




THE PORT AimiORmr OF NY & N J 

FOI Administrator 

April 18,2014 

Mr. Aaron Martel 
 

Re: Freedom of Information Referenee No. 14753 

Dear Mr. Martel: 

This is in response to your March 12, 2014 request, which has been processed under the Port 
Authority's Freedom of Information Code (the "Code") for copies of documents related to airline 
catering companies and their operations at John F. Kennedy International Airport and Newark 
Liberty International Airport. 

Material responsive to your request and available under the Code can be found on the Port 
Authority's website at http://www.panvni.gov/corporate-information/foi/14753-LPA.pdf. Paper 
copies of the available records are available upon request. 

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

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

Very truly yours, 

Daniel D.t^ffy 
FOI Administrator 

225 Park Avenue South, 17th Floor 
New York, NY 10003 
T:212 435 3642 
F: 212 435 7555 

http://www.panvni.gov/corporate-information/foi/14753-LPA.pdf
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For Port Authority Use Only 

Permit Number: AYD-861 

JOHN F, KENNEDY INTERNATIONAL AIRPORT 
PRIVILEGE PERMIT 

The Port Authority of New York and New Jersey (the "Port Authority") hereby grants to the Permittee named 
below the described non-exclusive privilege at John F. Kennedy International Airport, in the Borough of Queens, County 
of Queens, City and State of New York, in accordance with the Terms and Conditions hereof; and the Permittee agrees toi 
pay the fee hereinafter specified and to perform all other obligations imposed upon it in the said Terms and Conditions: 

1. PERMITTEE: SKY CHEFS, INC., a Delaware corporation 

2. PERMITTEE'S ADDRESS: 6191 North State Highway 161 

Irving, Texas 75038 

3. PERMITTEE'S REPRESENTATIVE: John Hayes 

4. PRIVILEGE: As set forth in Special Endorsement No. 1 hereof. 

5. FEES: As set forth in Special Endorsement No. 4 hereof. 

6. EFFECTIVE DATE: July 1, 2008 

7. EXPIRATION DATE: June 30, 2018, unless sooner revoked or terminated'asKerein provided. 

8. REQUIRED SECURITY DEPOSIT: See Special Endorsement No.5 hereof. 

9. INSURANCE REQUIREMENTS: $25,000,000.00 minimum limit Commercial General Liability 
$25,000,000.00 minimum limit Commercial Automobile Liability 

10, ENDORSEMENTS: Special Endorsements. 

Dated: As of July 1,2008 THE PORT AUTHORITY OF NEW YORK 
A N J ^ E W JERSEY 

/ . 

^ 
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Approval as to 
Terms: 

r\) ^ J ^ 

Approval as to 
Form: 

v» 

By_ 

Name David Kagaii 

(Title) 

SKY CHEf S, INC., Permittee 

Name M ^ ^ ^/^TE^"^ 

(Title) 

(Please Print Clearly) 

( A C c ^ President - Y T S ^ E ^ 
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TERMS AND CONDITIONS 

1. Definitions: 

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

(a) ''Air Cargo" shall mean cargo transported to or from the Airport by aircraft 
owned or operated by an Approved Aircraft Operator. 

(b) "Aircraft Operator''̂  shall mean (a) a Person owning one or more aircraft which 
are not leased or chartered to any other Person for operation, and (b) a Person to whom one or 
more aircraft are leased or chartered for operation - whether the aircraft so owned, leased or 
chartered are military or non-military, or are used for private business, pleasure or governmental 
business, or for carrier or non-carrier operations, or for scheduled or non-scheduled operations or 
otherwise. Said term shall not mean the pilot of an aircraft unless he is also the owner or lessee 
thereof or a Person to whom it is chartered. 

(c) ''Airport" shall mean John F. Kermedy International Airport, consisdng of certain 
premises identified as "John F. Kennedy International Airport" on Sheet JFK-1 of Exhibit A, and 
more particularly described in Exhibit B, annexed to the City Lease, and such other property as 
may be acquired in connection with and added to such premises pursuant to the terms of the City 
Lease. 

(d) "Approved Aircraft Operator" shall mean an Aircraft Operator which the General 
Manager of the Airport has authorized to conduct its aircraft operations at the Airport and if such 
Aircraft Operator is subleasing or subusitig space, or has a ground handling agreement or other 
agreement at the Airport with an Aircraft Operator, a lessee or other Person at the Airport which 
requires the consent of the Port Authority, each such subleasing, subuse, ground handling 
agreement or other agreement has been consented to in writing by the Port Authority. 

(e) "Basic Percentage Fee" shall have the meaning given such temi in Section 4(a)(i) 
hereof 

(f) "Cargo Aircraft" shall mean aircraft engaged solely and exclusively in the 
carriage of Air Cargo. 

(g) "Cargo Handling and Ramp Service" shall mean all or any of the following 
services for or in connection with Air Cargo: 

(i) representation and accommodation; 

(ii) load control and communications; 

(iii) unit load device control, handling and administration in connection with 
Cargo Aircraft; 

(iv) flight operations and crew administration in connection with Cargo 
Aircraft, including but not limited to obtaining and providing meteorological reports, briefing 
and debriefing flight crews, preparing and filing flight plans, dispatching and receiving messages 
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in connection with flight and ground operations, maintaining station logs and filing necessary 
reports with governmental agencies, preparing weight and balance plans, maintaining flight 
watch and arranging hotel accommodations for flight crews; 

(v) pickup and delivery of Air Cargo, air express and mail to and from 
appropriate locations (allowed or designated from time to time by the Port Authority for such 
pickup and delivery) on the Airport; 

(vi) preparation of documentation associated with Air Cargo, including but not 
limited to cargo manifests, airway bills and customs clearance documentation; 

(vii) distribution of Air Cargo; 

(viii) reception of Air Cargo to be shipped from the Airport; 

(ix) temporary warehousing, sorting and storage of Air Cargo; 

(x) supervision and administration; 

(xi) courier services; 

(xii) guiding Cargo Aircraft in and out of gate or loading or unloading positions 
and parking Cargo Aircraft; 

(xiii) providing, positioning/removing, and operating appropriate units for 
engine starting for Cargo Aircraft; 

(xiv) furnishing and placing in position and thereafter removing the necessary 
and appropriate steps, stands and power equipment for the safe and efficient loading and 
unloading of crew members and other persons, ballast, potable water, mail, air express, Air 
Cargo and supplies onto and from aircraft and trucks, and performing such loading and 
unloading and reporting irregularities; 

(xv) providing a fire guard equipped with the necessary and appropriate fire 
fighting equipment for Cargo Aircraft; i 

(xvi) towing of Cargo Aircraft; 

(xvii) ramp control tower services for Cargo Aircraft; 

(xviii) Cargo Aircraft servicing, including interior and exterior cleaning, the 
removal and disposal of aircraft waste material and providing water service, cooling and heating, 
and toilet service; 

(xix) conversion operations and services consisting of the removal of seats from 
convertible-type aircraft, so as to convert the same to Cargo Aircraft, and from Cargo Aircraft to 
Passenger Aircraft by the installation of seats; 

(xx) ramp area cleaning; 
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(xxi) Gateside Aircraft Maintenance of Cargo Aircraft, it being specifically 
understood, however, that Routine and Non-routine Aircraft Maintenance, as distinguished from 
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder; 

(xxii) mobile fueling, on the Permittee's own account, for automotive and other 
ramp equipment using mobile tender vehicles or other equipment as may be approved from time 
to lime by the General Manager of the Airport; 

(xxiii) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport and the provision, on the Permittee's own account, of a maintenance and/or 
management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport; 

(xxiv) deicing to the exterior of aircraft of Approved Aircraft Operators at such 
locations on the Airport as may from time to time be designated by the General Manager of the 
Airport; 

(xxv) triturator operations and maintenance; 

(xxvi) snow removal; and 

(xxvii) security services for and in connection with Air Cargo and Cargo Aircraft. 

(h) "City" shall mean the City of New York. 

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

(i) "Cleaning Service" shall mean all or any of the following services: 

(i) the cleaning, repairing and installing of upholstery, carpeting and curtains 
in aircraft and linens used on aircraft; 

(ii) the complete interior and exterior cleaning of aircraft, the removal and 
disposal of waste material and providing water service, cooling and heating, and toilet service; 

(iii) conversion operations and services consisting of the removal of seats from 
convertible-type aircraft so as to convert the same to Cargo Aircraft and from Cargo Aircraft to 
Passenger Aircraft by installation of seats; 

(iv) ramp area cleaning services; and 

(v) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport and the provision, on the Permittee's own account, of a maintenance and/or 
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management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport. 

(k) "Effective Date" shall mean that date appearing in Item 6 on the first page of this 
Permit as the same may be modified pursuant to the provisions of Section 2(a) hereof 

(1) "Environmental Requirement" shall mean all common law and all past, present 
and future laws, statutes, enactments, resolutions, regulations, rules, directives, ordinances, 
codes, licenses, permits, orders, memoranda of understanding and memoranda of agreement, 
guidances, approvals, plans, authorizations, concessions, franchises, requirements and similar 
items of all governmental agencies, departments, commissions, boards, bureaus or 
instrumentalifies of the United States, states and political subdivisions thereof, all pollution 
prevention programs, "best management practices plans", and other programs adopted and 
agreements made by the Port Authority (whether adopted or made with or without consideration 
or with or without compulsion), with any government agencies, departments, commissions, 
boards, bureaus or instrumentalities of the United States, states and political subdivisions thereof, 
and all judicial, administrative, voluntary and regulatory decrees, judgments, orders and 
agreements relating to the protection of human health or the environment, and in the event that 
there shall be more than one compliance standard, the standard for any of the foregoing to be that 
which requires the lowest level of a Hazardous Substance, the foregoing to include without 
Hmitation: 

(i) All requirements pertaining to reporting, licensing, permitting, 
investigation and remediation of emissions, discharges, releases or threatened releases of 
Hazardous Substances into the air, surface water, groundwater or land, or relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of 
Hazardous Substances, or the transfer of property on which Hazardous Substances exist; and 

(ii) All requirements pertaining to the protection from Hazardous Substances 
of the health and safety of employees or the public. 

(m) "Executive Director" shall mean the person or persons from time to time 
designated by the Port Authority to exercise the powers and functions vested in the Executive 
Director by this Permit; but until further notice from the Port Authority to the Permittee it shall 
mean the Executive Director of the Port Authority for the time being or his duly designated 
representative or representatives. 

(n) "Gateside Aircraft Maintenance" shall mean such emergency transit and 
turnaround maintenance performed on the aircraft of an Aircraft Operator as may be performed 
in the time such aircraft is permitted to be and remain at the aircraft gate position or hardstand at 
which such maintenance is to be performed and which is performed by or required by law, rule 
or regulation to be performed by or under the supervision of a licensed aircraft mechanic or other 
person specifically licensed, certified or approved by governmental authority having jurisdiction, 
including the rental or equipment and tools in the connection therewith. It is specifically 
understood that the performance of any other aircraft maintenance, including but not limited to 
Routine and Non-routine Aircraft Maintenance, is hereby prohibited unless expressly provided 
for hereunder. 

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

(p) "Gross Receipts" shall mean all amounts, monies, revenues, receipts and income 
of every type paid or payable to the Permittee for sales made and for services rendered at or from 
the Airport, regardless of when or where the order therefor is received, and outside the Airport, if 
the order therefor is received at the Airport, and any other amounts, monies, revenues, receipts 
and income of any type arising out of or in connection with the Authorized Service, provided, 
however, there shall be excluded from Gross Receipts, any Terminal Four Gross Receipts and 
any taxes imposed by law which are separately stated to and paid by the customer and directly 
payable to the taxing authority by the Permittee. The Permittee's Recovery Fee, as hereinafter 
defined, if any, shall be included within Gross Receipts and shall be subject to the fees set forth 
under Secfion 4 of this Permit. 

(q) "Hazardous Substance" shall mean any pollutant, contaminant, toxic or hazardous 
waste, dangerous substance, potentially dangerous substance, noxious substance, toxic substance, 
flammable, explosive or radioactive material, urea formaldehyde foam insulation, asbestos, 
polychlorinated biphenyls (PCBs), chemicals known to cause cancer, endocrine disruption or 
reproductive toxicity, petroleum and petroleum products and substances declared to be hazardous 
or toxic or the removal, containment or restriction of which is required, or the manufacture, 
preparation, production, generation, use, maintenance, treatment, storage, transfer, handling or 
ownership of which is restricted, prohibited, regulated or penalized by any federal, state, county, 
or municipal or other local statute or law now or at any time hereafter in effect as amended or 
supplemented and by the regulations adopted and publications promulgated pursuant thereto. 

(r) "In-Terminal Handling Service" shall mean all or any of the following services 
for or in connection with passengers of Passenger Aircraft: 

(i) furnishing interpreters for the assistance of non-English-speaking 
passengers; 

(ii) inbound and outbound passenger baggage handling services, including but 
not limited to checking, weighing, handling and storage of aircraft baggage; 

(iii) selling of fickets for air transportafion; 

(iv) checking in and boarding aircraft passengers; 

(v) porter service for passenger baggage; 

(vi) passenger assistance, passenger information service, flight information 
and public address paging and announcements; 

(vii) supervisory and administrative functions on behalf of Approved Aircraft 
Operators in conjunction with the Permittee's performance of the other activities constituting a 
part of the In-Terminal Handling Service; 

(viii) the arrangement of ground transportation of crew, passengers and 
baggage; 
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(ix) handicapped services; 

(x) security and pre-board screening; 

(xi) building janitorial and maintenance; and 

(xii) lounge hosting services. 

(s) "Passenger Aircraft" shall mean aircraft owned or operated by an Approved 
Aircraft Operator engaged primarily in the transportation of passengers by aircraft to and from 
the Airport. 

(t) "Passenger Ramp Service" shall mean all or any of the following services for or 
in connection with Passenger Aircraft; 

(i) representation and accommodation; 

(ii) load control and communications on ramp; 

(iii) unit load device control, handling and administration; 

(iv) baggage handling and sorting, including delivering baggage to and from 
Passenger Aircraft and to and from baggage facilities, provided, however, no permission is 
hereby given for the Permittee to deliver baggage from one terminal to another unless they are 
part of the same premises; sorting baggage in baggage makeup facilities; and delivering baggage 
to and from interline system permittees; 

(v) guiding Passenger Aircraft in and out of gates or loading and unloading 
positions and parking Passenger Aircraft; 

(vi) furnishing and placing in position and thereafter removing the necessary 
and appropriate steps, stands and power equipment for the safe and efficient loading and 
unloading of crew, passengers, baggage, ballast, potable water, mail, air express, Air Cargo and 
supplies from and onto Passenger Aircraft and trucks, and perform such loading and unloading 
and reporting irregularities; 

(vii) deicing to the exterior of aircraft of Approved Aircraft Operators at such 
locations on the Airport as may from time to time be designated by the General Manager of the 
Airport; 

(viii) providing, positioning/removing, and operating appropriate units for 
engine starting; 

(ix) providing a fire guard equipped with the necessary and appropriate fire 
fighting equipment; 

(x) towing of Passenger Aircraft; 

(xi) ramp control tower services for Passenger Aircraft; 
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(xii) Passenger Aircraft servicing, including exterior and interior cleaning, the 
removal and disposal of aircraft waste material and providing water service, cooling and heafing, 
toilet service, and rearranging cabin equipment; 

(xiii) ramp area cleaning; 

(xiv) mobile fueling on the Permittee's own account for automotive and other 
ramp equipment using mobile lender vehicles or other equipment as may be approved from time 
to time by the General Manager of the Airport; 

(xv) Gateside Aircraft Maintenance of Passenger Aircraft, it being specifically 
understood, however, that Routine and Non-routine Aircraft Maintenance, as distinguished from 
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder; 

(xvi) flight operations and crew administration including but not limited to 
obtaining and providing meteorological reports, briefing and debriefing flight crews, preparing 
and filing flight plans, dispatching and receiving messages in cormection with flight and ground 
operations, maintaining station logs and filing necessary reports with governmental agencies, 
preparing weight and balance plans, maintaining flight watch and arranging hotel 
accommodations for flight crews; 

(xvii) ramp transportation for crew, passengers and baggage; 

(xviii) supervisory and administrative functions on behalf of Approved Aircraft 
Operators of Passenger Aircraft; 

(xix) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport, and the provision, on the Permittee's own account, of a maintenance and/or 
management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport; 

(xx) catering liaison and administration; 

(xxi) triturator operations and maintenance; 

(xxii) snow removal; and 

(xxiii) security services for passengers and baggage, cargo and mail, catering, 
and on aircraft, ramp and other designated areas. 

(u) "Permitted Areas" shall mean with respect to the Authorized Service the 
following areas of the Airport and only such areas: 

(i) those areas where the Permittee is authorized pursuant to a separate lease, 
permit or other written agreement (other than this Permit) with the Port Authority to provide 
such Authorized Service; 
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(ii) any area which pursuant to a written agreement the Port Authority has 
either leased to a third Person or has otherwise pemiilted a third Person to use and occupy and 
where (x) the Permittee performs such Authorized Service on such area for such Person or has 
obtained permission from such Person to perform such Authorized Service for an Approved 
Aircraft Operator on such area and (y) the performance of such Authorized Service for such 
Approved Aircraft Operator on such area is permitted by a written agreement with the Port 
Authority covering such area; or 

(iii) such areas as may hereafter be designated in writing by the Port Authority 
for the performance of such privileges by the Permittee, it being understood and agreed that the 
Port Authority shall have the right at any time and fî om time to time to revoke, cancel, change or 
alter any such designation. 

(v) "Permittee's Recovery Fee" shall mean any surcharge or other amount that the 
Permittee may separately state and charge its customers to recover the fee, or portion thereof, 
payable under this Permit. 

(w) "Person" shall mean not only a natural person, corporation or other legal entity, 
but also two or more natural persons, corporations or other legal entities acting jointly as a firm, 
partnership, unincorporated association, consortium, joint adventurers or otherwise. 

(x) "Post-Termination Period" shall have the meaning ascribed to it in paragraph (a) 
of Section 29 hereof 

(y) "Routine and Non-routine Aircraft Maintenance" shall mean all work including 
but not limited to the inspection, maintenance, servicing, testing, overhaul, cleaning, conversion, 
repair and installation of parts and supplies on aircraft and on aircraft parts of Approved Aircraft 
Operators performed by or required by law, rule or regulation to be performed by or under the 
supervision of a licensed aircraft mechanic or other person specially licensed, certified or 
approved by governmental authority, including the rental of tools and equipment in connection 
therewith. 

(z) "Terminal Four" shall mean the premises under the Terminal Four Lease 
commonly referred to on the Airport as "Terminal Four". 

(aa) "Terminal Four Gross Receipts" shall each mean and include all amounts, 
monies, revenues, receipts and income of every type paid or payable to the Permittee for sales 
made and for services rendered at Terminal Four, regardless of when or where the order therefor 
is received, and any other amounts, monies, revenues, receipts and income of any type arising 
out of or in connection with the Permittee's operations at Terminal Four, provided, however, 
there shall be excluded from Terminal Four Gross Receipts any taxes imposed by law which are 
separately stated to and paid by the customer and directly payable to the taxing authority by the 
Permittee. 

(bb) "Terminal Four Lease" shall mean that certain agreement of lease bearing Port 
Authority Agreement No. AYC-685 entered into between the Port Authority and JFK 
International Air Terminal LLC on May 13, 1997. 

(cc) "Terminal Four Lessee" shall mean for the time being JFK. International Air 
Terminal LLC, a limited liability company organized and exisfing under the laws of the State of 
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New York, or such other Person which the Port Authority may from time to fime and at any time 
designate by notice to the Permittee. 

(dd) "Terminal Four Percentage Fee" shall mean the fee payable to the Terminal Four 
Lessee pursuant to and as defined in Section 4(a)(i) hereof. 

2. Effective Date, Termination and Revocation: 

(a) The permission hereby granted shall take effect upon the Effective Date. 
Notwithstanding Item 6 appearing on the first page of this Permit, the Effective Date of this 
Permit shall be that date the Permittee commenced any of the activities permitted by this Permit. 
The Permittee in executing this Permit represents that the Effective Date appearing in Item 6 on 
the first page of this Permit is the date the Permittee commenced any of the activities permitted 
by this Permit. If the Port Authority determines by audit or otherwise that the Permittee 
commenced any of the activities permitted by this Permit prior to said effective date, the 
Effective Date of this Permit shall be the date the Permittee commenced any of the activities 
permitted by this Permit and all obligations of the Permittee under this Permit shall commence 
on such date including without limitafion the Permittee's indemnity obligations and obligations 
to pay fees. 

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

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

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

(i) a statement by the Permittee to any representative of the Port Authority 
indicating that it cannot or will not keep, perform or observe any one or more of its promises, 
obligations, terms or agreements under this Permit; 
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(ii) any act or omission of the Pennittee or any other occurrence which makes 
it improbable at the time that it will be able to keep, perform or observe any one or more of its 
promises, obligations, terms or agreements under this Permit; or 

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

(e) (i) If any type of strike, boycott, picketing, work stoppage, slowdown or other 
labor activity is directed against the Permittee at the Airport or against any operations of the 
Permittee under this Permit, whether or not the same is due to the fault of the Pennittee and 
whether or not caused by the employees of the Permittee, and if any of the foregoing, in the 
opinion of the Port Authority, results or is likely to result in curtailment or diminution of the 
privileges to be performed hereunder by the Permittee or to interfere with or affect the operation 
of the Airport by the Port Authority or to interfere with or affect the operations of lessees, 
licensees, permittees or other users of the Airport, the Port Authority shall have the right at any 
time during the continuance thereof to suspend the operations of the Permittee under this Permit 
and/or to revoke this Permit. 

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

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

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

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

(g) No exercise by the Port Authority of any right of revocation granted to it in this 
Section shall be deemed to be a waiver of any other rights of revocation contained in this Section 
or elsewhere in this Permit or a waiver of any other rights or remedies which may be available to 
the Port Authority under this Permit or otherwise. 

3. Exercise of Rights: 

(a) The rights granted hereby shall be exercised 
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(i) if the Permittee is a corporafion, by the Permittee acting only through the 
medium of its officers and employees, 

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

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

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

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

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

(b) No greater rights or privileges are hereby granted to the Permittee than the Port 
Authority has power to grant under the City Lease. 

(c) Neither this Permit nor anything contained herein, shall be deemed to grant any 
rights in the Permittee to use and occupy any land, building space or other area at the Airport or 
shall be deemed to have created any obligation on the part of the Port Authority to provide any 
such land, space or area to the Permittee, 

(d) Neither the execution and delivery of this Permit nor any act done pursuant 
thereto shall create between any terminal operator, lessee or other occupant of land at the Airport 
including but not limited to the Terminal Four Lessee and the Permittee, on one hand, and the 
Port Authority on the other hand the relationship of bailor and bailee, or any other relationship or 
any legal status which would impose upon the Port Authority with respect to any personal 
property, such as but not limited to, aircraft cargo or baggage, owned and/or handled by the 
Permittee any duty or obligation whatsoever. The Permittee expressly agrees that the Port 
Authority shall have no liability with respect to any aircraft cargo or baggage or any other 
property of the Permittee or of any other Person left anywhere on the Airport. 

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

(f) Nothing contained in this Permit shall constitute permission to the Permittee to 
park or store equipment or personal property at any location or area at the Airport. 
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(g) The Permittee shall have no right hereunder to carry on any business or operation 
at the Airport other than that specifically provided herein. Without limiting the generality of the 
foregoing and notwithstanding anything else in this Permit to the contrary, the Permittee is 
expressly prohibited hereunder from performing ground transportation, fueling of aircraft and the 
selling and delivery of in-flight meals. 

(h) It is understood that any and all privileges granted hereunder to the Permittee are 
non-exclusive and shall not be construed to prevent or limit the granting of similar privileges at 
the Airport to another or others, whether by this form of permit or otherwise, and neither the 
granting to others of rights and privileges granted hereunder nor the existence of agreements by 
which similar rights and privileges have been previously granted to others shall constitute a 
violation or breach of the permission herein granted. 

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

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

4. Fees: 

(a) (i) The Permittee agrees to pay to the Port Authority, at the times set forth in 
and in accordance with paragraph (a)(ii) below, a percentage fee (the "Basic Percentage Fee") 
equal to five percent (5%) (as the same may be increased pursuant to paragraph (k) below) of 
Gross Receipts and, if any privilege or portion thereof is performed at Terminal Four, to pay to 
the Terminal Four Lessee a percentage fee (hereinafter called the "Terminal Four Percentage 
Fee"), at the times set forth in and in accordance with paragraph (a)(iii) below, equal to five 
percent (5%), as the same may be increased pursuant to paragraph (k) below, of Terminal Four 
Gross Receipts. 

(ii) Gross Receipts shall be reported and the Basic Percentage Fee shall be 
paid to the Port Authority by the Permittee as follows: On or before the twentieth (20th) day of 
the first month following the month in which the Effective Date falls and on the twentieth (20th) 
day of each and every calendar month thereafter during the period that this Permit is in effect and 
including the calendar month in which this Permit ceases to be in effect, the Permittee shall 
render to the Port Authority a monthly statement sworn to by a responsible executive or fiscal 
officer of the Permittee showing all of the Gross Receipts for the preceding month. Each of the 
said statements shall also show the cumulative Gross Receipts from the Effecfive Date (or the 
most recent anniversary thereof) through the last day of the preceding month. At the same time 
each of the said statements is rendered to the Port Authority, the Permittee shall pay to the Port 
Authority an amount equal to five percent (5%) applied to the Gross Receipts for the preceding 
calendar month. In addition to the foregoing, on the twentieth (20th) day of the first month 
following each anniversary of the Effective Date the Permittee shall submit to the Port Authority 
a statement setting forth the cumulafive totals of the Gross Receipts for the entire preceding 
twelve (12) month period certified, at the Permittee's expense, by a certified public accountant. 
In addition to the foregoing, within twenty (20) days after the expiration, termination, revocation 
or cancellation of this Permit, the Permittee shall render to the Port Authority a sworn statement 
certified, at the Permittee's expense, by a certified public accountant of all Gross Receipts during 
the period from the last preceding atmiversary of the Effective Date up to and including the last 
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day this Permit shall be in effect and the Permittee shall, at the time of rendering such statement 
to the Port Authority, pay the Basic Percentage Fee due and unpaid as of the last day this Permit 
shall be in effect. 

(iii) Terminal Four Gross Receipts shall be reported and the Terminal Four 
Percentage Fee shall be paid to the Terminal Four Lessee by the Permittee as follows: On or 
before the twentieth (20th) day of the first month following the month in which the Effective 
Date falls and on the twentieth (20th) day of each and every calendar month thereafter during the 
period that the Permit is in effect and including the calendar month in which the Permit ceases to 
be in effect, the Permittee shall render to the Port Authority and the Terminal Four Lessee a 
monthly statement sworn to by a responsible execufive or fiscal officer of the Permittee showing 
all of the Terminal Four Gross Receipts for the preceding month. Each of the said statements 
shall also show the cumulative Terminal Four Gross Receipts from the Effective Date (or the 
most recent anniversary thereof) through the last day of the preceding month. At the same time 
each of the said statements is rendered to the Port Authority and the Terminal Four Lessee, the 
Permittee shall pay to the Terminal Four Lessee an amount equal to five percent (5%) applied to 
the Terminal Four Gross Receipts for the preceding calendar month. In addition to the 
foregoing, on the twentieth (20th) day of the first month following each anniversary of the 
Effective Date the Permittee shall submit to the Port Authority and the Terminal Four Lessee a 
statement setfing forth the cumulative totals of the Terminal Four Gross Receipts for the entire 
preceding twelve (12) month period certified, at the Permittee's expense, by a certified public 
accountant. In addition to the foregoing, within twenty (20) days afier the expiration, 
termination, revocation or cancellation of the Permit, the Permittee shall render to the Port 
Authority and the Terminal Four Lessee a sworn statement certified, at the Permittee's expense, 
by a certified public accountant of all Terminal Four Gross Receipts during the period from the 
last preceding anniversary of the Effective Date up to and including the last day the Permit shall 
be in effect and the Permittee shall, at the time of rendering such statement to the Terminal Four 
Lessee pay to the Terminal Four Lessee the Terminal Four Percentage Fee due and unpaid as of 
the last day the Permit shall be in effect. Each of the statements called for hereunder shall 
separately list and state the Terminal Four Gross Receipts and the apphcable Terminal Four 
Percentage Fee payable thereon for each privilege (including without limitation each Authorized 
Service) provided by the Permittee hereunder at Terminal Four. 

(b) (i) All statements to be submitted to the Port Authority pursuant to this 
Section and all payments made under this Permit, except for the Terminal Four Percentage Fee, 
shall be sent to the following address: 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
P.O. BOX 95000-1517 

PHILADELPHIA, PENNSYLVANIA 19195-1517 

or made via the following wire transfer instructions: 

Bank: Commerce Bank 
Bank ABA number  031201360 
Account number:  

or to such other address as may hereafter be substituted therefor by the Port Authority, from time 
to fime, by nofice to the Permittee. 
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(ii) All statements to be submitted to the Terminal Four Lessee hereunder and 
the Terminal Four Percentage Fee shall be made to the Terminal Four Lessee at Terminal Four, 
John F. Kermedy International Airport, Room 2300, Jamaica, New York 11430 or to such other 
address as may hereafter be substituted therefor by the Port Authority, from time to time, by 
notice to the Permittee. 

(c) There shall be excluded from Gross Receipts and Terminal Four Gross Receipts 
any sum paid or payable to the Permittee for the following, provided said sum is separately 
stated to and paid by the customer: 

(i) handicapped services; 

(ii) security services; 

(iii) lost and found baggage services; 

(iv) snow removal services; 

(v) ground transportation of employees; and 

(vi) building janitorial and maintenance services, 

provided further, however, the Permittee acknowledges and agrees that the Port Authority doe^ 
and shall continue to have the right at any time and from time to time to withdraw the foregoing 
exclusions from Gross Receipts (and Terminal Four Gross Receipts), in whole or in part, or to 
establish a separate fee for each such service, which may be a percentage fee other than  

 upon sixty (60) days' prior written notice to the Permittee. Notwithstanding the 
foregoing, any fee established must be agreed to by the Permittee and the Port Authority and 
must be reflected in a supplement to this Permit to be prepared by the Port Authority and 
executed by the parties hereto. 

(d) In the event the Permittee shall be permitted hereunder to provide Gateside 
Aircraft Maintenance services or Routine and Non-routine Aircraft Maintenance services, there 
shall be excluded from Gross Receipts and Terminal Four Gross Receipts any sum paid or 
payable to the Permittee: 

(i) which arise solely from the resale to a customer of aircraft parts and 
supplies purchased by the Permittee from a third party, provided, however, that there shall be 
included in Gross Receipts and Terminal Four Gross Receipts monies paid or payable to the 
Permittee which arise from the sale of such aircraft parts and supplies to which the Permittee has 
provided labor for fabricafion, refinishing or assembly to the extent of the reasonable value of the 
labor provided by the Permittee; 

(ii) which arise solely from the use of equipment rented by the Permittee from 
a third party which monies are separately stated to and paid by the customer, limited, however, to 
the amounts actually paid by the Permittee to the third party for such rental of equipment; and 

(iii) which arise solely from the loan or rental by the Permittee of aircraft parts, 
whether or not owned by the Permittee, which monies are separately stated to and paid by a 
customer and where said loan or rental of any such aircraft part is for a period of less than twelve 
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(12) consecutive calendar days, it being understood that such monies paid or payable to the 
Permittee for the loan or rental may include monies for labor provided by the Pennittee for 
installation, refurbishment of returned parts or administrative handling which is directly related 
to said loan or rental provided, however, all monies paid or payable to the Permittee which arise 
solely from the loan or rental by the Permittee of aircraft parts, whether or not owned by the 
Permittee, for twelve (12) or more consecutive calendar days (including but not limited to 
monies for labor provided by the Permittee for installation, refurbishment of returned parts or 
administrative handling which is directly related to said lease or rental) shall be included in 
Gross Receipts fi^om the first day of the loan or rental period, as the case may be. 

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

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

(g) Without limiting the requirement for Port Authority approval, if the Permittee 
conducts any privilege or any portion thereof through the use of a contractor or other third party 
which is not a Port Authority permittee and where the payments for any of the foregoing are 
made to such contractor rather than to the Permittee, said payments shall be deemed amounts, 
monies, revenues, receipts and income paid or payable to the Permittee for purposes of 
determining the Permittee's Gross Receipts and Terminal Four Gross Receipts, provided, 
however, that the foregoing shall not grant or be deemed to grant any right or permission to the 
Permittee to use an independent contractor or other third party to perform any privilege or 
portion thereof or the doing of anything hereunder by an independent contractor or other third 
party. 

(h) Notwithstanding that the fee hereunder is measured by a percentage of Gross 
Receipts and Terminal Four Gross Receipts, no joint venture or partnership relationship between 
the parties hereto is created by this Permit. 

(i) To the extent that the Permittee has not already done so at the time of execution of 
this Permit and without limiting the generality of any other term or provision hereof, the 
Permittee agrees to submit monthly statements of Gross Receipts and Terminal Four (3ross 
Receipts as provided in this Secfion and to pay, at the time of execution and delivery of this 
Permit to the Port Authority, all fees and other amounts due under this Permit for the period from 
the Effective Date to the fime of execution and delivery of this Permit by the Permittee. 

(j) Without limiting any other provision of this Permit, it is hereby specifically 
understood that the failure to set forth all the classes of Persons, all of the locafions served or all 
of the types of services or activifies performed by the Pennittee in its exercise of the privileges 
granted hereunder as of the Effective Date, or the failure to, by appropriate supplement, revise 
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this Permit to reflect any additional classes of Persons, locations served, or services or activities 
performed by the Permittee subsequent to said Effective Date, shall not affect the inclusion in 
Gross Receipts or Terminal Four Gross Receipts hereunder of the amounts, monies, revenues, 
receipts and income received or receivable by the Permittee in its operations, and the same shall 
be so included. The foregoing shall not constitute Port Authority consent or be deemed to imply 
that the necessary Port Authority consent (to be reflected in a supplement to the Pennit) with 
respect to such addifional classes of Persons, locafions, services or acfiviUes will be given. 

(k) The Basic Percentage Fee, the Terminal Four Percentage Fee and any other fees 
payable under this Permit shall be subject to increase from time to fime upon thirty (30) days' 
notice from the Port Authority to the Permittee, given by the General Manager of the Airport or 
such other representative as the Port Authority may substitute from time to time by notice to the 
Permittee, and upon the effective date of the increase set forth in such notice the fees payable by 
the Permittee under this Permit shall be as set forth in said notice. In the event within ten (10) 
days after the Permittee receives such notice from the Port Authority, the Permittee notifies the 
Port Authority that the Permittee does not wish to pay the increased fees, this Permit and the 
permission granted hereunder shall be, and shall be deemed to be, cancelled effecfive at the close 
of business on the day preceding the effective date of the increase, as set forth in the Port 
Authority's notice to the Permittee. If the Permittee does not so notify the Port Authority, the 
increased fees shall become effective on the date set forth in the Port Authority's notice as 
aforesaid. No cancellation of this Permit and the permission granted thereunder pursuant to this 
paragraph (k) shall be constnied to relieve the Permittee of any obligations or liabilities 
hereunder which shall have accrued on or before the effective date of such cancellation. 

(1) Without limifing any term or provision of this Permit, in the event the Permittee 
performs (x) any service, other than the Authorized Service at the Airport, or (y) any service 
(including the Authorized Service) at any other Port Authority facility, whether such 
performance is the subject of a written agreement by and between the Port Authority and the 
Permittee, the Permittee hereby agrees that it will pay to the Port Authority any and all fees 
and/or charges applicable to such service. The Permittee also agrees that, at the request of the 
Port Authority, it will enter into the appropriate agreement with the Port Authority providing 
permission for the Permittee to perform such service. 

5. Security Deposit: 

(a) (i) Provided that an amount is set forth in Item 8 on the first page of this 
Permit (the "Required Security Deposit"), and, provided, further, the amount of said Required 
Security Deposit is less than $20,000.00, upon the execufion of this Permit by the Permittee and 
delivery thereof to the Port Authority, the Permittee shall deposit with the Port Authority (and 
shall keep deposited throughout the effective period of the permission under this Permit) the 
Required Security Deposit, either in cash, or bonds of the United States of America, or of the 
State of New Jersey, or of the State of New York, or of the Port Authority of New York and New 
Jersey, having a market value of that amount, as security for the full, faithful and prompt 
performance of and compliance with, on the part of the Permittee, all of the terms, provisions, 
covenants and conditions of this Permit on its part to be fulfilled, kept, performed or observed. 
Bonds qualifying for deposit hereunder shall be in bearer form but if bonds of that issue were 
offered only in registered form, then the Permittee may deposit such bonds or bonds in registered 
form, provided, however, that the Port Authority shall be under no obligation to accept such 
deposit of a bond in registered form unless such bond has been re-registered in the name of the 
Port Authority (the expense of such re-registration to be borne by the Permittee) in a manner 
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satisfactory to the Port Authority. The Permittee may request the Port Authority to accept a 
registered bond in the Permittee's name and if acceptable to the Port Authority the Permittee 
shall deposit such bond together with an irrevocable bond power (and such other instruments or 
other documents as the Port Authority may require) in form and substance safisfactory to the Port 
Authority. In the event the Required Security Deposit is returned to the Permittee, any expenses 
incuned by the Port Authority in re-registering a bond to the name of the Permittee shall be 
borne by the Permittee. In addifion to any and all other remedies available to it, the Port 
Authority shall have the right, at its option, at any time and from time to time, with or without 
notice, to use the Required Security Deposit, or any part thereof, in whole or partial satisfaction 
of any of its claims or demands against the Permittee. There shall be no obligafion on the Port 
Authority to exercise such right and neither the existence of such right nor the holding of the 
Required Security Deposit itself shall cure any default or breach of this Permit on the part of the 
Permittee. With respect to any bonds deposited by the Permittee, the Port Authority shall have 
the right, in order to satisfy any of its claims or demands against the Pennittee, to sell the same in 
whole or in part, at any fime, and from time to fime, with or without prior nofice at public or 
private sale, all as determined by the Port Authority, together with the right to purchase the same 
at such sale free of all claims, equities or rights of redempfion of the Permittee. The Permittee 
hereby waives all right to participate therein and all right to prior notice or demand of the amount 
or amounts of the claims or demands of the Port Authority against the Permittee. The proceeds 
of every such sale shall be applied by the Port Authority first to the costs and expenses of the 
sale (including but not limited to advertising or commission expenses) and then to the amounts 
due the Port Authority from the Permittee. Any balance remaining shall be retained in cash 
toward bringing the Required Security Deposit to the sum specified in Item 8 on the first page of 
this Permit. In the event that the Port Authority shall at any time or times so use the Required 
Security Deposit, or any part thereof, or if bonds shall have been deposited and the market value 
thereof shall have declined below the amount set forth in Item 8 on the first page of this Permit, 
the Permittee shall, on demand of the Port Authority and within two (2) days thereafter, deposit 
with the Port Authority additional cash or bonds so as to maintain the Required Security Deposit 
at all times to the full amount above stated in Item 8 on the first page of this Permit, and such 
addifional deposits shall be subject to all the conditions of this Secfion. After the expiration or 
earlier revocafion or terminafion of the effective period of the permission under this Permit, and 
upon condition that the Permittee shall then be in no wise in default under any part of this 
Permit, and upon written request therefor by the Permittee, the Port Authority will return the 
Required Security Deposit to the Permittee less the amount of any and all unpaid claims and 
demands (including estimated damages) of the Port Authority by reason of any default or breach 
by the Permittee of this Permit or any part thereof The Permittee agrees that it will not assign or 
encumber the Required Security Deposit. The Permittee may collect or receive any interest or 
income earned on bonds and interest paid on cash deposited in interest-bearing bank accounts, 
less any part thereof or amount which the Port Authority is or may hereafter be enfitled or 
authorized by law to retain or to charge in connection therewith, whether as or in lieu of an 
administrative expense, or custodial charge, or otherwise; provided, however, that the Port 
Authority shall not be obligated by this provision to place or to keep cash deposited hereunder in 
interest-bearing bank accounts. 

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

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

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

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

6. Permittee's Operations: 

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

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

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

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

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

(f) In the event of any injury or death to any person (other than employees of the 
Permittee) at the Airport when caused by the Permittee's operations, or damage to any property 
(other than the Permittee's property) at the Airport when caused by the Permittee's operations, 
the Permittee shall immediately notify the Port Authority and promptly thereafter furnish to the 
Port Authority copies of all reports given to the Permittee's insurance carrier. 

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

(h) The Permittee shall promptly repair or replace any property of the Port Authority 
damaged by the Permittee's operafions at the Airport. 
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7. Indemnitv: 

(a) The Pennittee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, employees and representatives, from and against (and shall reimburse 
the Port Authority for the Port Authority's costs and expenses including legal costs and expenses 
incuned in connection with the defense of) all claims and demands of third Persons including but 
not limited to claims and demands for death or personal injuries, or for property damages, arising 
out of any default of the Permittee in performing or observing any term or provision of this 
Permit, or out of the operafions of the Permittee hereunder, or out of any of the acts or omissions 
of the Permittee, its officers, employees or Persons who are doing business with the Permittee 
arising out of or in connection with the acfivities permitted hereunder, or arising out of the acts 
or omissions of the Pennittee, its officers or employees at the Airport, including claims and 
demands of the City against the Port Authority for indemnification arising by operation of law or 
through agreement of the Port Authority with the said City. 

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

(c) Without limiting any other term or provision hereof, the Permittee shall 
indemnify the Port Authority and hold it harmless against all claims and demands of third 
Persons for damage to any aircraft cargo or baggage or any other property handled or delivered 
pursuant to the permission granted by this Permit. 

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

8. Liability Insurance: 

(a) The Permittee, in its own name as insured and including the Port Authority as an 
additional insured, shall maintain and pay the premiums during the effecfive period of the Permit 
on a policy or policies of Commercial General Liability Insurance, including premises-operations 
and products-completed operations and covering bodily-injury liability, including death, and 
property damage liability, none of the foregoing to contain care, custody or control exclusions, 
and providing for coverage in the minimum limit set forth in Item 9 on the first page of this 
Permit, and Commercial Automobile Liability Insurance covering owned, non-owned and hired 
vehicles and including automatic coverage for newly acquired vehicles and providing for 
coverage in the minimum limit set forth in Item 9 on the first page of this Permit. Without 
limiting the foregoing, the Permittee shall maintain Workers' Compensation and Employers 
Liability Insurance in accordance with the Permittee's statutory obligations under the applicable 
State Workers' Compensation Law for those employees of the Permittee employed in operations 

Page 21 of Terms and Condifions 

AYD-861 (JFK) 



conducted pursuant to this Pennit at or from the Airport. In the event the Permittee maintains the 
foregoing insurance in limits greater than aforesaid, the Port Authority shall be included therein 
as an addifional insured, except for the Workers' Compensafion and Employers Liability 
Insurance policies, to the full extent of all such insurance in accordance with all terms and 
provisions of this Permit. 

(b) Each policy of insurance, except for the Workers' Compensation and Employers 
Liability Insurance policies, shall also contain an ISO standard "separafion of insureds" clause or 
a cross liability endorsement providing that the protections afforded the Permittee thereunder 
with respect to any claim or action against the Permittee by a third person shall pertain and apply 
with like effect with respect to any claim or action against the Permittee by the Port Authority 
and any claim or action against the Port Authority by the Pennittee, as if the Port Authority were 
the named insured thereunder, but such clause or endorsement shall not limit, vary, change or 
affect the protecfions afforded the Port Authority thereunder as an additional insured. Each 
policy of insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Permittee under Section 7 of the Terms and Conditions of this 
Permit. 

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

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

(e) A certified copy of each policy or a certificate or certificates of insurance 
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon 
execution and delivery of this Permit by the Permittee to the Port Authority. In the event any 
binder is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or 
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of 
insurance delivered to the Port Authority at least seven (7) days prior to the expiration of each 
expiring policy, except for any policy expiring after the dale of expirafion of this Pennit. The 
aforesaid insurance shall be written by a company or companies approved by the Port Authority. 
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the earners issuing such policy shall be or become unsatisfactory 
to the Port Authority, the Permittee shall promptly obtain a new and satisfactory policy in 
replacement. If the Port Authority at any fime so requests, a certified copy of each policy shall 
be delivered to or made available for inspection by the Port Authority. 
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(f) The foregoing insurance requirements shall not in any way be construed as a 
limitation on the nature or extent of the contractual obligations assumed by the Permittee under 
this Permit. The foregoing insurance requirements shall not consfitute a representafion or 
wananty as to the adequacy of the required coverage to protect the Permittee with respect to the 
obligafions imposed on the Permittee by this Permit or any other agreement or by law. 

9. Special Endorsements: 

The Permittee hereby agrees to the terms and conditions of the endorsements attached 
hereto, hereby made a part hereof and marked "Special Endorsements". The terms and 
provisions of the Special Endorsements shall have the same force and effect and as if herein set 
forth in full. 

10. No Waiver: 

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

11. Removal of Propertv: 

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

12. Permittee's Representative: 

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

13. Notices: 

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

14. Late Charges: 

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

(a) Without limifing the generality of any of the provisions of this Permit, the 
Permittee, for itself, its successors in interest and assigns, as a part of the consideration hereof, 
does hereby agree that (I) no person on the grounds of race, creed, color, national origin or sex 
shall be excluded from participation in, denied the benefits of, or be otherwise subject to 
discriminafion in the use of any space at the Airport and the exercise of any privileges under this 
Permit, (2) that in the construction of any improvements on, over, or under any space at the 
Airport and the furnishing of any service thereon by the Permittee, no person on the grounds of 
race, creed, color, national origin or sex shall be excluded from participation in, denied the 
benefits of, or otherwise be subject to discrimination, (3) that the Permittee shall use any space at 
the Airport and exercise any privileges under this Pennit in compliance with all other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulafions, Department of 
Transportation, Subtitle A, Office of the Secretary, the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended, and any other present or future laws, rules, regulations, orders or directions of the 
United States of America with respect thereto which from time to time may be applicable to the 
Permittee's operations thereat, whether by reason of agreement between the Port Authority and 
the United States Government or otherwise. 

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

(c) The Permittee's noncompliance with the provisions of this Secfion shall constitute 
a material breach of this Permit. Without limiting any other term or provision hereof or any 
other rights or remedies of the Port Authority hereunder or at law or equity, in the event of the 
breach by the Permittee of any of the above non-discrimination provisions, the Port Authority 
may take any appropriate action to enforce compliance or by giving twenty-four (24) hours' 
notice, may revoke this Permit and the permission hereunder; or may pursue such other remedies 
as may be provided by law; and as to any or all of the foregoing, the Port Authority may take 
such action as the United States may direct. 

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

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

16. Affirmafive Acfion: 

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

17. Rules and Regulations: 

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

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

18. Prohibited Acts 

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

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

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

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

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

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

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

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

(b) The Permittee shall not dispose of, release or discharge nor permit anyone to 
dispose of, release or discharge any Hazardous Substance on the Airport except that the 
Permittee may release or discharge de-icing fluids utiHzed in the Permittee's ordinary course of 
business in the performance of any of the privileges granted hereunder so long as such release or 
discharge is not a violafion of the terms and condifions of Sections 17 or 19 hereof In addifion 
to and without limiting Secfion 19 hereof, any Hazardous Substance disposed of, released or 
discharged by the Permittee (or permitted by the Permittee to be disposed of, released or 
discharged) on the Airport shall upon nofice by the Port Authority to the Permittee and subject to 
the provisions of paragraph (f) of Secfion 17 hereof and to all Environmental Requirements, be 
completely removed and/or remediated by the Permittee at its sole cost and expense, provided, 
however, the forgoing shall not apply to releases and discharges which are in compliance with 
the terms and conditions of Sections 17 and 19 hereof of de-icing fluids utilized in the 
Permittee's ordinary course of business in the performance of any of the privileges granted 
hereunder and the obligation of the Permittee to remove and remediate such de-icing fluids shall 
be as required by the terms and condifions of Sections 17 and 19 hereof The obligafions of the 
Pennittee pursuant to this paragraph shall survive the expiration, revocation, cancellation or 
terminafion of this Permit. 

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

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

(ii) The Permittee shall immediately give notice to the Port Authority (to be 
followed by written notice and reports) of any and all impending or existing labor complaints, 
troubles, disputes or controversies and the progress thereof The Permittee shall use its best 
efforts to resolve any such complaints, troubles, disputes or controversies. 

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

(e) The Permittee shall not solicit business on the public areas of the Airport and the 
use, at any fime, of hand or standard megaphones, loudspeakers or any electric, electronic or 
other amplifying device is hereby expressly prohibited. 
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(f) The Permittee shall not install any fixtures or make any alterations, additions, 
improvements or repairs to any property of the Port Authority except with the prior written 
approval of the Port Authority. 

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

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

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

(j) The Permittee shall not fuel or defuel any equipment in any enclosed space at the 
Airport without the prior approval of the General Manager of the Airport except in accordance 
with Port Authority rules and regulations. 

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

19, Law Compliance: 

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

(b) The Permittee shall pay all taxes, license, certification, permit and examination 
fees and excises which may be assessed, levied, exacted or imposed on its property or operations 
at the Airport or on the Gross Receipts, Terminal Four Gross Receipts or income therefrom, and 
shall make all applications, reports and returns required in cormection therewith. 

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

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

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

20. Trademarks and Patent Infringement: 

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

21. Inspection: 

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

22. Federal Aid: 

(a) The Permittee shall 

(i) furnish good, prompt and efficient service hereunder, adequate to meet all 
demands therefor at the Airport; 

(ii) furnish said service on a fair, equal and non-discriminatory basis to all 
users thereof; and 

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

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

(b) The Port Authority has applied for and received a grant or grants of money from 
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways 

Page 29 of Terms and Conditions 

AYD-861 (JFK) 



Development Act of 1970, as the same has been amended and supplemented, and under prior 
federal statutes which said Act superseded and the Port Authority may in the future apply for and 
receive further such grants. In connection therewith the Port Authority has undertaken and may 
in the future undertake certain obligations respecting its operation of the Airport and the 
activifies of its contractors, lessees and permittees thereon. The performance by the Permittee of 
the promises and obUgafions contained in this Permit is therefore a special considerafion and 
inducement to the issuance of this Permit by the Port Authority, and the Permittee further agrees 
that if the Administrator of the Federal Aviation Administration or any other governmental 
officer or body having jurisdicfion over the enforcement of the obligations of the Port Authority 
in connection with Federal Airport Aid, shall make any orders, recommendations or suggestions 
respecting the performance by the Permittee of its obligations under this Permit, the Permittee 
wilt promptly comply therewith at the time or times, when and to the extent that the Port 
Authority may direct. 

23. Capacity and Competition: 

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

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

24. Business Development and Records: 

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

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

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

(iii) maintain, in English and in accordance with accepted accounting practice, 
during the effecfive period of this Permit, for one (I) year after the expiration or earlier 
revocation, cancellation or terminafion thereof, and for a further period extending until the 
Permittee shall, upon request to the Port Authority, receive written permission from the Port 
Authority to do otherwise, full and complete records and books of account (including without 
limitation all agreements and all source documents such as but not limited to original invoices, 
invoice listings, timekeeping records, and work schedules) recording all transactions of the 
Permittee at, through, or in anywise connected with the Airport, which records and books of 
account shall be kept at all fimes within the Port of New York District and shall separately state 
and identify the Authorized Service performed at Terminal Four, the Authorized Service 
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performed at the Airport at any locafion other than Terminal Four and all other services 
perfonned at the Airport at any location other than Terminal Four, and; 

(iv) cause any company which is owned or controlled by the Permittee, or any 
company which owns or controls the Permittee, if any such company performs services similar 
to those performed by the Permittee (any such company being hereinafter called an ^^Affiliate" 
and all such companies being hereinafter called the "Affiliates") to maintain, in English and in 
accordance with accepted accounfing practice, during the effective period of this Permit, for one 
(1) year after the expiration or earher revocafion, cancellation or termination thereof, and for a 
further period extending until the Pennittee shall, upon request to the Port Authority, receive 
written permission from the Port Authority to do otherwise, full and complete records and books 
of account (including without limitafion all agreements and all source documents such as but not 
limited to original invoices, invoice listings, timekeeping records, and work schedules) recording 
all transactions of each Affiliate at, through, or in anywise connected with the Airport, which 
records and books of account shall be kept at all times within the Port of New York District and 
shall separately state and identify each activity (including without limitation the Authorized 
Service) performed at the Airport, the Authorized Service performed at Terminal Four and all 
other services performed at the airport at any location other than Terminal Four; 

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

(vi) if the Pennittee has performed any privilege or portion thereof at Terminal 
Four, then permit and/or cause to be permitted in ordinary business hours during the effective 
period of the Permit, for one (1) year thereafter, and during such further period as is mentioned 
in the preceding paragraphs (a)(iii) and (a)(iv), the examination and audit by the officers, 
employees and representafives of the Terminal Four Lessee of all Books and Records within ten 
(10) days following any request by the Terminal Four Lessee from fime to time and at any time 
to examine and audit any Books and Records; 

(vii) permit the inspection by the officers, employees and representafives of the 
Port Authority and the Terminal Four Lessee of any equipment used by the Permittee, including 
but not limited to the equipment described in paragraph (a)(viii) below; and 
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(viii) install and use such cash registers, sales slips, invoicing machines and any 
other equipment or devices, including without limitation computerized record keeping systems, 
for recording orders taken, or services rendered, as may be appropriate to the Permittee's 
business and necessary or desirable to keep accurate records of Gross Receipts and Terminal 
Four Gross Receipts, and without limifing the generality of the foregoing, for any privilege 
involving cash sales, install and use cash registers or other electronic cash control equipment that 
provides for non-resettable totals. 

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

(i) the Port Authority may estimate the Gross Receipts on any basis that the 
Port Authority, in its sole discretion, shall deem appropriate, such estimation to be final and 
binding on the Permittee and the fees based thereon shall be payable to the Port Authority when 
billed; and/or 

(ii) the Port Authority or the Terminal Four Lessee may esfimate the Terminal 
Four Gross Receipts on any basis that the Port Authority or the Terminal Four Lessee, in its sole 
discretion, shall deem appropriate, such estimation to be final and binding on the Permittee and 
the fees based thereon shall be payable to the Terminal Four Lessee when billed; and/or 

(iii) if any Books and Records are maintained outside of the Port of New York 
District, then the Port Authority in its sole discrefion may (x) require on ten (10) days' notice to 
the Permittee that any such Books and Records be made available to the Port Authority within 
the Port of New York District for examination and audit pursuant to paragraph (a)(v) hereof 
and/or (y) examine and audit any such Books and Records pursuant to paragraph (a)(v) at the 
location(s) they are maintained and if such Books and Records are maintained within the 
contiguous United States the Permittee shall pay to the Port Authority when billed all travel costs 
and related expenses, as determined by the Port Authority, for Port Authority auditors and other 
representatives, employees and officers in connection with such examination and audit and if 
such Books and Records are maintained outside the contiguous United States the Permittee shall 
pay to the Port Authority when billed all costs and expenses of the Port Authority, as determined 
by the Port Authority, of such examination and audit, including but not limited to, salaries, 
benefits, travel costs and related expenses, overhead costs, and fees and charges of third party 
auditors retained by the Port Authority for the purpose of conducting such audit and 
examinafion. 

(iv) if any Books and Records are maintained outside of the Port of New York 
District, then the Terminal Four Lessee in its sole discretion may (x) require on ten (10) days' 
notice to the Permittee that any such Books and Records be made available to the Terminal Four 
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Lessee within the Port of New York District for examination and audit pursuant to paragraph 
(a)(vi) hereof and/or (y) examine and audit any such Books and Records pursuant to paragraph 
(aXvi) at the locafion(s) they are maintained and if such Books and Records are maintained 
within the contiguous United States the Pennittee shall pay to the Terminal Four Lessee when 
billed all travel costs and related expenses, as determined by the Terminal Four Lessee, for 
Terminal Four Lessee auditors and other representatives, employees and officers in connection 
with such examinafion and audit and if such Books and Records are maintained outside the 
contiguous United States the Permittee shall pay to the Terminal Four Lessee when billed all 
costs and expenses of the Terminal Four Lessee, as determined by the Terminal Four Lessee, of 
such examinafion and audit, including but not limited to, salaries, benefits, travel costs and 
related expenses, overhead costs, and fees and charges of third party auditors retained by the 
Terminal Four Lessee for the purpose of conducting such audit and examination. 

(c) In the event that upon conducting an examinafion and audit as described in this 
Section the Port Authority or the Terminal Four Lessee determines that unpaid amounts are due 
to the Port Authority or to the Terminal Four Lessee by the Permittee (the "Audit Findings"), the 
Permittee shall be obligated, and hereby agrees, to pay to the Port Authority and/or the Terminal 
Four Lessee a service charge in the amount equal to five percent (5%) of the Audit Findings. 
Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority or by the Terminal Four Lessee. Such 
service charge (s) shall be exclusive of, and in addifion to, any and all other moneys or amounts 
due to the Port Authority or the Terminal Four Lessee by the Permittee under this Permit or 
otherwise. No acceptance by the Port Authority of payment of any unpaid amount or of any 
unpaid service charge shall be deemed a waiver of the right of the Port Authority of payment of 
any late charge(s) or other service charge(s) payable under the provisions of this Section with 
respect to such unpaid amount. Each such service charge shall be and become fees, recoverable 
by the Port Authority in the same manner and with like remedies as if it were originally a part of 
the fees to be paid. Nothing in this Section is intended to, or shall be deemed to, affect, alter, 
modify or diminish in any way (i) any rights of the Port Authority under this Permit, including, 
without limitation, the Port Authority's rights to revoke this Permit or (ii) any obligations of the 
Permittee under this Permit. 

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

(e) The foregoing auditing costs, expenses and amounts of the Port Authority set 
forth in paragraphs (b), (c) and (d) above shall be deemed fees under this Permit payable to the 
Port Authority with the same force and effect as the Basic Percentage Fee and all other fees 
payable to the Port Authority hereunder and the foregoing auditing costs, expenses and jamounts 
of the Terminal Four Lessee set forth in paragraphs (b), (c) and (d) above shall be deemed fees . 
under this Permit payable to the Terminal Four Lessee with the same force and effect as the , 
Terminal Four Percentage Fee and all other fees payable to the Terminal Four Lessee hereunder. 
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25. Rates and Charges: 

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

26. Other Agreements: 

In the event the terms and provisions of any agreement entered into by the Permittee with 
any third Person in connection with the privileges granted hereunder are contrary to or confiict or 
are inconsistent with the terms and provisions of this Permit, the terms and provisions of this 
Permit shall be controlHng, effecfive and determinafive. 

27. City Lease Provisions: 

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

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

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

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

(iii) With respect to this Permit, the Permittee on the termination of the City 
Lease will, at the opfion of the City, enter into a direct permit on idenfical terms with the City; 
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(iv) The Permittee shall indemnify the City, as third party beneficiary 
hereunder, with respect to all matters described in Section 31 of the City Lease; 

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

(vi) The Permittee shall use the Airport in a manner consistent with the Port 
Authority's obligafions under Secfion 28 of the City Lease; 

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

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

28. Waiver ofTrial by Jury: 

The Permittee hereby waives its right to trial by jury in any action that may 
hereafter be instituted by the Port Authority against the Permittee in respect of the permission 
granted under this Permit and/or in any acfion that may be brought by the Port Authority to 
recover fees, damages, or other sums due and owing under this Permit. The Permittee 
specifically agrees that it shall not interpose any claims as counterclaims in any action for non
payment of fees or other amounts which may be brought by the Port Authority unless such 
claims would be deemed waived if not so interposed. 

29. Confinued Exercise of Privilege After Expirafion. Revocafion or Terminafion: 

(a) Without in any way limiting the provisions hereof, unless otherwise notified by 
the Port Authority in writing, in the event the Permittee shall continue to perform the Authorized 
Service for any period (a "Post-Termination Period") following the expiration, revocation or 
termination of the effective period of the permission granted under this Permit, as such effecfive 
period of permission may be extended from time to time, the Permittee shall pay to the Port 
Authority, for any Post-Termination Period a fee equal to twice the Basic Percentage Fee. 

(b) The foregoing shall not be deemed to give the Permittee any right to continue to 
perform the Authorized Service at the Airport after the expiration, revocation or termination of 
the effective period of the permission granted under this Permit. In addition, the Permittee 
acknowledges that the failure of the Permittee to cease to perform the Authorized Service at the 
Airport from the effective date of such expiration, revocation or termination will or may cause 
the Port Authority injury, damage or loss, and the Permittee hereby assumes the risk of such 
injury, damage or loss and hereby agrees that it shall be responsible for the same and shall pay 
the Port Authority for the same whether such are foreseen or unforeseen, special, direct, 
consequential or otherwise and the Permittee hereby expressly agrees to indemnify and hold the 
Port Authority harmless against any such injury, damage or loss. The Permittee acknowledges 
that the Port Authority reserves all its legal and equitable rights and remedies in the event of such 
failure by the Permittee to cease performance of the Authorized Service. 

Page 35 of Terms and-Condifions 

AYD-861 (JFK) 



(c) The Pennittee hereby acknowledges and agrees that, subject to the foregoing, all 
terms and provisions of this Pemiit shall be and continue in full force and effect during any Post-
Terminafion Period. 

30. Miscellaneous: 

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

(b) No Commissioner, officer, agent or employee of the Port Authority shall be 
charged personally by the Permittee with any liability, or held liable to it, under any term or 
provision of this Permit, or because of its execution or attempted execution, or because of any 
breach thereof 

(c) The Secfion and paragraph headings, if any, in this Permit are inserted only as a 
matter of convenience and for reference and in no way define, limit or describe the scope or 
intent of any provision hereof 

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

For thgTort Authority 

Inifialed: 

F6f the Permittee 
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SPECIAL ENDORSEMENTS 

1. (a) The Port Authority hereby grants to the Permittee the non-exclusiveOj^ 
privilege of selling and delivering in-flight meals (such in-flight meals prepared at an (j^Airport ^ 
location) to Approved Aircraft Operators on Permitted Areas at the Airport (such privilege 
herein referred to as the "Authorized Service") and for no other purpose whatsoever. As used in 
this Permit and throughout the aviation industry, the term "in-flight meal" shall include food, 
beverages, snacks, non-reusable supplies, materials and dry goods for the consumption aboard 
aircraft by passengers and crew and/or any services rendered in connection therewith including 
without limitation supply, preparation or assembly, alcoholic and non-alcoholic beverages to, in 
or on the Permitted Areas on behalf of Approved Aircraft Operators at the Airport as such 
Approved Aircraft Operators are approved in writing in advance by the Port Authority. 

(b) The Permittee hereby agrees that it will not carry on any business at the 
Airport other than as specifically provided herein without receiving the prior written consent of 
the Port Authority, which consent, if given, will be in the form of a Supplement hereto or a 
separate agreement with the Port Authority, and will specify whether the provisions regarding 
fees contained herein or any other provisions regarding fees shall apply thereto. 

(c) The Port Authority hereby consents to the Permittee selling and delivering 
in-flight meals to American Airlines, Inc. ("American"). 

2. Without limifing any other provisions of this Permit, it is hereby specifically 
understood that the failure to consent in wrifing, by a Supplement to this Pennit or by a separate 
agreement, to the selling and delivering by the Permittee of in-flight meals to an airline or 
airlines at the Airport not named in paragraph (c) of Special Endorsement No. 1 hereof shall not 
affect the inclusion in Gross Receipts hereunder of the monies received or receivable by the 
Permittee for such selling and delivering of in-flight meals and the same shall be so included. 
The foregoing shall not constitute the Port Authority's consent or be deemed to imply the 
necessary Port Authority consent in wrifing to the seUing and delivering of in-flight meals to an 
airline or airlines not named in paragraph (c) of Special Endorsement No. 1 hereof 

3. Without hmifing in anyway the generality of Secfion l(p) of the Terms and 
Conditions hereof or any other provision of this Permit, it is expressly acknowledged and agreed 
that there shall be deemed included in Gross Receipts any and all amounts paid or payable to the 
Pennittee by any Aircraft Operator or other party for in-flight meals, or portions thereof, sold or 
delivered to an Aircraft Operator at the Airport notwithstanding that such amounts are paid or 
payable by the Permittee to another party or parties who are not permittees of the Port Authority 
on behalf of said Aircraft Operator or other party, whether in the form of a "pass-through" 
anangement or any other anangement. It is further expressly understood and agreed that neither 
the foregoing nor anything contained in this Permit shall or shall be deemed to constitute any 
concession or agreement by the Port Authority that any anangement between the Permittee and 
any other party involving a "pass-through anangement" or any other anangement has been 
constructed to or agreed to by the Port Authority. 

4. Notwithstanding anything to the contrary contained in this Pennit, the Permittee 
shall pay to the Port Authority a Basic Percentage Fee of eight percent (8%) of its Gross 
Receipts. The Permittee shall pay the Basic Percentage Fee in accordance with and subject to 
the terms of Secfion 4 of the Terms and Condifions hereof 
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5. Notwithstanding anything to the contrary herein contained, the Permittee hereby 
agrees that this Pennit is one of the "Agreements," as such term is defined in that certain security 
agreement entered into between the Port Authority and the Permittee, dated as of April 16, 1998, 
and identified by Port Authority Agreement No. AX-696 (the "Security Agreement"), and that a 
breach or failure to perform or comply with any of the terms and conditions of the Security 
Agreement, including, without limitation, failure to provide a letter of credit in accordance with 
the terms and conditions of the Security Agreement at any time during the term under any of the 
Agreements valid and available to the Port Authority or any failure of any banking institutions 
issuing a letter of credit to make one or more payments as provided in such letter of credit, shall 
constitute a material breach of this Permit and the Security Agreement thereby entitling the Port 
Authority to immediately exercise any and all rights available to it, including, without limitation, 
the right to revoke this Pennit for cause. 

L. 
For the P^rt Authority 

Inifialed: 

For tfte Permittee 
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: For Port Authority Use Only 

:Permit Number: AYD-731 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 
PRIVILEGE PERMIT 

The Port Authority of New York and New/ Jersey (the "Port Authority") hereby grants to the Permittee named 
below the described non-exclusive privilege at John F. Kennedy Intemafional Airport, in the Borough of Queens, County 
of Queens, City and State of New York, in accordance with the Terms and Conditions hereof; and the Permittee agrees to 
pay the fee hereinafter specified and to perform all other obligations imposed upon it in the said Terms and Conditions: 

1. PERMITTEE: FLYING FOOD GROUP, LLC, a Delaware limited liability company 

2. PERMITTEE'S ADDRESS: 179-17 I49th Street 

Jamaica, New York 11434 

3. PERMITTEE'S REPRESENTATIVE: David Cotton 

4. PRIVILEGE: As set forth in Special Endorsement No. 1 hereof 

5. FEES: As set forth in Special Endorsement No. 2 hereof 

7. EXPIRATION DATE:May 31, 2019, unless sooner revoked or terminated as herein provided. 

8. REQUIRED SECURITY DEPOSIT: As set forth in Special Endorsement No. 3 hereof 

9. INSURANCE REQUIREMENTS: $25,000,000.00 minimum limit Commercial General Liability 
$25,000,000.00 minimum limit Automobile Liability 

10. ENDORSEMENTS: Special Endorsements. 

Dated: As of June 1,2009 

-f:'<'^i.^''>ort'"AutHdrity'tJse-Oriiy:;Ji:'V^^ 
Approval as to 

Terms: 

-P^ 

Approval as to 
Form: / 

\ ^ \ \ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By_ 

Name 
r—"" rXEIJaseTrmi Clearly) " '^•' 

(Title) Asstsiam Direcior .̂ ^̂ ^̂ i Devetoprnent 
Po^inc^^. t ' i ' ' ' i '^ ' -^^^ • 

FLYING FOOD GROUP, LLC, Permittee 

By Wk^y' 
Name ^i^g. Ow.. g ^ 

fPl J s e Print Ct 

(Title)_ 

Fly Food Group LLC- AYD-731 (JFK 1 /08) 

(Please Print Clearly) 

C ^ O / Manager 
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SPECIAL ENDORSEMENTS 

1. (a) The Port Authority hereby grants to the Permittee the non
exclusive privilege of selling and delivering in-fiight meals (such in-flight meals prepared at an 
off-Airport location) to Approved Aircraft Operators on Pennitted Areas at the Airport (such 
privilege herein referred to as the "Authorized Service") and for no other purpose whatsoever. 
As used in this.Permit and throughout the aviation industry, the term "in-flight meal" shall 
include food, beverages, snacks, non-reusable supplies, materials and dry goods for the 
consumption aboard aircraft by passengers and crew and/or any services rendered in connection 
therewith including without limitation supply, preparation or assembly, alcoholic and non
alcoholic beverages to, in or on the Pennitted Areas on behalf of Approved Aircraft Operators at 
the Airport as such Approved Aircraft Operators are approved in writing in advance by the Port 
Authority. 

(b) The Permittee hereby agrees that it will not cany on any business 
at the Airport other than as specifically provided herein without receiving the prior written 
consent of the Port Authority, which consent, if given, will be in the form of a Supplement hereto 
or a separate agreement with the Port Authority, and will specify whether the provisions 
regarding fees contained herein or any other provisions regarding fees shall apply thereto. 

2. Notwithstanding anything to the contrary contained in this Permit, the 
Permittee shall pay to the Port Authority a percentage fee of eight percent (8%) of its gross 
receipts. The Permittee shall pay the percentage fee in accordance with and subject to the terms 
ufStCtioii 4 of iiic Tci'iilS aiid CoiiujtiOiiS heicuf. 

3. The Port Authority and the Permittee have heretofore entered into a 
security agreement, made as of November 21, 1996, and bearing Port Authority agreement 
number AX-646, providing for the security for the performance and fulfillment by the Permittee 
of its obligations to the Port Authority (which agreement, as the same may have been and may 
hereafter be supplemented or amended is called "AX-646"). The Permittee and the Port 
Authority hereby agree that this Permit comprises one of the "Permits", as such term is defined 
AX-646 and that all security delivered to the Port Authority as security under AX-646 shall also 
serve as security under this Permit for the full, faithful and prompt performance of, and 
compliance with, on the part of the Permittee, all of the terms, provisions, covenants and 
conditions of this Permit. 

4. In addition to and without limiting all other rights or revocation and 
termination hereunder, it is understood and agreed that the Port Authority shall have the right to 
revoke the Permit and the permission granted hereunder upon twenty (20) days' written notice to 
the Permittee in the event the Pennittee ceases its occupancy of Building 146 under Port 
Authority Lease Agreement No. AYD-749. Such revocation shall not relieve the Permittee of 
any liabilities or obligations hereunder which shall have accrued on or prior to the effective date 
of such revocation. 

Initialed: 

Port Authority 

For tfte Permittee 
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TERMS AND CONDITIONS 

I. Definitions: 

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

(a) ''Air Cargo" shall mean cargo transported to or from the Airport by aircraft 
owned or operated by an Approved Aircraft Operator. 

(b) "Aircraft Operator' shall mean (a) a Person owning one or more aircraft which 
are not leased or chartered to any other Person for operation, and (b) a Person to whom one or 
more aircraft are leased or chartered for operation - whether the aircraft so owned, leased or 
chartered are military or non-military, or are used for private business, pleasure or governmental 
business, or for carrier or non-carrier operations, or for scheduled or non-scheduled operations or 
otherwise. Said term shall not mean the pilot ofan aircraft unless he is also the owner or lessee 
thereof or a Person to whom it is chartered. 

(c) "Airport" shall mean John F. Kennedy International Airport, consisting of certain 
premises identified as "John F. Kennedy International Airport" on Sheet JFK-1 of Exhibit A, and 
more particulariy described in Exhibit B, annexed to the City Lease, and such other property as 
may be acquired in cormection with and added to such premises pursuant to the terms of the City 
Lease. 

(d) "Approved Aircraft Operator" shall mean an Aircraft Operator which the General 
Manager of the Airport has authorized to conduct its aircraft operations at the Airport and if such 
Aircraft Operator is subleasing or subusing space, or has a ground handling agreement or other 
agreement at the Airport with an Aircraft Operator, a lessee or other Person at the Airport which 
requires the consent of the Port Authority, each such subleasing, subuse, ground handling 
agreement or other agreement has been consented to in writing by the Port Authority. 

(e) "Basic Percentage Fee" shall have the meaning given such term in Section 4(a)(i) 
hereof 

(f) "Cargo Aircraft" shall mean aircraft engaged solely and exclusively in the 
caniage of Air Cargo. 

(g) "Cargo Handling and Ramp Service" shall mean all or any of the following 
services for or in connection with Air Cargo: 

(i) representation and accommodation; 

(ii) load control and communications; • 

(iii) unit load device control, handling and administration in connection with 
Cargo Aircraft; 

(iv) flight operations and crew administration in connection with Cargo 
Aircraft, including but not limited to obtaining and providing meteorological reports, briefing 
and debriefing flight crews, preparing and filing flight plans, dispatching and receiving messages 
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in connection with flight and ground operations, maintaining station logs and filing necessary 
reports with governmental agencies, preparing weight and balance plans, maintaining flight 
watch and ananging hotel accommodations for flight crews; 

(v) pickup and delivery of Air Cargo, air express and mail to and from 
appropriate locations (allowed or designated from time to fime by the Port Authority for such 
pickup and delivery) on the Airport; 

(vi) preparation of documentation associated with Air Cargo, including but not 
limited to cargo manifests, airway bills and customs clearance documentation; 

(vii) distribution of Air Cargo; 

(viii) reception of Air Cargo to be shipped from the Airport; 

(ix) temporary warehousing, sorting and storage of Air Cargo; 

(x) supervision and administration; 

(xi) courier services; 

(xii) guiding Cargo Aircraft in and out of gate or loading or unloading positions 
and parking Cargo Aircraft; 

(xiii) providing, positioning/removing, and operating appropriate units for 
engine starting for Cargo Aircraft; 

(xiv) furnishing and placing in posifion and thereafter removing the necessary 
and appropriate steps, stands and power equipment for the safe and efficient loading and 
unloading of crew members and other persons, ballast, potable water, mail, air express, Air 
Cargo and supphes onto and from aircraft and trucks, and performing such loading and 
unloading and reporting inegularities; 

(xv) providing a fire guard equipped with the necessary and appropriate fire 
fighting equipment for Cargo Aircraft; 

(xvi) towing of Cargo Aircraft; 

(xvii) ramp control tower services for Cargo Aircraft; 

(xviii) Cargo Aircraft servicing, including interior and exterior cleaning, the 
removal and disposal of aircraft waste material and providing water service, cooling and heating, 
and toilet service; 

(xix) conversion operations and services consisting of the removal of seats from 
convertible-type aircraft, so as to convert the same to Cargo Aircraft, and from Cargo Aircraft to 
Passenger Aircraft by the installation of seats; 

(xx) ramp area cleaning; 
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(xxi) Gateside Aircraft Maintenance of Cargo Aircraft, it being specifically 
understood, however, that Routine and Non-routine Aircraft Maintenance, as disfinguished from 
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder; 

(xxii) mobile fueling, on the Permittee's own account, for automotive and other 
ramp equipment using mobile tender vehicles or other equipment as may be approved from rime 
to time by the General Manager of the Airport; 

(xxiii) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport and the provision, on the Permittee's own account, of a maintenance and/or 
management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport; 

(xxiv) deicing to the exterior of aircraft of Approved Aircraft Operators at such 
locations on the Airport as may from time to lime be designated by the General Manager of the 
Airport; 

(xxv) triturator operations and maintenance; 

(xxvi) snow removal; and 

(xxvii) security services for and in connection with Air Cargo and Cargo Aircraft. 

(h) "City" shall mean the City of New York. 

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

(j) "Cleaning Service" shall mean all or any of the following ser\'ices: 

(i) the cleaning, repairing and installing of upholstery, carpeting and curtains 
in aircraft and linens used on aircraft; 

(ii) the complete interior and exterior cleaning of aircraft, the removal and 
disposal of waste material and providing water service, cooling and heating, and toilet service; 

(iii) conversion operafions and services consisfing of the removal of seats from 
convertible-type aircraft so as to convert the same to Cargo Aircraft and from Cargo Aircraft to 
Passenger Aircraft by installation of seats; 

(iv) ramp area cleaning services; and 

(v) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport and the provision, on the Permittee's own account, of a maintenance and/or 
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management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport. 

(k) ''Effective Date" shall mean that date appearing in Item 6 on the first page of this 
Permit as the same may be modified pursuant to the provisions of Section 2(a) hereof 

(1) "Environmental Requirement" shall mean all common law and all past, present 
and future laws, statutes, enactments, resolufions, regulafions, rules, directives, ordinances, 
codes, licenses, permits, orders, memoranda of understanding and memoranda of agreement, 
guidances, approvals, plans, authorizations, concessions, franchises, requirements and similar 
items of all governmental agencies, departments, commissions, boards, bureaus or 
instrumentalities of the United States, states and polifical subdivisions thereof, all pollution 
prevenfion programs, "best management practices plans", and other programs adopted and 
agreements made by the Port Authority (whether adopted or made with or without considerafion 
or with or without compulsion), with any government agencies, departments, commissions, 
boards, bureaus or instrumentalities of the United States, states and political subdivisions thereof, 
and all judicial, administrative, voluntary and regulatory decrees, judgments, orders and 
agreements relating to the protection of human health or the environment, and in the event that 
there shall be more than one compliance standard, the standard for any of the foregoing to be that 
which requires the lowest level of a Hazardous Substance, the foregoing to include without 
limitation; 

(i) All requirements pertaining to reporting, licensing, permitting, 
invesiigafion and remeuiaiioTi of emissions, tliscnargcs, reiea.ses or ihreaientru releases uf 
Hazardous Substances into the air, surface water, groundwater or land, or relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of 
Hazardous Substances, or the transfer of property on which Hazardous Substances exist; and 

(ii) All requirements pertaining to the protecfion from Hazardous Substances 
of the health and safety of employees or the public. 

(m) "Executive Director" shall mean the person or persons from time to time 
designated by the Port Authority to exercise the powers and functions vested in the Execufive 
Director by this Permit; but unfil further notice from the Port Authority to the Permittee it shall 
mean the Executive Director of the Port Authority for the fime being or his duly designated 
representative or representafives. 

(n) "Gateside Aircraft Maintenance" shall mean such emergency transit and 
turnaround maintenance performed on the aircraft ofan Aircraft Operator as maybe performed 
in the time such aircraft is permitted to be and remain at the aircraft gate position or hardstand at 
which such maintenance is to be performed and which is performed by or required by law, nile 
or regulation to be performed by or under the supervision of a licensed aircraft mechanic or other 
person specifically licensed, certified or approved by governmental authority having jurisdiction, 
i i i i J iUUi i ig l i i ^ i ^ i i i a i Oi iJL^uip i i id i t ai iG tOOio i i i l i iC COiiii'JCi.iOii liiC^i >J vv iU'i. . i i . iS i p i ; C l i l C a i i ^ 

understood that the performance of any other aircraft maintenance, including but not limited to 
Roufine and Non-routine Aircraft Maintenance, is hereby prohibited unless expressly provided 
for hereunder. 

(o) "General Manager of the Airport" shall mean the person or persons from fime to 
time designated by the Port Authority to exercise the powers and functions vested in said 
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General Manager by this Permit; but until further notice from the Port Authority to the Pennittee 
it shall mean said General Manager (or Acting General Manager) of the Airport for the fime 
being or his duly designated representative or representafives. 

(p) "Gross Receipts" shall mean all amounts, monies, revenues, receipts and income 
of every type paid or payable to the Pennittee for sales made and for services rendered at or from 
the Airport, regardless of when or where the order therefor is received, and outside the Airport, if 
the order therefor is received at the Airport, and any other amounts, monies, revenues, receipts 
and income of any type arising out of or in connection with the Authorized Service, provided, 
however, there shall be excluded from Gross Receipts, any Terminal Four Gross Receipts and 
any taxes imposed by law which are separately stated to and paid by the customer and direcfiy 
payable to the taxing authority by the Permittee. The Permittee's Recovery Fee, as hereinafter 
defined, if any, shall be included within Gross Receipts and shall be subject to the fees set forth 
under Secfion 4 of this Permit. 

(q) "Hazardous Substance" shall mean any pollutant, contaminant, toxic or hazardous 
waste, dangerous substance, potentially dangerous substance, noxious substance, toxic substance, 
flammable, explosive or radioacfive material, urea formaldehyde foam insulation, asbestos, 
polychlorinated biphenyls (PCBs), chemicals known to cause cancer, endocrine disruption or 
reproductive toxicity, petroleum and petroleum products and substances declared to be hazardous 
or toxic or the removal, containment or restriction of which is required, or the manufacture, 
preparation, production, generation, use, maintenance, treatment, storage, transfer, handling or 
ownership of which is restricted, prohibited, regulated or penalized by any federal, state, county, 
or municipHl t,)r other usual slaLuie or law iiOw Oi' at aiiy tli'iiC liei'cafter iii cfieCt as riniended Of 
supplemented and by the regulafions adopted and publicafions promulgated pursuant thereto. 

(r) "In-Terminal Handling Service" shall mean all or any of the following services 
for or in connection with passengers of Passenger Aircraft: 

(i) fumishing interpreters for the assistance of non-English-speaking 
passengers; 

(ii) inbound and outbound passenger baggage handling services, including but 
not limited to checking, weighing, handling and storage of aircraft baggage; 

(iii) selling of fickets for air transportation; 

(iv) checking in and boarding aircraft passengers; 

(v) porter service for passenger baggage; 

(vi) passenger assistance, passenger information service, flight information 
and public address paging and armouncements; 

(vii) supervisory and administrative functions on behalf of Approved Aircraft 
Operators in conjunction with the Permittee's performance of the other activities constituting a 
part of the In-Terminal Handling Service; 

(viii) the anangement of ground transportation of crew, passengers and 
baggage; 
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(ix) handicapped services; 

(x) security and pre-board screening; 

(xi) building janitorial and maintenance; and 

(xii) lounge hosfing services. 

(s) "Passenger Aircraft" shall mean aircraft owned or operated by an Approved 
Aircraft Operator engaged primarily in the transportafion of passengers by aircraft to and from 
the Airport. 

(t) "Passenger Ramp Service" shall mean all or any of the following services for or 
in connection with Passenger Aircraft: 

(i) representation and accommodation; 

(ii) load control and communicafions on ramp; 

(iii) unit load device control, handling and administration; 

(iv) baggage handling and sorting, including delivering baggage to and from 
pHSsenger Airerari and to and fiOiii baggage faciliticSj provided, hovvevcr, no permission is 
hereby given for the Permittee to deliver baggage from one terminal to another unless they are 
part of the same premises; sorting baggage in baggage makeup facilities; and delivering baggage 
lo and from interline system permittees; 

(v) guiding Passenger Aircraft in and out of gates or loading and unloading 
positions and parking Passenger Aircraft; 

(vi) fumishing and placing in posifion and thereafter removing the necessary 
and appropriate steps, stands and power equipment for the safe and efficient loading and 
unloading of crew, passengers, baggage, ballast, potable water, mail, air express. Air Cargo and 
supplies from and onto Passenger Aircraft and trucks, and perform such loading and unloading 
and reporting irregularifies; 

(vii) deicing to the exterior of aircraft of Approved Aircraft Operators at such 
locafions on the Airport as may from time to fime be designated by the General Manager of the 
Aiiport; 

(viii) providing, positioning/removing, and operating appropriate units for 
engine starting; 

(ix) providing a fire guard equipped with the necessary and appropriate fire 
fighfing equipment; 

(x) towing of Passenger Aircraft; 

(xi) ramp control tower services for Passenger Aircraft; 
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(xii) Passenger Aircraft servicing, including exterior and interior cleaning, the 
removal and disposal of aircraft waste material and providing water service, cooling and hearing, 
toilet service, and reananging cabin equipment; 

(xiii) ramp area cleaning; 

(xiv) mobile fueling on the Permittee's own account for automotive and other 
ramp equipment using mobile tender vehicles or other equipment as may be approved from time 
to fime by the General Manager of the Airport; 

(xv) Gateside Aircraft Maintenance of Passenger Aircraft, it being specifically 
understood, however, that Routine and Non-routine Aircraft Maintenance, as disfinguished from 
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder; 

(xvi) flight operafions and crew administration including but not limited to 
obtaining and providing meteorological reports, briefing and debriefing flight crews, preparing 
and filing flight plans, dispatching and receiving messages in connecfion with flight and ground 
operations, maintaining station logs and filing necessary reports with governmental agencies, 
preparing weight and balance plans, maintaining flight watch and ananging hotel 
accommodafions for flight crews; 

(xvii) ramp transportafion for crew, passengers and baggage; 

(xviii) Supervisory and administrative funcfions on behalf of Approved Aircraft 
Operators of Passenger Aircraft; 

(xix) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport, and the provision, on the Permittee's own account, of a maintenance and/or 
management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport; 

(xx) catering liaison and administration; 

(xxi) triturator operations and maintenance; 

(xxii) snow removal; and 

(xxiii) security services for passengers and baggage, cargo and mail, catering, 
and on aircraft, ramp and other designated areas. 

(u) "Permitted Areas" shall mean with respect to the Authorized Service the 

(i) those areas where the Permittee is authorized pursuant to a separate lease, 
permit or other written agreement (other than this Permit) with the Port Authority to provide 
such Authorized Service; 
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(ii) any area which pursuant to a written agreement the Port Authority has 
either leased to a third Person or has otherwise permitted a third Person to use and occupy and 
where (x) the Permittee performs such Authorized Service on such area for such Person or has 
obtained permission from such Person to perform such Authorized Service for an Approved 
Aircraft Operator on such area and (y) the performance of such Authorized Service for such 
Approved Aircraft Operator on such area is permitted by a written agreement with the Port 
Authority covering such area; or 

(iii) such areas as may hereafter be designated in writing by the Port Authority 
for the performance of such privileges by the PermiUee, it being understood and agreed that the 
Port Authority shall have the right at any time and from time to time to revoke, cancel, change or 
alter any such designafion. 

(v) "Permittee's Recovery Fee" shall mean any surcharge or other amount that the 
Permittee may separately state and charge its customers to recover the fee, or portion thereof, 
payable under this Permil. 

(w) "Person" shall mean not only a natural person, corporation or other legal entity, 
but also two or more natural persons, corporations or other legal entities acting joinfiy as a firm, 
partnership, unincorporated association, consortium, joint adventurers or otherwise. 

(x) "Post-Termination Period" shall have the meaning ascribed to it in paragraph (a) 
of Secfion 29 hereof 

(y) "Routine and Non-routine Aircraft Maintenance" shall mean all work including 
but not limited to the inspecfion, maintenance, servicing, testing, overhaul, cleaning, conversion, 
repair and installafion of parts and supplies on aircraft and on aircraft parts of Approved Aircraft 
Operators performed by or required by law, rule or regulation to be performed by or under the 
supervision of a licensed aircraft mechanic or other person specially licensed, certified or 
approved by governmental authority, including the rental of tools and equipment in connecfion 
therewith. 

(z) "Terminal Four" shall mean the premises under the Terminal Four Lease 
commonly refened to on the Airport as "Terminal Four". 

(aa) "Terminal Four Gross Receipts" shall each mean and include all amounts, 
monies, revenues, receipts and income of every type paid or payable to the Permittee for sales 
made and for services rendered at Terminal Four, regardless of when or where the order therefor 
is received, and any other amounts, monies, revenues, receipts and income of any type arising 
out of or in connecfion with the Permittee's operations at Terminal Four, provided, however, 
there shall be excluded from Terminal Four Gross Receipts any taxes imposed by law which are 
separately stated to and paid by the customer and directly payable to the taxing authority by the 
Permittee. 

(bb) "Terminal Four Lease" shall mean that certain agreement of lease bearing Port 
Authority Agreement No. AYC-685 entered into between the Port Authority and JFK 
Intemafional Air Terminal LLC on May 13, 1997. 

(cc) "Terminal Four Lessee" shall mean for the time being JFK International Air 
Terminal LLC, a limited liability company organized and exisfing under the laws of the State of 
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New York, or such other Person which the Port Authority may from fime lo fime and at any time 
designate by notice to the Permittee. 

(dd) "Terminal Four Percentage Fee" shall mean the fee payable to the Terminal Four 
Lessee pursuant to and as defined in Section 4(a)(i) hereof 

2. Effective Dale, Termination and Revocation: 

(a) The permission hereby granted shall take effect upon the Effective Date. 
Notwithstanding Item 6 appearing on the first page of this Permit, the Effecfive Date of this 
Permit shall be that date the Permittee commenced any of the activifies permitted by this Permit. 
The Pennittee in executing this Permit represents that the Effective Date appearing in Item 6 on 
the first page of this Permit is the date the Permittee commenced any of the acfivifies permitted 
by this Permit. If the Port Authority determines by audit or otherwise that the Permittee 
commenced any of the acfivities permitted by this Permit prior to said effecfive date, the 
Effecfive Date of this Permit shall be the date the Permittee commenced any of the activities 
permitted by this Permit and all obligations of the Permittee under this Permit shall commence 
on such date including without limitafion the Permittee's indemnity obligations and obhgations 
to pay fees. 

(b) Notwithstanding any other term or condition hereof, the permission hereby 
granted may be revoked without cause upon thirty (30) days' written notice by the Port 
Authority, or terminated without cause upon thirty (30) days' written nofice by the Permittee, 
provided, however, that it may be revoked on tv/enty-tour (24) hours' notice by the Port 
Authority if the Permittee shall fail to keep, perform and observe each and every promise, 
agreement, condifion, term and provision contained in this Permit, including but not limited to 
the obligafion to pay fees. Unless sooner revoked or terminated, such permission shall expire in 
any event upon the expiration date hereinbefore set forth. 

(c) In the event the Port Authority exercises it right to revoke this Permit for any 
reason other than "without cause", the Permittee shall be obligated to pay to the Port Authority 
an amount equal lo all costs and expenses reasonably incuned by the Port Authority in 
connecfion with such revocafion, including without limitafion any and all personnel and legal 
costs (including but not limited to the cost lo the Port Authority of in-house legal services) and 
disbursements incuned by it arising out of, relafing to, or in cormecfion with the enforcement or 
revocation of this Permit including, without limitation, legal proceedings initiated by the Port 
Authority to exercise its revocation rights and to collect all amounts due and owing to the Port 
Authority under this Permit. 

(d) For the purposes of this Permit, a default by the Permittee in keeping, performing 
or observing any promise, obligafion, term or agreement set forth herein on the part of the 
Permittee to be kept, performed or observed shall include the following whether or not the fime 
has vet arrived for the keenine. oerformance or observance of anv such promise, obligafion, term 
or agreemem: 

(i) a statement by the Permittee to any representafive of the Port Authority 
indicating that it cannot or will not keep, perform or observe any one or more of its promises, 
obligations, terms or agreements under this Permil; 
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(ii) any act or omission of the Permittee or any other occunence which makes 
it improbable at the time that it will be able to keep, perform or observe any one or more of its 
promises, obligations, terms or agreements under this Permit; or 

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

(e) (i) If any type of strike, boycott, pickefing, work stoppage, slowdown or other 
labor activity is directed against the Permittee at the Airport or against any operations of the 
Permittee under this Permil, whether or not the same is due to the fault of the Permittee and 
whether or not caused by the employees of the Permittee, and if any of the foregoing, in the 
opinion of the Port Authority, results or is likely to result in curtailment or diminufion of the 
privileges to be performed hereunder by the Permittee or to interfere with or affect the operation 
of the Airport by the Port Authority or to interfere with or affect the operafions of lessees, 
licensees, permittees or other users of the Airport, the Port Authority shall have the right at any 
time during the continuance thereof to suspend the operafions of the Permittee under this Permit 
and/or to revoke this Permit. 

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

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

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

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

(g) No exercise by the Port Authority of any right of revocation granted to it in this 
i>cCLion si'iaii be dccincu to oc a waiver ui any olncf rigius oi rcvocaUuii coiitaiiicu iii iina icciioii 
or elsewhere in this Permit or a waiver of any other rights or remedies which may be available to 
the Port Authority under this Permit or otherwise. 

3. Exercise of Rights: 

(a) The rights granted hereby shall be exercised 
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(i) if the Permittee is a corporafion, by the Permittee acfing only through the 
medium of its officers and employees, 

(ii) if the Permittee is an unincorporated associafion, or a "Massachusetts" or 
business trust, by the Permittee acting only through the medium of its members, trustees, 
officers, and employees, 

(iii) if the Permittee is a partnership, by the Permittee acfing only through the 
medium of its partners and employees, 

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

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

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

(b) No greater rights or privileges are hereby granted to the Permittee than the Port 
Authority has power to grant under the City Lease. 

(c) Neither this Permit nor anything contained herein, shall be deemed to grant any 
rights in the Permittee to use and occupy any land, building space or other area at the Airport or 
shall be deemed to have created any obligation on the part of the Port Authority to provide any 
such land, space or area to the Permittee. 

(d) Neither the execution and delivery of this Permit nor any act done pursuant 
thereto shall create between any terminal operator, lessee or other occupant of land at the Airport 
including but not limited to the Terminal Four Lessee and the Permittee, on one hand, and the 
Port Authority on the other hand the relationship of bailor and bailee, or any other relafionship or 
any legal status which would impose upon the Port Authority with respect to any personal 
property, such as but not limited to, aircraft cargo or baggage, owned and/or handled by the 
Permittee any duty or obligafion whatsoever. The Permittee expressly agrees that the Port 
Authority shall have no liability with respect to any aircraft cargo or baggage or any other 
property of the Permittee or of any other Person left anywhere on the Airport. 

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

(f) Nothing contained in this Permit shall constitute permission to the Permittee to 
park or store equipment or personal property at any location or area at the Airport. 
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(g) The Permittee shall have no right hereunder lo carry on any business or operation 
at the Airport other than that specifically provided herein. Without limiting the generality of the 
foregoing and notwithstanding anything else in this Permit to the contrary, the Permittee is 
expressly prohibited hereunder from performing ground transportation, fueling of aircraft and the 
selling and delivery of in-flight meals. 

(h) It is understood that any and all privileges granted hereunder to the Permittee are 
non-exclusive and shall not be construed to prevent or limit the granting of similar privileges at 
the Airport to another or others, whether by this form of permit or otherwise, and neither the 
granfing to others of rights and privileges granted hereunder nor the existence of agreements by 
which similar rights and privileges have been previously granted to others shall constitute a 
violation or breach of the permission herein granted. 

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

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

4. Fees: 

(a) (i) The Permittee agrees to pay to the Port Authority, at the times set forth in 
and in accordance with paragraph (a)(ii) below, a percentage fee (the "Basic Percentage Fee") 
equal to  (as the same may be increased pursuant to paragraph (k) below) of 
Gross Receipts and, if any privilege or portion thereof is performed at Terminal Four, to pay to 
the Terminal Four Lessee a percentage fee (hereinafter called the "Terminal Four Percentage 
Fee"), at the times set forth in and in accordance with paragraph (a)(iii) below, equal to  

 as the same may be increased pursuant to paragraph (k) below, of Terminal Four 
Gross Receipts. 

(ii) Gross Receipts shall be reported and the Basic Percentage Fee shall be 
paid to the Port Authority by the Permittee as follows: On or before the twenfieth (20th) day of 
the first month following the month in which the Effective Date falls and on the twentieth (20th) 
day of each and every calendar month thereafter during the period that this Permil is in effect and 
including the calendar month in which this Permit ceases to be in effect, the Permittee shall 
render to the Port Authority a monthly statement swom to by a responsible execufive or fiscal 
officer of the Permittee showing all of the Gross Receipts for the preceding month. Each of the 
said statements shall also show the cumulative Gross Receipts ftom the Effecfive Date (or the 
most recent anniversary thereof) through the last day of the preceding month. At the same fime 
each of the said statements is rendered to the Port Authority, the Permittee shall pay to the Port 
Authority an amount equal to f  applied to the Gross Receipts for the preceding 
calendar month. In addifion to the foregoing, on the twentieth (20lh) day of the first month 
ioiiowiug eacii aiuuveisiiry oi Uic LiiccUvt; JJale iiic Fcniutlcc aiiaii suuiiiu lo iiic roii Auluuiily 
a statement setting forth the cumulafive totals of the Gross Receipts for the enfire preceding 
twelve (12) month period certified, at the Permittee's expense, by a certified public accountant. 
In addifion to the foregoing, within twenty (20) days after the expiration, termination, revocation 
or cancellation of this Permit, the Permittee shall render to the Port Authority a swom statement 
certified, at the Permittee's expense, by a certified public accountant of all Gross Receipts during 
the period from the last preceding anniversary of the Effective Dale up lo and including the last 
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day this Permit shall be in effect and the Permittee shall, at the fime of rendering such statement 
lo the Port Authority, pay the Basic Percentage Fee due and unpaid as of the last day this Permit 
shall be in effect. 

(iii) Terminal Four Gross Receipts shall be reported and the Terminal Four 
Percentage Fee shall be paid to the Terminal Four Lessee by the Permittee as follows: On or 
before the twenfieth (20th) day of the first month following the month in which the Effecfive 
Date falls and on the twenfieth (20th) day of each and every calendar month thereafter during the 
period that the Permit is in effect and including the calendar month in which the Permit ceases to 
be in effect, the Permittee shall render to the Port Authority and the Terminal Four Lessee a 
monthly statement swom to by a responsible execufive or fiscal officer of the Permittee showing 
all of the Terminal Four Gross Receipts for the preceding month. Each of the said statements 
shall also show the cumulafive Terminal Four Gross Receipts from the Effecfive Date (or the 
most recent anniversary thereof) through the last day of the preceding month. At the same time 
each of the said statements is rendered to the Port Authority and the Terminal Four Lessee, the 
Permittee shall pay to the Terminal Four Lessee an amount equal to  applied to 
the Terminal Four Gross Receipts for the preceding calendar month. In addition to the 
foregoing, on the twenfieth (20th) day of the first month following each anniversary of the 
Effecfive Dale the Permittee shall submit to the Port Authority and the Terminal Four Lessee a 
statement setfing forth the cumulafive totals of the Terminal Four Gross Receipts for the enfire 
preceding twelve (12) month period certified, at the Permittee's expense, by a certified public 
accountant. In addition to the foregoing, within twenty (20) days after the expirafion, 
terminafion, revocation or cancellafion of the Permit, the Permittee shall render to the Port 
Auihority and the Terminal Four Lessee a swom statement certified, ai the Permiiiec's expense, 
by a certified public accountant of all Terminal Four Gross Receipts during the period from the 
last preceding anniversary of the Effecfive Dale up to and including the last day the Permit shall 
be in effect and the Permittee shall, at the time of rendering such statement to the Terminal Four 
Lessee pay to the Terminal Four Lessee the Terminal Four Percentage Fee due and unpaid as of 
the last day the Permit shall be in effect. Each of the statements called for hereunder shall 
separately list and stale the Terminal Four Gross Receipts and the applicable Terminal Four 
Percentage Fee payable thereon for each privilege (including without limitation each Authorized 
Service) provided by the Permittee hereunder at Terminal Four. 

(b) (i) All statements lo be submitted to the Port Authority pursuant to this 
Secfion and all payments made under this Permit, except for the Terminal Four Percentage Fee, 
shall be sent to the following address: 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
P.O. BOX 95000-1517 

PHILADELPHIA, PENNSYLVANIA 19195-1517 

or made via the following wire transfer instmctions: 

i i a u k : L-uiiiuiCiCe LiaiLK. 

Bank ABA number: 
 

or lo such other address as may hereafter be substituted therefor by the Port Auihority, from time 
lo time, by notice to the Permittee. 
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(ii) All statements to be submitted to the Terminal Four Lessee hereunder and 
the Terminal Four Percentage Fee shall be made to the Terminal Four Lessee at Terminal Four, 
John F. Kennedy Intemafional Airport, Room 2300, Jamaica, New York 11430 or to such other 
address as may hereafter be substituted therefor by the Port Authority, from time to fime, by 
nofice to the Permittee. 

(c) There shall be excluded from Gross Receipts and Terminal Four Gross Receipts 
any sum paid or payable to the Permittee for the following, provided said sum is separately 
stated to and paid by the customer: 

(i) handicapped services; 

(ii) security services; 

(iii) lost and found baggage services; 

(iv) snow removal services; 

(v) ground transportafion of employees; and 

(vi) building janitorial and maintenance services, 

provided further, however, the Permittee acknowledges and agrees that the Port Authority does 
and shall continue to have the righi ai any iime HIHI frofii iifnc lu iinic tu witiiuidw the foregoing 
exclusions from Gross Receipts (and Terminal Four Gross Receipts), in whole or in part, or to 
establish a separate fee for each such service, which may be a percentage fee other than five 
percent (5%), upon sixty (60) days' prior written nofice to the Permittee. Notwithstanding the 
foregoing, any fee established must be agreed to by the Permittee and the Port Authority and 
must be reflected in a supplement to this Permit to be prepared by the Port Authority and 
executed by the parties hereto. 

(d) In the event the Permittee shall be permitted hereunder to provide Gateside 
Aircraft Maintenance services or Routine and Non-routine Aircraft Maintenance services, there 
shall be excluded from Gross Receipts and Terminal Four Gross Receipts any sum paid or 
payable to Ihe Permittee: 

(i) which arise solely from the resale to a customer of aircraft parts and 
supplies purchased by the Pemiiitee from a third party, provided, however, that there shall be 
included in Gross Receipts and Terminal Four Gross Receipts monies paid or payable to the 
Permittee which arise from the sale of such aircraft parts and supplies to which the Permittee has 
provided labor for fabricafion, refinishing or assembly to the extent of the reasonable value of the 
labor provided by the Permittee; 

a third party which monies are separately stated to and paid by the customer, limited, however, to 
the amounts actually paid by the Permittee to the third party for such rental of equipment; and 

(iii) which arise solely from the loan or rental by the Pennittee of aircraft parts, 
whether or not owned by the Permittee, which monies are separately slated to and paid by a 
customer and where said loan or rental of any such aircraft part is for a period ofless than twelve 

Page 14 of Terms and Conditions 

Flying Food Group LLC - AYD-731 (JFK 1 /08) 



(12) consecutive calendar days, it being understood that such monies paid or payable to the 
Permittee for the loan or rental may include monies for labor provided by the Permittee for 
installafion, refurbishment of retumed parts or administrative handling which is directly related 
to said loan or rental provided, however, all monies paid or payable to the Permittee which arise 
solely from the loan or rental by the Permittee of aircraft parts, whether or not owned by the 
Permittee, for twelve (12) or more consecutive calendar days (including but not limited to 
monies for labor provided by the Permittee for installation, refurbishment of retumed parts or 
administrative handling which is directly related to said lease or rental) shall be included in 
Gross Receipts from the first day of the loan or rental period, as the case may be. 

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

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

(g) Without limiting the requirement for Port Authority approval, if the Permittee 
conducts any privilege or any portion thereof through the use of a contractor or other third party 
which is not a Port Authority permittee and where the payments for any of the foregoing are 
made to such contractor rather than lo the Permittee, said payments shall be deemed amounts, 
monies, revenues, receipts and income paid or payable to the Permittee for purposes of 
determining the Permittee's Gross Receipts and Terminal Four Gross Receipts, provided, 
however, that the foregoing shall not grant or be deemed to grant any right or permission to the 
Permittee to use an independent contractor or other third party to perform any privilege or 
portion thereof or the doing of anything hereunder by an independent contractor or other third 
party. 

(h) Notwithstanding that the fee hereunder is measured by a percentage of Gross 
Receipts and Terminal Four Gross Receipts, no joint venture or partnership relafionship between 
the parties hereto is created by this Permit. 

(i) To the extent that the Permittee has not already done so at the fime of execution of 
this Permit and without limifing the generality of any other term or provision hereof, the 
Permittee agrees to submit monthly statements of Gross Receipts and Terminal Four Gross 
Receipts as provided in this Section and to pay, at the time of execufion and delivery of this 
i" Ci r i i i i lyj mO i"Oi I r\ULiiOi if-'y ^ a i i iCCS ciiiU L>iu>ji a i r iOii i i ia UUC ui"iU<Ji t i i u i ' Ci iiiiL lOi liiC pCI IOu i iOi i i 

the Effective Date to the time of execufion and delivery of this Permit by the Permittee. 

0) Without limifing any other provision of this Permit, it is hereby specifically 
understood that the failure to set forth all the classes of Persons, all of the locafions served or all 
of the types of services or acfivities performed by the Pennittee in its exercise of the privileges 
granted hereunder as of the Effective Date, or the failure to, by appropriate supplement, revise 
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this Permit to reflect any addifional classes of Persons, locafions served, or services or acfivities 
performed by the Permittee subsequent to said Effective Date, shall not affect the inclusion in 
Gross Receipts or Terminal Four Gross Receipts hereunder of the amounts, monies, revenues, 
receipts and income received or receivable by the Permittee in its operafions, and the same shall 
be so included. The foregoing shall not constitute Port Authority consent or be deemed to imply 
that the necessary Port Authority consent (lo be reflected in a supplement to the Permit) with 
respect to such additional classes of Persons, locafions, services or acfivifies will be given. 

(k) The Basic Percentage Fee, the Terminal Four Percentage Fee and any other fees 
payable under this Permit shall be subject to increase from fime to time upon thirty (30) days' 
notice from the Port Auihority to the Permittee, given by the General Manager of the Airport or 
such other representafive as the Port Auihority may substitute from lime lo fime by nofice to the 
Permittee, and upon the effective date of the increase set forth in such notice the fees payable by 
the Permittee under this Permit shall be as set forth in said notice. In the event within ten (10) 
days after the Pennittee receives such notice from the Port Authority, the Permittee notifies the 
Port Authority that the Permittee does not wish to pay the increased fees, this Permit and the 
permission granted hereunder shall be, and shaft be deemed to be, cancelled effective at the close 
of business on the day preceding the effecfive date of the increase, as set forth in the Port 
Authority's nofice to the Permittee. If the Permittee does not so notify the Port Authority, the 
increased fees shall become effective on the date set forth in the Port Authority's notice as 
aforesaid. No cancellafion of this Permit and the permission granted thereunder pursuant to this 
paragraph (k) shall be constmed to relieve the Permittee of any obligations or liabilities 
hereunder which shall have accmed on or before the effecfive date of such cancellafion. 

(1) Without limiting any term or provision of this Permit, in the event the Permittee 
performs (x) any service, other than the Authorized Service at the Airport, or (y) any service 
(including the Authorized Service) at any other Port Auihority facifity, whether such 
performance is the subject of a written agreement by and between the Port Auihority and the 
Permittee, the Permittee hereby agrees that it will pay to the Port Authority any and all fees 
and/or charges applicable to such service. The Permittee also agrees that, at the request of the 
Port Authority, it will enter into the appropriate agreement with the Port Authority providing 
permission for the PermiUee to perform such service. 

5. Security Deposit: 

(a) (i) Provided that an amount is set forth in Item 8 on the first page of this 
Permit (the "Required Security Deposit"), and, provided, further, the amount of said Required 
Security Deposit is less than $20,000.00, upon the execufion of this Permit by the Permittee and 
delivery thereof to the Port Authority, the Permittee shall.deposit with the Port Authority (and 
shall keep deposited throughout the effective period of the permission under this Permit) the 
Required Security Deposit, either in cash, or bonds of the United States of America, or of the 
State of New Jersey, or of the Slate of New York, or of the Port Authority of New York and New 
Jersey, having a market value of that amount, as security for the full, faithful and prompt 
UOl l O i i i l t i i iov^ O i aiii~< v^^JlilLJiiciii\.'\J vViLii, Oi l l l i o pc i i L O i l i iC 1~ ^ i i i i i l i C C , u i i O i LiiC i C i i i i b , p i vj V ioit->iiL}, 

covenants and conditions of this Permit on its part to be fulfilled, kept, performed or observed. 
Bonds qualifying for deposit hereunder shall be in bearer form but if bonds of that issue were 
offered only in registered form, then the Permittee may deposit such bonds or bonds in registered 
form, provided, however, that the Port Authority shall be under no obligation to accept such 
deposit of a bond in registered form unless such bond has been re-registered in the name of the 
Port Authority (the expense of such re-registrafion to be borne by the PermiUee) in a manner 
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satisfactory to the Port Authority. The Permittee may request the Port Authority to accept a 
registered bond in the Permittee's name and if acceptable to the Port Authority the Permittee 
shall deposit such bond together with an inevocable bond power (and such other instmments or 
other documents as the Port Authority may require) in form and substance satisfactory to the Port 
Authority. In the event the Required Security Deposit is retumed to the Pennittee, any expenses 
incuned by the Port Authority in re-registering a bond to the name of the Permittee shall be 
borne by the Permittee. In addition to any and all other remedies available to it, the Port 
Authority shall have the right, at its option, at any time and from time to fime, with or without 
nofice, to use the Required Security Deposit, or any part thereof, in whole or partial safisfaction 
of any of its claims or demands against the Permittee. There shall be no obligafion on the Port 
Authority to exercise such right and neither the existence of such right nor the holding of the 
Required Security Deposit itself shall cure any defauft or breach of this Permit on the part of the 
Permittee. With respect to any bonds deposited by the Permittee, the Port Authority shall have 
the right, in order to safisfy any of its claims or demands against the Permittee, lo sell the same in 
whole or in part, at any time, and from time to lime, with or without prior nofice at pubfic or 
private sale, all as determined by the Port Auihority, together with the right lo purchase the same 
at such sale free of all claims, equifies or rights of redemption of the Permittee. The Permittee 
hereby waives all right to participate therein and all right to prior notice or demand of the amount 
or amounts of the claims or demands of the Port Authority against the Permittee. The proceeds 
of every such sale shall be applied by the Port Authority first to the costs and expenses of the 
sale (including but not limited to advertising or commission expenses) and then lo the amounts 
due the Port Authority from the Permittee. Any balance remaining shall be retained in cash 
toward bringing the Required Security Deposit to the sum specified in Item 8 on the first page of 
this Pennit. in ihe eveni ihai ihe Fori AulliDiily jiliail at aiiy tiiViO or iiirjcs so use the Reuuired 
Security Deposit, or any part thereof, or if bonds shall have been deposited and the market value 
thereof shall have declined below the amount set forth in Item 8 on the first page of this Permit, 
the Permittee shall, on demand of the Port Authority and within two (2) days thereafter, deposit 
with the Port Authority additional cash or bonds so as to maintain the Required Security Deposit 
at all times to the full amount above stated in Item 8 on the first page of this Permit, and such 
addifional deposits shall be subject to all the conditions of this Secfion. After the expirafion or 
earlier revocation or termination of the effecfive period of the permission under this Permit, and 
upon condifion that the Permittee shall then be in no wise in default under any part of this 
Permit, and upon written request therefor by the Permittee, the Port Authority will return the 
Required Security Deposit to the Permittee less the amount of any and all unpaid claims and 
demands (including esfimaled damages) of the Port Authority by reason of any default or breach 
by the Permittee of this Permit or any part thereof The Permittee agrees that it will not assign or 
encumber the Required Security Deposit. The Permittee may collect or receive any interest or 
income earned on bonds and interest paid on cash deposited in interest-bearing bank accounts, 
less any part thereof or amount which the Port Authority is or may hereafter be entified or 
authorized by law to retain or to charge in connection therewith, whether as or in lieu of an 
administrative expense, or custodial charge, or otherwise; provided, however, that the Port 
Authority shall not be obligated by this provision to place or to keep cash deposited hereunder in 
interest-bearing bank accounts. 

(ii) In lieu of the Required Security Deposit made in the form described above 
in paragraph (a)(i), the Permittee may at any time during the effecfive period of the permission 
granted under this Permit offer to deliver to the Port Authority, as security for all obligafions of 
the Permittee under this Permit, a clean inevocable letter of credit issued by a banking institution 
satisfactory to the Port Authority and having its main office within the Port of New York 
District, in favor of the Port Authority in the amount of the Required Security Deposit. The 
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form and terms of such letter of credit, as well as the institution issuing it, shall be subject to the 
prior and confinuing approval of the Port Authority. Such letter of credit shall provide that it 
shall confinue throughout the effective period of the permission granted under this Permit and for 
a period of not less than six (6) months thereafter; such continuance may be by provision for 
automafic renewal or by substitution of a subsequent safisfactory letter. Upon notice of 
cancellation of a letter of credit, the Permittee agrees that unless, by a date twenty (20) days prior 
to the effective date of cancellafion, the letter of credit is replaced by security in accordance with 
paragraph (a)(i) of this Secfion or another letter of credit safisfactory to the Port Authority, the 
Port Authority may draw down the full amount thereof and thereafter the Port Authority will 
hold the same as security under paragraph (a)(i) of this Section. Failure to provide such a letter 
of credit at any time during the effective period of the permission granted under this Permit, 
vahd and available to the Port Authority, including any failure of any banking insfitution issuing 
any such letter of credit previously accepted by the Port Authority to make one or more 

.payments as may be provided in such letter of credit, shall be deemed to be a breach of this 
Permit on the part of the Permittee. Upon acceptance of such letter of credit by the Port 
Authority, and upon request by the Permittee made thereafter, the Port Authority will relum the 
Required Security Deposit, if any, theretofore made under and in accordance with the provisions 
of paragraph (a)(i) of this Secfion. The Permittee shall have the same rights to receive such 
Required Security Deposit during the existence of a valid letter of credit as it would have to 
receive such sum upon expiration of the effective period of the permission granted under this 
Permit and fulfillment of the obligations of the Permittee hereunder. If the Port Authority shail 
make any drawing under a letter of credit held by the Port Authority hereunder, the Permittee on 
demand of the Port Authority and within two (2) days thereafter, shall bring the letter of credit 

cjack Up lO its full ainOUiU. 

(b) Provided that a Required Security Deposit amount is set forth in ftem 8 on the 
first page of this Permit, and, provided, further, the amount of said Required Security Deposit is 
equal to or greater than $20,000.00, upon the execution of this Pennit by the Permittee and 
delivery thereof to the Port Authority, the Permittee shall deliver to the Port Authority, as 
security for the full, faithful and prompt performance of and compliance with, on the part of the 
Permittee, all of the terms, provisions, covenants and condifions of the Permit on its part to be 
fulfilled, kept, performed or observed, a clean irrevocable letter of credit issued by a banking 
insfitufion safisfactory to the Port Authority and having its main office within the Port of New 
York District and acceptable lo the Port Authority, in favor of the Port Auihority, and payable in 
the Port of New York District in the amount of the Required Security Deposit. The form and 
terms of such letter of credit, as well as the insfitution issuing it, shall be subject to the prior and 
continuing approval of the Port Authority. Such letter of credit shall provide that it shall 
confinue throughout the effecfive period of the permission granted under this Pennit and for a 
period of not less than six (6) months thereafter; such confinuance may be by provision for 
automafic renewal or by substitution of a subsequent clean and inevocable satisfactory letter of 
credit. If requested by the Port Auihority, said letter of credit shall be accompanied by a letter 
explaining the opinion of counsel for the banking institution that the issuance of said clean, 
irrevocable letter of credit is an appropriate and valid exercise by the banking insfitution of the 
i^Oi- 'pOiiiiU p U i V i J i CiJ i ' i JCl i CG Up'Oii l i O'y iiXVv. \ jp 'y j i i j Jc / l iCC O i Oaj iUUi i ^ I i O i i U i a. jC^iii^j C/1 C iC ' i iH , i i l C -

Permitlee agrees that unless the letter of credit is replaced by another letter of credit satisfactory 
to the Port Authority by a date not later than twenty (20) days prior to the effecfive date of 
cancellation, the Port Authority may draw down the full amount thereof and thereafter the Port 
Authority will hold the same as security. Failure to provide such a letter of credit at any time 
during the effective period of the permission granted under this Permil valid and available to the 
Port Authority, including any failure of any banking institution issuing any such letter of credit 
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previously accepted by the Port Authority to make one or more payments as may be provided in 
such letter of credit, shall be deemed to be a breach of this Permit on the part of the Permittee. If 
the Port Authority shall make any drawing under a letter of credit held by the Port Authority 
hereunder, the Permittee, upon demand by the Port Authority and within two (2) days thereafter, 
shall bring the letter of credit back up to the amount of the Required Security Deposit. No acfion 
by the Port Auihority pursuant to the terms of any letter of credit, or any receipt by the Port 
Authority of funds from any bank issuing such letter of credit, shall be or be deemed to be a 
waiver of any default by the Permittee under the terms of this Permit, and all remedies under this 
Permit and of the Port Authority consequent upon such default shall not be affected by the 
existence of a recourse to any such letter of credit. 

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

(d) If the Permittee is obligated by any other agreement to maintain a security deposit 
with the Port Authority to insure payment and performance by the Permittee of all fees, rentals, 
charges and obligafions which may become due and owing lo the Port Authority arising from the 
Ferrriiiiee's operaiion.s ai the Airjiurt |)ur.suaiiL to any such (.tilier d^icciiienL ui' Oilierwise, iiiCii all 
such obligafions under such other agreement and any deposit pursuant thereto also shall be 
deemed obligations of the Permittee under this Permit and as security hereunder as well as under 
any such other agreement and all provisions of such other agreement with respect to such 
obligations and any obligations thereunder of the Port Authority as to the security deposit are 
hereby incorporated herein by this reference as though fully set forth herein and hereby made a 
part hereof The termination, revocafion, cancellation or expiration of any other agreement lo 
which such security shall apply or any permitted assignment of such other agreement shall not 
affect such obligations as. to such security which shall continue in full force and effect hereunder. 

6. Permittee's Qperaiions: 

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

(b) The Permittee shall daily remove from the Airport by means of facilities provided 
by it all garbage, debris and other waste material (whether solid or liquid) arising out of or in 
CUii i lCL^liOil vVltii iiiiS J J^ j i^ i i ibb iOi i g i u i i l C i j i iCi CLii i iJCi , t i i i u " i ' y oUOi i i i i J i iiiiiiiC^U-iuLCi y iCiiiOVC^ii Ciiiiiii 

be temporarily stored in a clean and sanitary condition, in suitable garbage and waste receptacles, 
the same to be made of metal and equipped with tight-fitting covers, and to be of a design safely 
and properly to contain whatever material may be placed therein; said receptacles being provided 
and maintained by the Permittee. The receptacles shall be kept covered except when filling or 
emptying the same. The Permittee shall exercise extreme care in removing such garbage, debris 
and other waste materials from the Airport. The manner of such storage and removal shall be 
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subject in all respects to the confinual approval of the Port Authority. No facilifies of the Port 
Authority shall be used for such removal unless with its prior consent in writing. No such 
garbage, debris or other waste materials shall be or be permitted lo be thrown, discharged or 
disposed into or upon the waters at or bounding the Airport. 

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

(d) A principal purpose of the Port Authority in granting the permission under this 
Permit is to have ava:ilable at the Airport, the privileges which the Permittee is permitted to 
render hereunder. The Permittee agrees that it will conduct a first-class operation and will 
furnish all fixtures, equipment, persormel (including licensed personnel as necessary), supplies, 
materials and other facilifies and replacements necessary or proper therefor, and keep the same in 
a lii'st-cldss uperatirig coijoition at an tiiiies. 

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

(f) In the event of any injury or death to any person (other than employees of the 
Permittee) at the Airport when caused by the Permittee's operations, or damage lo any property 
(other than the Permittee's property) at the Airport when caused by the Permiuee's operafions, 
the Permittee shall immediately notify the Port Authority and promptly thereafter furnish to the 
Port Authority copies of all reports given lo the Permittee's insurance carrier. 

(g) The operafions of the Permittee, its employees, invitees and those doing business 
with it shall be conducted in an orderiy and proper manner and so as not to annoy, disturb or be 
offensive to others at the Airport. The Permittee shall provide and its employees shall wear or 
cany badges or other suitable means of identification and the employees shall wear appropriate 
uniforms. The badges, means of idenfificafion and uniforms shall be subject to the written 
approval of the General Manager of the Airport. The Port Authority shall have the right to object 

invitees and those doing business with it, whereupon the Permittee will take all steps necessary 
to remove the cause of the objecfion. 

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

(a) The Permittee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, employees and representatives, from and against (and shall reimburse 
the Port Authority for the Port Authority's costs and expenses including legal costs and expenses 
incuned in connection with the defense of) all claims and demands of third Persons including but 
not limited to claims and demands for death or personal injuries, or for property damages, arising 
out of any default of the Permittee in performing or observing any term or provision of this 
Pennit, or out of the operafions of the Permittee hereunder, or out of any of the acts or omissions 
of the Permittee, its officers, employees or Persons who are doing business with the Permittee 
arising out of or in connection with the activities permitted hereunder, or arising out of the acts 
or omissions of the Permittee, its officers or employees at the Airport, including claims and 
demands of the City against the Port Authority for indemnification arising by operation of law or 
through agreement of the Port Authority with the said City. 

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

(c) Without limifing any other term or provision hereof, the Permittee shall 
jiiuciiinii'V the Foi'L Auihority aiid hold it lianriless agauist all claiins and dcijiaiids of tliii'd 
Persons for damage to any aircraft cargo or baggage or any other property handled or delivered 
pursuant to the permission granted by this Permit. 

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

8. Liability Insurance: 

(a) The Permittee, in its own name as insured and including the Port Authority as an 
additional insured, shall maintain and pay the premiums during the effective period of the Permit 
on a policy or policies of Commercial General Liability Insurance, including premises-operations 
and products-completed operations and covering bodily-injury liability, including death, and 
property damage liability, none of the foregoing to contain care, custody or control exclusions, 
(iiivi i j i i-i V i U i i i g iUi v/wVCitiftO i i i l l iC i i i i i i i i i i i J i i i ' i i i i i i i . iiv/i i<->i kii i n i i s ^ i l i ;> i j i i l i is , l i i o i . LiiigC '\j I i-iiib 

Permit, and Commercial Automobile Liability Insurance covering owned, non-owned and hired 
vehicles and including automafic coverage for newly acquired vehicles and providing for 
coverage in the minimum limit set forth in Item 9 on the first page of this Permit. Without 
limiting the foregoing, the Permittee shall maintain Workers' Compensafion and Employers 
Liability Insurance in accordance with the Permittee's statutory obligations under the applicable 
State Workers' Compensafion Law for those employees of the Pennittee employed in operations 
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conducted pursuant lo this Permit at or from the Airport. In the event the Permittee maintains the 
foregoing insurance in limits greater than aforesaid, the Port Authority shall be included therein 
as an additional insured, except for the Workers' Compensation and Employers Liability 
Insurance policies, to the full extent of all such insurance in accordance with all terms and 
provisions of this Permit. 

(b) Each policy of insurance, except for the Workers' Compensation and Employers 
Liability Insurance policies, shall also contain an ISO standard "separafion of insureds" clause or 
a cross liability endorsement providing that the protections afforded the Permittee thereunder 
with respect to any claim or action against the Permittee by a third person shall pertain and apply 
with like effect with respect to any claim or action against the Permittee by the Port Authority 
and any claim or action against the Port Authority by the Permittee, as if the Port Authority were 
the named insured thereunder, but such clause or endorsement shall not limit, vary, change or 
affect the protections afforded the Port Authority thereunder as an additional insured. Each 
policy of insurance shall also provide or contain a contractual liability endorsement covering the 
obligafions assumed by the Permittee under Section 7 of the Terms and Conditions of this 
Permit. 

(c) All insurance coverages and policies required under this Secfion may be reviewed 
by the Port Authority for adequacy of terms, condifions and limits of coverage at any time and 
from time to time during the effective period of permission granted under this Permit. The Port 
Authority may, at any such time, require addifions, deletions, amendments or modifications to 
the aforementioned insurance requirements, or may require such other and additional insurance, 
in such reasonnblc arTiouni.S; again.sL .sauh oilier liisLiraijic ha/.arus, as the rur i Autiiui'ity iJiay 
deem required and the Permittee shall promptly comply therewith. 

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

(e) A certified copy of each policy or a certificate or certificates of insurance 
evidencing the existence thereof, or binders, shall be delivered lo the Port Authority upon 
execution and delivery of this Permit by the Pennittee to the Port Authority. In the event any 
binder is deHvered it shall be replaced within thirty (30) days by a certified copy of the policy or 
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of 
insurance delivered to the Port Authority at least seven (7) days prior lo the expirafion of each 
C X p l i U l g pOiiCij', cXCCpI iOI ai l) ' J-'OiiC}' t;Apli i l l g LiiLwi UlC UUle Oi CApi i i i i lOi i OI tHiS T 'e i i l i i l . i i i t 

aforesaid insurance shall be written by a company or companies approved by the Port Authority. 
If at any fime any insurance policy shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the earners issuing such policy shall be or become unsatisfactory 
lo the Port Authority, the Permittee shall promptly obtain a new and safisfactory policy in 
replacement. If the Port Authority at any time so requests, a certified copy of each policy shall 
be delivered to or made available for inspecfion by the Port Authority. 
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(f) The foregoing insurance requirements shall not m any way be construed as a 
limitafion on the nature or extent of the contractual obligafions assumed by the Permittee under 
this Permit. The foregoing insurance requirements shall not constitute a representation or 
warranty as to the adequacy of the required coverage to protect the Permittee with respect to the 
obligafions imposed on the Permittee by this Pennit or any other agreement or by law. 

9. Special Endorsements: 

The Permittee hereby agrees to the terms and conditions of the endorsements attached 
hereto, hereby made a part hereof and marked "Special Endorsements". The terms and 
provisions of the Special Endorsements shall have the same force and effect and as if herein set 
forth in full. 

10. No Waiver: 

No failure by the Port Authority or the Terminal Four Lessee to insist upon the strict 
performance of any agreement, term or condition of this Permit or to exercise any right or 
remedy consequent upon a breach or default thereof, and no extension, supplement or 
amendment of this Permit during or after a breach thereof, unless expressly stated to be a waiver, 
and no acceptance by the Port Authority or the Terminal Four Lessee of fees, charges or other 
payments in whole or in part after or during the confinuance of any such breach or default, shall 
consfitute a waiver of any such breach or default of such agreement, term or condifion. No 
agreciiiciit, teiiii or coiiditioii of this Pciinit to be perionvicki or complied with bv the Permittee, 
and no breach or default thereof, shall be waived, altered or modified except by a written 
instmment executed by the Port Authority. No waiver by the Port Authority of any default or 
breach on the part of the Permittee in performance of any agreement, term or condition of this 
Permit shall affect or alter this Permit but each and every agreement, term and condifion thereof 
shall confinue in full force and effect with respect to any other then existing or subsequent breach 
or default thereof 

11- Removal of Property: 

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

12. Permittee's Representative: 

The Permittee's representafive specified in Item 3 on the first page of this Permit (or such 
substitute as the Permittee may hereafter designate in wrifing) shall have full auihority lo act for 
the Permittee in connection with this Permit, and any act or thing done or to be done hereunder, 

Page 23 of Terms and Condifions 

Flying Food Group LLC - AYD-731 (JFK !/08) 



and to execute on the Permittee's behalf any amendments or supplements lo this Permit or any 
extension thereof, and to give and receive nofices hereunder. 

13. Nofices: 

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

14. Late Charges: 

If the Permittee should fail lo pay any amount required under this Permit when due to the 
Port Authority or the Terminal Four Lessee including without limitation any payment of any 
fixed or percentage fee or any payment of ufility or other charges, or if any such amount is found 
to be due as the result of an audit, then, in such event, ihe Fori Auihoriiy may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each late 
charge period (hereinbelow described) during the entirety of which such amount remains unpaid, 
each such late charge not to exceed an amount equal to eight-tenths of one percent of such 
unpaid amount for each late charge period. There shall be twenty-four (24) late charge periods 
on a calendar year basis; each late charge period shall be for a period of at least fifteen (15) 
calendar days except one late charge period each calendar year may be for a period of less than 
fifteen (15) (but not less than thirteen (13)) calendar days. Without limifing the generality of the 
foregoing, late charge periods in the case of amounts found to have been owing to the Port 
Authority as the result of Port Auihority audit findings shall consist of each late charge period 
following the date the unpaid amount should have been paid under this Permit. Each late charge 
shall be payable immediately upon demand made at any time therefor by the Port Authority. No 
acceptance by the Port Authority or the Terminal Four Lessee of payment of any unpaid amount 
or of any unpaid late charge amount shall be deemed a waiver of the right of the Port Authority 
or the Terminal.Four Lessee to payment of any late charge or late charges payable under the 
provisions of this Secfion with respect to such unpaid amount. Nothing in this Section is 
intended to, or shail be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority or the Terminal Four Lessee under this Permit, including without limitafion 
the Port Authority's rights set forth in Section 2 of these Terms and Conditions, or (ii) any 
obligations of the Permittee under this Permit. In the event that any late charge imposed 
pUi^tuaiil 10 Uiii bCCliOi'i Siiaii CXCCCu a iCgai iiiaXiiiiuiii ttppiiCauiO lO SUCi'i IdlO CnaigC, li'iCil, ii'i 
such event, each such.late charge payable under this Permit shall be payable instead at such legal 
maximum. 
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15. Non-discrimination: 

(a) Without limiting the generality of any of the provisions of this Permit, the 
Permittee, for itself, its successors in interest and assigns, as a part of the considerafion hereof, 
does hereby agree that (1) no person on the grounds of race, creed, color, national origin or sex 
shall be excluded from participation in, denied the benefits of, or be otherwise subject to 
discrimination in the use of any space at the Airport and the exercise of any privileges under this 
Permit, (2) that in the conslmction of any improvements on, over, or under any space at the 
Airport and the fumishing of any service thereon by the Pennittee, no person on the grounds of 
race, creed, color, nafional origin or sex shall be excluded from participation in, denied the 
benefits of, or otherwise be subject to discriminafion, (3) that the Permittee shall use any space at 
the Airport and exercise any privileges under this Permit in compliance with all other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulafions, Department of 
Transportation, Subtitle A, Office of the Secretary, the Department of Transportation-
Effectuation of Tide VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended, and any other present or future laws, mles, regulations, orders or direcfions of the 
United States of America with respect thereto which from lime to fime may be applicable to the 
Permittee's operafions thereat, whether by reason of agreement between the Port Authority and 
the United States Government or otherwise. 

(b) The Permittee shall include the provisions of paragraph (a) of this Section in 
every agreement or concession it may make pursuant to which any Person or Persons, other than 
the Permittee, operates any facility at the Airport providing services to the public and shall also 
iiicludc tiicrciii a piovisioij graiilii'ig il'ic Fou Autliority a iiglit to take sucli actioii as tlic Lljiiteu 
Slates may direct to enforce such provisions. 

(c) The Permittee's noncompliance with the provisions of this Section shall consfitute 
a material breach of this Permit. Without limiting any other term or provision hereof or any 
other rights or remedies of the Port Authority hereunder or at law or equity, in the event of the 
breach by the Permittee of any of the above non-discrimination provisions, the Port Authority 
may take any appropriate action to enforce compliance or by giving twenty-four (24) hours' 
nofice, may revoke this Pennit and the permission hereunder; or may pursue such other remedies 
as may be provided by law; and as to any or all of the foregoing, the Port Authority may take 
such acfion as the United Stales may direct. 

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

(e) Nothing contained in this Section shall grant or shall be deemed to grant to the 
Permittee the right to transfer or assign this Permit, to make any agreement or concession of the 
i V p i ^ i i i C i i i i u i i t ^ v i i i i i j u i u g i U p i i y - / J ii*.-! %.'«-'i, <ji l i i i V i i ^ i i i i<j j j O i i v j i i i i c l i i j ^ . . u i i c i i i u L i i i u i i O i i t i i i j r ' ^ p u ^ . ' s r i i i 

the Airport, or any right to use or occupy any space at the Airport. 

16. Affirmafive Acfion: 

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

17. Rules and Regulations: 

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

(b) The Permittee shall promptly observe, comply with and execute the provisions of 
any and all present and future mles and regulations, requirements, orders and directions of the 
New York Board of Fire Underwriters and the New York Fire Insurance Exchange, and any 
oiher body or organi/.diioii trxdicibiiig Siiiulai functions wuich inay pcilaiii or apply to the 
Permittee's operations hereunder. If by reason of the Permittee's failure lo comply with the 
provisions of this Section, any fire insurance, extended coverage or rental insurance rale on the 
Airport or any part thereof, or upon the contents of any building thereon, shall at any time be 
higher than it otherwise would be, then the Permittee shall on demand pay the Port Authority that 
part of all fire insurance premiums paid or payable by the Port Authority which shall have been 
charged because of such violation by the Permittee. 

18. Prohibited Acts 

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

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

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

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

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

(v) may interfere with the effecfiveness or accessibility of any drainage and 
sewerage system, water system, communicafions system, fire protection system, sprinkler 

Page 26 of Terms and Conditions 

Flying Food Group LLC - AYD-731 (JFK ! /08) 



system, alarm system, fire hydrant and hose, if any, installed or located or to be installed or 
located in or on the Airport, or 

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

For the purpose of this paragraph (a), "Airport" includes all stmctures located thereon. 

(b) The Permittee shall not dispose of, release or discharge nor permit anyone to 
dispose of, release or discharge any Hazardous Substance on the Airport except that the 
Permittee may release or discharge de-icing fluids utilized in the Permittee's ordinary course of 
business in the performance of any of the privileges granted hereunder so long as such release or 
discharge is not a violation of the terms and conditions of Sections 17 or 19 hereof In addition 
to and without limiting Section 19 hereof, any Hazardous Substance disposed of, released or 
discharged by the Permittee (or pennitted by Ihe Permittee to be disposed of, released or 
discharged) on the Airport shall upon notice by the Port Authority to the Permittee and subject to 
the provisions of paragraph (f) of Secfion 17 hereof and to all Environmental Requirements, be 
completely removed and/or remediated by the Permittee at its sole cost and expense, provided, 
however, the forgoing shall not apply to releases and discharges which are in compliance with 
the terms and condifions of Secfions 17 and 19 hereof of de-icing fluids utilized in the 
Permittee's ordinary course of business in the performance of any of the privileges granted 
hereunder and the obligation of the Permittee to remove and remediate such de-icing fluids shall 
be as required by the terms and condifions of Secfions 17 and 19 hereof The obligations of the 
jciTniLLcc pursuaML LO miS paragrapii Siiaii survive iiiC cxpiraiion, rcvocaiion, Canccnaticn or 
termination of this Permit. 

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

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

(ii) The Permittee shall immediately give nofice to the Port Authority (to be 
followed by written nofice and reports) of any and all impending or existing labor complaints, 
troubles, disputes or controversies and the progress thereof The Permittee shall use its best 
efforts to resolve any such complaints, troubles, disputes or controversies. 

(iii) The Permittee acknowledges that it is familiar with the general and local 
condifions prevailing at the Airport and with the all pertinent matters and circumstances which 

(e) The Permittee shall not solicit business on the public areas of the Airport and the 
use, at any time, of hand or standard megaphones, loudspeakers or any electric, electronic or 
other amplifying device is hereby expressly prohibited. 
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(f) The Permittee shall not install any fixtures or make any alterafions, addifions, 
improvements or repairs to any property of the Port Authority except with the prior written 
approval of the Port Authority. 

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

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

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

(j) The Permittee shall not fuel or defuel any equipment in any enclosed space at the 
Airport without the prior approval of the General Manager of the Airport except in accordance 
with Port Authority mles and regulafions. 

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

19. Law Compliance: 

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

(b) The Permittee shall pay all taxes, license, certification, permit and examination 
fees and excises which may be assessed, levied, exacted or imposed on its property or operations 
at the Airport or on the Gross Receipts, Terminal Four Gross Receipts or income therefrom, and 
shall make all applications, reports and retums required in connection therewith. 

(c) The Permittee shall promptly observe, comply with and execute the provisions of 
any and all present and future govemmenlal laws, mles, regulations, requirements, orders and 
direcfions which may pertain or apply to the Permittee's operafions at the Airport. 

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

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

20. Trademarks and Patent Infringement: 

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

21. Inspection: 

The Port Authority shall have the right at any time and as often as it may consider it 
necessary to inspect the Permittee's machines and other equipment, any services being rendered, 
any merchandise being sold or held for sale by the Permittee, and any acfivities or operafions of 
* U „ n : * t — 1 , „ ^ — T T - ^ " .—••~- " • n C + U ^ D ^ ^ A , , *^V,r tm' t . r f V , ^ D ^ . . , - ^ ; * * , , ^ f i U r i l l ^ r t o r ^ t o rtT-

demonstrate any machines or equipment owned by or in the possession of the Permittee on the 
Airport or to be placed or brought on the Airport, and shall demonstrate any process or other 
acfivity being carried on by the Permittee hereunder. Upon notification by the Port Authority of 
any deficiency in any machine or piece of equipment, the Permittee shall immediately make 
good the deficiency or withdraw the machine or piece of equipment from service, and provide a 
safisfactory substitute. 

22. Federal Aid: 

(a) The Permittee shall 

(i) fumish good, prompt and efficient service hereunder, adequate to meet all 
demands therefor at the Airport; 

(ii) fumish said service on a fair, equal and non-discriminatory basis to all 
users thereof; and 

(iii) charge fair, reasonable and non-discriminatory prices for each unit of sale 
or service, provided that the Permittee may make reasonable and non-discriminatory discounts. 

As used in the above subsections "service" shall include fumishing of parts, materials and 
supplies (including sale thereof)-

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

23. Capacitv and Competition: 

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

\̂ 0i 1 nc ren"i"iiucc Siiaii not eruer irno any agreemeiiL or unLierstariuiug. express or 
implied, binding or non-binding, with any other Person who may fumish services at the Airport 
similar lo those furnished hereunder which will have the effect of (i) fixing rates and charges to 
be paid by users of the services; (ii) lessening or preventing competition between the Permittee 
and such other fumishers of ser\aces; or (iii) tending to create a monopoly on the Airport in 
connection with the fumishing of such services. 

24. Business Development and Records: 

(a) In connecfion with the exercise of the privileges granted hereunder, the Permittee 
shall: 

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

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

(iii) maintain, in English and in accordance with accepted accounting practice, 
during the effecfive period of this Permit, for one (1) year after the expiration or earlier 
revocation, cancellation or termination thereof, and for a further period extending until the 

Authority to do otherwise, full and complete records and books of account (including without 
limitafion all agreements and all source documents such as but not limited lo original invoices, 
invoice listings, timekeeping records, and work schedules) recording all transactions of the 
Pennittee at, through, or in anywise connected with the Airport, which records and books of 
account shall be kept at all times within the Port of New York District and shall separately state 
and identify the Authorized Service performed at Terminal Four, the Authorized Service 
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performed at the Airport at any locafion other than Terminal Four and all other services 
performed at the Airport at any locafion other than Terminal Four, and; 

(iv) cause any company which is owned or controlled by the Permittee, or any 
company which owns or controls the Permittee, if any such company performs services similar 
to those performed by the Permittee (any such company being hereinafter called an "Affiliate" 
and all such companies being hereinafter called the "Affiliates") to maintain, in English and in 
accordance with accepted accounting practice, during the effective period of this Permil, for one 
(1) year after the expiration or earlier revocation, cancellafion or termination thereof, and for a 
further period extending until the Permittee shall, upon request to the Port Authority, receive 
written permission from the Port Authority to do otherwise, full and complete records and books 
of account (including without limitation all agreements and all source documents such as but not 
limited to original invoices, invoice listings, timekeeping records, and work schedules) recording 
all transactions of each Affiliate at, through, or in anywise connected with the Airport, which 
records and books of account shall be kept at all fimes within the Port of New York District and 
shall separately slate and identify each acfivity (including without limitation the Authorized 
Service) performed at the Airport, the Authorized Sen'ice performed at Terminal Four and all 
other services performed at the airport at any location other than Terminal Four; 

(v) permit and/or cause lo be permitted in ordinary business hours during the 
effecfive period of this Permit, for one (1) year thereafter, and during such further period as is 
menfioned in the preceding paragraphs (a)(iii) and (a)(iv), the examinafion and audit by the 
officers, employees and representafives of the Port Auihority of all the records and books of 
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which the Port Authority in its sole discretion believes may be relevant for the identification, 
determinafion or calculation of Gross Receipts and/or Terminal Four Gross Receipts and which 
the Terminal Four Lessee, in its sole discretion, believes may be relevant for idenfification, 
determination or calculation of Terminal Four Receipts, all agreements, and all source 
documents) and all the records and books of account of all Affiliates (including without 
limitation all corporate records and books of account which the Port Authority in its sole 
discrefion believes may be relevant for the identification, determinafion or calculation of Gross 
Receipts and/or Terminal Four Gross Receipts and which the Terminal Four Lessee, in its sole 
discretion, believes may be relevant for idenfificafion, detenninafion or calculafion of Terminal 
Four Receipts, all agreements, and all source documents) (all of the foregoing records and books 
described in this paragraph (a)(v) being hereinafter collectively refened to as the "Books and 
Records") within ten (10) days following any request by the Port Authority from time to lime 
and at any time to examine and audit any Books and Records; 

(vi) if the Pennittee has performed any privilege or portion thereof at Terminal 
Four, then pennit and/or cause to be permitted in ordinary business hours during the effective 
period of the Permil, for one (1) year thereafter, and during such further period as is mentioned 
in the preceding paragraphs (a)(iii) and (a)(iv), the examinafion and audit by the officers, 
employees and representafives of the Temiinal Four Lessee of all Books and Records within ten 

to examine and audit any Books and Records; 

(vii) permit the inspection by the officers, employees and representatives of the 
Port Auihority and the Terminal Four Lessee of any equipment used by the Permittee, including 
but not limited to the equipment described in paragraph (a)(viii) below; and 
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(viii) install and use such cash registers, sales slips, invoicing machines and any 
other equipment or devices, including without limitation computerized record keeping systems, 
for recording orders taken, or services rendered, as may be appropriate to the Permittee's 
business and necessary or desirable to keep accurate records of Gross Receipts and Terminal 
Four Gross Receipts, and without limiting the generality of the foregoing, for any privilege 
involving cash sales, install and use cash registers or other electronic cash control equipment that 
provides for non-reseltable totals. 

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

(i) the Port Auihority may estimate the Gross Receipts on any basis that the 
Port Authority, in its sole discretion, shall deem appropriate, such estimation lo be final and 
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billed; and/or 

(ii) the Port Authority or the Terminal Four Lessee may estimate the Terminal 
Four Gross Receipts on any basis that the Port Authority or the Terminal Four Lessee, in its sole 
discretion, shall deem appropriate, such estimation to be final and binding on the Permittee and 
the fees based thereon shall be payable to the Terminal Four Lessee when billed; and/or 

(iii) if any Books and Records are maintained outside of the Port of New York 
District, then the Port Authority in its sole discretion may (x) require on ten (10) days' notice to 
the Permittee that any such Books and Records be made available to the Port Authority within 
the Port of New York District for examinafion and audit pursuant to paragraph (a)(v) hereof 
and/or (y) examine and audit any such Books and Records pursuant to paragraph (a)(v) at the 
location(s) they are maintained and if such Books and Records are maintained within the 
configuous United States the Permittee shall pay to the Port Authority when billed all travel costs 
and related expenses, as determined by the Port Authority, for Port Authority auditors and other 
representatives, employees and officers in connection with such examinafion and audit and if 
such Books and Records are maintained outside the contiguous United States the Permittee shall 
pay lo the Port Auihority when billed all costs and expenses of the Port Authority, as determined 
by the Port Authority, of such examinafion and audit, including but not limited to, salaries, 

auditors retained by the Port Authority for the purpose of conducting such audit and 
examination. 

(iv) if any Books and Records are maintained outside of the Port of New York 
District, then the Terminal Four Lessee in its sole discrefion may (x) require on ten (10) days' 
nofice to the Permittee that any such Books and Records be made available to the Terminal Four 
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Lessee within the Port of New York District for examination and audit pursuant to paragraph 
(a)(vi) hereof and/or (y) examine and audit any such Books and Records pursuant to paragraph 
(a)(vi) at the location(s) they are maintained and if such Books and Records are maintained 
within the contiguous United Slates the Pennittee shall pay to the Terminal Four Lessee when 
billed all travel costs and related expenses, as determined by the Terminal Four Lessee, for 
Terminal Four Lessee auditors and other representatives, employees and officers in connection 
with such examinafion and audit and if such Books and Records are maintained outside the 
contiguous United Stales the Permittee shall pay to the Terminal Four Lessee when billed all 
costs and expenses of the Terminal Four Lessee, as determined by the Terminal Four Lessee, of 
such examinafion and audit, including but not limited to, salaries, benefits, travel costs and 
related expenses, overhead costs, and fees and charges of third party auditors retained by the 
Terminal Four Lessee for the purpose of conducting such audit and examinafion. 

(c) In the event that upon conducfing an examinafion and audit as described in this 
Section the Port Authority or the Terminal Four Lessee determines that unpaid amounts are due 
to the Port Authority or to the Terminal Four Lessee by the Pennittee (the "Audit Findings"), the 
Permittee shall be obligated, and hereby agrees, to pay to the Port Authority and/or the Terminal 
Four Lessee a service charge in the amount equal to five percent (5%) of the Audit Findings. 
Each such service charge shall be payable immediately upon demand (by nofice, bill or 
otherwise) made at any time therefor by the Port Auihority or by the Terminal Four Lessee. Such 
service charge (s) shall be exclusive of, and in addifion to, any and all other moneys or amounts 
due to the Port Authority or the Terminal Four Lessee by the Permittee under this Permit or 
otherwise. No acceptance by the Port Authority of payment of any unpaid amount or of any 

any late charge(s) or other service charge(s) payable under the provisions of this Section with 
respect to such unpaid amount. Each such service charge shall be and become fees, recoverable 
by the Port Authority in the same manner and with like remedies as if it were originally a part of 
the fees to be paid. Nothing in this Section is intended to, or shall be deemed to, affect, alter, 
modify or diminish in any way (i) any rights of the Port Authority under this Permit, including, 
without limitation, the Port Authority's rights to revoke this Permit or (ii) any obligafions of the 
Permittee under this Permit. 

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

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

of the Terminal Four Lessee set forth in paragraphs (b), (c) and (d) above shall be deemed fees 
under this Permit payable to the Terminal Four Lessee with the same force and effect as the 
Terminal Four Percentage Fee and all other fees payable to the Terminal Four Lessee hereunder. 
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25. Rates and Charges: 

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

26. Other Agreements: 

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

27. City Lease Provisions: 

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

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

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

(ii) The Permittee shall not pay the fees or other sums under this Permit for 

Permit); 

(iii) With respect to this Permit, the Permittee on the termination of the City 
Lease will, at the opfion of the City, enter into a direct pennit on identical terms with the City; 
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(iv) The Pennittee shall indemnify the City, as third party beneficiary 
hereunder, with respect to all matters described in Section 31 of the City Lease; 

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

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

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

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

28. Waiver of Trial by Jury: 

The Permittee hereby waives its right to trial by jury in any action that may 
hereafter be instituted by the Port Authority against the Permittee in respect of the permission 
granted under this Permit and/or in any acfion that may be brought by the Port Authority to 
recover fees, damages, or other sums due and owing under this Permit. The Permittee 

payment of fees or other amounts which may be brought by the Port Authority unless such 
claims would be deemed waived if not so interposed. 

29. Continued Exercise of Privilege After Expiration. Revocation or Termination: 

(a) Without in any way limifing the provisions hereof, unless otherwise notified by 
the Port Authority in writing, in the event the Permittee shall confinue to perform the Authorized 
Service for any period (a "Posl-Terminafion Period") following the expirafion, revocation or 
termination of the effecfive period of the permission granted under this Permil, as such effective 
period of permission may be extended from time to fime, the Permittee shall pay to the Port 
Authority, for any Post-Terminafion Period a fee equal lo twice the Basic Percentage Fee. 

(b) The foregoing shall not be deemed to give the Permittee any right to continue lo 
perform the Authorized Service at the Airport after the expiration, revocation or termination of 
the effecfive period of the permission granted under this Permil. In addifion, the Pemiittee 
acknowledges that the failure of the Permittee to cease to perform the Authorized Service at the 
"Airport from the effecfive date of such expiration, revocafion or termination will or may cause 
the Port Authority injury, damage or loss, and the Permittee hereby assumes the risk of such 
injury, damage or loss and hereby agrees that it shall be responsible for the same and shall pay 

consequenfial or otherwise and the Permittee hereby expressly agrees to indemnify and hold the 
Port Authority harmless against any such injury, damage or loss. The Permittee acknowledges 
that the Port Authority reserves all its legal and equitable rights and remedies in the event of such 
failure by the Permittee to cease performance of the Authorized Service. 
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(c) The Permittee hereby acknowledges and agrees that, subject to the foregoing, all 
terms and provisions of this Permil shall be and confinue in full force and effect during any Post-
Terminafion Period. 

30. Miscellaneous: 

(a) It is understood and agreed that the Port Authority shall not fumish, sell or supply 
to the Pennittee any services or utilifies in connection with this Permil. 

(b) No Commissioner, officer, agent or employee of the Port Authority shall be 
charged personally by the Pennittee with any liability, or held liable to it, under any term or 
provision of this Permit, or because of its execution or attempted execufion, or because of any 
breach thereof 

(c) The Secfion and paragraph headings, if any, in this Permit are inserted only as a 
matter of convenience and for reference and in no way define, limit or describe the scope or 
intent of any provision hereof 

(d) This Permit, including the attached Special Endorsements, constitutes the entire 
agreement of the Port Authority and the Permittee on the subject matter hereof This Permit may 
not be changed, modified, discharged or extended, except by written instmment duly executed on 
behalf of the Port Authority and the Permittee or except by nofice as specifically set forth in 
Secfions 4 and 13 hereof The Permittee agrees that no representations or wananfies shall be 
Liinuiritt upon luC i ort i-vUtiioniy uniCSS cxprcsscu in wiUiu^ ncrcin. 

£ 
Foî Jiie Port Authority 

Initialled: 
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Privilege Pennit (JFK 10/09) 

: For Port Authority Use Only 

:Permil Number; AYE-050 

JOHN F. KENNEDY INTERNATIONAL AIRPORT 
PRIVILEGE PERMIT 

The Port Authority of New York and New Jersey (the "Port Authority") hereby grants to the Permittee named 
below the described non-exclusive privilege at John ¥. Kennedy International Airport, in the Borough of Queens, County 
of Queens, City and State of New York, in accordance with the Terms and Conditions hereof; and the Permittee agrees to 
pay the fee hereinafter specified and to perform all other obligations imposed upon it in the said Terms and Conditions: 

1. PERMITEE: GATE GOURMET, INC., a corporation formed under the laws of the State of Delaware 

2. PERMITTEE'S ADDRESS: 11710 Plaza American Drive, Suite 800 

Reston,VA20190 

3. PERMITTEE'S REPRESENTATIVE; Wayne Hemdon 

4. PRIVILEGE: As set forth in Special Endorsement No. 1 hereof 

5. FEES: As set forth in Section 4 of the Terms and Conditions hereof and Special Endorsement No. 2 hereof 

6. EFFECTIVE DATE: January 1, 2011 

7. EXPIRATION DATE: December 31, 2020 unless sooner revoked or terminated as herein provided. 

8. REQUIRED SECURITY DEPOSIT: $660,000.00 

9. INSURANCE REQUIREMENTS: $25,000,000.00 minimum limit Commercial General Liability 
$25,000,000.00 minimum limit Automobile Liability 

10. ENDORSEMENTS: Special Endorsements. 

Dated: As of January 1, 2011 THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Name 

(Title)_ 
Bnsir.ys. Pn'f̂ 'W?lse,̂ -rJl?fcP«1>̂ el(>pmenl 

•fMiiiPortAiUhoriiv UsoiOhly:^^^:; i 
Approval as to 

Terms: 
Approval as to 

Form: 

n 
GATE GOURMET, jHSC, Permittee 

Name ^ 0>c(k 
' \ J (Please Print Clearly) 

(Title) C f ^ ci V. President 
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TERMS AND CONDITIONS 

1. Definitions: 

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

(a) "Air Cargo" shall mean cargo transported to or from the Airport by aircraft 
owned or operated by an Approved Aircraft Operator. 

(b) "Aircraft Operator" shall mean (a) a Person owning one or more aircraft which 
are not leased or chartered to any other Person for operation, and (b) a Person to whom one or 
more aircraft are leased or chartered for operation - whether the aircraft so owned, leased or 
chartered are military or non-military, or are used for private business, pleasure or govemmental 
business, or for carrier or non-carrier operations, or for scheduled or non-scheduled operations or 
otherwise. Said term shall not mean the pilot of an aircraft unless he is also the owner or lessee 
thereof or a Person to whom it is chartered. 

(c) "Airport" shall mean John F. Kermedy International Airport, consisting of certain 
premises identified as "John F. Kennedy Intemational Airport" on Sheet JFK-1 of Exhibit A, and 
more particularly described in Exhibit B, annexed to the City Lease, and such other property as 
may be acquired in cormection with and added to such premises pursuant to the terms of the City 
Lease. 

(d) "Approved Aircraft Operator" shall mean an Aircraft Operator which the General 
Manager of the Airport has authorized to conduct its aircraft operations at the Airport and if such 
Aircraft Operator is subleasing or subusing space, or has a ground handling agreement or other 
agreement at the Airport with an Aircraft Operator, a lessee or other Person at the Airport which 
requires the consent of the Port Authority, each such subleasing, subuse, ground handling 
agreement or other agreement has been consented to in writing by the Port Authority. 

(e) "Basic Percentage Fee" shall have the meaning given such term in Section 4(a)(i) 
hereof 

(f) "Cargo Aircraft" shall mean aircraft engaged solely and exclusively in the 
carriage of Air Cargo. 

(g) "Cargo Handling and Ramp Service" shall mean all or any of the following 
services for or in connection with Air Cargo: 

(i) representation and accommodation; 

(ii) load control and communications; 

(iii) unit load device control, handling and administration in connection with 
Cargo Aircraft; 

(iv) flight operations and crew administration in connection with Cargo 
Aircraft, including but not limited to obtaining and providing meteorological reports, briefing 
and debriefing fli^t crews, preparing and filing flight plans, dispatching and receiving messages 
in connection with flight and ground operations, maintaining station logs and filing necessary 
reports with govemmental agencies, preparing weight and balance plans, maintaining flight 
watch and arranging hotel accommodations for flight crews; 

Page 1 ofTerms and Conditions 



Privilege Pennit (/FK 10/09) 

(v) pickup and delivery of Air Cargo, air express and mail to and from 
appropriate locations (allowed or designated from time to time by the Port Authority for such 
pickup and delivery) on the Airport; 

(vi) preparation of documentation associated with Air Cargo, including but not 
limited to cargo manifests, airway bills and customs clearance documentation; 

(vii) distribution of Air Cargo; 

(viii) reception of Air Cargo to be shipped from the Airport; 

(ix) temporary warehousing, sorting and storage of Air Cargo; 

(x) supervision and administration; 

(xi) courier services; 

(xii) guiding Cargo Aircraft in and out of gate or loading or unloading positions 
and parking Cargo Aircraft; 

(xiii) providing, positioning/removing, and operating appropriate units for 
engine starting for Cargo Aircraft; 

(xiv) fiamishing and placing in position and thereafter removing the necessary 
and appropriate steps, stands and power equipment for the safe and efficient loading and 
unloading of crew members and other persons, ballast, potable water, mail, air express, Air 
Cargo and supplies onto and from aircraft and trucks, and performing such loading and 
unloading and reporting irregularities; 

(xv) providing a fire guard equipped with the necessary and appropriate fire 
fighting equipment for Cargo Aircraft; 

(xvi) towing of Cargo Aircraft; 

(xvii) ramp control tower services for Cargo Aircraft; 

(xviii) Cargo Aircraft servicing, including interior and exterior cleaning, the 
removal and disposal of aircraft waste material and providing water service, cooling and heating, 
and toilet service; 

(xix) conversion operations and services consisting of the removal of seats from 
convertible-type aircraft, so as to convert the same to Cargo Aircraft, and from Cargo Aircraft to 
Passenger Aircraft by the installation of seats; 

(xx) ramp area cleaning; 

(xxi) Gateside Aircraft Maintenance of Cargo Aircraft, it being specifically 
understood, however, that Routine and Non-routine Aircraft Maintenance, as distinguished from 
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder; 
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(xxii) mobile fiieling, on the Permittee's own account, for automotive and other 
ramp equipment using mobile tender vehicles or other equipment as may be approved from time 
to time by the General Manager of the Airport; 

(xxiii) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport and the provision, on the Permittee's own account, of a maintenance and/or 
management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport; 

(xxiv) deicing to the exterior of aircraft of Approved Aircraft Operators at such 
locations on the Airport as may from time to time be designated by the General Manager of the 
Airport; 

(xxv) triturator operations and maintenance; 

(xxvi) snow removal; and 

(xxvii) security services for and in connection with Air Cargo and Cargo Aircraft. 

(h) "City" shall mean the City of New York. 

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

(j) "Cleaning Service" shall mean all or any of the following services: 

(i) the cleaning, repairing and installing of upholstery, carpeting and curtains 
in aircraft and linens used on aircraft; 

(ii) the complete interior and exterior cleaning of aircraft, the removal and 
disposal of waste material and providing water service, cooling and heating, and toilet service; 

(iii) conversion operations and services consisting of the removal of seats from 
convertible-type aircraft so as to convert the same to Cargo Aircraft and from Cargo Aircraft to 
Passenger Aircraft by installation of seats; 

(iv) ramp area cleaning services; and 

(v) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport and the provision, on the Permittee's own account, of a maintenance and/or 
management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport. 

(k) "Effective Date" shall mean that date appearing in Item 6 on the first page of this 
Permit as the same may be modified pursuant to the provisions of Section 2(a) hereof. 

(1) "Environmental Requirement" shall mean al! common law and all past, present 
and fiiture laws, statutes, enactments, resolutions, regulations, rules, directives, ordinances. 
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codes, licenses, permits, orders, memoranda of understanding and memoranda of agreement, 
guidances, approvals, plans, authorizations, concessions, franchises, requirements and similar 
items of all governmental agencies, departments, commissions, boards, bureaus or 
instrumentalities of the United States, states and political subdivisions thereof, all pollution 
prevention programs, "best management practices plans", and other programs adopted and 
agreements made by the Port Authority (whether adopted or made with or without consideration 
or with or without compulsion), with any govemment agencies, departments, commissions, 
boards, bureaus or instrumentalities of the United States, states and political subdivisions thereof, 
and all judicial, administrafive, voluntary and regulatory decrees, judgments, orders and 
agreements relating to the protection of human health or the environment, and in the event that 
there shall be more than one compliance standard, the standard for any of the foregoing to be that 
which requires the lowest level of a Hazardous Substance, the foregoing to include without 
limitation: 

(i) All requirements pertaining to reporting, licensing, permitting, 
investigation and remediation of emissions, discharges, releases or threatened releases of 
Hazardous Substances into the air, surface water, groundwater or land, or relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport or handling of 
Hazardous Substances, or the transfer of property on which Hazardous Substances exist; and 

(ii) All requirements pertaining to the protection from Hazardous Substances 
of the health and safety of employees or the public. 

(m) "Executive Director" shall mean the person or persons from time to time 
designated by the Port Authority to exercise the powers and ftmctions vested in the Executive 
Director by this Permit; but until fiirther notice from the Port Authority to the Permittee it shall 
mean the Executive Director of the Port Authority for the time being or his duly designated 
representative or representatives. 

(n) "Gateside Aircraft Maintenance" shall mean such emergency transit and 
turnaround maintenance performed on the aircraft of an Aircraft Operator as may be performed 
in the time such aircraft is permitted to be and remain at the aircraft gate position or hardstand at 
which such maintenance is to be performed and which is performed by or required by law, rule 
or regulation to be performed by or under the supervision of a licensed aircraft mechanic or other 
person specifically licensed, certified or approved by govemmental authority havingjurisdiction, 
including the rental or equipment and tools in the cormection therewith. It is specifically 
understood that the performance of any other aircraft maintenance, including but not limited to 
Routine and Non-routine Aircraft Maintenance, is hereby prohibited unless expressly provided 
for hereunder. 

(o) "General Manager of the Airport" shall mean the person or persons from time to 
time designated by the Port Authority to exercise the powers and functions vested in said 
General Manager by this Permit; but until ftirther notice from the Port Authority to the Permittee 
it shall mean said General Manager (or Acting General Manager) of the Airport for the time 
being or his duly designated representative or representatives. 

(p) "Gross Receipts" shall mean all amounts, monies, revenues, receipts and income 
of every type paid or payable to the Permittee for sales made and for services rendered at or from 
the Airport, regardless of when or where the order therefor is received, and outside the Airport, if 
the order therefor is received at the Airport, and any other amounts, monies, revenues, receipts 
and income of any type arising out of or in connection with the Authorized Service, provided, 
however, there shall be excluded from Gross Receipts, any Terminal Four Gross Receipts and 
any taxes imposed by law which are separately stated to and paid by the customer and directly 
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payable to the taxing authority by the Permittee. The Permittee's Recovery Fee, as hereinafter 
defined, if any, shall be included within Gross Receipts and shall be subject to the fees set forth 
under Section 4 of this Permit. 

(q) "Hazardous Substance" shall mean any pollutant, contaminant, toxic or hazardous 
waste, dangerous substance, potentially dangerous substance, noxious substance, toxic substance, 
flammable, explosive or radioactive material, urea formaldehyde foam insulation, asbestos, 
polychlorinated biphenyls (PCBs), chemicals known to cause cancer, endocrine disruption or 
reproductive toxicity, petroleum and petroleum products and substances declared to be hazardous 
or toxic or the removal, containment or restriction of which is required, or the manufacture, 
preparation, production, generation, use, maintenance, treatment, storage, transfer, handling or 
ownership of which is restricted, prohibited, regulated or penalized by any federal, state, county, 
or municipal or other local statute or law now or at any time hereafter in effect as amended or 
supplemented and by the regulations adopted and publications promulgated pursuant thereto. 

(r) "In-Terminal Handling Service" shall mean all or any of the following services 
for or in connection with passengers of Passenger Aircraft: 

(i) fumishing interpreters for the assistance of non-English-speaking 
passengers; 

(ii) inbound and outbound passenger baggage handling services, including but 
not limited to checking, weighing, handling and storage of aircraft baggage; 

(iii) selling of tickets for air transportation; 

(iv) checking in and boarding aircraft passengers; 

(v) porter service for passenger baggage; 

(vi) passenger assistance, passenger information service, flight information 
and public address paging and announcements; 

(vii) supervisory and administrative functions on behalf of Approved Aircraft 
Operators in conjunction with the Permittee's performance of the other activities constituting a 
part of the In-Tenninal Handling Service; 

baggage; 
(viii) the arrangement of ground transportation of crew, passengers and 

(ix) handicapped services; 

(x) security and pre-board screening; 

(xi) building janitorial and maintenance; and 

(xii) lounge hosting services. 

(s) "Passenger Aircraft" shall mean aircraft owned or operated by an Approved 
Aircraft Operator engaged primarily in the transportation of passengers by aircraft to and from 
the Airport. 
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(t) "Passenger Ramp Service" shall mean all or any of the following services for or 
in connection with Passenger Aircraft: 

(i) representation and accommodation; 

(ii) load control and communications on ramp; 

(iii) unit load device control, handling and administration; 

(iv) baggage handling and sorting, incliiding delivering baggage to and from 
Passenger Aircraft and to and from baggage facilities, provided, however, no permission is 
hereby given for the Permittee to deliver baggage from one terminal to another unless they are 
part of the same premises; sorting baggage in baggage makeup facilities; and delivering baggage 
to and from interline system permittees; 

(v) guiding Passenger Aircraft in and out of gates or loading and unloading 
positions and parking Passenger Aircraft; 

(vi) fumishing and placing in position and thereafter removing the necessary 
and appropriate steps, stands and power equipment for the safe and efficient loading and 
unloading of crew, passengers, baggage, ballast, potable water, mail, air express. Air Cargo and 
supplies from and onto Passenger Aircraft and trucks, and perform such loading and unloading 
and reporting irregularities; 

(vii) deicing to the exterior of aircraft of Approved Aircraft Operators at such 
locations on the Airport as may from time to time be designated by the General Manager of the 
Airport; 

(viii) providing, positioning/removing, and operating appropriate units for 
engine starting; 

(ix) providing a fire guard equipped with the necessary and appropriate fire 
fighting equipment; 

(x) towing of Passenger Aircraft; 

(xi) ramp control tower services for Passenger Aircraft; 

(xii) Passenger Aircraft servicing, including exterior and interior cleaning, the 
removal and disposal of aircraft waste material and providing water service, cooling and heating, 
toilet service, and rearranging cabin equipment; 

(xiii) ramp area cleaning; 

(xiv) mobile fueling on the Permittee's own account for automotive and other 
ramp equipment using mobile tender vehicles or other equipment as may be approved from time 
to time by the General Manager of the Airport; 

(xv) Gateside Aircraft Maintenance of Passenger Aircraft, it being specifically 
understood, however, that Routine and Non-routine Aircraft Maintenance, as distinguished from 
Gateside Aircraft Maintenance, is hereby prohibited unless expressly provided for hereunder; 
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(xvi) flight Operations and crew administration including but not limited to 
obtaining and providing meteorological reports, briefing and debriefing flight crews, preparing 
and filing flight plans, dispatching and receiving messages in connection with flight and ground 
operations, maintaining station logs and filing necessary reports with govermnental agencies, 
preparing weight and balance plans, maintaining flight watch and arranging hotel 
accommodations for flight crews; 

(xvii) ramp transportation for crew, passengers and baggage; 

(xviii) supervisory and administrative fiinctions on behalf of Approved Aircraft 
Operators of Passenger Aircraft; 

(xix) the rental, on the Permittee's own account, of ground service equipment, 
vehicles and parts and of ramp equipment, vehicles and parts to Approved Aircraft Operators at 
the Airport, and the provision, on the Permittee's own account, of a maintenance and/or 
management service for ground service equipment, vehicles and parts and ramp equipment, 
vehicles and parts owned or operated by Approved Aircraft Operators at the Airport; 

(xx) catering liaison and administration; 

(xxi) triturator operations and maintenance; 

(xxii) snow removal; and 

(xxiii) security services for passengers and baggage, cargo and mail, catering, 
and on aircraft, ramp and other designated areas. 

(u) "Permitted Areas" shall mean with respect to the Authorized Service the 
following areas of the Airport and only such areas: 

(i) those areas where the Permittee is authorized pursuant to a separate lease, 
pennit or other written agreement (other than this Permit) with the Port Authority to provide 
such Authorized Service; 

(ii) any area which pursuant to a written agreement the Port Authority has 
either leased to a third Person or has otherwise permitted a third Person to use and occupy and 
where (x) the Permittee performs such Authorized Service on such area for such Person or has 
obtainoi permission from such Person to perform such Authorized Service for an Approved 
Aircraft Operator on such area and (y) the performance of such Authorized Service for such 
Approved Aircraft Operator on such area is permitted by a written agreement with the Port 
Authority covering such area; or 

(iii) such areas as may hereafter be designated in writing by the Port Authority 
for the performance of such privileges by the Permittee, it being understood and agreed that the 
Port Authority shall have the right at any time and from time to time to revoke, cancel, change or 
alter any such designation. 

(v) "Permittee's Recovery Fee" shall mean any surcharge or other amount that the 
Pennittee may separately state and charge its customers to recover the fee, or portion thereof, 
payable under this Permit. 
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(w) "Person" shall mean not only a natural person, corporation or other legal entity, 
but also two or more natural persons, corporations or other legal entities acting jointly as a firm, 
partnership, unincorporated association, consortium, joint adventurers or otherwise. 

(x) "Routine and Non-routine Aircraft Maintenance" shall mean all work including 
but not limited to the inspection, maintenance, servicing, testing, overhaul, cleaning, conversion, 
repair and installation of parts and supplies on aircraft and on aircraft parts of Approved Aircraft 
Operators performed by or required by law, rule or regulation to be performed by or under the 
supervision of a licensed aircraft mechanic or other person specially licensed, certified or 
approved by govemmental authority, including the rental of tools and equipment in cormection 
therewith. 

(y) "Terminal Four" shall mean the premises under the Terminal Four Lease 
conmionly referred to on the Airport as 'Terminal Four". 

(z) "Terminal Four Gross Receipts" shall each mean and include al! amounts, 
monies, revenues, receipts and income of every type paid or payable to the Permittee for sales 
made and for services rendered at Terminal Four, regardless of when or where the order therefor 
is received, and any other amounts, monies, revenues, receipts and income of any type arising 
out of or in connection with the Permittee's operations at Terminal Four, provided, however, 
there shall be excluded from Terminal Four Gross Receipts any taxes imposed by law which are 
separately stated to and paid by the customer and directly payable to the taxing authority by the 
Permittee. 

(aa) "Terminal Four Lease" shall mean that certain agreement of lease bearing Port 
Authority Agreement No. AYC-685 entered into between the Port Authority and JFK 
Intemational Air Terminal LLC on May 13, 1997. 

(bb) "Terminal Four Lessee" shall mean for the time being JFK Intemational Air 
Terminal LLC, a limited liability company organized and existing under the laws of the State of 
New York, or such other Person which the Port Authority may from time to time and at any time 
designate by notice to the Permittee. 

(cc) "Terminal Four Percentage Fee" shall mean the fee payable to the Terminal Four 
Lessee pursuant to and as defined in Section 4(a)(i) hereof. 

2. Effective Date. Termination and Revocation: 

(a) The permission hereby granted shall take effect upon the Effective Date. 
Notwithstanding Item 6 appearing on the first page of this Permit, the Effective Date of this 
Permit shall be that date the Permittee commenced any of the activities permitted by this Permit. 
The Permittee in executing this Permit represents that the Effective Date appearing in Item 6 on 
the first page of this Permit is the date the Permittee commenced any of the activities permitted 
by this Permit. If the Port Authority determines by audit or otherwise that the Permittee 
commenced any of the activities permitted by this Permit prior to said effective date, the 
EfFective Date of this Permit shall be the date the Permittee commenced any of the activities 
permitted by this Permit and all obligations of the Permittee under this Permit shall commence 
on such date including without limitation the Permittee's indemnity obligations and obligations 
to pay fees. 

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

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

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

(i) a statement by the Permittee to any representative of the Port Authority 
indicating that it cannot or will not keep, perform or observe any one or more of its promises, 
obligations, terms or agreements under this Permit; 

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

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

(e) (i) If any type of strike, boycott, pickefing, work stoppage, slowdown or other 
labor activity is directed against the Permittee at the Airport or against any operations of the 
Permittee under this Permit, whether or not the same is due to the fault of the Permittee and 
whether or not caused by the employees of the Permittee, and if any of the foregoing, in the 
opinion of the Port Authority, results or is likely to result in curtailment or diminution of the 
privileges to be performed hereunder by the Permittee or to interfere with or affect the operation 
of the Airport by the Port Authority or to interfere with or affect the operations of lessees, 
licensees, permittees or other users of the Airport, the Port Authority shall have the ri^t at any 
time during the continuance thereof to suspend the operations of the Permittee under this Permit 
and/or to revoke this Permit. 

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

(iii) Prior to the exercise of the right of suspension by the Port Authority, it 
shall give the Permittee nofice thereof, which notice may be oral. The Pemiittee shall not 

Page 9 ofTerms and Conditions 



Privilege Pamil (JFK 10/09) 

perform its operations authorized by this Permit during the period of the suspension. The period 
of suspension shall end not more than twenty-four (24) hours after the cause thereof has ceased 
or been cured and the Permittee shall notify the Port Authority of such cessation or cure. 

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

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

(g) No exercise by the Port Authority of any right of revocation granted to it in this 
Section shall be deemed to be a waiver of any other rights of revocation contained in this Section 
or elsewhere in this Permit or a waiver of any other rights or remedies which may be available to 
the Port Authority under this Permit or otherwise. 

3. Exercise of Rights: 

(a) The rights granted hereby shall be exercised 

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

(ii) if the Permittee is an unincorporated associafion, or a "Massachusetts" or 
business trust, by the Permittee acting only through the medium of its members, trustees, 
officers, and employees, 

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

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

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

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

(b) No greater rights or privileges are hereby granted to the Pennittee than the Port 
Authority has power to grant under the City Lease. 
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(c) Neither this Permit nor anything contained herein, shall be deemed to grant any 
rights in the Permittee to use and occupy any land, building space or other area at the Airport or 
shall be deemed to have created any obligafion on the part of the Port Authority to provide any 
such land, space or area to the Permittee. 

(d) Neither the execution and delivery of this Permit nor any act done pursuant 
thereto shall create between any terminal operator, lessee or other occupant of land at the Airport 
including but not limited to the Terminal Four Lessee and the Permittee, on one hand, and the 
Port Authority on the other hand the relafionship of bailor and bailee, or any other relationship or 
any legal status which would impose upon the Port Authority with respect to any personal 
property, such as but not limited to, aircraft cargo or baggage, owned and/or handled by the 
Permittee any duty or obligafion whatsoever. The Permittee expressly agrees that the Port 
Authority shall have no liability with respect to any aircraft cargo or baggage or any other 
property of the Permittee or of any other Person left anywhere on the Airport. 

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

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

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

(h) It is understood that any and all privileges granted hereunder to the Permittee are 
non-exclusive and shall not be constmed to prevent or limit the granting of similar privileges at 
the Airport to another or others, whether by this form of permit or otherwise, and neither the 
granting to others of rights and privileges granted hereunder nor the existence of agreements by 
which similar rights and privileges have been previously granted to others shall constitute a 
violafion or breach of the permission herein granted. 

I 

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

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

4. Fees: 

(a) (i) The Permittee agrees to pay to the Port Authority, at the times set forth in 
and in accordance with paragraph (a)(ii) below, a percentage fee (the "Basic Percentage Fee") 
equal to five percent (5%) (as the same may be increased pursuant to paragraph (k) below) of 
Gross Receipts and, if any privilege or portion thereof is performed at Terminal Four, to pay to 
the Terminal Four Lessee a percentage fee (hereinafter called the "Terminal Four Percentage 
Fee"), at the fimes set forth in and in accordance with paragraph (a)(iii) below, equal to five 
percent (5%), as the same may be increased pursuant to paragraph (k) below, of Terminal Four 
Gross Receipts. 
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(ii) Gross Receipts shall be reported and the Basic Percentage Fee shall be 
paid to the Port Authority by the Permittee as follows: On or before the twentieth (20th) day of 
the first month following the month in which the Effecfive Date falls and on the twentieth (20th) 
day of each and every calendar month thereafter during the period that this Permit is in effect and 
including the calendar month in which this Permit ceases to be in effect, the Permittee shall 
render to the Port Authority a monthly statement swom to by a responsible executive or fiscal 
officer of the Permittee showing all of the Gross Receipts for the preceding month (the "Monthly 
Swom Statement of Gross Receipts"). Each of the said statements shall also show the 
cumulafive Gross Receipts from the Effective Date (or the most recent anniversary thereof) 
through the last day of the preceding month. At the same time each of the said statements is 
rendered to the Port Authority, the Permittee shall pay to the Port Authority an amount equal to 

 applied to the Gross Receipts for the preceding calendar month. In addition to 
the foregoing, on the twenfieth (20th) day of the first month following each anniversary of the 
Effective Date the Permittee shall submit to the Port Authority a statement setting forth the 
cumulative totals of the Gross Receipts for the entire preceding twelve (12) month period 
certified, at the Permittee's expense, by a certified public accountant or a responsible execufive 
or fiscal officer of the Pennittee ("Annual Statement of Gross Receipts"). In addifion to the 
foregoing, within twenty (20) days after the expirafion, terminafion, revocafion or cancellation of 
this Permit, the Permittee shall render to the Port Authority a swom statement certified, at the 
Permittee's expense, by a certified public accountant of all Gross Receipts during the period 
from the last preceding anniversary of the Effective Date up to and including the last day this 
Permit shall be in effect and the Permittee shall, at the time of rendering such statement to the 
Port Authority, pay the Basic Percentage Fee due and unpaid as of the last day this Permit shall 
be in effect. The Permittee shall give the name and posifion of the responsible executive or fiscal 
officer designated under this paragraph to submit Monthly Swom Statement and Annual 
Statement of Gross Receipts, ten (10) business days prior to the submission of the first such 
statement by the designee of the Permittee, so that the Port Authority may determine whether it 
will accept such designation. The designation shall be submitted to the Manager of Properties 
for the Airport. If such fimely notice is not given to the Port Authority, the Permittee shall 
submit such statement to the Port Authority in a form executed by a certified public accountant. 

(iii) Terminal Four Gross Receipts shall be reported and the Terminal Four 
Percentage Fee shall be paid to the Terminal Four Lessee by the Permittee as follows: On or 
before the twentieth (20th) day of the first month following the month in which the Effective 
Date falls and on the twentieth (20th) day of each and every calendar month thereafter during the 
period that the Permit is in effect and including the calendar month in which the Permit ceases to 
be in effect, the Permittee shall render to the Port Authority and the Terminal Four Lessee a 
monthly statement swom to by a responsible executive or fiscal officer of the Permittee showing 
all of the Terminal Four Gross Receipts for the preceding month (the "Monthly Swom Statement 
of Gross Receipts"). Each of the said statements shall also show the cumulative Terminal Four 
Gross Receipts from the Effective Date (or the most recent armiversary thereof) through the last 
day of the preceding month. At the same fime each of the said statements is rendered to the Port 
Authority and the Terminal Four Lessee, the Permittee shall pay to the Terminal Four Lessee an 
amount equal lo  applied to the Terminal Four Gross Receipts for the preceding 
calendar month. In addifion to the foregoing, on the twenfieth (20th) day of the first month 
following each anniversary of the Effecfive Date the Permittee shall submit to the Port Authority 
and the Terminal Four Lessee a statement setfing forth the cumulative totals of the Terminal 
Four Gross Receipts for the entire preceding twelve (12) month period certified, at the 
Permittee's expense, by a certified public accountant or a responsible executive or fiscal officer 
of the Permittee ("Annual Statement of Gross Receipts"). In addition to the foregoing, within 
twenty (20) days after the expirafion, termination, revocation or cancellation of the Permit, the 
Permittee shall render to the Port Authority and the Terminal Four Lessee a swom statement 
certified, at the Permittee's expense, by a certified public accountant of the Permittee of all 
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Terminal Four Gross Receipts during the period from the last preceding armiversary of the 
Effective Date up to and including the last day the Permit shall be in effect and the Permittee 
shall, at the time of rendering such statement to the Terminal Four Lessee pay to the Terminal 
Four Lessee the Terminal Four Percentage Fee due and unpaid as of the last day the Permit shall 
be in effect. Each of the statements called for hereunder shall separately list and state the 
Terminal Four Gross Receipts and the applicable Terminal Four Percentage Fee payable thereon 
for each privilege (including without limitafion each Authorized Service) provided by the 
Permittee hereimder at Terminal Four. 

(b) (i) All statements to be submitted to the Port Authority pursuant to this 
Secfion and all payments made under this Permit, except for the Terminal Four Percentage Fee, 
shall be sent to fiie following address: 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
P.O. BOX 95000-1556 

PHILADELPHIA, PENNSYLVANIA 19195-0001 

or made via the following wire transfer instmcfions: 

Bank: TD Bank 
Bank ABA number: 031201360 
Account number:  

or to such other address as may hereafter be substituted therefor by the Port Authority, from fime 
to fime, by notice to the Permittee. 

(ii) All statements to be submitted to the Terminal Four Lessee hereunder and 
the Terminal Four Percentage Fee shall be made to the Terminal Four Lessee at Terminal Four, 
John F. Kermedy Intemational Airport, Room 2300, Jamaica, New York 11430 or to such other 
address as may hereafter be subsfituted therefor by the Port Authority, from time to time, by 
nofice to the Permittee. 

(c) There shall be excluded from Gross Receipts and Terminal Four Gross Receipts 
any sum paid or payable to the Permittee for the following, provided said sum is separately 
stated to and paid by the customer: 

(i) handicapped services; 

(ii) security services; 

(iii) lost and found baggage services; 

(iv) snow removal services; 

(v) groimd transportation of employees; and 

(vi) building janitorial and maintenance services, 

provided further, however, the Permittee acknowledges and agrees that the Port Authority does 
and shall continue to have the right at any time and from time to time to withdraw the foregoing 
exclusions from Gross Receipts (and Terminal Four Gross Receipts), in whole or in part, or to 
establish a separate fee for each such service, which may be a percentage fee other than five 
percent (5%), upon sixty (60) days' prior written nofice to the Permittee. Notwithstanding the 
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foregoing, any fee established must be agreed to by the Permittee and the Port Authority and 
must be reflected in a supplement to this Permit to be prepared by the Port Authority and 
executed by the parties hereto. 

(d) In the event the Permittee shall be permitted hereunder to provide Gateside 
Aircraft Maintenance services or Routine and Non-roufine Aircraft Maintenance services, there 
shall be excluded from Gross Receipts and Terminal Four Gross Receipts any sum paid or 
payable to the Permittee: 

(i) which arise solely from the resale to a customer of aircraft parts and 
supplies purchased by the Permittee from a third party, provided, however, that there shall be 
included in Gross Receipts and Terminal Four Gross Receipts monies paid or payable to the 
Permittee which arise from the sale of such aircraft parts and supplies to which the Permittee has 
provided labor for fabricafion, refinishing or assembly to the extent of the reasonable value of the 
labor provided by the Permittee; 

(ii) which arise solely from the use of equipment rented by the Permittee from 
a third party which monies are separately stated to and paid by the customer, limited, however, to 
the amounts actually paid by the Permittee to the third party for such rental of equipment; and 

(iii) which arise solely from the loan or rental by the Permittee of aircraft parts, 
whether or not owned by the Permittee, which monies are separately stated to and paid by a 
customer and where said loan or rental of any such aircraft part is for a period of less than twelve 
(12) consecufive calendar days, it being understood that such monies paid or payable to the 
Permittee for the loan or rental may include monies for labor provided by the Permittee for 
installafion, refurbishment of retumed parts or administrafive handling which is directly related 
to said loan or rental provided, however, all monies paid or payable to the Permittee which arise 
solely from the loan or rental by the Permittee of aircraft parts, whether or not owned by the 
Permittee, for twelve (12) or more consecufive calendar days (including but not limited to 
monies for labor provided by the Permittee for installafion, refurbishment of retumed parts or 
administrative handling which is directly related to said lease or rental) shall be included in 
Gross Receipts from the first day of the loan or rental period, as the case may be. 

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

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

(g) Without limifing the requirement for Port Authority approval, if the Permittee 
conducts any privilege or any portion thereof through the use of a contractor or other third party 
which is not a Port Authority permittee and where the payments for any of the foregoing are 
made to such contractor rather than to the Permittee, said payments shall be deemed amounts, 
monies, revenues, receipts and income paid or payable to the Permittee for purposes of 
determining the Permittee's Gross Receipts and Terminal Four Gross Receipts, provided. 
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however, that the foregoing shall not grant or be deemed to grant any right or permission to the 
Permittee to use an independent contractor or other third party to perform any privilege or 
portion thereof or the doing of anything hereunder by an independent contractor or other third 
party. 

(h) Notwithstanding that the fee hereunder is measured by a percentage of Gross 
Receipts and Tenninal Four Gross Receipts, no joint venture or partnership relafionship between 
the parties hereto is created by this Permit. 

(i) To the extent that the Permittee has not already done so at the time of execution of 
this Permit and without limiting the generality of any other term or provision hereof, the 
Permittee agrees to submit monthly statements of Gross Receipts and Terminal Four Gross 
Receipts as provided in this Section and to pay, at the time of execufion and delivery of this 
Permit to the Port Authority, all fees and other amounts due under this Permit for the period from 
the Effecfive Date to the time of execution and delivery of this Permit by the Permittee. 

(j) Without limifing any other provision of this Permit, it is hereby specifically 
understood that the failure to set forth all the classes of Persons, all of the locafions served or all 
of the types of services or acfivities performed by the Permittee in its exercise of the privileges 
granted hereunder as of the Effective Date, or the failure to, by appropriate supplement, revise 
this Permit to reflect any additional classes of Persons, locafions served, or services or activities 
performed by the Permittee subsequent to said Effective Date, shall not affect the inclusion in 
Gross Receipts or Terminal Four Gross Receipts hereunder of the amounts, monies, revenues, 
receipts and income received or receivable by the Permittee in its operations, and the same shall 
be so included. The foregoing shall not constitute Port Authority consent or be deemed to imply 
that the necessary Port Authority consent (to be reflected in a supplement to the Permit) with 
respect to such addifional classes of Persons, locafions, services or acfivifies will be given. 

(k) The Basic Percentage Fee, the Terminal Four Percentage Fee and any other fees 
payable under this Permit shall be subject to increase from time to fime upon thirty (30) days' 
notice from the Port Authority to the Pennittee. given by the General Manager of the Airport or 
such other representative as the Port Authority may substitute from time to time by notice to the 
Permittee, and upon the effective date of the increase set forth in such notice the fees payable by 
the Permittee under this Permit shall be as set forth in said notice. In the event within ten (10) 
days after the Permittee receives such nofice from the Port Authority, the Permittee notifies the 
Port Authority that the Permittee does not wish to pay the increased fees, this Permit and the 
permission granted hereunder shall be, and shall be deemed to be, cancelled effective at the close 
of business on the day preceding the effective date of the increase, as set forth in the Port 
Authority's nofice to the Permittee. If the Permittee does not so notify the Port Authority, the 
increased fees shall become effecfive on the date set forth in the Port Authority's notice as 
aforesaid. No cancellation of this Pennit and the permission granted thereunder pursuant to this 
paragraph (k) shall be construed to relieve the Permittee of any obligafions or liabilifies 
hereunder which shall have accrued on or before the effective date of such cancellation. 

(1) Without limiting any term or provision of this Permit, in the event the Permittee 
performs (x) any service, other than the Authorized Service at the Airport, or (y) any service 
(including the Authorized Service) at any other Port Authority facility, whether such 
performance is the subject of a written agreement by and between the Port Authority and the 
Permittee, the Permittee hereby agrees that it will pay to the Port Authority any and all fees 
and/or charges applicable to such service. The Permittee also agrees that, at the request of the 
Port Authority, it will enter into the appropriate agreement with the Port Authority providing 
permission for the Permittee to perform such service. 
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5. Securitv Deposit: 

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

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

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

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

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

6. Permittee's Operations: 

(a) The Pennittee shall provide to the Port Authority, upon request of the Port 
Authority from time to time, such information and data in connecfion with the permission 
granted hereunder as the Port Authority may request and shall, if so requested by the Port 
Authority, make periodic reports thereof to the Port Authority utilizing such forms as may be 
adopted by the Port Authority for such purpose. 
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(b) The Permittee shall daily remove from the Airport by means of facilities provided 
by it all garbage, debris and other waste material (whether solid or liquid) arising out of or in 
connection with the permission granted hereunder, and any such not immediately removed shall 
be temporarily stored in a clean and sanitary condition, in suitable garbage and waste receptacles, 
the same to be made of metal and equipped with tight-fitting covers, and to be of a design safely 
and properly to contain whatever material may be placed therein; said receptacles being provided 
and maintained by the Permittee. The receptacles shall be kept covered except when filling or 
emptying the same. The Permittee shall exercise extreme care in removing such garbage, debris 
and other waste materials from the Airport. The manner of such storage and removal shall be 
subject in all respects to the continual approval of the Port Authority. No facilities of the Port 
Authority shall be used for such removal unless with its prior consent in writing. No such 
garbage, debris or other waste materials shall be or be permitted to be thrown, discharged or 
disposed into or upon the waters at or bounding the Airport. 

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

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

(e) The Permittee shall immediately comply with al! orders, directives and 
procedures as may be issued by the General Manager of the Airport covering the operations of 
the Permittee under this Permit at any time and from time to time. The Port Authority may, at 
any fime and from time to time, without prior notice or cause, withdraw or modify any 
designafion, approval, subsfitution or redesignafion given by it hereunder. 

(f) In the event of any injury or death to any person (other than employees of the 
Permittee) at the Airport when caused by the Permittee's operations, or damage to any property 
(other than the Permittee's property) at the Airport when caused by the Permittee's operations, 
the Permittee shall immediately notify the Port Authority and promptly thereafter fumish to the 
Port Authority copies of all reports given to the Permittee's insurance carrier. 

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

(h) The Permittee shall prompfiy repair or replace any property of the Port Authority 
damaged by the Permittee's operafions at the Airport. 

7. Indemnitv: 

(a) The Permittee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, employees and representatives, from and against (and shall reimburse 
the Port Authority for the Port Authority's costs and expenses including legal costs and expenses 
incurred in connecfion with the defense of) all claims and demands of third Persons including but 
not limited to claims and demands for death or personal injuries, or for property damages, arising 
out of any default of the Permittee in performing or observing any term or provision of this 
Permit, or out of the operations of the Permittee hereunder, or out of any of the acts or omissions 
of the Permittee, its officers, employees or Persons who are doing business with the Permittee 
arising out of or in connecfion with the activities permitted hereunder, or arising out of the acts 
or omissions of the Permittee, its officers or employees at the Airport, including claims and 
demands of the City against the Port Authority for indemnificafion arising by operation of law or 
through agreement of the Port Authority with the said City. 

(b) Without limiting any other term or provision hereof, the Permittee agrees to 
indemnify and hold harmless the Port Authority, its Commissioners, officers, employees, agents 
and representafives of and from any loss, liability, expense, suit or claim for damages in 
connection with any actual or alleged infringement of any patent, trademark or copyri^t, or 
arising from any alleged or actual unfair competition or other similar claim arising out of the 
operafions of the Permittee under or in any wise connected with this Permit, 

(c) Without limiting any other term or provision hereof, the Permittee shall 
indemnify the Port Authority and hold it harmless against all claims and demands of third 
Persons for damage to any aircraft cargo or baggage or any other property handled or delivered 
pursuant to the permission granted by this Permit. 

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

8. Liabilitv Insurance: 

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

(b) Each policy of insurance, except for the Workers' Compensafion and Employers 
Liability Insurance policies, shall also contain an ISO standard "separation of insureds" clause or 
a cross liability endorsement providing that the protecfions afforded the Permittee thereunder 
with respect to any claim or action against the Permittee by a third person shall pertain and apply 
with like effect with respect to any claim or action against the Permittee by the Port Authority 
and any claim or action against the Port Authority by the Permittee, as if the Port Authority were 
the named insured thereunder, but such clause or endorsement shall not limit, vary, change or 
affect the protecfions afforded the Port Authority thereunder as an additional insured. Each 
policy of insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Permittee under Section 7 of the Terms and Conditions of this 
Pennit. 

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

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

(e) A certified copy of each policy or a certificate or certificates of insurance 
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon 
execution and delivery of this Permit by the Permittee to the Port Authority, in the event any 
binder is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or 
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of 
insurance delivered to the Port Authority at least seven (7) days prior to the expiration of each 
ejtpiring policy, except for any policy expiring after the date of expiration of this Permit. The 
aforesaid insurance shall be written by a company or companies approved by the Port Authority. 
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory 
to the Port Authority, the Pennittee shall promptly obtain a new and satisfactory policy in 
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replacement. If the Port Authority at any time so requests, a certified copy of each policy shall 
be delivered to or made available for inspection by the Port Authority. 

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

9. Special Endorsements: 

TTie Permittee hereby agrees to the terms and conditions of the endorsements attached 
hereto, hereby made a part hereof and marked "Special Endorsements". The terms and 
provisions of the Special Endorsements shall have the same force and effect and as if herein set 
forth in full. 

10. No Waiver: 

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

11. Removal of Propertv: 

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

12. Permittee's Representative: 

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

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

14. Late Charges: 

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

15. Non-discrimination: 

(a) Without limiting the generality of any of the provisions of this Permit, the 
Permittee, for itself, its successors in interest and assigns, as a part of the consideration hereof, 
does hereby agree that (I) no person on the grounds of race, creed, color, national origin or sex 
shall be excluded from participation in, denied the benefits of, or be otherwise subject to 
discrimination in the use of any space at the Airport and the exercise of any privileges under this 
Permit, (2) that in the construction of any improvements on, over, or under any space at the 
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Airport and the fumishing of any service thereon by the Pennittee, no person on the grounds of 
race, creed, color, national origin or sex shall be excluded from participation in, denied the 
benefits of, or otherwise be subject to discrimination, (3) that the Permittee shall use any space at 
the Airport and exercise any privileges under this Permit in compliance with all other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of 
Transportafion, Subtitle A, Office of the Secretary, the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended, and any other present or future laws, mles, regulations, orders or directions of the 
United States of America with respect thereto which from time to time may be applicable to the 
Permittee's operations thereat, whether by reason of agreement between the Port Authority and 
the United States Govemment or otherwise. 

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

(c) The Permittee's noncompliance with the provisions of this Secfion shall constitute 
a material breach of this Permit. Without limiting any other term or provision hereof or any 
other rights or remedies of the Port Authority hereunder or at law or equity, in the event of the 
breach by the Permittee of any of the above non-discrimination provisions, the Port Authority 
may take any appropriate acfion to enforce compliance or by giving twenty-four (24) hours' 
notice, may revoke this Permit and the permission hereunder; or may pursue such other remedies 
as may be provided by law; and as to any or all of the foregoing, the Port Authority may take 
such action as the United States may direct. 

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

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

16. Affirmative Action: 

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

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

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

18. Prohibited Acts 

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

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

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

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

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

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

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

For the purpose of this paragraph (a), "Airport" includes all stmctures located thereon. 

(b) The Permittee shall not dispose of, release or discharge nor permit anyone to 
dispose of, release or discharge any Hazardous Substance on the Airport except that the 
Permittee may release or discharge de-icing fluids utilized in the Permittee's ordinary course of 
business in the performance of any of tiie privileges granted hereunder so long as such release or 
discharge is not a violation of the terms and conditions of Sections 17 or 19 hereof. In addition 
to and without limiting Secfion 19 hereof, any Hazardous Substance disposed of, released or 
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discharged by the Permittee (or permitted by the Permittee to be disposed of, released or 
discharged) on the Airport shall upon notice by the Port Authority to the Permittee and subject to 
the provisions of Sections 17 and 19 hereof and to all Environmental Requirements, be 
completely removed and/or remediated by the Permittee at its sole cost and expense, provided, 
however, the forgoing shall not apply to releases and discharges which are in compliance with 
the terms and conditions of Sections 17 and 19 hereof of de-icing fluids utilized in the 
Permittee's ordinary course of business in the performance of any of the privileges granted 
hereunder and the obligation of the Permittee to remove and remediate such de-icing fluids shall 
be as required by the terms and conditions of Sections 17 and 19 hereof. The obligations of the 
Permittee pursuant to this paragraph shall survive the expiration, revocation, cancellation or 
termination of this Permit. 

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

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

(ii) The Permittee shall immediately give notice to the Port Authority (to be 
followed by written notice and reports) of any and all impending or existing labor complaints, 
troubles, disputes or controversies and the progress thereof The Permittee shall use its best 
efforts to resolve any such complaints, troubles, disputes or controversies. 

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

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

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

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

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

(i) The Permittee shall not use any cleaning materials having a harmful or conosive 
effect on any part of the Airport. 
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(j) The Permittee shall not fuel or defuel any equipment in any enclosed space at the 
Airport without the prior approval of the General Manager of the Airport except in accordance 
with Port Authority mles and regulations. 

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

19. Law Compliance: 

(a) The Permittee shall procure all licenses, certificates, permits or other 
authorizafion from all govemmental authorities, if any, havingjurisdiction over the Permittee's 
operations at the Airport which may be necessary for the Permittee's operafions thereat, 

(b) The Pennittee shall pay all taxes, license, certification, permit and examination 
fees and excises which may be assessed, levied, exacted or imposed on its property or operafions 
at the Airport or on the Gross Receipts, Terminal Four Gross Receipts or income therefrom, and 
shall make all applicafions, reports and retums required in cormecfion therewith. 

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

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

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

20. Trademarks and Patent Infringement: 

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

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

22. Federal Aid: 

(a) The Permittee shall 

(i) fumish good, prompt and efficient service hereunder, adequate to meet all 
demands therefor at the Airport; 

(ii) fumish said service on a fair, equal and non-discriminatory basis to all 
users thereof; and 

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

As used in the above subsecfions "service" shall include fumishing of parts, materials and 
supplies (including sale thereof). 

(b) The Port Authority has applied for and received a grant or grants of money from 
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways 
Development Act of 1970, as the same has been amended and supplemented, and under prior 
federal statutes which said Act superseded and the Port Authority may in the future apply for and 
receive further such grants. In connection therewith the Port Authority has undertaken and may 
in the fiiture undertake certain obligations respeefing its operafion of the Airport and the 
acfivifies of its contractors, lessees and permittees thereon. The performance by the Permittee of 
the promises and obligations contained in this Permit is therefore a special consideration and 
inducement to the issuance of this Permit by the Port Authority, and the Permittee further agrees 
that if the Administrator of the Federal Aviafion Administration or any other governmental 
officer or body having jurisdiction over the enforcement of the obligations of the Port Authority 
in connecfion with F^eral Airport Aid, shall make any orders, recommendafions or suggesfions 
respecting the performance by the Pennittee of its obligafions under this Permit, the Permittee 
will promptly comply therewith at the fime or times, when and to the extent that the Port 
Authority may direct. 

23. Capacitv and Competition: 

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

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

24. Business Development and Records: 

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

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

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

(iii) maintain, in English and in accordance with accepted accounting pracfice, 
during the effective period of this Permit, for one (1) year after die expiration or earlier 
revocation, cancellafion or termination thereof, and for a further period extending until the 
Permittee shall, upon request to the Port Authority, receive written permission from the Port 
Authority to do otherwise, full and complete records and books of account (including without 
limitation all agreements and all source documents such as but not limited to original invoices, 
invoice lisfings, timekeeping records, and work schedules) recording all transacfions of the 
Pennittee at, through, or in anywise cormected with the Airport, which records and books of 
account shall be kept at all times within the Port of New York District and shall separately state 
and identify the Authorized Service performed at Terminal Four, the Authorized Service 
performed at the Airport at any location other than Terminal Four and all other services 
performed at the Airport at any location other than Terminal Four, and; 

(iv) cause any company which is owned or controlled by the Pemiittee, or any 
company which owns or controls the Permittee, if any such company performs services similar 
to those performed by the Permittee (any such company being hereinafter called an "Affiliate" 
and all such companies being hereinafter called the "Affiliates") to maintain, in English and in 
accordance with accepted accounting practice, during the effective period of this Permit, for one 
(1) year after the expirafion or earlier revocation, cancellation or termination thereof, and for a 
further period extending until the Pennittee shall, upon request to the Port Authority, receive 
written permission from the Port Authority to do otherwise, full and complete records and books 
of account (including without limitation all agreements and all source documents such as but not 
limited to original invoices, invoice listings, timekeeping records, and work schedules) recording 
all transactions of each Affiliate at, through, or in anywise connected with the Airport, which 
records and books of account shall be kept at all fimes within the Port of New York District and 
shall separately state and identify each activity (including without limitation the Authorized 
Service) performed at the Airport, the Authorized Service performed at Terminal Four and all 
other services performed at the airport at any location other than Terminal Four; 

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

(vi) if the Permittee has performed any privilege or portion thereof at Terminal 
Four, then permit and/or cause to be permitted in ordinary business hours during the effective 
period of the Permit, for one (1) year thereafter, and during such further period as is menfioned 
in the preceding paragraphs (a)(iii) and (a)(iv), the examinafion and audit by the officers, 
employees and representatives of the Terminal Four Lessee of all Books and Records within ten 
(10) days following any request by the Terminal Four Lessee from fime to time and at any time 
to examine and audit any Books and Records; 

(vii) permit tiie inspection by the officers, employees and representafives of the 
Port Authority and the Terminal Four Lessee of any equipment used by the Permittee, including 
but not limited to the equipment described in paragraph (a)(viii) below; and 

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

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

(i) the Port Authority may estimate the Gross Receipts on any basis that the 
Port Authority, in its sole discretion, shall deem appropriate, such estimation to be final and 
binding on the Permittee and the fees based thereon shall be payable to the Port Authority when 
billed; and/or 
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(ii) the Port Authority or the Terminal Four Lessee may estimate the Terminal 
Four Gross Receipts on any basis that the Port Authority or the Terminal Four Lessee, in its sole 
discretion, shall deem appropriate, such estimation to be final and binding on the Permittee and 
the fees based thereon shall be payable to the Terminal Four Lessee when billed; and/or 

(iii) if any Books and Records are maintained outside of the Port of New York 
District, then the Port Authority in its sole discretion may (x) require on ten (10) days' notice to 
the Permittee that any such Books and Records be made available to the Port Authority within 
the Port of New York District for examination and audit pursuant to paragraph (a)(v) hereof 
and/or (y) examine and audit any such Books and Records pursuant to paragraph (a)(v) at the 
location(s) they are maintained and if such Books and Records are maintained within the 
contiguous United States the Permittee shall pay to the Port Authority when billed all travel costs 
and related expenses, as determined by the Port Authority, for Port Authority auditors and other 
representafives, employees and officers in connecfion with such examination and audit and if 
such Books and Records are maintained outside the contiguous United States the Permittee shall 
pay to the Port Authority when billed all costs and expenses of the Port Authority, as determined 
by the Port Authority, of such examinafion and audit, including but not limited to, salaries, 
benefits, travel costs and related expenses, overhead costs, and fees and charges of third party 
auditors retained by the Port Authority for the purpose of conducting such audit and 
examination. 

(iv) if any Books and Records are maintained outside of the Port of New York 
District, then the Terminal Four Lessee in its sole discretion may (x) require on ten (10) days' 
nofice to the Permittee that any such Books and Records be made available to the Terminal Four 
Lessee within the Port of New York District for examination and audit pursuant to paragraph 
(a)(vi) hereof and/or (y) examine and audit any such Books and Records pursuant to paragraph 
(aXvi) at the locafion(s) they are maintained and if such Books and Records are maintained 
within the contiguous United States the Permittee shall pay to the Terminal Four Lessee when 
billed all travel costs and related expenses, as determined by the Terminal Four Lessee, for 
Terminal Four Lessee auditors and other representatives, employees and officers in connecfion 
with such examination and audit and if such Books and Records are maintained outside the 
contiguous United States the Permittee shall pay to the Terminal Four Lessee when billed ail 
costs and expenses of the Terminal Four Lessee, as determined by the Terminal Four Lessee, of 
such examination and audit, including but not limited to, salaries, benefits, travel costs and 
related expenses, overhead costs, and fees and charges of third party auditors retained by the 
Terminal Four Lessee for the purpose of conducfing such audit and examination. 

(c) In the event that upon conducting an examination and audit as described in this 
Section the Port Authority or the Terminal Four Lessee determines that unpaid amounts are due 
to the Port Authority or to the Terminal Four Lessee by the Permittee (the "Audit Findings"), the 
Permittee shall be obligated, and hereby agrees, to pay to the Port Authority and/or the Terminal 
Four Lessee a service charge in the amount equal to five percent (5%) of the Audit Findings. 
Each such service charge shall be payable immediately upon demand (by notice, bill or 
otherwise) made at any fime therefor by the Port Authority or by the Terminal Four Lessee. Such 
service charge (s) shall be exclusive of, and in addition to, any and all other moneys or amounts 
due to the Port Authority or the Terminal Four Lessee by the Permittee under this Permit or 
otherwise. Such service charge shall not be payable if the Port Authority has received, for each 
month covered by the examination and audit period, the Monthly Swom Statement of Gross 
Receipts, as provided in Section 4(a)(ii) and 4(a)(iii). No acceptance by the Port Authority of 
payment of any unpaid amount or of any unpaid service charge shall be deemed a waiver of the 
ri^t of the Port Authority of payment of any late charge(s) or other service charge(s) payable 
under the provisions of tiiis Section with respect to such unpaid amount. Each such service 
charge shall be and become fees, recoverable by the Port Authority in the same marmer and with 
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like remedies as if it were originally a part of the fees to be paid. Nothing in this Section is 
intended to, or shall be deemed to, affect, alter, modify or diminish in any way (i) any rights of 
the Port Authority under this Permit, including, without limitation, the Port Authority's rights to 
revoke this Permit or (ii) any obligations of the Permittee under this Pennit. 

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

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

25. Rates and Charges: 

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

26. Other Agreements: 

In the event the terms and provisions of any agreement entered into by the Permittee with 
any third Person in coimection with the privileges granted hereunder are contrary to or conflict or 
are inconsistent with the terms and provisions of this Permit, the terms and provisions of this 
Permit shall be controlling, effective and determinative. 

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

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

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

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

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

(iv) The Permittee shall indemnify the City, as third party beneficiary 
hereunder, with respect to all matters described in Section 31 of the City Lease that arise out of 
the Permittee's operations at the Airport, or arise out of the acts or omissions of the Permittee's 
officers, employees, agents, representatives, contractors, customers, business visitors and guests 
at the Airport with the Permittee's consent; 

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

(vi) The Permittee shall use tiie Airport in a marmer consistent with the Port 
Authority's obligations under Secfion 28 of the City Lease; 

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

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

28. Counterclaims: 

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

29. Continued Exercise of Privilege After Expiration. Revocafion or Terminafion: 

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

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

30. Governing Law: 

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

31. Miscellaneous: 

(a) It is understood and agreed that the Port Authority shall not fumish, sell or supply 
to the Permittee any services or utilifies in coimection with this Permit. 

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

(c) The Secfion and paragraph headings, if any, in this Permit are inserted only as a 
matter of convenience and for reference and in no way define, limit or describe the scope or 
intent of any provision hereof. 

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

For the Port Authority 

Initialled: 

FthfPe For the Permittee 
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SPECIAL ENDORSEMENTS 

1. (a) The Port Authority hereby consents to the Permittee providing the 
non-exclusive privilege of selling and delivering in-fli^t meals (such in-flight meals prepared at 
an off-Airport locafion) to Approved Aircraft Operators on Permitted Areas at the Airport (such 
privilege herein referred to as the "Authorized Service") and for no other purpose whatsoever. 
As used in this Permit and throughout the aviation industry, the term "in-flight meal" shall 
include food, beverages, snacks, non-reusable supplies, materials and dry goods for the 
consumption aboard aircraft by passengers and crew and/or any services rendered in connecfion 
therewith including without limitation supply, preparation or assembly, alcoholic and non
alcoholic beverages to, in or on the Permitted Areas on behalf of Approved Aircraft Operators at 
the Airport as such Approved Aircraft Operators are approved in writing in advance by the Port 
Authority. 

(b) (i) In the event the Permittee shall desire to provide the 
Authorized Service to another Approved Aircraft Operator or Person at the Airport, the Permittee 
shall submit such request in wrifing to the Port Authority. The Permittee may perform the 
Authorized Service for other Approved Aircraft Operators or Persons at the Airport only after 
receiving the written consent ofthe Port Authority. 

(ii) The Permittee hereby agrees that it will not carry on any 
business at the Airport other than as specifically provided herein without receiving the prior 
written consent of the Port Authority, which consent, if given, will be in the form of a 
Supplement hereto or a separate agreement with the Port Authority, and will specify whether the 
provisions regarding fees contained herein or any other provisions regarding fees shall apply 
thereto. 

2. Notwithstanding anything to the contrary contained in this Permit, the 
Permittee shall pay to the Port Authority a percentage fee of ten percent (10%) of its Gross 
Receipts. The Permittee shall pay the percentage fee in accordance with and subject to the terms 
of Section 4 ofthe Terms and Conditions hereof. 

3. The Permittee hereby attests that its federal taxpayer identification number 
is  

•or the Port A For thePort Authority 

Initialed: 

0-y 
Permil For the Permittee 
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THIS AGREEMENT SHALL NOT BE BINDING UPON 
THE PORT AUTHORITY UNTIL DULY EXECUTED BY 

AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO 
THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF 

THE PORT AUTHORITY 

Lease No. AYD-945 

AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE, made as of the 1'' day of July, 2009, by and between 
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port 
Authority"), a body corporate and politic, established by Compact between the States of New 
York and New Jersey with the consent of the Congress of the United States of America, and 
having an office at 225 Park Avenue South, in the Borough of Manhattan, City, County and State 
of New York, and SKY CHEFS, INC. (hereinafter called the "Lessee") a corporation organized 
and existing under the laws of the State of Delaware and authorized to do business in the State of 
New York and having an office at 6191 North State Highway 161, Irving, Texas 75038, whose 
representative is John Hayes, Director, Corporate Real Estate. 

WITNESSETH, That: 

The Port Authority and the Lessee, for and in consideration of the rents, 
covenants and mutual agreements hereinafter contained, hereby covenant and agree as follows: 

Section 1. Letting 

(a) The Port Authority hereby lets to the Lessee and the Lessee hereby hires 
and takes from the Port Authority at John F. Kennedy International Airport (the "Airport") in the 
City of New York, County of Queens and State of New York, upon all the terms, conditions, 
provisions and agreements of this Agreement, the following: 

(i) Building 143 consisting of approximately 36,000 square feet of space 
("Building Area A") shown in stipple and labeled as Building 143 on the sketch and data table 
attached hereto, hereby made a part hereof, and marked "Exhibit A," and approximately 2.8 
acres of related land area ("Land Area A") shown in stipple and stipple and diagonal hatching on 
"Exhibit A"; and 

(ii) space in Building No. 139 and Building No. 137 consisting of 
approximately 132,890 square feet of space (collectively, "Building Area B") shown in stipple, 
dash hatching and diagonal hatchings on the drawings attached hereto, hereby made a part 
hereof, and marked "Exhibit B-1 (1 of 4)." "Exhibit B-1 (2 of 4)," "Exhibit B-l (3 of 4)," 
"Exhibit B-1 (4 of 4)," and approximately 7.2 acres of related land area ("Land Area B") shown 
in stipple and dash hatching on Exhibit B-1 (1 of 4), 



together with the buildings, structures, fixtures, equipment, improvements, facilities and other 
property of the Port Authority located therein, thereon or thereunder, and all buildings, 
structures, additions, fixtures, equipment, improvements, and facilities located, constructed or 
installed, or which may be located, constructed or installed therein, thereon or thereunder, all of 
the foregoing being hereinafter collectively referred to as the "Premises." 

(b) Except to the extent required for the performance of any of the obligations 
of the Lessee hereunder, nothing contained in this Agreement shall grant to the Lessee any rights 
whatsoever in the air space above the heights of the structures thereon. 

(c) The parties acknowledge that the Premises constitute non-residential real 
property. 

(d) The Lessee hereby acknowledges that it has not relied upon any 
representation or statement of the Port Authority or its Commissioners, officers, employees or 
agents as to the condition of the Premises or the suitability thereof for the operations permitted 
on the Premises by this Agreement, except as expressly provided in this Agreement. The Lessee, 
prior to the execufion of this Agreement, has thoroughly examined and inspected the Premises 
and determined it to be in good order and repair and has determined it to be suitable for the 
Lessee's operafions hereunder and the Lessee hereby agrees to and shall take the Premises in its 
"as is" condition as of the commencement of the term of the letting hereunder. The Port 
Authority shall have no obligation hereunder for finishing work or for preparation of the 
Premises for the Lessee's use. Without limiting any obligation of the Lessee to commence 
operations hereunder at the time and in the manner stated elsewhere in this Agreement, the 
Lessee agrees that no portion of the Premises will be used inifially or at any time during the 
letting which is in a condition unsafe or improper for the conduct of the Lessee's operations 
hereunder so that there is possibility of injury or damage to life or property. 

Secfion 2. Term 

The term of the letting hereunder shall commence at 12:01 a.m. on July 1, 2009 
(which date is hereinafter referred to as the "Commencement Date") and, unless sooner 
terminated, shall expire at 11:59 p.m. on the day preceding the fifth (5̂  ) armiversary of the 
Commencement Date (the "Term"). 

Section 3. Rentals 

(1) Basic Rental 

(a) The Lessee shall pay to the Port Authority a basic building rental for 
Building Area A as follows: 

(i) For the period commencing on the Commencement Date and 
continuing through June 30, 2010, at the annual rate of  

 payable in advance in equal monthly 



 
 on the Commencement Date and on the first day of each and every calendar month 

thereafter during the aforesaid period; 

(ii) For the period commencing on July 1, 2010 and continuing 
through June 30, 2011, at the annual rate of  

 payable in advance in equal monthly installments in 
on 

July 1, 2010 and on the first day of each and every calendar month thereafter during the aforesaid 
period; 

(iii) For the period commencing on July 1, 2011 and continuing 
through June 30, 2012, at the annual rate of  

 payable in advance in equal monthly installments in 
on 

July 1, 2011 and on the first day of each and every calendar month thereafter during the aforesaid 
period; 

(iv) For the period commencing on July 1, 2012 and continuing 
through June 30, 2013, at the annual rate of  

 
amount of  on July 
1, 2012 and on the first day of each and every calendar month thereafter during the aforesaid 
period; and 

(v) For the period commencing on July 1, 2013 and continuing 
through June 30, 2014, at the annual rate of  

 payable in advance in equal monthly installments in 
the amount of  on 
July 1, 2013 and on the first day of each and every calendar month thereafter during the aforesaid 
period. 

(b) The Lessee shall pay to the Port Authority a basic building rental for 
Building Area B as follows: 

(i) For the period commencing on the Commencement Date and 
continuing through June 30, 2010, at the aimual rate of  

payable in 
advance in equal monthly installments in the amount of  

on the Commencement Date and on 
the first day of each and every calendar month thereafter during the aforesaid period; 

(ii) For the period commencing on July 1, 2010 and continuing 
through June 30, 2011, at the annual rate of  

payable in advance in 
equal monthly installments in the amount of  



 on July 1, 2010 and on the first day of each 
and every calendar month thereafter during the aforesaid period; 

(iii) For the period commencing on July 1, 2011 and continuing 
through June 30, 2012, at the annual rate of  

 payable in advance in equal monthly 
installments in the amount of  

 on July 1, 2011 and on the first day of each and 
every calendar month thereafter during the aforesaid period; 

(iv) For the period commencing on July 1, 2012 and continuing 
through June 30, 2013, at the annual rate of T  

 payable in advance in equal monthly 
installments in the amount of  

 on July 1, 2012 and on the first day of each and every calendar 
month thereafter during the aforesaid period; and 

(v) For the period commencing on July I, 2013 and continuing 
through June 30, 2014, at the annual rate of T  

 
installments in the amount of  

 on July 1, 2013 and on the first day of each and 
every calendar month thereafter during the aforesaid period. 

(c) The Lessee shall pay to the Port Authority a basic land rental for Land 
Area A for the period commencing on the Commencement Date and continuing through June 30, 
2010, both dates inclusive, at the annual rate of  

 payable in advance in equal 
monthly installments in the amount of  

 on the Commencement Date and on the first day of each and every 
calendar month thereafter during the aforesaid period. 

(d) The Lessee shall pay to the Port Authority a basic land rental for Land 
Area B for the period commencing on the Commencement Date and confinuing through June 30, 
2010, both dates inclusive, at the annual rate of  

 payable in advance in equal monthly 
installments in the amount of  

 on the Commencement Date and on the first day of each and every calendar 
month thereafter during the aforesaid period. 

(e) Effecfive from and after July 1, 2010, the land rental for Land Area A and 
Land Area B shall be adjusted on each Anniversary Date during the Term at a rate per annum 
equal to the greater of: 

(A) the sum of (x) the basic land rental payable immediately 
prior to such Armiversary Date, including all amounts included therein as 



a result of prior adjustment thereof pursuant to the provisions of this 
Section and (y) the product obtained by multiplying such basic land rental 
by one-half of the Percentage Increase for such Anniversary Date, or 

(B) the sum obtained by adding to the basic land rental payable 
immediately prior to such Anniversary Date, including all amounts 
included therein as a result of prior adjustments thereof pursuant to the 
provisions of this Section, the product obtained by multiplying such basic 
land rental by  

(f) Adjustments to the basic land rental for Land Area A and Land Area B 
shall be in accordance with the following: 

CPI Adjustments. 

(i) Definifions 

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

(B) "Base Period" shall mean the calendar month of April 
2009. 

(C) "Adjustment Period" shall mean, as the context requires, 
the calendar month of April 2010 and the calendar month of April of every calendar year which 
thereafter occurs during the period of permission granted under this Permit. 

(D) "Anniversary Date" shall mean, as the context requires, 
July 1, 2010 (the "First Aimiversary Date"), and July 1 of every calendar year which thereafter 
occurs during the period of permission granted under this Permit. 

(E) "Percentage Increase" shall mean the percentage of 
increase in the Index on each Anniversary Date, equal to: (x) with respect to the First 
Anniversary Date, a fraction of which the numerator shall be the Index for the Adjustment Period 
immediately preceding such Anniversary Date less the Index for the Base Period, and the 
denominator shall be the Index for the Base Period, and (y) with respect to each Anniversary 
Date thereafter, a fi-action of which the numerator shall be the Index for the Adjustment Period 
immediately preceding such Aimiversary Date less the Index for the next preceding Adjustment 
Period, and the denominator shall be the Index for such next preceding Adjustment Period (for 
example, the Percentage Increase for the Anniversary Date that is July 1, 2011 would be a 
fi-acfion of which the numerator is the Index for April 2011 less the Index for April 2010 and the 
denominator is the Index for April 2010). 

(ii) In the event the Index to be used in computing any adjustment 



referred to in paragraph (l)(e) of this Section is not available on the effective date of such 
adjustment, the Lessee shall continue to pay the basic land rental at the annual rate then in effect 
subject to retroactive adjustment at such time as the specified Index becomes available, provided, 
however, that the Port Authority may at its option substitute for such Index the Index for the 
latest preceding month then published to constitute the specified Index. In the event the United 
States Consumer Price Index for All Urban Consumers - New York-Northern New Jersey-Long 
Island, NY-NJ-CT (All ftems, unadjusted 1982-84=100) shall hereafter be converted to a 
different standard reference base or otherwise revised or the United States Department of Labor 
shall cease to publish the United States Consumer Price Index for All Urban Consumers - New 
York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-84=100), then 
for the purposes hereof there shall be substituted for the Index such other appropriate index or 
indices properly reflecting changes in the value of current United States money in a maimer 
similar to that established in the Index used in the latest adjustment as the Port Authority in its 
discrefion determine. 

If after an adjustment in the basic land rental shall have been fixed for any 
period, the Index used for computing such adjustment shall be changed or adjusted, then the 
basic land rental adjustment for that period shall be recomputed, and fi-om and after notification 
of the change or adjustment, the Lessee shall make payments based upon the recomputed basic 
land rental and upon demand shall pay any excess in the basic land rental due for such period as 
recomputed over amounts theretofore actually paid on account of the basic land rental for such 
period. 

If any adjustment in the basic land rental referred to in paragraph (l)(e) of 
this Section is effective on a day other than the first day of a calendar month, there shall be 
payable in advance on the effective date of the rental adjustment an installment of the basic land 
rental equal to 1/12̂ ^ of the increment of the annual basic land rental as adjusted multiplied by a 
fraction, the numerator of which shall be the number of days fi-om the effective date of the rental 
adjustment to the end of the calendar month in which the rental adjustment was effective and the 
denominator of which shall be the number of days in that calendar month. 

(c) In the event any said portion of the Term shall commence on a day other 
than the first day of a month, the monthly installment due on said day shall be the monthly 
installment prorated on a daily basis using the actual number of days in said month. In the event 
any said portion of the Term shall expire on a day other than the last day of a month, the monthly 
installment for said month shall be the monthly installment prorated on a daily basis using the 
actual number of days in the said month. 

(d) If any installment of basic rental payable hereunder shall be for less than a 
full calendar month, then the basic rental payment for the portion of the month for which said 
payment is due shall be the monthly installment prorated on a daily basis using the actual number 
of days in that said month. 

(e) Upon any termination of the letting hereunder (even if stated to have the 
same effect as expiration), the Lessee shall within twenty (20) days after the effecUve date of 
such termination, make a payment of the applicable basic rental computed as follows; if the 



letting hereunder is terminated effecfive on a date other than the last day of a month the basic 
rental for the portion of that month in which the letting remains effective shall be the amount of 
the monthly installment of basic rental prorated on a daily basis, and if the monthly installment 
due on the first day of that month has not been paid the Lessee shall pay the prorated part of the 
amount of that installment; if the monthly installment has been paid, then the excess thereof shall 
be credited to the Lessee's obligations. 

(f) Nothing contained in the foregoing shall affect the survival obligations of 
the Lessee as set forth in the Secfion of this Agreement enfitled "Survival of the Obligations of 
the Lessee. " 

(2) Abatement 

(a) Notwithstanding the provisions of the Section of this Agreement 
entitled "Lessee's Rights Non-Exclusive," in the event the Lessee shall at any time by the 
provisions of this Agreement become enfitled to an abatement of rental, the basic rental shall be 
reduced for each calendar day or major fraction thereof the abatement remains in effect, as 
follows (it being understood that there shall be no abatement of rental under this Agreement for 
any portion of the Premises or for any portion of the Term except as specifically provided in this 
Agreement): 

(i) For each square foot of usable Building Area A and 
Building Area B the use of which is denied to the Lessee, 

(A) during the period commencing on the 
Commencement Date to and including June 30, 2010, at the daily rate  

(B) during the period commencing on July 1, 2010 to 
and including June 30, 2011, at the daily rate  

(C) during the period commencing on July 1, 2011 and 
including June 30, 2012, at the daily rate of  

(D) during the period commencing on July 1, 2012 to 
and including June 30, 2013, at the daily rate of  

(E) during the period commencing on July 1, 2013 to 
and including June 30, 2014, at the daily rate of  

(ii) For each square foot of usable Land Area A and Land Area 
B the use of which is denied to the Lessee during the period commencing on July 1, 2009 to and 
including June 30, 2010, at the daily rate of , adjusted in the same proportion as the 
rental for such portion has been adjusted as provided in paragraph (l)(e) of this Secfion; and 

(b) For the purposes of this Secfion, the number of square feet of 
covered area shall be computed as follows: by measuring fi-om the inside surface of outer 



building walls to the surface of the public area side, or of the non-exclusive area side, as the case 
may require, of all partifions separafing the area measured from adjoining areas designated for 
the use of the public or for use by the Lessee in common with others, and to the center of 
partitions separafing the area measured from adjoining area exclusively used by others; no 
deduction will be made for columns, partitions, pilasters or projections necessary to the building 
and contained within the area measured. Permanent partifions enclosing elevators shafts, stairs, 
fire towers, vents, pipe shafts, meter closets, flues, stacks and any vertical shafts have the same 
relation to the area measured as do outer building walls. 

Section 4. Port Authority's Right to Terminate Lease Without Cause ^*"^ - ^ -̂  

In addition to all other rights under this Agreement, the Port Authority shall 
the right to terminate this Agreement and the^lettinghereunder, without cause, at any time, 

ÔDOOQ.-" m the event of thirty (30) days' prior written notice to the LODOOQ.- m the event of terminafion pursuant to this 
Section, this Agreement and the letting hereunder shall cease and expire as if the effective date 
of termination stated in the notice were the date originally stated herein for the expiration of this 
Agreement. Further, in the event the Port Authority exercises its right to terminate the letting of 
the Premises for any reason other than "without cause," the Lessee shall be obligated to pay to 
the Port Authority an amount equal to all costs and expenses reasonably incurred by the Port 
Authority in connection with such termination, including without limitation any re-entry, 
regaining or resumption of possession, collecting all amounts due to the Port Authority, the 
restoration of the Premises (on failure of the Lessee to have it restored), preparing the Premises 
for use by a succeeding lessee, the care and maintenance of the Premises during any period of 
non-use of the Premises, the foregoing to include, without limitation, personnel costs and legal 
expenses (including but not limited to the cost to the Port Authority of in-house legal services), 
repairing and altering the Premises and putting the Premises in order (such as but not limited to 
cleaning and decorating the same). In the event the Port Authority exercises its termination right 
under this Section, the Lessee shall not be entitled to receive, and the Port Authority shall have 
no obligation to pay or reimburse the Lessee for, all or any portion of the Lessee's unamortized 
capital investment, or for any other portion of Lessee's investment at, in, on, or in coimection 
with the Premises. 

Section 5. Use of Premises 

The Lessee hereby agrees to and shall use the Premises or cause the Premises to 
be used for the following purposes and for activities reasonably required for such purposes and 
for such purposes and activities only; 

(a) For the preparation, sale and delivery of in-flight meals, as defined herein, 
or portions thereof to Aircraft Operators at the Airport for consumpfion aboard aircraft and for 
the storage of food, commissary supplies and other in-flight meal items and accessories in 
cormection therewith; 

(b) For administrative and clerical offices in connection with its operafions 
under this Agreement; it being expressly understood and agreed that the Lessee shall not use the 
Premises or any portion thereof for or as its corporate headquarters, regional or otherwise; 
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(c) For the operation by the Lessee itself, without utilizing any contractor or 
other organization, of a dining facility in which meals are furnished without charge to 
employees, officers, and occasional business guests of the Lessee; 

(d) For the maintenance and repair of the Lessee's trucks and vehicular 
equipment operated by the Lessee in connection with its operations under this Agreement; 

(e) For the parking of the Lessee's trucks and vehicular equipment used in 
connection with its operations hereunder, and the parking of passenger automobiles used by the 
officers, employees, invitees and business visitors of the Lessee, and for the loading and 
unloading of the Lesse's trucks in connection with its operations hereunder; and 

(f) For any other purpose or activity, in addition to those specified in this 
Secfion, for which the Premises are expressly authorized to be used by any other provision of 
this Agreement. 

The parties acknowledge and agree that the term "in-flight meals" as used in the industry 
and in this Agreement is a word of art and includes food, beverages, snacks, non-reusable 
supplies, materials and dry goods for consumption aboard aircraft by passengers and crew, 
and/or any services in cormection therewith, including without limitation, supply, preparation or 
assembly. 

Secfion 6. Ingress and Egress 

(a) The Port Authority grants to the Lessee and its officers, employees, 
customers, patrons, invitees, contractors, suppliers of material and furnishers of services, the 
right of ingress and egress between the Premises and the city streets or public ways outside the 
Airport by means of existing roadways to be used in common with others having rights of 
passage within the Airport; provided, however, that the Port Authority may from time to time 
substitute other reasonably equivalent means of ingress and egress. 

(b) The Lessee shall have the right of ingress and egress between the Premises 
and the Public Landing Area at the Airport by means of existing taxiways to be used in common 
with others having rights of passage thereon; provided, however, that the Port Authority may 
from time to time substitute other reasonably equivalent means of ingress and egress. 

(c) The use of all roadways and taxiways shall be subject to the rules and 
regulations of the Port Authority which are now in effect or which may hereafter be promulgated 
for the safe and efficient operation of the Airport. In addition to the rights of closure granted 
above, the Port Authority may, at any time, temporarily or permanently close, or consent to or 
request the closing of, any such roadway and any other area at the Airport presentiy or hereafter 
used as such, so long as a means of ingress and egress reasonably equivalent to that provided in 
paragraphs (a) and (b) above remains available to the Lessee. The Lessee hereby releases and 
discharges the Port Authority, its successors and assigns, of and from any and all claims, 
demands or causes of action which the Lessee may now or at any time hereafter have against any 
of the foregoing, arising or alleged to arise out of the closing of any street, roadway, taxiway or 
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other area used as such whether within or outside the Airport, provided, a reasonable equivalent 
means of ingress and egress is available. The Lessee shall not do or permit anything to be done 
which will interfere with the free access and passage of others to space adjacent to the Premises 
or in any streets, ways and walks near the Premises. 

(d) The Port Authority shall have the right of ingress and egress to and from 
the Premises for airport purposes, including but not limited to, the performance of emergency 
services. 

Section 7. Compliance with Governmental Requirements 

(a) The Lessee shall promptly comply with, observe and execute all laws and 
ordinances and governmental rules, regulations, orders, requirements and similar items, 
including without limitation, all Environmental Requirements, now or at any time during the 
Term of this Agreement which as a matter of law are apphcable to or which affect (i) the 
Premises or the groundwater thereunder, (ii) the operations of the Lessee at the Premises or the 
Airport, or (iii) the occupancy and use of the Premises. The Lessee shall, in accordance with and 
subject to the provisions of the Section of this Agreement entitled "Other Construction by the 
Lessee," as the case shall be, make any and all structural and non-structural improvements, 
alterations or repairs of the Premises required in order to fully satisfy the compliance obhgations 
set forth herein. 

(b) Without limiting the generality of paragraph (a) of this Section, the Lessee 
shall in its own name procure from all Governmental Authorities having jurisdiction over the 
Premises, the use and occupancy of the Premises, or operations of the Lessee hereunder all 
licenses, certificates, permits, registrations or other authorization which may be necessary in 
connection with any of the foregoing and/or to fulfill the Lessee's obligations pursuant to 
paragraph (a) of this Section. "Governmental Authority" shall not be construed as intending to 
include The Port Authority of New York and New Jersey, the lessor under this Agreement. 

(c) The obligation of the Lessee to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property on the Premises. Such provision is not to be construed as a submission by the Port 
Authority to the application to itself of such requirements or any of them. 

(d) The Lessee shall comply with the enactments, ordinances, resolutions and 
regulations of local governmental authority in regard to the construction and maintenance of 
buildings and structtu:es and in regard to health and fire protection which would be applicable if 
the Port Authority were a private corporation to the extent that the Port Authority finds it 
practicable so to do, except in cases where the Port Authority either nofifies the Lessee that it 
need not comply with or directs it not to comply with any such enactments, ordinances, 
resolutions or regulations. The Lessee shall, for the Port Authority's information, deliver to the 
Port Authority promptly after receipt of any notice, warning, summons, or other legal process for 
the enforcement of any such enactment, ordinance, resolution or regulation a true copy of the 
same. Any direction by the Port Authority to the Lessee not to comply with any such enactment, 
ordinance, resolution or regulation shall be given only pursuant to a resolution duly adopted by 
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the Board of Commissioners of the Port Authority or by an authorized committee of its Board 
and if any such direction is given by the Port Authority to the Lessee, the Port Authority to the 
extent that it may lawfully do so, shall indemnify and hold the Lessee harmless from and against 
all claims, actions, damages, liabilities, fines, penalties, costs and expenses suffered or incurred 
by the Lessee as a result of non-compliance with such enactment, ordinance, resolufion or 
regulation. 

(e) In the event of compliance with any such enactment, ordinance, resolution 
or regulation on the part of the Lessee, acting in good faith, commenced after such delivery to 
the Port Authority but prior to the receipt by the Lessee of a written direction from the Port 
Authority not to comply (and thereafter discontinued) such compliance shall not constitute a 
breach of this Agreement, although the Port Authority thereafter directs the Lessee not to 
comply. Nothing herein contained shall release or discharge the Lessee from compliance with 
any other provision hereof respecting governmental requirements. 

(f) The Lessee shall have such time within which to comply with the 
aforesaid laws, ordinances, rules and regulations as the authorities enforcing the same shall 
allow. 

Section 8. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey (and to require its 
officers, employees, guests, invitees, permitted sublessees, and others doing business with it to 
observe and obey) the Rules and Regulations of the Port Authority in effect as of the execution 
of this Agreement and such reasonable future Rules and Regulations and amendments and 
supplements to existing Rules and Regulations for the government of the conduct and operations 
of the Lessee and others on the Premises as may from time to time during the letting be 
promulgated by the Port Authority for reasons of safety, health, sanitation or good order. The 
obligation of the Lessee to require such observance and obedience on the part of its guests, 
invitees, and business visitors, shall apply only while such persons are on the Premises. The Port 
Authority agrees that except in cases of emergency, it will give notice to the Lessee of every 
such future rule or regulation adopted by it at least ten (10) days before the Lessee shall be 
required to comply therewith. 

(b) The use by the Lessee and its officers, employees, passengers, guests, 
invitees, permitted sublessees, and those doing business with it, or them, of any and all other 
portions of the Airport which it may be entitied to use under this Agreement (other than the 
Premises) shall be subject to the Rules and Regulations of the Port Authority in effect as of the 
execution of this Agreement, and such reasonable future rules and regulations (including 
amendments and supplements to existing Rules and Regulations) as the Port Authority may from 
time to time promulgate in the public interest and in the interest of health, safety, sanitation, 
good order and the economic and efficient operation of the Airport. 

(c) If a copy of the Rules and Regulations is not attached hereto, then the Port 
Authority will notify the Lessee thereof either by delivery of a copy or by making a copy 
available at the office of the Secretary of the Port Authority. 
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(d) No statement or provision in the said Rules and Regulations shall be 
deemed a representation or promise by the Port Authority that the services or privileges 
described shall be or remain available, or that the charges, prices, rates or fees stated therein shall 
be or remain in effect throughout the letting, all of the same being subject to change by the Port 
Authority from time to time whenever it deems a change advisable. 

Section 9. Various Obligations of the Lessee 

(a) The Lessee shall conduct its operations hereunder in an orderly and proper 
manner so as not to annoy, disturb or be offensive to others at or off the Airport. The Lessee 
shall take all reasonable measures (I) to eliminate vibrations originating on the Premises tending 
to damage any equipment, structure, building or portion of a building which is on the Premises, 
or is a part thereof, or is located elsewhere on or off the Airport; and (2) to keep the sound level 
of said operations as low as possible. 

(b) The Lessee shall use its best efforts to conduct all operations at the 
Premises in a safe and careful manner, following in all respects the best practices of the Lessee's 
industry. 

(c) The Port Authority shall have the right to object to the Lessee regarding 
the conduct and demeanor of the employees of the Lessee (and permitted sublessees, if any) 
whereupon the Lessee will take all steps reasonably necessary to remove the cause of the 
objection. If requested by the Port Authority the Lessee shall supply and shall require its 
employees (and permitted sublessees, if any) to wear or carry badges or other suitable means of 
identification, which shall be subject to the prior and continuing approval of the General 
Manager of the Airport. 

(d) The Lessee shall control all vehicular traffic on the roadways or other 
areas within the Premises and shall take all precautions reasonably necessary to promote the 
safety of its customers, patrons, business visitors and all other persons. The Lessee shall employ 
such means as may be necessary to direct the movement of vehicular traffic within the Premises 
to prevent traffic congestion on the public roadways leading to the Premises. 

(e) The Lessee shall remove from the Airport or otherwise dispose of in a 
manner approved by the General Manager of the Airport all garbage, debris, and other waste 
materials (whether solid or liquid) arising out of its occupancy of the Premises or out of its 
operations. Any such waste materials which may be temporarily stored in the open, shall be kept 
in suitable garbage and waste receptacles, the same to be made of metal or other suitable 
material, and equipped with tight-fitting covers, and to be of a design safely and properly to 
contain whatever material may be placed therein. The Lessee shall use extreme care when 
effecting removal of all such waste materials, and shall effect such removal at such times and by 
such means as first approved by the Port Authority. No such garbage, debris, or other waste 
materials shall be or be permitted to be thrown, discharged or deposited into or upon the waters 
at or bounding the Airport. 
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(f) From time to time and as often as reasonably required by the Port 
Authority, the Lessee shall conduct pressure, watcrflow, and other appropriate tests of the 
fire-extinguishing system and apparatus, fire alarm and smoke detecfion systems which 
constitute a part of the Premises, and any other fire protection systems which constitute a part of 
the Premises. The Lessee shall keep in proper functioning order all fire-fighting equipment, fire 
alarm and smoke detection equipment on the Premises. The Lessee shall at all times maintain on 
the Premises adequate stocks of fresh, usable chemicals for use in such systems and apparatus. 
The Lessee shall notify the Port Authority prior to conducting such tests. If requested by the Port 
Authority, the Lessee shall furnish the Port Authority with a copy of written reports of such tests. 

(g) In addition to compliance by the Lessee with all laws, ordinances, 
governmental rules, regulations and orders now or at any time in effect during the Term 
hereunder which as a matter of law are applicable to the operation, use or maintenance by the 
Lessee of the Premises or the operations of the Lessee under this Agreement (the foregoing not 
to be construed as a submission by the Port Authority to the application to itself of such 
requirements or any of them), the Lessee agrees that it shall exercise the highest degree of safety 
and care and shall conduct all its operations under the Agreement and shall operate, use and 
maintain the Premises in accordance with the highest standards and in such manner that there 
will be at all times a minimum of air pollution, water pollution or any other type of pollution and 
a minimum of noise emanating from, arising out of or resulting from the operation, use or 
maintenance of the Premises by the Lessee and from the operations of the Lessee under this 
Agreement. The Port Authority hereby reserves the right from time to time and at any time 
during the Term to require the Lessee, and the Lessee agrees to design and construct at its sole 
cost and expense such reasonable structures, fences, equipment, devices and other facilities as 
may be necessary or appropriate to accomplish the objectives as set forth in the first sentence of 
this paragraph. All locations, the manner, type and method of construction and the size of any of 
the foregoing shall be determined by the Port Authority. The Lessee shall submit for Port 
Authority approval its plans and specifications covering the required work and upon receiving 
such approval shall proceed diligently to construct the same. 

(h) The Lessee shall periodically inspect, clean out and maintain the oil 
separators serving the Premises which are located on the Premises and the oil separators located 
outside the Premises if they exclusively serve the Premises. 

(i) Without limiting any other of the Lessee's obligations under this 
Agreement, the Lessee shall provide the General Manager of the Airport at the cost and expense 
of the Lessee with such information, documentation, records, correspondence, notices, reports, 
tests, results, and certifications and any other information as the Port Authority shall request in 
coimection with any Environmental Requirements (as defined herein) or Environmental 
Damages (as defined herein), and the Lessee shall promptly acknowledge, swear to, sign or 
otherwise fully execute the same. The Lessee agrees that any of the foregoing may be filed by 
the Port Authority with the appropriate governmental authority on behalf of the Lessee at the 
Lessee's cost and expense. Further, the Lessee agrees unless directed otherwise by the Port 
Authority, to provide the General Manager of the Airport with copies of all information, 
documentation, records, correspondence, notice, certifications, reports, test results and all other 
submissions provided by the Lessee to a governmental authority and by a governmental authority 
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to the Lessee within two (2) business days that the same are made available to or received by the 
Lessee with respect to any Environmental Requirements. 

(j) In addition to and without limiting the generality of the obligations of the 
Lessee set forth above and elsewhere in this Agreement, the Lessee shall at its sole cost and 
expense and in accordance with and subject to the provisions of the Section of this Agreement 
entitled "Other Construction by the Lessee, " upon notice from the Port Authority, promptly take 
all actions to completely remove and remediate all Hazardous Substances which result from the 
Lessee's use or occupancy of the Premises or which have been disposed of, released or 
discharged on, under or about the Premises during the term of the letting hereunder, and to 
cleanup and remediate all other Hazardous Substances on, about or under the Premises or which 
have migrated from the Premises to any adjoining property or other area which any federal, state 
or local governmental agency or political subdivision or any Environmental Requirements or any 
violation thereof require to be remediated, or which are necessary to mitigate Environmental 
Damages; and the foregoing obligations of the Lessee shall include without limitation the 
investigation of the environmental condition of the area to be remediated, the presentation of 
feasibility studies, reports and remedial plans, and the performance of any cleanup, remediation, 
containment, operation, maintenance, monitoring or restoration work; the standard for any of the 
foregoing to be that standard as required under Environmental Requirements and in the event 
that any Environmental Requirement sets forth more than one standard, the standard to be 
applied shall be that which requires the lowest level of a Hazardous Substance. Any such actions 
shall be performed in a good, safe and workmanlike manner and shall minimize any impact on 
activities off the Premises. The Lessee shall promptiy provide to the Port Authority all copies of 
test results and reports generated in connection with such actions. Promptly upon completion of 
such investigation and remediation, the Lessee shall seal or cap all monitoring wells and test 
holes, remove all associated equipment and restore the remediated property. 

Section 10. Prohibited Acts 

(a) The Lessee shall commit no unlawful nuisance, waste or injury on the 
Premises or at the Airport, and shall not do or permit to be done anything which may result in the 
creation or commission or maintenance of such nuisance, waste or injury on the Premises or at 
the Airport. 

(b) The Lessee shall not create nor permit to be caused or created upon the 
Premises any obnoxious odors or smokes, or noxious gases or vapors. The creation of exhaust 
fumes by the operation of the internal-combustion engines or aircraft engines of other types, so 
long as such engines are maintained and are being operated in a proper manner, shall not be a 
violation of this paragraph (b). 

(c) The Lessee shall not do or permit to be done anything which may interfere 
with the effectiveness or accessibility of the drainage and sewerage system, water system, 
communications system, fuel system, electrical system, fire-protection system, sprinkler system, 
alarm system, fire hydrants and hoses and other systems, if any, installed or located on, under, or 
in the Premises. 
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(d) The Lessee shall not do or permit to be done any act or thing upon the 
Premises or at the Airport (1) which will invalidate or conflict with any fire insurance, extended 
coverage or rental insurance policies covering the Premises or any part thereof, or the Airport, or 
any part thereof, or (2) which, in the opinion of the Port Authority, may constitute an 
extra-hazardous condition, so as to increase the risks normally attendant upon the operations 
contemplated by the Section of this Agreement entitled "Use of Premises." The Lessee shall 
promptly observe, comply with and execute the provisions of any and all present and future rules 
and regulations, requirements, orders and directions of the Insurance Services Offices of New 
York and the National Board of Fire Underwriters, or of any other board or organization 
exercising or which may exercise similar functions, which may pertain or apply to the operations 
of the Lessee on the Premises, and the Lessee shall, subject to and in accordance with the 
provisions of the Section of this Agreement entitled "Other Construction by the Lessee, " make 
any and all structural and non-structural improvements, alterations or repairs of the Premises 
required at any time hereafter by any such present or future rule, regulation, requirement, order 
or direction. If by reason of any failure on the part of the Lessee to comply with the provisions 
of this paragraph any fire insurance rate, extended coverage or rental insurance rate on the 
Premises or any part thereof, or on the Airport or any part thereof, shall at any time be higher 
than it would be if the Premises were properly used for the purposes permitted by the Section of 
this Agreement entitled "Use of the Premises, " then the Lessee shall pay to the Port Authority, 
as an item of additional rental, that part of all insurance premiums paid by the Port Authority 
which shall have been charged because of such violation or failure by the Lessee. 

(e) The Lessee shall not dispose of nor permit any one to dispose of any waste 
material (whether liquid or solid) by means of the toilets, manholes, sanitary sewers or storm 
sewers in the Premises or on the Airport except after treatment in installations or equipment 
included in plans and specifications submitted to and approved by the Port Authority. 

(f) The Lessee shall not keep or store, nor permit any one to keep or store, 
during any 24-hour period flammable liquids within any enclosed portion of the Premises (other 
than in rooms or areas expressly constructed for the storage of such liquids) in excess of the 
Lessee's working requirements during the said 24-hour period. Any such liquids having a flash 
point of less than 110 degrees Fahrenheit shall be kept and stored in safety containers of a type 
approved by the Underwriters Laboratories or the Factory Mutual Insurance Association. 

(g) The Lessee shall not, and shall cause others not to, operate any engine or 
any item of automotive equipment in any enclosed space on the Premises unless such space is 
adequately ventilated and unless such engine or item of automotive equipment is equipped with a 
proper spark arresting device which has been approved by the Port Authority. 

(h) The Lessee shall not do or permit anything to be done which will interfere 
with the free access and passage of others to space adjacent to the Premises or in any streets, 
ways and walks adjacent or near the Premises. 

(i) Except as provided in the Section of this Agreement entitied '̂ Use of the 
Premises,'" the Lessee shall not install, maintain or operate, nor permit the installation, 
maintenance or operation on the Premises of any vending-machine or device designed to 
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dispense or sell food, beverages, tobacco, tobacco products or merchandise of any kind, whether 
or not included in the above categories, or of any restaurant, cafeteria, kitchen, stand or other 
establishment of any type for the preparation, dispensing or sale of food, beverages, tobacco, 
tobacco products or merchandise of any kind, whether or not included in the above categories, or 
of any equipment or device for the furnishing to the public of service of any kind, including 
therein, without limitation thereto, telephone pay stations, unless the Lessee obtains the prior 
written consent of the Port Authority. 

(j) The Port Authority, by itself or by contractors, lessees or permittees, shall 
have the exclusive right to install, maintain and receive the revenues from all coin-operated or 
other vending machines or devices installed by it and operated on the Premises for the sale of 
merchandise of all types or for the rendering of services, provided, however, that no such 
machine or device shall be installed except upon the request of the Lessee. If the Port Authority 
does not install and maintain any such machine that the Lessee may reasonably request, the 
Lessee shall have the right to do so, provided, however, (1) that the Lessee shall pay or cause to 
be paid to the Port Authority each month for each machine upon the same basis for the preceding 
month as any concessionaire, permittee or licensee of the Port Authority then operating machines 
at the Airport for the sale of similar merchandise or the rendering of similar services, and (2) that 
in the event the Lessee exercises such right the Port Authority, at any time thereafter, may 
substitute for the Lessee's machines other machines selling similar merchandise or services 
operated by the Port Authority or by its licensee, permittee or concessionaire, and thereupon the 
Lessee shall remove its machines. 

(k) The Lessee shall not use nor permit the use of any structural supporting 
member of the building or roof or any part thereof for the storage of any material or equipment, 
or hoist, lift, move or support any material or equipment or other weight or load, by means of 
said trusses or structural supporting members, without prior approval of the Port Authority. 

(1) The Lessee shall not overload nor permit the overloading of any floor on 
the Premises, and shall repair, replace or rebuild any floor, including supporting members, and 
paved area, damaged by overloading. Nothing in this paragraph or elsewhere in this Agreement 
shall be or be construed to be a representation by the Port Authority of the weight any floor or 
paved area will bear. 

(m) The Lessee shall not use nor permit the use of any cleaning materials 
having a harmful corrosive effect on any part of the Premises. 

(n) The Lessee shall not fuel or defuel nor permit the fueling or defueling of 
any aircraft or other equipment in the enclosed portions of the Premises without prior approval of 
the General Manager of the Airport. 

(o) The Lessee shall not dispose of, release or discharge nor permit anyone to 
dispose of, release or discharge any Hazardous Substance on or from the Premises or at the 
Airport. In addition to and without limiting any other terms or provisions of this Agreement, any 
Flazardous Substance disposed of, released or discharged by the Lessee (or permitted by the 
Lessee to be disposed of, released or discharged) on or from the Premises or at the Airport, shall 



upon notice by the Port Authority to the Lessee and subject to the provisions of the Section of 
this Agreement entitled "Other Construction by the Lessee. " be completely removed, cleaned up 
and/or remediated by the Lessee. The obligations of the Lessee pursuant to this paragraph (o) 
shall survive the expiration or termination of this Agreement. 

Section 11. Care, Maintenance, Rebuilding and Repair by the Lessee 

(a) The Lessee shall, throughout the Term, assume the entire responsibility 
and shall relieve the Port Authority from all responsibility for all repair, rebuilding and 
maintenance whatsoever in the Premises, whether such repair, rebuilding or maintenance be 
ordinary or extraordinary, partial or entire, inside or outside, foreseen or unforeseen, structural or 
otherwise, and without hmiting the generality of the foregoing, the Lessee shall: 

(1) Keep at all times in a clean and orderly condition and appearance, 
the Premises and all the Lessee's fixtures, equipment, and personal property, which are located 
in any part of the Premises which is open to or visible by the general public; 

(2) Remove all snow and ice and perform all other activities and 
functions necessary or proper to make the Premises available for use by the Lessee; 

(3) Take good care of the Premises and maintain the same at all times 
in good condition; perform all necessary preventive maintenance, including but not limited to 
painting (the exterior of the structures on the Premises and areas visible to the general public to 
be painted only in colors which have been approved by the Port Authority); and make all repairs 
and replacements, and, subject to and in accordance with the provisions of the Section of this 
Agreement entitied "Other Construction by the Lessee," do all rebuilding, inside and outside, 
ordinary and extraordinary, partial and entire, foreseen and unforeseen, structural or otherwise, 
which repairs, rebuilding and replacements by the Lessee shall be in quality and class not inferior 
to the original in materials and workmanship; and to pay promptly the cost and expense of such 
repairs, replacements and maintenance; 

(4) Provide and maintain all obstruction lights and similar devices on 
the Premises, and provide and maintain ail fire protection and safety equipment and all other 
equipment of every kind and nature required by any law, rule, ordinance, resolution or regulation 
of the type and nature described in the Sections of this Agreement entitled "Compliance with 
Governmental Regulations, " and "Rules and Regulations. " The Lessee shall enter into and keep 
in effect through the Term a contract or contracts with a central station alarm company 
acceptable to the Port Authority to provide continuous and automatic surveillance of the fire 
protection system on the Premises. The Lessee shall insure that all fire alarm signals with 
respect to the Premises shall also be transmitted to the Airport's police emergency alarm board 
or to such other location on the Airport as the General Manager of the Airport may direct. The 
Lessee's obligations hereunder shall in no way create any obligation whatsoever on the part of 
the Port Authority; 

(5) Take such anti-erosion measures and maintain the landscaping at 
all times in good condition, including but not limited to periodic planting and replanting, as the 
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Port Authority may require, and perform and maintain such other landscaping with respect to all 
portions of the Premises not paved or built upon as the Port Authority may require; 

(6) Be responsible for the maintenance and repair of all utility service 
lines, including but not limited to, service lines for the supply of water, gas service lines, 
electrical power and telephone conduits and lines, sanitary sewers and storm sewers, located 
upon the Premises and used by the Lessee exclusively or in common, or, subject to having access 
thereto, located off the Premises and used by the Lessee exclusively or in common; 

(7) Be responsible for appropriate lighting of all ramp and apron areas 
located upon the Premises (if applicable) and for the maintenance and repair of all access 
roadways, taxiways and ramp and apron areas located upon the Premises (if any); 

(8) Repair any damage to the paving or other surface of the Premises 
caused by any oil, gasoline, grease, lubricants or other flammable liquids and substances having 
a corrosive or detrimental effect thereon; 

(9) Without limiting its obhgations elsewhere in this Section, the 
Lessee agrees to perform all decorating and painting (including redecorating and repainting) so 
that at all times the Premises and all parts thereof are in first class appearance and condition; and 

(10) Be responsible for the operation, repair and maintenance of the 
heat-ventilation-air conditioning (HVAC) system and all of the components thereof including, 
without limitation, the boiler which is located within the Premises. Such responsibility shall 
include, without limitation, procuring from Governmental Authorities all licenses, certificates, 
permits, registrations or other authorizations which relate to the Lessee's operation of such 
system and its components, as described in paragraphs (a) and (b) of the Section of this 
Agreement entitled "Compliance with Governmental Requirements. " 

(b) In the event the Lessee fails to so commence to maintain, clean, repair, 
replace, rebuild or paint within a period of twenty (20) days after notice from the Port Authority 
so to do in the event that the said notice specifies that the required work to be accomplished by 
the Lessee includes maintenance and/or repair other than preventive maintenance, or within a 
period of twenty (20) days if the said notice specifies that the work to be accomplished by the 
Lessee involves preventive maintenance only, or Lessee fails diligently to continue to 
completion the repair, replacement, rebuilding or painting of all of the Premises required to be 
repaired, replaced, rebuilt or painted by the Lessee under the terms of this Agreement, the Port 
Authority may, at its option, and in addition to any other remedies which may be available to it, 
repair, replace, rebuild or paint all or any part of the Premises included in the said notice, and the 
cost thereof shall be payable by the Lessee upon demand. 

Section 12. Insurance 

(a) The Lessee shall during the Term, insure and keep insured to the extent of 
one hundred percent (100%) of the replacement value thereof, all buildings, structures, 
improvements, installations, facilities and fixtures now or in the future located on the Premises 

20 



against such hazards and risks as may now or in the future be included under a standard form of 
fire and extended coverage insurance policy available in the State of New York including, 
without limitation, physical loss or damage by lightning, windstorm, cyclone, tornado, hail, 
explosion, riot and civil commotion, aircraft, vehicles, smoke, flood and earthquake, and, if the 
Port Authority so requests upon written notice, also covering nuclear property losses and 
contamination hazards and risks (if such coverage is or becomes available) and also covering 
boiler and machinery hazards and risks in a separate insurance policy or policies or as an 
additional coverage endorsement to the aforesaid policies in the form as may now or in the future 
be prescribed as of the effective date of said insurance by the rating organization having 
jurisdiction and/or the Superintendent of Insurance of the State of New York and the Lessee shall 
furthermore provide additional insurance with respect to the Premises covering any other 
property risk that the Port Authority may at any time during the Term cover by carrier or 
self-insurance covered by appropriate reserves at other locations at the Airport upon written 
notice to the Lessee to such effect. 

(b) The aforesaid insurance coverages and renewals thereof shall insure the 
Port Authority, the Lessee and the City of New York, as their interests may appear, and shall 
provide that the loss, if any, shall be adjusted with and payable to the Port Authority. 

(c) In the event the Premises or any part thereof shall be damaged by any 
casualty against which insurance is carried pursuant to this Section, the Lessee shall promptly 
furnish to the Port Authority such information and data as may be necessary to enable the Port 
Authority to adjust the loss. 

(d) The certificates representing insurance covered by this Section, and 
certified copies of such insurance if requested by the Port Authority, shall be delivered by the 
Lessee to the Port Authority upon execution of this Agreement by the Lessee and each certificate 
(or the aforesaid policy) delivered shall bear the endorsement of or be accompanied by evidence 
of payment of the premium thereof and also contain a valid provision obligating the insurance 
company to furnish the Port Authority and the City of New York thirty (30) days' written 
advance notice of the cancellation, termination, change or modification of the insurance 
evidenced by said policy or certificate. Renewal policies or certificates shall be delivered to the 
Port Authority at least thirty (30) days before the expiration of the insurance which such policies 
are to renew. 

(e) The insurance covered by this Section shall be written by companies 
approved by the Port Authority, the Port Authority covenanting and agreeing not to withhold its 
approval unreasonably. If at any time any of the insurance policies shall be or become 
unsatisfactory to the Port Authority as to form or substance or if any of the carriers issuing such 
policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly obtain 
a new and satisfactory policy in replacement, the Port Authority covenanting and agreeing not to 
act unreasonably hereunder. If at any time the Port Authority so requests, a certified copy of 
each of said policies shall be made available by the Lessee to the Port Authority for inspection 
and reproduction at an office of the Lessee within the Port of New York District. 
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Section 13. Damage to or Destruction of Premises 

(a) Removal of Debris. If the Premises, or any part thereof, shall be damaged 
by fire, the elements, the public enemy or other casualty, the Lessee shall promptly remove all 
debris resulting from such damage from the Premises, and to the extent, if any, that the removal 
of debris under such circumstances is covered by insurance the proceeds thereof shall be 
available to the Port Authority and be used by the Lessee for that purpose. 

(b) Minor Damage. If the Premises, or any part thereof, shall be damaged by 
fire, the elements, the public enemy or other casualty but not rendered untenantable or unusable 
for a period of ninety (90) days, the Premises shall be repaired with due diligence in accordance 
with the plans and specifications for the Premises as they existed prior to such damage by and at 
the expense of the Lessee and if such damage is covered by insurance, the proceeds thereof shall 
be made available to and be used by the Lessee for that purpose. 

(c) Maior Damage to or Destruction of the Premises. 

If the Premises or any part thereof shall be destroyed or so damaged by 
fire, the elements, the public enemy or other casualty as to be untenantable or unusable for ninety 
(90) or more days, or if within ninety (90) days after such damage or destruction the Lessee 
notifies the Port Authority in writing that in its opinion said Premises will be untenantable or 
unusable for ninety (90) or more days then: the Lessee shall proceed with due diligence to make 
the necessary repairs or replacements to restore such Premises in accordance with the plans and 
specifications for the Premises as the same existed prior to such damage or destruction; or with 
the approval in writing of the Port Authority make such other repairs, replacements or changes as 
may be desired by the Lessee. If such destruction or damage was covered by insurance as set 
forth in the Section of this Agreement entitled "Insurance, " the proceeds thereof shall be made 
available to the Port Authority and be used by the Lessee for such restoration. 

(d) The obHgation of the Lessee to repair or replace shall be limited to the 
amount of the insurance proceeds provided the Lessee has carried insurance to the extent and in 
accordance with the Section of this Agreement entitled "Insurance." Any excess of the 
proceeds of insurance over the costs of the restoration shall be retained by the Port Authority. 

(e) The parties hereby stipulate that neither the provisions of Section 227 of 
the Real Property Law of New York nor those of any other similar statute shall extend or apply 
to this Agreement. 

Section 14. Indemnity and Liability Insurance 

(a) (1) The Lessee shall indemnify and hold harmless the Port Authority, 
its Commissioners, officers, agents, employees and representatives, from and against (and shall 
reimburse the Port Authority for the Port Authority's reasonable costs and expenses, including 
legal expenses, incurred in connection with the defense of) all claims and demands of third 
persons, including but not limited to, claims and demands for death or personal injuries, or for 
property damages, arising out of any default of the Lessee in performing or observing any term 
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or provision of this Agreement, or out of the use or occupancy of the Premises by the Lessee or 
by others with its consent or out of any of the acts or omissions of the Lessee, its officers, 
employees, guests, invitees and other persons who are doing business with the Lessee or who are 
at the Premises with the consent of the Lessee or arising out of the acts or omissions of the 
Lessee, its officers and employees elsewhere at the Airport, including claims and demands of the 
City of New York from which the Port Authority derives its rights in the Airport, for 
indemnification, arising by operation of law or through agreement of the Port Authority with the 
said City. 

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

(b) In addition to the obligations set forth in paragraph (a) of this Section and 
all other insurance required under this Agreement, the Lessee during the Term in its own name 
as insured and including the Port Authority as an additional insured shall maintain and pay the 
premiums on a pohcy or pohcies of Commercial General Liability Insurance, including products 
liability, completed operations, premises-operations, and covering bodily-injury, including death, 
and property damage liability, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in the limits set forth below; and Commercial 
Automobile Liability Insurance covering owned, non-owned and hired vehicles and including 
automatic coverage for newly acquired vehicles and providing for coverage in the limit set forth 
below; and Workers' Compensation Insurance in accordance with the requirements of law. All 
the aforesaid policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Lessee thereunder with respect to any claim or action 
against the Lessee by a third person shall pertain and apply with like effect with respect to any 
claim or action against the Lessee by the Port Authority, but such endorsement shall not limit, 
vary, change, or affect the protections afforded the Port Authority thereunder as an additional 
insured. In addition, all the aforesaid policy or policies of insurance shall also provide or contain 
an endorsement providing that the protections afforded the Port Authority thereunder with 
respect to any claim or action against the Port Authority by the Lessee shall be the same as the 
protections afforded the Lessee thereunder with respect to any claim or action against the Lessee 
by a third person as if the Port Authority were the named insured thereunder. The said policy or 
policies of insurance shall also provide or contain a contractual liability endorsement covering 
the obligations assumed by the Lessee under paragraph (a) hereof Said insurance and any 
applicable excess liability insurance shall be, in aggregate, not less than the following amounts: 
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Minimum Limits 

Commercial General Liability 
Combined single limit per occurrence 
for death, bodily injury and property 
damage liability: $100,000,000 

Commercial Automobile Liability 
Combined single limit per occurrence 
for death, bodily injury and property 
damage liabiUty: $25,000,000 

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

(c) All insurance coverages and policies required under the Section of this 
Agreement entitled "Insurance" and this Section may be reviewed by the Port Authority for 
adequacy of terms, conditions and limits of coverage at any time and from time to time during 
the period the Agreement remains in effect and insurance companies issuing such policies shall 
be licensed to do business if the State of New York and have ratings classificafions of "A" or 
better and a financial size category ratings of "VII" or better according to the latest edition of the 
A.M. Best Key Rating Guide. The Port Authority at any such time may make additions, 
deletions, amendments to or modifications of the above-scheduled insurance requirements and 
may require such other and additional insurance, in such reasonable amounts, against such other 
insurable risks and hazards, as the Port Authority may deem advisable and the Lessee shall 
promptly comply therewith. 

(d) As to the insurance required by the provisions of this Section, a certified 
copy of the policies or a certificate or certificates evidencing the existence thereof, or binders, 
shall be delivered by the Lessee to the Port Authority upon execution of this Agreement and 
delivery thereof by the Lessee to the Port Authority. Each pohcy, certificate or binder delivered 
as aforesaid shall bear the endorsement of or be accompanied by evidence of payment of the 
premium thereon. In the event any binder is delivered, it shall be replaced within thirty (30) days 
by a certificate of insurance or, at the request of the Port Authority, a certified copy of the policy. 
Each such copy or certificate shall contain a valid provision or endorsement that the policy may 
not be cancelled, terminated, changed or modified without giving thirty (30) days' written 
advance notice thereof to the Port Authority and the City of New York. Each such copy or 
certificate, whether relating to insurance covered by the Section of this Agreement entitied 
"Insurance," or this Section, shall contain an additional endorsement providing that the 
insurance carrier shall not, without obtaining express advance permission from the General 
Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of the 
tribunal, the immunity of the Port Authority, its Commissioners, officers, agents or employees, 
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the governmental nature of the Port Authority or the provisions of any statutes respecting suits 
against the Port Authority. Any renewal policy or certificate shall be delivered to the Port 
Authority at least thirty (30) days prior to the expiration of each expiring policy, except for any 
policy expiring after the date of expiration of the Term. 

(e) As to the insurance requested under this Agreement, whether pursuant to 
the Section of this Agreement entitled "Insurance," this Section or otherwise such insurance 
shall be written by a company or companies approved by the Port Authority. If at any time any 
of the insurance policies shall be or become unsatisfactory to the Port Authority as to the form or 
substance or if any of the carriers issuing such policies shall be or become unsatisfactory to the 
Port Authority, the Lessee shall promptly obtain a new and satisfactory policy in replacement. If 
the Port Authority at any time so requests, a certified copy of each of the pohcies shall be 
delivered to the Port Authority. 

Section 15. Signs 

(a) Except with the prior written approval of the Port Authority, the Lessee 
shall not erect, maintain or display any signs or any advertising at or on the exterior parts of the 
Premises or in the Premises so as to be visible from outside the Premises or at or on any other 
portion of the Airport outside the Premises. Interior and exterior signs affecting public safety 
and security shall be in accordance with established Port Authority standards. 

(b) Upon the expiration or termination of the letting, the Lessee shall remove, 
obliterate or paint out, as the Port Authority may direct, any and all signs and advertising on the 
Premises or elsewhere on the Airport and in connection therewith shall restore the portion of the 
Premises and the Airport affected by such signs or advertising to the same condition as existing 
prior to the installation of such signs and advertising. In the event of a failure on the part of the 
Lessee so to remove, obliterate or paint out each and every such sign or advertising and so to 
restore the Premises and the Airport, the Port Authority may perform the necessary work and the 
Lessee shall pay the cost thereof to the Port Authority on demand. 

Section 16. Obstruction Lights 

The Lessee shall install, maintain and operate at its own expense such obstruction 
lights on the Premises as the Federal Aviation Administration may direct or as the General 
Manager of the Airport may reasonably direct, and shall energize such lights daily for a period 
commencing thirty (30) minutes before sunset and ending thirty (30) minutes after sunrise (as 
sunset and sunrise may vary from day to day throughout the year) and for such other period as 
may be directed or requested by the Control Tower of the Airport. 

Section 17. Additional Rent and Charges 

If the Port Authority is required or elects to pay any sum or sums or incurs any 
obligations or expense by reason of the failure, neglect or refusal of the Lessee to perform or 
fulfill any one or more of the conditions, covenants or agreements contained in this Agreement, 
or as a result of an act or omission of the Lessee contrary to the said conditions, covenants and 
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agreements, the Lessee agrees to pay the sum or sums so paid or the expense so incurred, 
including all interest, costs, damages and penalties, and the same may be added to any 
installment of rent thereafter due hereunder, and each and every part of the same shall be and 
become additional rent, recoverable by the Port Authority in the same manner and with like 
remedies as if it were originally a part of the rent as set forth in the Section of this Agreement 
entitied "Rentals." 

Section 18. Rights of Entry Reserved 

(a) The Port Authority, by its officers, employees, agents, representatives and 
contractors shall have the right at all reasonable times to enter upon the Premises for the purpose 
of inspecting the same, for observing the performance by the Lessee of its obligations under this 
Agreement, and for the doing of any act or thing which the Port Authority may be obligated or 
have the right to do under this Agreement. 

(b) Without limiting the generality of the foregoing, the Port Authority, by its 
officers, employees, agents, representatives, and contractors, and furnishers of utilities and other 
services, shall have the right, for its own benefit, for the benefit of the Lessee, or for the benefit 
of persons other than the Lessee at the Airport, to maintain existing and future sewerage, utility, 
mechanical electrical and other systems or portions thereof on the Premises, including but not 
limited to, systems for the supply of heat, water, gas, fuel, electricity and for the furnishing of 
fire alarm, fire protection, sprinkler, sewerage, drainage, telegraph and telephone service, 
including all lines, pipes, mains, wires, conduits and equipment connected with or appurtenant to 
such systems, and to enter upon the Premises at all reasonable times to make such repairs, 
replacements or alterations as may, in the opinion of the Port Authority, be deemed necessary or 
advisable and, from time to time, to construct or install over, in or under the Premises new 
systems or parts thereof and to use the Premises for access to other parts of the Airport otherwise 
not conveniently accessible; provided, however, that in the exercise of such rights of access, 
repair, alteration or new construction the Port Authority shall not unreasonably interfere with the 
use and occupancy of the Premises by the Lessee. 

(c) In the event that any property of the Lessee shall obstruct the access of the 
Port Authority, its employees, agents or contractors to any of the existing or fiiture utility, 
mechanical, electrical and other systems and thus shall interfere with the inspection, maintenance 
or repair of any such system, the Lessee shall move such property, as directed by the Port 
Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance or repair, and, if the Lessee shall fail to so move such property after direction from 
the Port Authority to do so, the Port Authority may move it and the Lessee hereby agrees to pay 
the cost of such moving upon demand. 

(d) Nothing in this Section shall or shall be construed to impose upon the Port 
Authority any obligations so to construct or maintain or to make repairs, replacements, 
alterations or additions, or shall create any liability for any failure so to do. The Lessee is and 
shall be in exclusive control and possession of the Premises during the letting and the Port 
Authority shall not in any event be liable for any injury or damage to any property or to any 
person happening on or about the Premises nor for any injury or damage to the Premises nor to 
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any property of the Lessee or of any other person located therein or thereon (other than those 
occasioned by the affirmative, willful acts of the Port Authority, its employees, agents and 
representatives). 

(e) At any time and from time to time during ordinary business hours within 
the six (6) months next preceding the expiration of the letting, the Port Authority, for and by its 
agents and employees, whether or not accompanied by prospective lessees, occupiers or users of 
the Premises, shall have the right to enter thereon for the purpose of exhibiting and viewing all 
parts of the same. 

(f) If, during the last month of the letting, the Lessee shall have removed all 
or substantially all of its property from the Premises, the Port Authority may immediately enter 
and alter, renovate and redecorate the Premises. 

(g) The exercise of any or all of the foregoing rights by the Port Authority or 
others shall not be or be construed to be an eviction of the Lessee nor be made the grounds for 
any abatement of rental nor any claim or demand for damages, consequential or otherwise. 

Section 19. Other Construction by the Lessee 

Except as otherwise expressly provided in this Agreement, the Lessee shall not 
erect any structures, make any improvements or do any construction on the Premises or alter, 
modify, or make additions, improvements, repairs to or replacements of any structure now 
existing or built at any time during the letting, or install any fixture (other than trade fixtures, 
removable without material damage to the freehold, any such damage to be immediately repaired 
by the Lessee at its sole cost and expense) without the prior written approval of the Port 
Authority and in the event any construcfion, improvement, alterafion, modification, repair or 
replacement or addition is made without such approval, then upon reasonable written notice so to 
do, the Lessee will remove the same, or at the option of the Port Authority cause the same to be 
changed to the satisfaction of the Port Authority. In case of any failure on the part of the Lessee 
to comply with such notice, the Port Authority may effect the removal or change and the Lessee 
shall pay the cost thereof to the Port Authority. No provision hereof or elsewhere in this 
Agreement shall be deemed to grant any right whatsoever to any party other than the Lessee to 
erect any structures, make any improvements or do any construction on the Premises or alter, 
modify, or make additions, improvements, repairs to or replacements of any structure now 
existing or built at any time during the letting, or install any fixture (other than trade fixtures 
removable without material damage to the Premises, any damage to the Premises caused by such 
removal to be immediately repaired by the Lessee at its sole cost and expense) without the prior 
written approval by the Port Authority of a Tenant Authorization Application to be submitted by 
the Lessee to the Port Authority. 

Section 20. Assignment and Sublease 

(a) The Lessee covenants and agrees that it will not sell, convey, transfer, 
mortgage, pledge or assign this Agreement or any part thereof, or any rights created thereby or 
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the letting thereunder or any part thereof without the prior written consent of the Port Authority 
and the payment of the then- established fee therefor. 

(b) Any sale, assignment, transfer, sublease, mortgage, pledge, hypothecation, 
encumbrance or disposition of the Premises or of the rents, revenues or any other income from 
the Premises, or this Agreement or any part thereof, or any license or other interest of the Lessee 
therein not made in accordance with the provisions of this Agreement, shall be null and void ah 
initio and of no force or effect. 

(c) If, without the prior written consent of the Port Authority, the Lessee 
assigns, sells, conveys, transfers, mortgages, pledges or sublets in violation of this Section or if 
the Premises are occupied by anybody other than the Lessee, the Port Authority may collect rent 
from any assignee, sublessee or anyone who claims a right under this Agreement or letting or 
who occupies the Premises, and the Port Authority shall apply the net amount collected to the 
rental herein reserved; but no such collection shall be deemed a waiver by the Port Authority of 
the covenants contained in this Section or an acceptance by the Port Authority of any such 
assignee, sublessee, claimant or occupant as Lessee, nor a release of the Lessee by the Port 
Authority from the fiirther performance by the Lessee of the covenants contained herein; nor 
shall the granting of the Port Authority's approval and consent pursuant to this Section be 
construed to be a waiver or release by the Port Authority from the further performance by the 
Lessee of the covenants contained herein. 

(d) Any consent granted by the Port Authority to any assignment or subletting 
or to any sublessee pursuant to the provisions hereof shall not be construed or deemed to release, 
relieve or discharge any succeeding assignee, successor or transferee of the Lessee or any other 
person claiming any right, titie or interest in this Agreement from the requirement of obtaining 
the prior written consent of the Port Authority in the event it wishes to sell, convey, transfer, 
mortgage, pledge, sublet or assign this Agreement or any part thereof, or any rights created 
thereby or the letting thereunder or any part thereof; and such assignee, successor or transferee or 
other person claiming any right, title or interest in this Agreement shall not sell, convey, transfer, 
mortgage, pledge, sublet or assign this Agreement or any part thereof, or any rights created 
thereby or the letting thereunder or any part thereof without such prior written consent of the Port 
Authority. 

(e) The Lessee shall not use or permit any person to use the Premises or any 
portion thereof except in accordance with the provisions of the Section hereof entitied "Rules 
and Regulations" and this Section nor for any purpose other than the purposes stated in the 
Section hereof entitled "Use of Premises. " Except as provided in this Agreement or otherwise 
permitted in writing by the Port Authority, the Lessee shall not permit the Premises to be used or 
occupied by any person other than its own officers, employees, representatives, agents, 
contractors, guests, visitors and business invitees. 

Secfion 21. Condemnation 

(a) Definitions. 
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The following terms, when used in this Section, shall, unless the context shall 
require otherwise, have the respective meanings given below: 

"Date of Taking" shall mean the date on which title to all or any portion of the 
Premises, as the case may be, has vested in any lawful power or authority pursuant to a Taking. 

"Material Part" with reference to the Premises or with reference to the Public 
Landing Area shall mean such portion of the Premises or the Public Landing Area as when so 
taken would leave remaining a balance of the Premises, due either to the area so taken or the 
location of the part so taken in relation to the part not so taken, that would not under economic 
conditions and after performance by the Lessee of all covenants, agreements, terms and 
provisions contained herein or required by law to be observed or performed by the Lessee, 
permit the restoration of the Premises so as to enable the Lessee to operate, maintain and develop 
the Premises in accordance witii this Agreement and to continue to carry on its normal operations 
at the Airport without using such part taken. 

"Taking" shall mean the acquisition of a real property interest, through 
condemnation or the exercise of the power of eminent domain, by any body having a superior 
power of eminent domain. 

(b) Permanent Taking of All or a Portion of the Premises and the Public 
Landing Area. 

(1) If a Taking is permanent and covers the entire Premises, then this 
Agreement shall, as of the Date of Taking, cease and determine in the same maimer and with the 
same effect as if such date were the original date of expiration hereof. 

(2) If a Taking is permanent but covers less than all of the Premises, 
this Agreement and the Term hereof shall continue as to the portion of the Premises not so taken, 
and the letting as to the part of the Premises so taken shall, as of the Date of Taking, cease and 
determine in the same manner and with the same effect as if the Term had on that date expired, 
and the rentals shall be abated as provided in the Section of this Agreement entitied "Rentals. " 

(3) If a Taking is permanent and covers a Material Part of the Premises 
or of the Public Landing Area, then the Lessee and the Port Authority shall each have an option 
exercisable by notice given within ten (10) days after the Date of Taking to terminate the letting 
hereunder with respect to the Premises not taken, as of the Date of Taking, and such termination 
shall be effective as if the Date of Taking were the original date of expiration hereof If the Port 
Authority exercises this option, it shall purchase from the Lessee the Lessee's leasehold interest 
(excluding any personal property whatsoever) in the Premises not taken for a consideration equal 
to the unamortized investment, if any, of the Lessee in the Premises not taken. If the letting of 
the entire Premises is not terminated, the rentals shall be abated in accordance with the Section 
of this Agreement entitied "Rentals" after the date of surrender of possession of the portion of 
the Premises taken. 

(4) If a Taking is permanent but covers less than the enfire Premises 
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and the letting of the portion of the Premises not taken is not terminated pursuant to paragraph 
(b)(3) of this Section, the Lessee shall proceed diligently to restore the remaining part of the 
Premises not so taken so that the Premises shall be a complete, operable, self-contained 
architectural unit in good condition and repair and the proceeds of that portion of any award paid 
in trust to the Port Authority pursuant to Section 23.3 of the Basic Lease attributable to the 
improvements on the Premises not so taken shall be made available by the Port Authority to be 
used by the Lessee for that purpose. The Port Authority shall retain any excess of such award 
over the costs of the restoration. 

(5) If a Taking (x) covers all or "substantially all of a Municipal Air 
Terminal", as defined in the Basic Lease, and (y) the Basic Lease (with respect to the Airport) 
and this Agreement are consequently terminated, then the Port Authority shall pay to the Lessee 
its unamortized investment, if any, in the Premises, provided, however, that the Port Authority's 
foregoing payment obUgation to the Lessee shall be limited to a proportionate share (as 
determined by the Port Authority in its sole discretion following consultation with all of the Port 
Authority's tenants at the Airport) of the condemnation proceeds available to be paid to the 
Lessee and the Port Authority's other tenants at the Airport, and provided, further, that such 
available condemnation proceeds shall be limited to the amount of the condemnation proceeds 
received from the City remaining after the Port Authority has been compensated for (p) the value 
of its leasehold interest in the Airport or (q) the sum of the unamortized portion of the Port 
Authority's investment in improvements at the Airport and any remaining deferted charges for 
equipment acquired by the Port Authority for use at or in coimection with its operation of the 
Airport, whichever of (p) or (q) is greater (such greater amount, the "Port Authority Share"). In 
making the determination of "proportionate share" provided in the first proviso of the preceding 
sentence, the Port Authority shall in no event be liable, in any respect, to the Lessee or any other 
party by reason of such determination or the resulting distribution of proceeds, and the Lessee 
shall, prior to receipt of any such distribution, execute and deliver to the Port Authority such 
form of waiver, release and indemnification as the Port Authority may request. The Lessee 
imderstands and accepts that after payment of the Port Authority Share, there may be insufficient 
condemnation proceeds (or none at all) remaining to pay all or any portion of the Lessee's 
unamortized investment. 

(c) Temporary Taking of All or Any Part of the Premises or the Public 
Landing Area. 

(1) If the temporary use of the whole or any part of the Premises shall 
be taken for any pubhc or quasi-public purpose by any lawful power or authority pursuant to a 
Taking or by agreement between the Port Authority and such lawful power or authority, (w) the 
Lessee shall give prompt notice thereof to the Port Authority, (x) the Term shall not be reduced 
or affected in any way and (y) the Lessee shall continue to pay in full all rentals payable by the 
Lessee hereunder without reduction or abatement except as set forth in paragraph (c)(2) below. 

(2) If a temporary Taking covers all or a Material Part of the Premises 
or the Public Landing Area, then the Lessee and the Port Authority shall each have an option, 
exercisable by notice given within ten (10) days after the Date of Taking, to suspend the Term of 
such of the Premises as are not so taken during the period of the Taking, and, in that event, the 
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rentals for such portion of the Premises not so taken shall abate for the period of the suspension 
in accordance with the Section of this Agreement entitled "Rentals." If the Port Authority 
exercises this option, it shall purchase from the Lessee the Lessee's leasehold interest (excluding 
any personal property whatsoever) in the Premises not taken for the period of suspension for a 
consideration equal to the unamortized investment, if any, of the Lessee in such Premises which 
is to be amortized over the period of such suspension. 

(d) Lessee's Cooperation. 

The Lessee shall execute any and all documents that may be reasonably 
required in order to facilitate collection by the appropriate party of awards or payments covered 
by this Section. 

(e) Condemnation Claims bv the Lessee. 

To the extent a condemnation claim by the Lessee shall not diminish any 
claim, award, compensation or damages of or to the City of New York or of or to the Port 
Authority on account of any condemnation and such condemnation claim is permitted by Section 
23 of the Basic Lease, the Lessee may file a claim in a condemnation proceeding. 

Section 22. Termination by the Port Authority 

(a) If any one or more of the following events (hereby deemed to be material 
defaults under this Agreement and herein individually sometimes called an "Event of Default") 
shall occur, that is to say; 

(1) The Lessee shall become insolvent or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement or its reorganization or the readjustment of its indebtedness under the federal 
bankruptcy laws or under any other law or statute of the United States or of any state thereof, or 
consent to the appointment of a receiver, trustee, or liquidator of all or substantially all of its 
property; or 

(2) By order or decree of a court the Lessee shall be adjudged 
bankrupt or an order shall be made approving a petition filed by any of its creditors or by any of 
the stockholders of the Lessee, seeking its reorganization or the readjustment of its indebtedness 
under the federal bankruptcy laws or under any law or statute of the United States or of any state 
thereof, provided that if any such judgment or order is stayed or vacated within sixty (60) days 
after the entry thereof, any notice of cancellation shall be and become null, void and of no effect; 
or 

(3) By or pursuant to, or under authority of any legislative act, 
resolution or rule, or any order or decree of any court or governmental board, agency or officer 
having jurisdiction, a receiver, trustee, or liquidator shall take possession or control of all or 
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substantially all of the property of the Lessee, and such possession or control shall continue in 
effect for a period of thirty (30) days; or 

(4) The Lessee shall voluntarily abandon, desert or vacate the 
Premises or discontinue its operations at the Airport, or after exhausting or abandoning any right 
of further appeal, the Lessee shall be prevented for a period of thirty (30) days by action of any 
governmental agency other than the Port Authority having jurisdiction thereof, from conducting 
its operations at the Airport, regardless of the fault of the Lessee; or 

(5) Any lien is filed against the Premises because of any act or 
omission of the Lessee and shall not be discharged of record, or by bonding through an insurance 
company duly authorized to write such bonds in New York State, within thirty (30) days after the 
Lessee has received notice thereof; or 

(6) Except as expressly permitted in the Section of this Agreement 
entitled "Assignment and Sublease, " the letting hereunder or the interest or estate of the Lessee 
under this Agreement shall be transferred directiy by the Lessee or shall pass to or devolve upon, 
by operation of law or otherwise, any other person, firm or corporation; or 

(7) A petition under any part of the federal bankruptcy laws or an 
action under any present or future insolvency law or statute shall be filed against the Lessee and 
shall not be dismissed within sixty (60) days after the filing thereof; or 

(8) Except as otherwise provided in the Section of this Agreement 
entitled "Assignment and Sublease, " the Lessee shall, without the prior written approval of the 
Port Authority, become a successor or merged corporation in a merger or a constituent 
corporation in a consolidation, or a corporation in dissolution; or 

(9) The Lessee shall fail duly and punctually to pay the rentals or fees 
or to make any other payment required hereunder when due to the Port Authority; or 

(10) The Lessee shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement on its part to be kept, 
performed, or observed, within thirty (30) days after receipt of notice of default thereunder from 
the Port Authority (except where fulfillment of its obligation requires activity over a period of 
time, and the Lessee shall have commenced to perform whatever may be required for fiilfillment 
within thirty (30) days after receipt of notice and confinues such performance without 
interruption except for causes beyond its control), 

then upon the occurrence of any such event or at any time thereafter during the continuance 
thereof, the Port Authority may upon fifteen (15) days' notice terminate the rights of the Lessee 
hereunder and the letting, such termination to be effective upon the date specified in such notice. 
Such right of termination and the exercise thereof shall be and operate as a conditional limitation. 

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

(c) The rights of termination described above shall be in addition to any other 
rights of termination provided in this Agreement and in addition to any rights and remedies that 
the Port Authority would have at law or in equity consequent upon any breach of this Agreement 
by the Lessee, and the exercise by the Port Authority of any right of termination shall be without 
prejudice to any other such rights and remedies. 

Section 23. Right of Re-entry 

The Port Authority shall, as an additional remedy upon the giving of a notice of 
termination as provided in either of the Sections of this Agreement entitled "Port Authority's 
Right to Terminate Lease Without Cause," or "Termination by the Port Authority," have the 
right to re-enter the Premises and every part thereof upon the effective date of termination 
without ftarther notice of any kind, and may regain and resume possession either with or without 
the institution of summary or any other legal proceedings or otherwise. Such re-entry, or 
regaining or resumption of possession, however, shall not in any marmer affect, alter or diminish 
any of the obligations of the Lessee under this Agreement, and shall in no event constitute an 
acceptance of surrender. 

Section 24. Waiver of Redemption 

The Lessee hereby waives any and all rights to recover or regain possession of the 
Premises and all rights of redemption, granted by or under any present or future law in the event 
it is evicted or dispossessed for any cause, or in the event the Port Authority obtains possession 
of the Premises in any lawful manner. 

Section 25. Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been terminated in accordance with 
a notice of termination as provided in either of the Sections of this Agreement entitled "Port 
Authority's Right to Terminate Lease Without Cause, " or "Termination by the Port Authority, " 
or the interest of the Lessee cancelled pursuant thereto, or in the event that the Port Authority has 
re-entered, regained or resumed possession of the Premises in accordance with the provisions of 
the Section of this Agreement entitled "Right of Re-entry," all the obligations of the Lessee 
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under this Agreement shall survive such termination or cancellation, or re-entry, regaining or 
resumption of possession and shall remain in full force and effect for the full term of the letting 
under this Agreement, and the amount or amounts of damages or deficiency shall become due 
and payable to the Port Authority to the same extent, at the same time or times and in the same 
manner as if no termination, cancellation, re-entry, regaining or resumption of possession had 
taken place. The Port Authority may maintain separate actions each month to recover the 
damage or deficiency then due or at its opfion and at any time may sue to recover the full 
deficiency, less the proper discount, for the entire unexpired term. 

(b) The amount of damages for the period of time subsequent to termination 
or cancellation (or re-entry, regaining or resumption of possession) on account of the Lessee's 
rental obligations, shall be the sum of the following: 

(1) The amount of the total of all annual basic rentals less the 
installments thereof payable prior to the effective date of termination except that the credit to be 
allowed for the installment payable on the first day of the month in which the termination is 
effective shall be prorated for the part of the month the letting remains in effect, on the basis of 
the actual number of days in said month; and 

(2) An amount equal to all costs and expenses reasonably incurred by 
the Port Authority in connection with such termination, cancellation, re-entry, regaining or 
resumption of possession, collecting all amounts due to the Port Authority, the restoration of the 
Premises (on failure of the Lessee to have restored), the reletting of the Premises, the care and 
maintenance of the Premises during any period of vacancy of the Premises, the foregoing to 
include without limitation, personnel costs and legal expenses (including but not limited to the 
cost to the Port Authority of in-house legal services), brokerage fees and commissions, repairing 
and altering the Premises and putting the Premises in order (such as but not limited to cleaning 
and decorating the Premises). 

(c) Notwithstanding anything to the contrary herein contained, all of the 
obligations of the Lessee under this Agreement with respect to Environmental Damages and 
Environmental Requirements shall survive the expiration or termination of this Agreement. 

Section 26. Reletting by the Port Authority 

The Port Authority upon termination or cancellation pursuant to either of the Sections of this 
Agreement entitled "Port Authority's Right to Terminate Lease Without Cause" ov "Termination 
by the Port Authority, " or upon any re-entry, regaining or resumption of possession pursuant to 
the Section of this Agreement entitied "Right of Re-entry," may occupy the Premises or may 
relet the Premises, and shall have the right to permit any person, firm or corporation to enter 
upon the Premises and use the same. Such reletting may be of part only of the Premises or a part 
thereof together with other space, and for a period of time the same as or different from the 
balance of the Term hereunder remaining, and on terms and conditions the same as or different 
from those set forth in this Agreement. The Port Authority shall also, upon termination or 
cancellation pursuant to either of the said Sections of this Agreement entitled "Port Authority's 
Right to Terminate Lease Without Cause" or "Termination by the Port Authority, " or upon its 
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re-entry, regaining or resumption of possession pursuant to the said Section of this Agreement 
entitled "Right of Re-entry, " have the right to repair or to make structural or other changes in the 
Premises, including changes which alter the character of the Premises, and the suitability thereof 
for the purpose of the Lessee under this Agreement, without affecting, altering or diminishing the 
obligations of the Lessee hereunder. In the event either of any reletting or of any actual use and 
occupancy by the Port Authority (the mere right of the Port Authority to use and occupy not 
being sufficient however) there shall be credited to the account of the Lessee against its survived 
obligations hereunder any net amount remaining after deducting from the amount actually 
received from any lessee, licensee, permittee or other occupier in connection with the use of the 
said Premises or portion thereof during the balance of the letting as the same is originally stated 
in this Agreement, or from the market value of the occupancy of such portion of the Premises as 
the Port Authority may during such period actually use and occupy, all expenses, costs and 
disbursements incurred or paid by the Port Authority in connection therewith (except to the 
extent the same have been paid or reimbursed by the Lessee pursuant to the Section of this 
Agreement entitled "Survival of the Obligations of the Lessee"). No such reletting shall be or be 
construed to be an acceptance of a surtender. 

Section 27. Remedies to be Non-Exclusive 

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

Section 28. Surrender 

The Lessee covenants and agrees to yield and deliver peaceably to the Port 
Authority possession of the Premises on the date of cessation of the letting, whether such 
cessation be by termination, expiration or otherwise, promptiy and in good condition, and all of 
the Premises shall be free and clear of all liens, encumbrances, and security interests and of any 
rights of any permitted sublessees or other occupants of the Premises. 

Section 29. Acceptance of Surrender of Lease 

No agreement of surrender or to accept a surrender shall be valid unless and until 
the same shall have been reduced to writing and signed by the duly authorized representatives of 
the Port Authority and of the Lessee. Except as expressly provided in this Section, neither the 
doing of, nor any omission to do, any act or thing, by any of the officers, agents or employees of 
the Port Authority, shall be deemed an acceptance of a surrender of the letting or of this 
Agreement. 

Section 30. Effect of Basic Lease 

(a) The Lessee acknowledges that it has received, and is familiar with the 
contents of, a copy of the Basic Lease. The rights of the Port Authority in the Premises are those 
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granted to it by the Basic Lease, and no greater rights are granted or intended to be granted to the 
Lessee than the Port Authority has power thereunder to grant. 

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

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

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

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

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

(5) The Lessee shall not use the Premises for any use other than as 
permitted under the Basic Lease; 

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

(7) The failure of the Lessee to comply with the foregoing provisions 
shall be an Event of Default under this Agreement, which, after the giving of reasonable notice, 
shall provide the Port Authority with the right to terminate this Agreement and exercise any 
other rights that the Port Authority may have as the landlord hereunder; and 

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

(c) The rights and obligations of the Lessee with respect to continuance of this 
Agreement upon the expiration or termination of the Basic Lease shall be as set forth in 
paragraph (b)(3) of this Section and the Lessee shall not enter into any recognition or non-
disturbance agreement with the City of New York with respect to the continuance of this 
Agreement after the termination or expiration thereof or into any other agreement covering the 
Lessee's use and occupancy of the Premises hereunder. 

Section 31. Removal of Property 

All personal property, trade fixtures and equipment which are installed by the 
Lessee in or on the Premises may at the Lessee's option be removed by the Lessee from the 
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Premises at any time during the Term and shall, unless otherwise agreed in writing by the parties 
hereto, be removed by the Lessee on or before the expiration or other termination of the Term. If 
the Lessee shall fail to remove its property on or before the termination or expiration of this 
Agreement, the Port Authority may remove such property to a public warehouse for deposit or 
retain the same in its own possession, and sell the same at public auction, the proceeds of which 
shall be applied first to the expenses of removal, storage and sale, second to any sums owed by 
the Lessee to the Port Authority, with any balance remaining to be paid to the Lessee; if the 
expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee shall 
pay such excess to the Port Authority upon demand. The Lessee shall promptly repair any 
damage to the Premises caused by the removal of personal property, trade fixtures or equipment 
authorized by this Section. 

Section 32. Brokerage 

The Lessee represents and warrants that no broker has been concerned on its 
behalf in the negotiation of this Agreement and that there is no broker claiming under or through 
the Lessee who is or may be entftled to be paid a commission in connection therewith. The 
Lessee shall indemnify and save harmless the Port Authority of and from any claim for 
commission or brokerage made by any and all persons, firms or corporations whatsoever for 
services rendered to the Lessee in connection with the negotiation or execution of this 
Agreement. 

Section 33. Limitation of Rights and Privileges Granted 

(a) No greater rights or privileges with respect to the use of the Premises or 
any part thereof are granted or intended to be granted to the Lessee by this Agreement, or by any 
provision thereof, than the rights and privileges expressly and specifically granted hereby. 

(b) The Premises are let to the Lessee and the Lessee takes the same subject to 
all the following: (i) easements, restrictions, reservations, covenants and agreements, if any, to 
which the Premises may be subject, rights of the public in and to any public street, (ii) rights, if 
any, of any enterprise, public or private which is engaged in furnishing heafing, lighting, power, 
telegraph, telephone, steam, or transportation services and of the City of New York and State of 
New York; and (iii) permits, licenses, regulations and restrictions, if any, of the United States, 
the City of New York or State of New York, or other governmental authority. 

(c) The Lessee acknowledges that it has not relied upon any representation or 
statement of the Port Authority or its Commissioners, officers, employees or agents as to the 
condition of the Premises or the suitability thereof for the operations permitted on the Premises 
by this Agreement. Without limiting any obligation of the Lessee to commence operations 
hereunder at the time and in the manner staled elsewhere in this Agreement, the Lessee agrees 
that no portion of the Premises will be used initially or at any time during the letting which is in a 
condition unsafe or improper for the conduct of the Lessee's operations hereunder so that there is 
material risk of injury or damage to life or property. The Lessee shall take possession of the 
Premises in the condition they are in as of the Commencement Date. 
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Section 34. Notices 

Except where expressly required or permitted herein to be oral, all notices, 
directions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representative of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by registered 
or certified mail. The Lessee shall from time to time designate in writing an office within the 
Port of New York District and an officer or representative whose regular place of business is at 
such office upon whom notices and requests may be served. Until further notice, the Port 
Authority hereby designates Director of Aviation and the Lessee designates John Hayes as its 
officer or agent upon whom notices and requests may be served, and the Port Authority 
designates its office at 225 Park Avenue South, New York, New York 10003 and the Lessee 
designates its office stated on the first page hereof as their respective offices where notices and 
requests may be served. If mailed, the notices herein required to be served shall be deemed 
effective and served as of the date of the registered or certified mailing thereof 

Section 35. Facilities Non-Discrimination 

(a) Without limiting the generality of any of the provisions of the Agreement, 
the Lessee, for itself, its successors in interest, and assigns, as a part of the consideration hereof, 
does hereby covenant and agree as a covenant running with the land that (1) no person on the 
grounds of race, color, sex, creed, or national origin shall be excluded from participation in, 
denied the benefits of, or be otherwise subjected to discrimination in the use of the Premises, (2) 
that in the construction of any improvements on, over, or under the Premises and the firmishing 
of services thereon, no person on the grounds of race, sex, color, creed, or national origin shall be 
excluded from participation in, denied the benefits of, or otherwise be subjected to 
discrimination, (3) that the Lessee shall use the Premises in comphance with all other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of 
Transportation, Subtitle A, Office of the Secretary, Part 21, Nondiscrimination in 
Federally-assisted programs of the Department of Transportation-Effectuation of Title VI of the 
Civil Rights Act of 1964, and as said Regulations may be amended, and any other present or 
future laws, rules, regulations, orders or directions of tiie United States of America with respect 
thereto which from time to time may be applicable to the Lessee's operations at the Airport 
whether by reason of agreement between the Port Authority and the United States Government 
or otherwise. 

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

(c) The Lessee's non-compliance with the provisions of this Section shall 
constitute a material breach of this Agreement. In the event of the breach by the Lessee of any of 
the above non-discrimination provisions the Port Authority may take any appropriate action to 
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enforce compliance; or in the event such noncompliance shall continue for a period of twenty 
(20) days after receipt of written notice fi-om the Port Authority, the Port Authority shall have the 
right to terminate this Agreement and the letting hereunder with the same force and effect as a 
termination under the Section of this Agreement providing for termination for default by the 
Lessee in the performance or observance of any other term or provision of this Agreement; or 
may pursue such other remedies as may be provided by law; and as to any or all of the foregoing, 
the Port Authority may take such action as the United States may direct. 

(d) The Lessee shall indemnify and hold harmless the Port Authority from any 
claims and demands of third persons including the United States of America resulting from the 
Lessee's non-compliance with any of the provisions of this Section and the Lessee shall 
reimburse the Port Authority for any loss or expense incurred by reason of such non-compliance. 

(e) Nothing contained in this Section shall grant or shall be deemed to grant to 
the Lessee the right to transfer or assign this Agreement, to make any agreement or concession of 
the type mentioned in paragraph (b) hereof, or any right to perform any construction on the 
Premises. 

Section 36. Affirmative Action 

In addition to and without limiting the provisions of the Section of this Agreement 
entitled "Facilities Non-Discrimination, " the Lessee assures that it has undertaken an affirmative 
action program as required by 14 CFR Part 152, Subpart E, to insure that no person on the 
grounds of race, creed, color, national origin, sex, age, disability or marital status shall be 
excluded from participating in any employment activities covered in 14 CFR Part 152, Subpart 
E. The Lessee assures that no person shall be excluded on these grounds from participating in or 
receiving the services or benefits of any program or activity covered by this subpart. The Lessee 
assures that it will require that its covered sub organizations provide assurances to the Lessee that 
they similarly will undertake affirmative action programs and that they will require assurances 
from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the same effect. 

Section 37. Place of Payments 

All payments required of the Lessee by this Agreement shall be made to The Port 
Authority of New York and New Jersey, P.O. Box 95000-1517, Philadelphia, Pennsylvania 
19195-0001 or via the following wire transfer instructions: 

Bank: TD Bank 
Bank ABA Number: 031201360 
Account Number:  

or to such other address as may be substituted therefor. 
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Section 38. Construction and Application of Terms 

(a) The Section and paragraph headings, if any, in this Agreement, are 
inserted only as a matter of convenience and for reference and in no way define, limit or describe 
the scope or intent of any provision hereof 

(b) The terms, provisions and obligations contained in the Exhibits attached 
hereto, whether set out in full or as amendments of, or supplements to provisions elsewhere in 
this Agreement stated, shall have the same force and effect as if herein set forth in full. 

(c) The parties acknowledge that each party and its counsel have reviewed 
and revised this Agreement and that the rule of construction to the effect that any ambiguities are 
to be resolved against the drafting party shall not be employed in the interpretation of this 
Agreement or any amendments or exhibits thereto. 

(d) Notwithstanding the fact that certain references elsewhere in this 
Agreement to acts required to be performed by the Lessee hereunder, or to breaches or defaults 
of this Agreement by the Lessee, omit to state that such acts shall be performed at the Lessee's 
sole cost and expense, or omit to state that such breaches or defaults by the Lessee are material, 
unless the context clearly implies to the contrary, each and every act to be performed or 
obligation to be fulfilled by the Lessee pursuant hereto shall be performed or fulfilled at the 
Lessee's sole cost and expense, and all breaches or defaults by the Lessee hereunder shall be 
deemed material. 

(e) In the event that any of the provisions of this Agreement are held to be 
unenforceable or invalid by any court or regulatory authority of competent jurisdiction, the 
parties shall, to the extent possible, negotiate an equitable adjustment to the provisions of this 
Agreement, with a view toward effecting the purposes of this Agreement, and the validity and 
enforceability of the remaining provisions hereof shall not be affected by such holding. 

(f) This Agreement shall be governed by the laws of the State of New York, 
without regard to conflicts of law principles. 

Section 39. Non-liability of Individuals 

No Commissioner, shareholder, director, officer, agent or employee of either 
party shall be charged personally or held contractually liable by or to the other party under any 
term or provision of this Agreement or of any supplement, modification or amendment to this 
Agreement or because of any breach thereof, or because of its or their execution or attempted 
execution. 

Section 40. Services to the Lessee 

(a) Except as provided in this Section, the Port Authority shall not be 
obligated to perform or furnish any services or utilities whatsoever in connection with this 
Agreement or the use and occupancy of the Premises hereunder. 
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(b) The Port Authority shall sell, furnish and supply to the Lessee in 
reasonable quantities and to the extent of the capability of existing facilities for use on the 
Premises and the Lessee agrees to take from the Port Authority and pay for electricity of the 
same voltage, phase and cycle as supplied to the Premises by the public utility in the vicinity, 
through existing wires, conduits and outlets, if any, at the same charge which would be made by 
such public utility for the same quantity used under the same conditions and in the same service 
classification but in no event less than an amount that would reimburse the Port Authority for its 
cost of obtaining and supplying electricity to the Lessee hereunder; charges shall be payable by 
the Lessee when billed and the quantity of electricity consumed shall be measured by the meter 
or meters installed for the purpose; provided, however, that if for any reason, any meter or 
meters fail to record the consumption of electricity, the consumption during the period such 
meter or meters are out of service will be considered to be the same as the consumption for a like 
period either immediately before or after the interruption as elected by the Port Authority. The 
Port Authority shall not discontinue the supply of electricity except upon fifteen (15) days' 
notice to the Lessee and unless a supply of electricity of the same voltage, phase and cycle shall 
be available from another supplier and upon any such discontinuance the Lessee shall be at 
liberty to contract or otherwise arrange for the supply of such current after the expiration of said 
fifteen (15) days from any other person, firm or corporation. 

(c) The Port Authority agrees to sell, furnish and supply to the Lessee for use 
on the Premises cold water (of the character furnished by the City of New York) in reasonable 
quantities through pipes, mains and fittings and the Lessee agrees to take such water from the 
Port Authority and to pay the Port Authority therefor an amount equal to that which would be 
charged by the municipality or other supplier of the same (whether or not representing a charge 
for water or other services measured by water consumption) for the same quantity, used under 
the same conditions and in the same service classification plus the cost to the Port Authority of 
supplying such water which shall not be less than ten percent (  

 which would reimburse the 
Port Authority for its costs of obtaining and supplying cold water to the Lessee hereunder. The 
charge therefor shall be payable by the Lessee when billed and the quantity of water consumed 
shall be measured by the meter or meters installed for the purpose; provided, however, that if for 
any reason, any meters or meters fail to record the consumption of water, the consumption 
during the period such meter or meters are out of service will be considered to be the same as the 
consumption for a like period immediately before or after the interruption, as elected by the Port 
Authority. 

(d) The Lessee shall pay to the Port Authority such of the existing and future 
charges for sewerage services furnished by the City of New York as are presently or may 
hereafter be imposed or assessed against the Port Authority in respect of the Lessee's Premises 
or its use and occupancy thereof In the event that the City or The State of New York is now 
furnishing services with or without charge therefor, which are beneficial to the Lessee in its use 
of the Premises, and shall hereafter impose charges or increase existing charges for such 
services, the Lessee agrees to pay to the Port Authority such of the charges or the increase in 
charges as may be imposed or assessed against the Port Authority in respect of the Lessee's 
Premises or its use and occupancy thereof 
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(e) In the event the Port Authority shall provide extermination service for the 
enclosed areas of the Premises, the Lessee agrees to utilize the same and to pay its share of the 
reasonable cost thereof, upon demand. This paragraph does not impose any obligation on the 
Port Authority to furnish such service. 

(f) The Port Authority shall be under no obligation to supply services if and 
to the extent and during any period that the supplying of any such service or the use of any 
component necessary therefor shall be prohibited or rationed by any federal, state or municipal 
law, rule, regulation, requirement, order or direction and if the Port Authority deems it in the 
public interest to comply therewith, even though such law, rule, regulation, requirement, order or 
direction may not be mandatory on the Port Authority as a public agency. The Port Authority 
shall not be obligated to perform or furnish any service whatsoever in connection with the 
Premises at any time while the Lessee shall be in default hereunder or has breached any of the 
provisions hereof after the period, if any, herein granted to cure such default shall have expired. 
The Port Authority shall give the Lessee five (5) days' notice prior to terminating any service. 

(g) No failure, delay or interruption in supplying agreed services (whether or 
not a separate charge is made therefor) shall be or be construed to be an eviction of the Lessee or 
grounds for any diminution or abatement of rental, or (unless resulting from the negligence or 
willful failure of the Port Authority) shall be grounds for any claims by the Lessee for damages, 
consequential or otherwise. 

Section 41. Automobile Parking 

Except as provided in the Section of this Agreement entitled "Use of Premises, " 
the Lessee shall prevent all persons from parking automobiles on the Premises. 

Section 42. Definitions 

The following terms, when used in this Agreement, shall, unless the context shall 
require otherwise, have the respective meanings given below: 

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

(b) "Aircraft Operator" shall mean (a) a Person owning one or more aircraft 
which are not leased or chartered to any other person for operation, and (b) a Person to whom 
one or more aircraft are leased or chartered for operation whether the aircraft so owned, leased or 
chartered are military or non-military, or are used for private business, pleasure or governmental 
business, or for carrier or non-carrier operations, or for scheduled or non-scheduled operations or 
otherwise. Said phrase shall not mean the pilot of an aircraft unless he is also the owner or lessee 
thereof or a Person to whom it is chartered. 
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(c) "Basic Lease" shall mean the Amended and Restated Agreement of Lease 
of the Municipal Air Terminals between The City of New York, as Landlord, and The Port 
Authority of New York and New Jersey, as Tenant, dated as of November 24, 2004 and recorded 
in the Office of the City Register of the City on December 3, 2004 under City Register File No. 
2004000748687, as the same may have been or may be amended or supplemented. 

(d) 'Environmental Damages" shall mean any one or more of the following: 

(i) the presence in, on or under the Premises of any Hazardous 
Substance and/or (ii) the disposal, released or threatened released of any Hazardous Substance 
from the Premises or of any Hazardous Substance from under the Premises, and/or (iii) the 
presence of any Hazardous Substance in, on or under other property at the Airport as a result of 
(v) the Lessee's use or occupancy of the Premises, or the performance of any construction work 
or any other work or activities at the Premises or (w) a migration of a Hazardous Substance from 
the Premises or from under the Premises or (x) the Lessee's operations at the Airport, and/or (y) 
any personal injury (including wrongful death) or property damage arising out of or related to 
any such Hazardous Substance described in (i), (ii) or (iii) above, and/or (z) the violation of any 
Environmental Requirement pertaining to any such Hazardous Substance described in (i), (ii) or 
(iii) above, the Premises, and/or the activities thereon. 

(e) "Environmental Requirement" shall mean in the singular and 
"Environmental Requiremenf shall mean in the plural all common law and all past, present and 
future laws, statutes, enactments, resolutions, regulations, rules, ordinances, codes, licenses, 
permits, orders, memoranda of understanding and memoranda of agreement, guidances, 
approvals, plans, authorizations, concessions, franchises, requirements and similar items of all 
governmental agencies, departments, commissions, boards, bureaus, or instrumentalities of the 
United States, states and pohtical subdivisions thereof, all pollution prevention programs, 'best 
management practices plans', and other programs adopted and agreements made by the Port 
Authority (whether adopted or made with or without consideration or with or without 
compulsion), with any government agencies, departments, commissions, boards, bureaus or 
instrumentalities of the United States, states and political subdivisions thereof, and judicial, 
administrative, voluntary and regulatory decrees, judgments, orders and agreements relating to 
the protection of human health or the environment, and in the event that there shall be more than 
one compliance standard, the standard for any of the foregoing to be that which requires the 
lowest level of a Hazardous Substance, the foregoing to include without limitation: 

(i) All requirements pertaining to reporting, licensing, permitting, 
investigation, and remediation of emissions, discharges, releases, or threatened releases of 
Hazardous Substances into the air, surface water, groundwater or land, or relating to the 
manufacture, processing, distribution, use, treatment, storage, disposal, transport, or handling of 
Hazardous Substances, or the transfer of property on which Hazardous Substances exist; 

(ii) All requirements, pertaining to the protection from Hazardous 
Substances of the health and safety of employees or the public; and 

43 



(iii) All applicable requirements, contained in but not limited to the 
following laws as they are or may be supplemented and/or amended and their state and local 
counterparts: The Atomic Energy Act of 1954, 42 U.S.C. Section 2011 et. seq.; the Clean Water 
Act also known as the Federal Water Pollution Control Act, 33 U.S.C. Section 1251 et. seq.; the 
Clean Air Act, 42 U.S.C. Section 7401 et. seq.; the Federal Insecticide, Fungicide, and 
Rodenticide Act, 7 U.S.C, Section 136 et. seq.; the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. Section 9601 et. seq.; the Superfund Amendments 
and Reauthorization Act of 1986 ("SARA"), Section 2701 et. seq. ; the Emergency Plarming and 
Community Right to Know Act, 42 U.S.C. Section 11001 et. seq.; the Occupational Safety and 
Health Act, 29 U.S.C. Section 651 et. seq.; the Hazardous Materials Transportation Act, 49 
U.S.C. Section 5101 et. seq.; the Solid Waste Disposal Act, as amended by the Resource 
Conservation and Recovery Act, 42 U.S.C. Section 6901 et. seg.; the Toxic Substances Control 
Act, 15 U.S.C. Section 2601 et. seg.; the Safe Drinking Water Act of 1974, 42 U.S.C. Sections 
300f-300h-ll et. seq.; the New York State Envirorunental Conservation Law; the New York 
State Navigation Law; together, in each case, with any amendment thereto, and the regulations 
adopted, guidances, memoranda and publications promulgated thereunder and all substitutions 
thereof 

(f) "General Manager" or "General Manager of the Airport" shall mean the 
person or persons from time to time designated by the Port Authority to exercise the powers and 
fiinctions vested in the said Manager by this Agreement; and until further notice from the Port 
Authority to the Lessee it shall mean the person holding the office of and designated as General 
Manager (or the temporary or Acting General Manager) of the Airport for the time being, or his 
duly designated representative or representatives. 

(g) "Goverrunental Authority", "Governmental Board", "Governmental 
Agency" shall mean federal, state, municipal and other governmental authorities, boards and 
agencies of any state, nation or government, except that it shall not be construed to include The 
Port Authority of New York and New Jersey, the lessor under this Agreement. 

(h) "Hazardous Substance" shall mean and include in the singular and 
"Hazardous Substances" shall mean and include in the plural any pollutant, contaminant, toxic or 
hazardous waste, dangerous substance, noxious substance, toxic substance, flammable, explosive 
or radioactive material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls 
("PCBs"), chemicals known to cause cancer, microbial contaminant, endocrine disruption or 
reproductive toxicity, petroleum and petroleum products and other substances which have been 
or in the future shall be declared to be hazardous or toxic, or the removal, containment or 
restriction of which have been or in the future shall be required, or the manufacture, preparation, 
production, generation, use, maintenance, treatment, storage, transfer, handling or ownership of 
which have or in the future shall be restricted, prohibited, regulated or penalized by any 
applicable federal, state, county, or municipal or other local statute or law now or at any time 
hereafter in effect as amended or supplemented and by the regulations and guidances adopted 
and publications promulgated pursuant thereto. 

(i) "Lease" shall mean this Agreement of lease. 
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(j) "Letting" shall mean the letting under this Agreement for the original term 
stated herein, and shall include any extension thereof 

(k) "Person" shall mean not only a natural person, corporation or other legal 
entity, but also two or more natural persons, corporations or other legal entities acting jointly as a 
firm, partnership, unincorporated association, consortium, joint venturers or otherwise. 

(1) "Runways" (including approaches thereto) shall mean the portion of the 
Airport used for the purpose of the landing and taking-off of aircraft. 

(m) "Taxiways" shall mean the portion of the Airport used for the purpose of 
the ground movement of aircraft to, from and between the runways, the Public Ramp and Apron 
Area, the aircraft parking and storage space and other portions of the Airport (not including, 
however, any taxiways, the exclusive use of which is granted to the Lessee or any other person 
by lease, permit or otherwise); and 

(n) "Public Ramp and Apron Area" shall mean the area adjacent to the Public 
Landing Area designated and made available from time to time by the Port Authority for 
common use for the loading and unloading of passengers or cargo to or from aircraft using the 
Public Landing Area.; and 

(o) "Public Landing Area" shall mean the area of land at the Airport including 
runways, taxiways and the areas between and adjacent to runways and taxiways, designated and 
made available from time to time by the Port Authority for the landing and taking-off of aircraft. 

Section 43. Late Charges 

If the Lessee should fail to pay any amount required under this Agreement when 
due to the Port Authority, including but not limited to, any payment of rental or any payment of 
utility or other charges, or if any such amount is found to be due as the result of an audit, then, in 
such event, the Port Authority may impose (by statement, bill or otherwise) a late charge with 
respect to each such unpaid amount for each late charge period (hereinbelow described) during 
the entirety of which such amount remains unpaid, each such late charge not to exceed an 
amount equal to eight-tenths of one percent of such unpaid amount for each late charge period. 
There shall be twenty-four late charge periods during each calendar year; each late charge period 
shall be for a period of at least fifteen (15) calendar days except one late charge period each 
calendar year may be for a period of less than fifteen (but not less than thirteen) calendar days. 
Without limiting the generality of the foregoing, late charge periods in the case of amounts found 
to have been owing to the Port Authority as the result of Port Authority audit findings shall 
consist of each late charge period following the date the unpaid amount should have been paid 
under this Agreement. Each late charge shall be payable immediately upon demand made at any 
time therefor by the Port Authority. No acceptance by the Port Authority of payment of any 
unpaid amount or of any unpaid late charge amount shall be deemed a waiver of the right of the 
Port Authority to payment of any late charge or late charges payable under the provisions of this 
Section, with respect to such unpaid amount. Each late charge shall be and become additional 
rent, recoverable by the Port Authority in the same manner and with like remedies as if it were 
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originally a part of the rental as set forth in the Section of this Agreement entitied "Rentals." 
Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or diminish in 
any way (i) any rights of the Port Authority under this Agreement, including but not limited to, 
the Port Authority's rights set forth in the Sections of this Agreement entitled "Port Authority's 
Right to Terminate Lease Without Cause" and "Termination by the Port Authority, " or (ii) any 
obligations of the Lessee under this Agreement. In the event that any late charge imposed 
pursuant to this Section shall exceed a legal maximum applicable to such late charges then, in 
such event, each such late charge payable under this Agreement shall be payable instead at such 
legal maximum. 

Section 44. Obligations in Connection with the Lessee's Business Conduct 

(a) The Lessee shall: 

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

(2) Not divert or cause or allow to be diverted, any business from the 
Airport; 

(3) (i) The Lessee shall maintain, in English and in accordance with generally accepted 
accoimting principles full and complete records and books of account for at least seven (7) years 
after the expiration or termination of this Agreement (unless such records and books are material 
to litigation initiated within that time in which event they shall be maintained until final 
determination of the controversy), which records and books of account shall include (i) all 
matters which the Lessee is required to certify to the Port Authority pursuant to this Lease and 
(ii) any other matter concerning the Lessee's operations at the Airport with respect to which the 
Port Authority may reasonably need information to fulfill its obligations or exercise its rights 
under this Agreement whether or not of the type enumerated above and whether or not an 
express obligation to keep books and records with regard thereto is expressly set forth elsewhere 
in this Agreement; 

(ii) The Lessee shall permit and/or cause to be permitted in 
ordinary business hours during the Term, for one (1) year thereafter, and during such further 
period as is mentioned in the preceding paragraph (i), the examination and audit by the officers, 
employees and representatives of the Port Authority of all the records, documentation and books 
of account of the Lessee (including without limitation all corporate records and books of account 
which the Port Authority in its sole discretion believes may be relevant to all revenues received 
by the Lessee, including without limitation those from its customers, sublessees, patrons, invitees 
and all others using the Premises, whether in the form of rental payments or otherwise) (all of the 
foregoing records and books described in this subparagraph (ii) being hereinafter collectively 
referred to as the ''Books and Records") within fourteen (14) days following any written request 
by the Port Authority from time to time and at any time to examine and audit any Books and 
Records. It is hereby understood that the Port Authority shall not be bound by any prior audit or 
inspection of the Lessee's Books and Records; 
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(iii) In the event any Books and Records are maintained outside 
the Port of New York District then, in addition to all, and without limiting any other, rights and 
remedies of the Port Authority under this Agreement or otherwise and in addition to all of the 
Lessee's other obligations under this Agreement, the Port Authority in its sole discretion may (x) 
require on ten (10) days' notice to the Lessee that any such Books and Records be made available 
to the Port Authority within the Port of New York District for examination and audit pursuant to 
subparagraph (ii) hereof and/or (y) examine and audit any such Books and Records pursuant to 
subparagraph (ii) hereof at the location(s) they are maintained and if such Books and Records are 
maintained within the contiguous United States the Lessee shall pay to the Port Authority when 
billed all travel costs and related expenses, as determined by the Port Authority, for Port 
Authority auditors and other representatives, employees and officers in connection with such 
examination and audit (hereinafter the "Contiguous Travel Costs") and if such Books and 
Records are maintained outside the contiguous United States the Lessee shall pay to the Port 
Authority when billed all costs and expenses of the Port Authority, as determined by the Port 
Authority, of such examination and audit, including but not limited to, salaries, benefits, travel 
costs and related expenses, overhead costs, and fees and charges of third party auditors retained 
by the Port Authority for the purpose of conducting such audit and examination (all the 
foregoing costs and expenses together with the Contiguous Travel Costs being hereinafter 
referred to as the ''Travel Costs"); 

(iv) The foregoing auditing costs, expenses and amounts of the 
Port Authority set forth in subparagraph (iii) above shall be deemed/ fees hereunder payable to 
the Port Authority with the same force and effect as the additional rentals payable to the Port 
Authority pursuant to the Section of this Agreement entitled "Rentals "; 

(4) Permit the inspection by the officers, employees and representatives of the 
Port Authority of any equipment used by the Lessee in connection with the operations hereunder, 
including but not limited to, cash registers; 

(5) Install and use such cash registers, sales slips, invoicing machines and any 
other equipment or devices for recording orders taken or services rendered as may be appropriate 
to the Lessee's business and necessary or desirable to keep accurate records of gross receipts; 
and 

(6) In the event that upon conducting an examination and audit as described 
in this Section the Port Authority determines that unpaid amounts are due to the Port Authority 
by the Lessee, the Lessee shall be obligated, and hereby agrees to pay to the Port Authority a 
service charge in the amount of  of each amount determined by the Port 
Authority audit findings to be unpaid. Each such service charge shall be payable immediately 
upon demand (by notice, bill or otherwise) made at any time therefor by the Port Authority. Such 
service charge(s) shall be exclusive of, and in addition to, any and all other moneys or amounts 
due to the Port Authority by the Lessee under this Agreement or otherwise. No acceptance by the 
Port Authority of payment of any unpaid amount or of any unpaid service charge shall be 
deemed a waiver of the right of the Port Authority of payment of any late charge or late charges 
or other service charges payable under the provisions of this Section with respect to such unpaid 
amount. Each such service charge shall be and become additional rent, recoverable by the Port 
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Authority in the same manner and with like remedies as if it were originally a part of fiie rental. 
Nothing in this subparagraph (6) is intended to, or shall be deemed to, affect, alter, modify or 
diminish in any way (i) any rights of the Port Authority under this Agreement, including, without 
limitation, the Port Authority's rights to terminate set forth in the Sections of this Agreement 
entitled "Port Authority's Right to Terminate Lease Without Cause" and "Termination by the 
Port Authority, " or (ii) any obligations of the Lessee under this Agreement. 

Section 45. Federal Airport Aid 

(a) The Lessee shall: 

(1) Furnish good, prompt and efficient service hereunder, adequate to 
meet all demands therefor of airlines being handled at the Airport; 

(2) Furnish said service on a fair, equal and non-discriminatory basis 
to all users thereof; and 

(3) Charge fair, reasonable and non-discriminatory prices for each unit 
of sale or service. 

(b) As used in paragraph (a) above, "service" shall include furnishing parts, 
materials and supplies (including sale thereof). 

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

Section 46. Method of Operation 

(a) The principal purpose of the Port Authority in the making of this 
Agreement is to make available on the Airport certain services for the better accommodation, 
convenience and benefit of the patrons, lessees and permittees at the Airport and in fulfillment of 
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the Port Authority's obligation to operate the Airport for the use and benefit of the public. 
Consistent with the provisions of the Section of this Agreement entitled "Use of Premises, " the 
Lessee hereby warrants and agrees that it will conduct a first class operation and will furnish or 
cause to be furnished all necessary or proper fixtures, equipment, personnel (including licensed 
persormel as necessary), supplies, materials and facilities, for the operations hereunder and that it 
will furnish the foregoing promptly, efficiently and adequately to meet all demands therefor, on a 
fair, equal and non-discriminatory basis to all users thereof, and at charges which are fair, 
reasonable and non-discriminatory, provided that reasonable and non-discriminatory discounts, 
rebates, or other similar types of price reductions may be made to volume purchasers. 

(b) As used hereunder, "services" shall include the furnishing of parts, 
materials and supplies (including the sale thereof). 

(c) The Lessee shall be open for business and provide services at the Premises 
during regular business hours. 

(d) The Lessee covenants and agrees that it will not enter into any agreement 
or understanding, express or implied, binding or non-binding, with any person, firm, association, 
corporation or other entity, which will have the effect of fixing rates, of lessening or preventing 
competition, or of creating or tending to create a monopoly, at the Airport, relating to the 
services, products, or articles furnished or sold by the Lessee. 

(e) The Lessee shall at all times during the letting hereunder maintain a full, 
adequate, experienced and proficient management staff all of whom (as well as other employees 
of the Lessee) shall be reputable and of good character. No individual shall be knowingly 
employed or retained by or on behalf of the Lessee if he or she has been convicted of a serious 
misdemeanor or a felony. 

Section 47. Relationship of the Parties 

Notwithstanding any other term or provision hereof, this Agreement does not 
constitute the Lessee as the agent or representative of the Port Authority for any purpose 
whatsoever. Neither a partnership nor any joint venture is hereby created. 

Section 48. Lessee's Rights Non-Exclusive 

Except as expressly provided herein with respect to the Premises, neither the 
execution of this Lease by the Port Authority nor anything contained herein shall grant or be 
deemed to grant to the Lessee any exclusive rights or privileges. 

Section 49. Holdover 

Without in any way limiting the provisions set forth in the Sections of this 
Agreement entitled "Port Authority's Right to Terminate Lease Without Cause, " "Termination 
by the Port Authority, " "Right of Re-entry" and "Survival of the Obligations of the Lessee, " 
unless otherwise notified by the Port Authority in writing, in the event the Lessee remains in 
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possession of the Premises after the expiration or termination of the Term of this Agreement, as 
it may be extended from time to time, in addition to any damages to which the Port Authority 
may be entitled under this Agreement or other remedies the Port Authority may have by law or 
otherwise, the Lessee shall pay to the Port Authority a rental for the period commencing on the 
day immediately following the date of such expiration or the effective date of such termination 
(the "Expiration Date") and ending on the date that the Lessee shall surrender and completely 
vacate the Premises at an armual rate equal to twice the sum of (i) the annual rate of rental in 
effect on the Expiration Date, plus (ii) all items of additional rent and other periodic charges 
payable with respect to the Premises by the Lessee at the armual rate in effect during the 365 day 
period immediately preceding the Expiration Date. Nothing herein contained shall give, or be 
deemed to give, the Lessee any right to remain in possession of the Premises after the expiration 
or termination of the letting under this Agreement. The Lessee acknowledges that the failure of 
the Lessee to surrender, vacate and yield up the Premises to the Port Authority on the Expiration 
Date will or may cause the Port Authority injury, damage or loss. The Lessee hereby assumes 
the risk of such injury, damage or loss and hereby agrees that it shall be responsible for the same 
and shall pay the Port Authority for the same whether such are foreseen or unforeseen, special, 
direct, consequential or otherwise and the Lessee hereby expressly agrees to indemnify and hold 
the Port Authority harmless against any such injury, damage or loss. 

Section 50. Waiver of Trial Bv Jury 

The Lessee waives its right to trial by jury in any simimary proceeding or action that may 
hereafter be instituted by the Port Authority against the Lessee in respect of the Premises and/or 
in any action that may be brought by the Port Authority to recover fees, damages, or other sums 
due and owing under this Agreement. The Lessee specifically agrees that it shall not interpose 
any claims as counterclaims in any summary proceeding or action for non-payment of rents, fees 
or other amounts which may be brought by the Port Authority unless such claims would be 
deemed waived if not so interposed. 

Section 51. Force Majeure 

(a) If the performance by the Port Authority or the Lessee of any of its 
obligations hereunder is delayed or prevented in whole or in part by any law, rule, regulation, 
order or other action adopted or taken by any superior governmental authority or by any Acts of 
God, floods, storms, war, civil disorder, terrorist act, strike, labor dispute, shortages of materials, 
fuel, power, or by any other cause not reasonably within the control of the Port Authority or the 
Lessee, as the case may be, to remedy (all of the foregoing being herein called "Force Majeure"), 
the Port Authority or the Lessee, as the case may be, shall not be deemed to be in violation of 
this Agreement, unless the delay or prevention of performance shall result from failure on the 
part of the Port Authority or the Lessee, as the case may be, to use reasonable care to prevent or 
reasonable efforts to cure such delay or prevention of performance; provided, however, that this 
provision shall not apply to failures by the Lessee to pay the rentals specified in the Section of 
this Agreement entitled "Use of the Premises " and shall not apply to any other charges or money 
payments; and, provided, further, that this provision shall not prevent the exercise by a party of 
its right to terminate as expressly provided in this Agreement, including but not limited to the 
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Sections of this Agreement entitled "Port Authority's Right to Terminate Without Cause " and 
"Termination by the Port Authority. " 

(b) Except as may be otherwise expressly permitted in the Sections of this 
Agreement entitled "Condemnation " and "Abatement, " no abatement, diminution or reduction 
of the rental, fees or other charges payable by the Lessee, shall be claimed by or allowed to the 
Lessee for any Force Majeure. 

Section 52. Abatement 

If the Port Authority shall, for safety or other reasons, prohibit the use of the 
Public Landing Area at the Airport or of any substantial part thereof for foreign or domestic 
scheduled air transport operations for a period covering more than sixty (60) consecutive days 
and the Lessee shall thereby be prevented from conducting those operations at the Airport 
enumerated in the Section of this Agreement entitied "Use of the Premises, " then upon the 
occurrence of such event, the Lessee at its option shall be entitied to an abatement of rental 
during such period of prohibition and prevention. In the event that the Lessee shall exercise such 
option the Lessee shall be deemed to have released and discharged the Port Authority of and 
from all claims and rights which the Lessee may have hereunder arising out of or consequent 
upon such closing and the subsequent interrupted use of such Public Landing Area or part 
thereof during the period of prohibition. 

Section 53. Quiet Enioyment 

The Port Authority covenants and agrees that as long as it remains the lessee of 
the Airport the Lessee, upon paying all rentals and fees hereunder and performing all the 
covenants, conditions and provisions of this Agreement on its part to be performed, shall and 
may peacefully and quietly have and enjoy the Premises free of any act or acts of the Port 
Authority except as expressly agreed upon in this Agreement, 

Section 54. Security Deposit 

(a) Notwithstanding anything to the contrary herein contained, the Lessee 
hereby agrees that this Lease is one of the "Agreements," as such term is defined in that certain 
security agreement entered into between the Port Authority and the Lessee, dated as of April 16, 
1998, and identified by Port Authority Agreement No. AX-696 (the "Security Agreement"), and 
that a breach or failure to perform or comply with any of the terms and conditions of the Security 
Agreement, including, without limitation, failure to provide a letter of credit in accordance with 
the terms and conditions of the Security Agreement at any time during the term under any of the 
Agreements valid and available to the Port Authority or any failure of any banking institutions 
issuing a letter of credit to make one or more payments as provided in such letter of credit, shall 
constitute a material breach of this Lease and the Security Agreement thereby entitling the Port 
Authority to immediately exercise any and all rights available to it, including, without limitation, 
the right to terminate this Lease for cause. 
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(b) The Lessee hereby certifies that its Federal Tax Identification Number for 
the purposes of this Section is as follows:  

(c) The Lessee acknowledges and agrees that the Port Authority reserves the 
right, at its sole discretion, to adjust at any time and from time to time upon fifteen (15) days 
notice to the Lessee, the security deposit amount as set forth in the Security Agreement. Not 
later than the effective date set forth in said notice the Lessee shall deposit with the Port 
Authority the new security deposit amount as set forth in and in such form as requested by said 
notice which new amount (including without limitation an amendment to or a replacement of the 
letter of credit) shall thereafter constitute the security deposit subject to said Section. 

Section 55. Former Agreement Superseded 

(a) The parties hereby acknowledge that the Premises were occupied by the 
Lessee pursuant to the agreement of lease dated as of July 1, 2008, and identified as Port 
Authority Lease No. AYD-855 by and between the Port Authority and Sky Chefs, Inc. (which 
agreement of lease, as the same has been heretofore supplemented and amended, is hereinafter 
called the "Old Lease No. 855") and the agreement of lease dated as of July 1, 2008 and 
identified as Port Authority Lease No. AYB-871 (which agreement of lease, as the same has 
been heretofore supplemented and amended, is hereinafter called "Old Lease No. 871," together 
with Old Lease No. 855, the "Old Lease"). It is hereby agreed that the commencement of the 
letting under this Agreement occurred immediately after the expiration of the Old Lease and that 
no reversion with respect to the Premises occinred between the expiration of the Old Lease and 
the commencement of the letting hereunder. Further, it is hereby acknowledged that the Lessee 
remained in possession of the Premises hereunder continuously from the expiration of the Old 
Lease to the Commencement Date and at no time did the Lessee surrender the Premises to the 
Port Authority. 

(b) The terms, provisions and conditions of the Old Lease shall apply to the 
letting of the Premises, to the Lessee and the rights and obhgations of the parties thereto prior to 
the Commencement Date, and from and after the Commencement Date, the terms, provisions 
and conditions of this Agreement shall apply to the letting of the Premises, to the Lessee and the 
rights and obligations of the parties hereto from and after the Commencement Date. 
Accordingly, and without limiting the generality of any of the foregoing, any of the obligations 
under the Old Lease which were to mature upon the expiration or termination thereof, shall be 
deemed to have survived and shall mature upon the expiration or termination of this Lease. 

(c) All obligations of the Lessee under the Old Lease that arose or accrued 
during or with respect to the period prior to the Commencement Date shall survive the execution 
and delivery of this Agreement. The Lessee shall not, by virtue of this Agreement be released or 
discharged from any liabilities or obligations whatsoever arising under the Old Lease or any 
other Port Authority permits or agreements including but not limited to any permits to make 
alterations all of which shall survive. 

(d) All references in this Agreement to the condition of the Premises at the 
beginning of the term of the letting shall mean and be deemed to mean the condition of the 
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Premises as they existed at the beginning of the term under the Old Lease. Further, the 
obligation of the Lessee to remove any alterations or improvements, etc. made during the letting 
hereunder shall apply and pertain to any alterations and improvements, etc. made during the term 
of the Old Lease. 

Section 56. Storage Tanks 

(a) All aboveground storage tanks and underground storage tanks installed in 
the Premises as of the Commencement Date, together with all aboveground storage tanks and 
underground storage tanks installed in the Premises during the Term, and their appurtenances, 
pipes, lines, fixtures and other related equipment are hereinafter collectively called the "Tanks" 
and singularly called a "Tank." The Lessee hereby agrees that title and ownership of the Tanks 
shall be and remain in the Lessee and that all registrations shall be in the name of the Lessee as 
both owner and operator, notwithstanding anything to the contrary in any construction or 
alteration application. The Port Authority has made no representations or warranties with respect 
to the Tanks or their location and shall assume no responsibility for the Tanks. All Tanks 
installed subsequent to said Commencement Date shall be installed pursuant to the terms and 
conditions of this Agreement including, without limitation, the Section of this Agreement 
entitled "Other Construction by the Lessee" and nothing in this Section shall or shall be deemed 
to be permission or authorization to install any Tanks. 

(b) Without limiting the generality of any of the provisions of this Agreement, 
the Lessee agrees that it shall be solely responsible for maintaining, testing and repairing the 
Tanks. The Lessee shall not perform any servicing, repairs or non-routine maintenance to the 
Tanks without the prior written approval of the Port Authority. 

(c) It is hereby agreed that title to and ownership of the Tanks shall remain in 
the Lessee until the earlier to occur of (1) receipt by the Lessee of notice from the Port Authority 
that title to the Tanks shall vest in the Port Authority or in the City of New York or (2) receipt by 
the Lessee of notice from the Port Authority that the Port Authority waives its right to require the 
Lessee to remove the Tanks from the Premises as set forth in paragraph (i) below. The vesting 
of titie to the Tanks in the Port Authority or in the City of New York, if at all, in accordance with 
the foregoing item (1) shall in no event relieve the Lessee from the obligation to remove the 
Tanks from and restore the Premises in accordance with paragraph (i) below. 

(d) Without limiting the generality of any other term or provision of this 
Agreement, the Lessee shall at its cost and expense comply with all Environmental Requirements 
pertaining to the Tanks and any presence, pumping, pouring, venting, emitting, emptying, 
leakage, deposit, spill, discharge or other release of Hazardous Substances from the Tanks or in 
connection with their use, operation, maintenance, testing or repair (any such presence, pumping, 
pouring, venting, emitting, emptying, leakage, deposit, spill, discharge or other release during the 
period the Lessee shall use or occupy the Premises or use the Tanks being hereinafter called a 
"Discharge") including without limitation registering and testing the Tanks, submitting all 
required clean-up plans, bonds and other financial assurances, performing all required clean-up 
and remediation of a Discharge and filing all reports, making all submissions to, providing all 
information required by, and complying with all requirements of, all governmental authorities 
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pursuant to the Environmental Requirements and providing the Port Authority with a copy of 
such documentation within seven (7) days of submittal or receipt of such documentation by 
Lessee, including copies of current Tank registrations. 

Nothing in the foregoing shall be construed as a submission by the Port Authority 
to the application to itself of the Environmental Requirements; provided, however, no immunity 
or exemption of the Port Authority from the Environmental Requirements shall excuse the 
compliance therewith by the Lessee or shall be grounds for non-compliance therewith by the 
Lessee. 

(e) Without limiting the terms and provisions of the Section of this 
Agreement entitied "Indemnity and Liability Insurance," the Lessee hereby assumes all risks 
arising out of or in connection with the Tanks and all Discharges whether or not foreseen or 
unforeseen and shall indemnify and hold harmless the Port Authority, its Commissioners, 
officers, agents and employees from and against (and shall reimburse the Port Authority for their 
costs and expenses including without limitation penalties, fines, liabilities, settlements, damages, 
attorney and consultant fees, investigation and laboratory fees, clean-up and remediation costs, 
court costs and litigation expenses), all claims and demands, just or unjust, of third persons (such 
claims and demands being hereinafter in this Section referred to as "Claims" and singularly 
referred to as a "Claim") including but not limited to those for personal injuries (including 
death), property damages, or envirorunental impairment, arising or alleged to arise out of or in 
any way related to, the failure of the Lessee to comply with each and every term and provision of 
this Agreement, or the Tanks, or any Discharge, or any lawsuit brought or threatened, settlement 
reached or any governmental order relating to the Tanks or a Discharge, or any violation of any 
Environmental Requirements or demands of any governmental authority based upon or in any 
way related to the Tanks or a Discharge, and whether such arise out of the acts or omissions of 
the Lessee or of customers or contractors of the Lessee or of third persons or out of the acts of 
God or the public enemy or otiierwise including claims by the City of New York against the Port 
Authority pursuant to the provisions of the Basic Lease (as defined in this Agreement) whereby 
the Port Authority has agreed to indemnify the City against claims. It is understood the 
foregoing indemnity shall cover all claims, demands, assessments, penalties, settlements, 
damages, fines, costs and expenses of or imposed by any governmental authority under the 
Enyironmental Requirements. 

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

(f) The Lessee's obligations under this Section shall survive the expiration or 
earlier termination this Agreement. 
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(g) In addition to the requirements of the Section of this Agreement entitled 
"Compliance with Governmental Requirements" and paragraph (d) hereof, the Port Authority 
shall have the right upon notice to the Lessee to direct the Lessee, at the Lessee's sole cost and 
expense, (i) to perform such reasonable testing of the Tanks as the Port Authority shall direct and 
to perform such testing of the soil, subsoil and ground water of the Premises and of such 
surrounding area as the Port Authority shall direct, and (ii) to clean-up and remediate any 
Discharge, regardless of whether any Environmental Requirement or governmental authority 
shall require such testing, clean-up or remediation, which testing, clean-up and remediation shall 
be performed pursuant to an alteration application prepared by the Lessee and submitted to the 
Port Authority for the Port Authority's approval. 

(h) In the Lessee's use and operation of the Tanks, the Lessee shall not permit 
any Hazardous Substance from entering the ground including without limitation (subject to the 
Section of this Agreement entitled "Other Construction by the Lessee") installing appropriate 
spill and overfill devices and placing an impervious material, such as asphaft or concrete, over 
the ground area above and in the vicinity of the Tanks. 

(i) (1) The Lessee shall remove the Tanks from the Premises on or before 
the expiration of this Agreement and dispose of the Tanks off the Airport in accordance with all 
Environmental Requirements and shall within seven (7) days provide a copy of all closure 
documentation to the Port Authority. 

(2) Without limiting the foregoing or any other term or provision of 
this Agreement, any removal of the Tanks shall be performed pursuant to an alteration 
application prepared by the Lessee and submitted to the Port Authority for the Port Authority's 
approval and, in connection with such removal, the Lessee shall restore the Premises to the same 
condition existing prior to the installation of the Tanks, shall perform such testing of the Tanks 
and of the soil, sub-soil and ground water in the vicinity of the Tanks as shall be required by the 
Port Authority and shall clean-up and remediate contamination disclosed by said testing. In the 
event the Lessee does not remove the Tanks as required by subparagraph (1) above, the Port 
Authority may enter upon the Premises and effect the removal and disposal of the Tanks, 
restoration of the Premises and such remediation and the Lessee hereby agrees to pay all costs 
and expenses of the Port Authority arising out of such removal, disposal, restoration and 
remediation. 

Section 57. Entire Agreement 

This Agreement consists of the following: Sections 1 through 57, inclusive, and 
Exhibit A. It constitutes the entire agreement of the parties on the subject matter hereof and may 
not be changed, modified, discharged or extended except by written instrument duly executed by 
the Port Authority and the Lessee. The Lessee agrees that no representations or warranties shall 
be binding upon the Port Authority unless expressed in writing in this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have executed these presents the day and 

year first above written. 

ATTEST: 

Secretary 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Name: Pftyirt Kagan' 
Title: .Assistant Director 

MiisiriL-ss. Proporric's A Airport Development 

f] 

Secretary 

SKY CHEFS,^C. 

By: 

Name: j \ ^ l &] \^} .A^ 
Titie: C.t^n . 

FO!{M TERMS 
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STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the ' 3 3 , ' ^ day of tSo^y in the yegr 2009, before me, the undersigned, a 
Notary Public in and for said state, personally appeared }^^\/\ci. (^f \<; to "—^> 
• — personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(g) whose name(a^ is (̂ ire) subscribed to the within instrument and acknowledged to 
me that he/̂ fec/tfeey executed the same in his/]i®r/tbcir capacity(ieff), and that by his/her/tbdr 
signature^*) on the instrument, the individualO), or the person upon behalf of which the 
individual(X) acted, executed the instrument. 

(notarial seal and stamp) 

MICHAEL F. SCHMIDT 
Notary Public, State of New Yoric 

No. 01SC6118149 
Qualified in New York County / r j ^ 

S T A T E O F 'T f t ^ S ) Commission Expires November 1 . 2 0 l ± r ~ 

) ss. 
COUNTY OF DAU-ftS ) 

On the 3̂ (0 day of ^Uf\tj in the year 2009, before me, the undersigned, a Notary 
Public in and for said state, personally appeared Ax^l S'l fS'TCcyV 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/their capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

IMJL 
(notarial seal am stamp) 

.»>'"«»(, 

^ 

BONNIE KAY DADGWELl 
Notary Public, State of Texas 

My Commission Expires 
December 27. 2009 
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THIS AGRliFMFNT SHALL NOT BE BlNl^lNG UPON 
THE PORT AU'i'HORrfY UNTIL l.)Ui-Y FXFCUTFD iiY 

AN FXLCU1IV!- OKFICFR IIIFREGF AND DFLIVFRFO TO 
rilE LCSSLF BY AN AUTHORlZFf^ RFPRFSFN'fATIVI: OF 

THF. PORT AUTHORITY 

Lease No. AYB-()56 

AGRFFMFNTOFLFASi-

THIS AGREEMENT OF LEASE made as of ihc P' day of February, 2011. by and 
between THE PORT AUrflORlTY OF NEW YORK AND NEW JERSEY (the "Pori 
Authority"), a body corporate and polilic, established by Compact between the Slates of New 
York and New Jersey with the eonsent of the Congress of the United States of America, and 
having an office at 225 Park Avenue South, in the Borough of Manhattan, City, County and Stale 
of New York, and SKY CHEFS, INC. (the "Lessee") a corporation organized and existing under 
the laws of the Stale of Dckiwarc and authorized to do business in ihc Stale of New York and 
having an office at 6191 North Stale Highway 161, Irving, Texas 75038, whose reprcsentalis'e is 
John Hayes, Director, Corporate Real Estate. 

WITNESSETH, That: 

'Hie Port Authority and the Lessee, for and in consideration of ihe rents, 
covenants and mutual agreements hereinafter contained, hereby covenant and agree as follows: 

Section 1. Leiiing 

(a) The Port Authority hereby lets to the Lessee and the Lessee hereby hires 
and lakes from the Port Authority at John F. Kennedy Inlemational Airport (the "Airport") in the 
City of New York, County of Queens and Stale of New York, upon all the lerms. conditions, 
provisions and agrcemcnls of this Agreement ihc following: 

(i) Building 121 ('Tiuilding Area A") as shown in slipple and labeled 
Building 121 on the sketch attached hereto, hereby made a part hereof, and marked 
"Exhibit B"; 

(ii) Building 122 ("Building Area B", togelhcr with Building Area A 
the "Building Area") as shown in stipple and labeled Building 122 on Exhibit B; 

(iii) the land area related to Building Area A and Building Area B 
"Land Area'") shown in diagonal cross hatching and outlined on red dashes on the sketch 
and data table attached hereto, hereby made a part hereof, and marked "Exhibit A", 



together with the buildings, structures, Hxturcs, equipment, improvements, facilities and 
other property o\' the Port Authority located therein, thereon or thereunder, and all 
buildings, structures, additions. Hxlures, equipmenl, improvements, and facilities located, 
constructed or inslalled, or which may be located, constructed or installed therein, 
thereon or thereunder, all of the foregoing being hereinafter collectively referred to as the 
"Premises." Notuithsianding the foregoing, the Port Authority and the Lessee hereby 
ackninvlcdge and agree that the fixtures (the "Lessee Owned Fixtures") listed on 
"Schedule A" attached hereto and hereby made a part hereof are owned by the Lessee. 
Without limiting the Sections of this Agreement entitled ^'Removal (jf Properly'' and 
'^Care. Mainfenance. Rehui/ding and Repair by the Lessee'', prior to the expiration, or 
such earlier termination, of this Agreement, the Le.s.scc shall remove the Lessee Owned 
Fixtures and shall repair, at its sole cost and expense, any damage lo the Premises caused 
by the removal ofany of the Lessee Owned Fixtures. 

(b) Except to the extent required lor the performance ofany olThe obligations 
of the Lessee hereunder, nothing contained in this Agreement shall grant to the Lessee any rights 
whatsoever in the air space above ihc heights of the structures thereon. 

(c) The parties acknowledge that the Premises constitute non-residential real 
property. 

(d) The Lessee hereby acknowledges thai it has not relied upon any 
representation or statement of the Port Authority or its Commissioners, officers, employees or 
agents as lo the condition of the Premises or the suitability thereof for the operations permitted 
on the Premises by this Agreement, except as expressly provided in this Agreement. The Lessee, 
prior lo the execution of this Agreement, has thoroughly examined and inspected the Premises 
and determined it to be in good order and repair and has determined it lo be suitable for the 
Lessee's operations hereunder and the Lessee hereby agrees lo and shall lake the Premises in its 
"as is" condition as of the commencement of the term of the letting hereunder. The Port 
Authority shall have no obligation hereunder for llnishing work or for preparation oi' the 
Premises for the Lessee's use. Witht)ul limiting any obligation of the Lessee to commence 
operations hereunder at the lime and in the manner slated elsewhere in this Agreement, the 
Lessee agrees that no portion of the Premises will be used initially or at any lime during the 
letting which is in a condition unsafe or improper for the conduct of the Lessee's operations 
hereunder so that there is possibility of injury or damage to life or property. 

Section 2. Term 

The term of the letting hereunder shall commence at 12:01 a.m. on February 1, 
201 1 (which date is hereinafter refeired to as the "Commencement Date") and, unless sooner 
terminated, shall expire at 11 ;59 p.m. on January 31, 2016 (the "Tcrnr'). 

Section 3, Rentals 

f n Basic Rental 



(a) The Lessee shall pay lo the Port Authority a basic building rental for the 
Building Area as follows: 

(i) For the period commencing on the Commencement Date and 
continuing through January 31, 2012, at the annual rate of   

 payable in 
advance in equal monthly installments in the amount of  

 on the Commencement Date and on the first day ctf 
each and every calendar month thereafter during the aforesaid period: 

(ii) Effective from and after February 1. 2012, the building rental for 
the Building Area shall be adjusted on each Anniversary Date (as such term is defined in 
subparagraph (c) below) during the Term at a rale per annum equal to the sum obtained by 
adding to the basic building rental payable immediately prior to such Anniversary Dale. 
including all amounts included therein as a result of prior adjustments thereof pursuant to the 
provisions of this Section, the product obtained by multiplying such basic building rental by four 
percent (4%). 

(h) The Lessee shall pay to the Port Authority a basic land rental for the Land 
Area as ibilows: 

(i) For the period commencing on the Commencement Date and 
continuing through January 31. 2012, at the annual rate of  

 payable in advance in equal 
monthly installments in Ihe amount of  

 on the Commencement Date and on Ihe first day of 
each and every calendar month thereafter during the aforesaid period. 

(ii) Effective from and after February 1, 2012. the land rental for the 
Land Area shall be adjusted on each Anniversary Dale during the Tenn at a rate per annum equal 
to the greater of: 

(A) the sum of (x) the basic land renlal payable immediately 
prior to such Anniversary Date, including all amounts included therein as 
a result of prior adjustment thereof pursuant to the provisions of this 
Section and (y) the product obtained by multiplying such basic land rental 
by one-half of the Percentage Increase for such Anniversary Date, or 

(B) the sum obtained by adding to the basic land rental payable 
immediately prior to such Anniversary Date, including all amounts 
included therein as a result of prior adjustments thereof pursuant to the 
provisions of this Section, the product obtained by multiplying such basic 
land rental by four percenl (4%). 

(c) Adjustments to the basic land renlal for the Land Avon shall be in 
accordance with Ihe following: 



CPI Adjustments, 

(i) fJcIlnilions 

(A) "Index" shall mean the Consumer Price Index lor AN 
Urban Ct)nsumers - New York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, 
unadjusted i9S2-S4=100) published by the Bureau of Labor Statistics of the United States 
Department of Labor. 

(B) "Base Period" shall mean the calendar month of November 
2010. 

(C) "Adjustment Period" shall mean, as the context requires, 
ihc calendar month of November 2011 and the calendar month of November of every calendar 
year which ihcrcafler occurs during the period of permission granted under this Pennit. 

(D) "Anniversary Date" shall mean, as the context requires, 
February !, 2012 (the "First Anniversary Date"), and February I of every calendar year which 
thereafter occurs during the period of permission granted under this Permit. 

(E) "Percentage Increase" shall mean the percentage of 
increase in the Index on each Anniversary Dale, equal lo: (x) with respect lo the First 
Anniversary Date, a Iraction of which the numerator shall be the Index for the Adjustment Period 
immediately preceding such Anniversary Dale less the Index for the Base Period, and the 
denominator shall be the Index for the Base Period, and (y) with respect to each Anniversary 
Dale thereafter, a fraction of which the numerator shall be the Index for the Adjustment Period 
immediately preceding such Anniversary Date less the Index for the next preceding Adjustment 
Period, and the denominator shall be the Index for such next preceding Adjustment Period (for 
example, the Percentage Increase for the Anniversary Dale thai is February 1, 2013 would be a 
fraction ol'which the numerator is Ihc Index for November 2012 less Ihe Index for November 
201 1 and the denominator is the Index for November 201 1). 

(ii) In the event the Index lo be used in computing any adjustment 
referred to in paragraph (l)(c) of this Section is not available on the effective date of such 
adjustment, the Lessee shall continue lo pay the basic land rental at the annual rale then in effect 
subject lo retroactive adjustment at such time as the specified Index becomes available, provided. 
however, that the Port Authority may at ils option substitute for such Index the Index for the 
latest preceding month then published to constitute the specified Index. In the event Ihc United 
States Consumer Price Index for All Urban Consumers - New York-Northern New Jersey-Long 
Island, NY-NJ-CT (All Hems, unadjusted 1982-84-100) shall hereafter be converted to a 
different standard reference base or otherwise revised or the United States Department of Labor 
shall cease to publish the United Slates Consumer Price Index for All Urban Consumers - New 
York-Northern New Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-84=100), then 
for the purposes hereof there shall be substituted for the Index such other appropriate index or 
indices properly rcfkcting changes in the value of current United Slates money in a manner 
similar lo that established in the Index used in the latest adjustmcui as the !*on Authority in its 



discretion determine. 

If after an adjustment in the basic land renlal shall have been fixed for any 
period, the Index used for computing such adjustment shall be changed or adjusted, then the 
basic land rental adjustment for that period shall be recomputed, and from and after notification 
of the change or adjustment, the Lessee shall make payments based upon the recomputed basic 
land rental and upon demand shall pay any excess in the basic land renlal due for such period as 
recomputed over amounts theretofore actually paid on account of the basic land rental for such 
period. 

Ifany adjustment in the basic land rental referred to in paragraph (l)(c) of this 
Section is effective on a day other than the ilrst day of a calendar month, there shall be payable 
in advance on Ihc effective date of the rental adjustment an installment of the basic land rental 
equal to 1/12' of ihe increment of the annual basic land rental as adjusted multiplied by a 
fraction, the numerator of which shall be the number of days from the effective date of the renlal 
adjustment to the end of the calendar month in which the rental adjustment was effective and the 
denominator of which shall be the number of days in that calendar month. 

(d) In the event any said portion of the Term shall commence on a day other 
than the first day of a month, the monthly installment due on said day shall be the monthly 
installment prorated on a daily basis using the actual number of days in said month. In the event 
any said portion of the Term shall expire on a day other than the last day of a month, the moitthly 
installment for said month shall be the monthly installment prorated on a daily basis using the 
actual number of days in ihc said month. 

(c) Ifany installment of basic rental payable hereunder shall be for less than a 
full calendar month, then the basic renlal payment for the portion of the month for which said 
payment is due shall be ihe monthly installment prorated on a daily basis using the actual number 
of days in ihat said month. 

(f) Upon any termination of the letting hereunder (even if stated lo have the 
same effect as expiration), the Lessee shall within twenty (20) days after the effective date of 
such termination, make a payment of the applicable basic renlal computed as follows: if the 
letting hereunder is terminated ctfcctive on a date other than the last day of a month the basic 
rental for the portion of that month in which the letting remains effective shall be Ihc amount of 
the monthly installmeni of basic rental prorated on a daily basis, and if ihc monthly inslalhncnt 
due on the first day of that month has not been paid the Lessee shall pay the prorated part of the 
amount of that installment; if Ihc monthly installment has been paid, then the excess thereof shall 
be credited to the Lessee's obligations. 

(g) Nothing contained in the foregoing shall affect the survival obligations of 
the Lessee as set forth in the Section of this Agreement entitled "Survival of ihe Obligafions of 
the Lessee. " 



(2) Abatement 

(a) NtUwithstanding the provisions of the Section of this .Agreement 
entitled "Lessee's Riî hls Non-Exclusive," in the event the Lessee shall at any time by the 
provisions of Ibis Agreemenl become entitled to an abatement of renlal. the basic rental shall be 
reduced for each calendar day or major fraction thereof the abatement remains in effect, as 
follows (it being understood Ihat there shall be no abatement of rental under this Agreement for 
any portion of the Premises or for any portion of the Term except as specifically provided in this 
Agreement): 

(i) For each square foot of usable space in the Building Area 
the use of which is denied to the Lessee during the period commencing on the Commencement 
Date lo and including January 31, 2012, at the daily rate of  adjusted in the same 
proportion as the rental for such portion has been adjusted as provided in paragraph (l)(a)(i) of 
this Section; and 

(ii) For each square foot of usable space in the Land Area the 
use of which is denied to the Lessee during the period commencing on July I, 2009 to and 
including June 30, 2010, at the daily rate of  adjusted in the same proportion as the 
rental for such portion has been adjusted as provided in paragraph (l)(b) of this Section. 

(b) For the purposes of this Section, the number of square feet of 
covered area shall be computed as follows: by measuring from the inside surface of outer 
building walls to the surface of the public area side, or of the non-exclusive area side, as the case 
may require, of all partitions separating the area measured from adjoining areas designated for 
the use of the public or for use by the Lessee in common with others, and to the center of 
partitions separating the area measured from adjoining area exclusively used by others; no 
deduction will be made for columns, partitions, pilasters or projections necessary to the building 
and contained within the area measured. Permanent partitions enclosing elevators shaf\s, stairs, 
fire towers, vonts, pipe shafts, meter closets, Hues, slacks and any vertical shafts have the same 
relation to the area measured as do outer building walls. 

Section 4. Riuht lo Terminate Lease Without Cause 

In addition to all other rights under this Agreement, the Port Authority and the 
I.,cssce shall each have the right lo terminate this Agreement and the Idling hereunder, without 
cause, at any time, on thirty (30) days' prior vvTillcn notice to the other party. In the event of 
termination pursuant lo this Section, this Agreement and the letting hereunder shall cease and 
expire as if the effective dale of termination staled in the notice were the date originally slated 
herein for ihc expiration of this Agreement. Further, in the event the Port Authority exercises ils 
right to terminate the letting of the Premises for any reason other than "without cause." the 
Lessee shall be obligated lo pay lo the Port Authority an amount equal to all costs and expenses 
reasonably incurred by the Port Authority in connection with such terminalion, including without 
limitation any re-entry, regaining or resumption of possession, collecting all amounts due to the 
Port Authority, the restoration of the Premises (on failure of the Lessee lo have it restored), 
preparing the Premises for use by a succeeding lessee, the care and maintenance of the Promises 
during any period of non-use of the Premises, the foregoing to include, without limitation. 



personnel costs and legal expenses (including but not limited to the cost to the P(*rt Authitrily of 
in-house legal services), repairing and altering the Premises and pulling the Premises in order 
(such as but not litniied lo cleaning and decorating the same). In the event the Port Authority 
exercises its termination right under this Section, the Lessee shall not be entitled lo receive, and 
the Port Authority shall have no obligation to pay or reimburse the Lessee for. all or any portion 
of the Lessee's unamortized capital inveslment, or for any other portion of Lessee's investment 
at, in, on, or in connection with the Premises. 

Section 5. Use of Premises 

The Lessee hereby agrees to and shall use the Premises or cause the Premises to 
be used for the following purposes and for activities reasonably required for such purposes and 
for such purposes and activities only: 

(a) For the preparation, sale and delivery of in-flight meals, as defined herein, 
or portions thereof to Aircraft Operators at the Airport for consumption aboard aircraft and for 
the storage of food, commissary supplies and other in-flight meal items and accessories in 
connection therewith; 

(b) For administrative and clerical offices in connection with ils operations 
under this Agreemenl; it being expressly understood and agreed that the Lessee shall not use the 
Premises or any portion thereof for or as ils corporate headquarters, regional or otherwise; 

(c) For the operation by the Lessee ilself, without utilizing any contractor or 
other t)rganizalion. o\' a dining facility in which meals are funiished without charge to 
employees, officers, and occasional business guests oflhe Lessee; 

(d) For the maintenance and repair of the Lessee's trucks and vehicular 
equipmenl operated by the Lessee in connection with ils operations under this Agreemenl; 

(e) For the parking of the Lessee's trucks and vehicular equipment used in 
connection with its operations hereunder, and the parking of passenger automobiles used by the 
officers, employees, invitees and business visitors of the Lessee, and for the loading and 
unloading of the Eesse's trucks in connection with its operations hereunder; and 

(I) For any other purpose or activity, in addition to those specified in this 
Section, for which the Premises are expressly authorized to be used by any other provision of 
this Agreement. 

The parties acknowledge and agree that the term "in-flight meats" as used in the industry 
and in this Agreement is a word of art and includes food, beverages, snacks, non-reusable 
supplies, materials and dry goods for consumption aboard aircraft by passengers and crew, 
and/or any services in connection therewith, including without limitation, supply, preparation or 
assembly. 



Section 6. Inurcss and Egress 

(a) The Port Authority grants to the L,essee and its ofTicers, employees, 
customers, patrons, invitees, contractors, suppliers of material and furnishers of services, the 
right of ingress and egress between the Premises and the city streets or public ways outside the 
Airport by means of existing roadways to be used in common with others having rights of 
passage within the Airport; provided, however, that the Port Authority may from time to time 
substitute other reasonably equivalent means of ingress and egress. 

(b) The Lessee shall have the right of ingress and egress between the Premises 
and the Public Landing Area at the Airport by means of existing laxiways lo be used in common 
with others having rights of passage thereon; provided, however, that the Port Authority may 
from time to time substitute other reasonably equivalent means of ingress and egress. 

(c) The use of all roadways and taxiways shall be subject lo the rules and 
regulations oflhe Port Authority which are now in effect or which may hereafter be promulgated 
for the safe and efficient operation oflhe Airport. In addition to the rights of closure granted 
above, the Port Authority may, at any lime, temporarily or permanently close, or consent lo or 
request the closing o\\ any such roadway and any other area at the Airport presently or hereafter 
used as such, so long as a means of ingress and egress reasonably equivalent to that provided in 
paragraphs (a) and (b) above remains available to the Lessee. The Lessee hereby releases and 
discharges the Port Authority, its successors and assigns, of and from any and all claims, 
demands or causes of action which the Lessee may now or at any time hereafter have against any 
of the foregoing, arising or alleged to arise out of the closing ofany street, roadway, taxiway or 
other area used as such whether within or outside the Airport, provided, a reasonable equivalent 
means of ingress and egress is available. The L.essec shall not do or permit anything to be dcme 
which will interfere with the free access and passage of others to space adjacent to the Premises 
or in any streets, ways and walks near the Premises. 

(d) The Port Authority shall have the right of ingress and egress to and from 
the Premises for airport purposes, including but not limited to, the performance of emergency 
services. 

Section 7. Compliance with Governmental Requirements 

(a) The Lessee shall promptly comply with, observe and execute all laws and 
ordinances and governmental rules, regulations, orders, requirements and similar items, 
including without limitation, ail Environmental Requirements, now or at any time during the 
Term of this Agreement which as a matter of law are applicable to or which affect (i) the 
Premises or the groundwater thereunder, (ii) the operations of the Lessee at the Premises or the 
Airport, or (iii) the occupancy and use of the Premises. The Lessee shall, in accordance with and 
subject to the provisions of the Section of this Agreement entitled "Other Conslruclion by ihe 
Lessee. " as the case shall be, make any and all structural and non-structural improvements, 
alterations or repairs oflhe Premises required in order lo fully satisfy the compliance obligations 
sei I'orih herein. 



(b) Without limiting the generality of paragraph (a) of this Section, the Lessee 
shall in its own name procure from all Governmental Authorities having jurisdiction over the 
Premises, the use and occupancy of the Premises, or operations of the Lessee hereunder all 
licenses, certificates, permits, registrations or other authorization which may be necessary in 
connection with any of the foregoing and/or to fulfill the Lessee's obligations pursuant to 
paragraph (a) of this Section. "Governmental Authority" shall not be construed as intending lo 
include 'Fhe Port Authority of New York and New Jersey, the lessor under this Agreement. 

(c) The obligation of the Lessee to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protection of persons and 
property on the Premises. Such provision is not to be construed as a submission by the Port 
Authority to the application to itself of such requirements or any of them. 

(d) The Lessee shall comply with the enactments, ordinances, resolutions and 
regulations of local governmental authority in regard lo the construction and maintenance of 
buildings and structures and in regard to health and f re protection which would be applicable if 
the Port Authority were a private corporation to the extent that the Port Authority finds it 
practicable so to do, except in cases where the Port Authority cither notiiles the Lessee that it 
need not comply with or directs it not to comply with any such enactments, ordinances, 
resolutions or regulations. The Lessee shall, for the Port Authority's information, deliver to the 
Port Authority promptly after receipt ofany notice, warning, summons, or other legal process for 
the enforcement ofany such enactment, ordinance, resolution or regulation a true copy oflhe 
same. Any direction by Ihe Port Authority to the Lessee not to comply with any such enactment, 
ordinance, resolution or regulation shall be given only pursuant to a resolution duly adopted by 
the 13oard of Commissioners of the Port Authority or by an authorized committee of its Board 
and ifany such direction is given by the Port Authority to the Lessee, the Port Authority to the 
extent that it may lawfully do so, shall indemnify and hold the Lessee harmless from and against 
ail claims, actions, damages, liabilities, tines, penalties, costs and expenses suffered or incurred 
by the Lessee as a result of non-compliance with such enactment, ordinance, resolution or 
regulation. 

(c) In the event of compliance with any such enactment, ordinance, resolution 
lir regulation on the part of the Lessee, acting in good faith, commenced af\er such delivery to 
the Port Authority but prior to the receipt by the Lessee of a written direction from the Port 
Authority not to comply (and thereafter discontinued) such compliance shall not constitute a 
breach of this Agreement, although the Port Authority thereafter directs the Lessee not lo 
comply. Nothing herein contained shall release or discharge the Lessee from compliance with 
any other provision hereof respecting governmental requirements. 

(f) The Lessee shall have such time within which lo comply with the 
aforesaid laws, ordinances, rules and regulations as the authorities enforcing the same shall 
allow. 



Section 8. Rules and Regulations 

(a) The Lessee covenants and agrees lo observe and obey (and lo require ils 
officers, employees, guests, invitees, permitted sublessees, and others doing business with it lo 
observe and obey) the Rules and Regulations oflhe Port Authority in effect as oflhe execution 
of this Agreement and such reasonable future Rules and Regulations and amendments and 
supplements lo existing Rules and Regulations for the government oflhe conduct and operations 
of the Lessee and others on the Premises as may from time to time during the letting be 
promulgated by the Port Authority for reasons of safety, health, sanitation or good order, 'fhe 
obligation of the Lessee to require such observance and obedience on the part of its guesls, 
invitees, and business visitors, shall apply only while such persons arc on the Premises. The Port 
Authority agrees that except in cases of emergency, it will gi\'e notice to the Lessee of every 
such future rule or regulation adopted by it at least ten (10) days before the Lessee shall be 
required to comply therewith. 

(b) The use by the Lessee and ils officers, employees, passengers, guests, 
invitees, permitted sublessees, and those doing business with it, or them, of any and all other 
portions of the Airport which it may be entitled to use under this Agreement (other than the 
Premises) shall be subject to the Rules and Regulations oflhe Port Authority in effect as oflhe 
execution of this Agreement, and such reasonable future rules and regulations (including 
amendments and supplements to existing Rules and Regulations) as the Port Authority may from 
time to time promulgate in the public interest and in the interest of health, safety, sanitation, 
good order and the economic and efilcient operation of the Airport. 

(c) I!"a copy oflhe Rules and Regulations is not attached hereto, then the Port 
Authority \\'ill notify the Lessee thereof either by delivery of a copy or by making a copy 
available at the ofllee of the Secretary oflhe Port Aulhorily. 

(d) No statement or provision in the said Rules and Regulations shall be 
deemed a representation or promise by the Port Authority that the services or privileges 
described shall be or remain available, or that the charges, prices, rates or fees stated therein shall 
be or remain in effect throughout the letting, all of the same being subject to change by the Port 
Authority from lime to lime whenever it deems a change advisable. 

Section 9. Various Obligations of the Lessee 

(a) The Lessee shall conduct its operations hereunder in an orderly and proper 
manner st) as not lo annoy, disturb or be offensive to others at or off the Airport. The Lessee 
shall take all reasonable measures (I) to eliminate vibrations originating on the Premises tending 
lo damage any equipmenl, structure, building or portion of a building which is on the Premises, 
or is a part thereof, or is located elsewhere on or off the Airport; and (2) lo keep the sound level 
of said operations as low as possible. 

(b) The Lessee shall use its best efforts lo conduct all operations at the 
Premises in a safe and careful manner, following in all respects the bcsl practices oflhe Lessee's 
industry. 



r 
(c) The Port Authority shall have the right lo object lo the Lessee regarding 

the conduct and demeanor oflhe employees oflhe Lessee (and permitted sublessees, ifany) 
whcreupcm the Lessee will lake all steps reasonably necessary to remove the cause of the 
objection. If requested by the Port Authority the Lessee shall supply and shall require its 
employees (and permitted sublessees, ifany) lo wear or carry badges or other suitable means of 
idenlitlcalion, which shall be subject to the prior and continuing approval of the General 
Manager oflhe Airport. 

(d) The Lessee shall control all vehicular traffic on the roadways or other 
areas within the Premises and shall lake all precautions reasonably necessary lo promote the 
safety of ils customers, patrons, business visitors and all other persons. The Lessee shall employ 
such means as may be necessary lo direct the movement of vehicular traffic within the Premises 
lo prevent tralTic congestion on the public roadways leading lo the Premises. 

(e) The Lessee shall remove from the Airport or otherwise dispose of in a 
manner approved by the General Manager of the Airport all garbage, debris, and other waste 
materials (whether solid or liquid) arising out of its occupancy of the Premises or out of ils 
operations, 'fhe Lessee shall perform regular cleaning of grease traps and associated sanitary 
piping to the point where the tenant line lies into the Port Authority system. Any such waste 
materials which may be temporarily stored in the open, shall be kept in suitable garbage and 
waste reecpiacles, the same to be made of metal or other suitable material, and equipped with 
lighl-lllling covers, and lo be of a design safely and properly to contain whatever material may 
be placed therein. The Lessee shall use extreme care when effecting removal of all such waste 
materials, and shall effect such removal at such times and by such means as first approved by the 
Port Authority. No such garbage, debris, or other waste materials shall be or be pcrmiHed to be 
thrown, discharged or deposited into or upon the waters at or bounding the Airport. 

(f) From time to time and as otllen as reasonably required by the Port 
Authority, the Lessee shall conduct pressure, waierflow, and other appropriate tests of the 
flre-extinguishiiig system and apparatus, fire alarm and smoke detection systems which 
constitute a part oflhe Premises, and any other fire protection systems which constitute a part of 
the Premises. The Lessee shall keep in proper functioning order all flre-llghting equipment, lire 
alarm and smoke detection equipment on the Premises. The Lessee shall at all times maintain on 
the Premises adequate stocks of fresh, usable chemicals for use in such systems and apparatus. 
'fhe Lessee shall notify the Port Authority prior lo conducting such tests. If requested by the Port 
Authority, the Lessee shall furnish the Port Authority with a copy of written reports of such tests. 

(g) In addition to compliance by the Lessee with all laws, ordinances, 
governmental rules, regulations and orders now or at any lime in effect during the Term 
hereunder which as a matter of law are applicable lo the operation, use or maintenance by the 
Lessee oflhe Premises or the operations oflhe Lessee under this Agreement (the foregoing not 
lo be eonslrued as a submission by the Port Authority to the application lo itself of such 
requirements or any of them), the Lessee agrees that it shall exercise the highest degree of safety 
and care and shall conduct all ils operations under the Agreemenl and shall operate, use and 
maintain the Promises in accordance with the hiuhesl standards and in such manner that there 



will be at all limes a minimum of air pollution, water pollution or any other type of pollution and 
a minimum of noise emanating from, arising out of or resulting from the operation, use or 
maintenance of the Premises by the Lessee and from the operations of the Lessee under this 
Agreement. The Port Authority hereby reserves the right from time to lime and at any time 
during the 'ferm to require the Lessee, and the Lessee agrees to design and construct at ils sole 
cost and expense such reasonable structures, fences, equipmenl, devices and other facilities as 
may be necessary or appropriate lo accomplish the objectives as set forth in the first sentence of 
this paragraph. All locations, the manner, type and method of construction and the size ofany of 
the foregoing shall be determined by the Port Authority. The Lessee shall submit for Port 
Authority approval its plans and specifications covering the required work and upon receiving 
such approval shall proceed diligently to construct the same. 

(h) 'fhe Lessee shall periodically inspect, clean out and maintain the oil 
separators serving the Premises which are located on the Premises and the oil separators located 
outside the Premises if they exclusively serve the Premises. 

(i) Without limiting any other of the Lessee's obligations under this 
Agreement, the Lessee shall provide the General Manager of the Airport at the cost and expense 
oflhe Lessee with such information, documentation, records, correspondence, notices, reports, 
tests, results, and certifications and any other information as the Port Authority shall request in 
connection with any Environmental Requirements (as dellned herein) or En\'ironmental 
Damages (as defined herein), and the Lessee shall promptly acknowledge, swear to, sign or 
otherwise fully execute the same. The Lessee agrees that any of the foregoing may be llled by 
the Port Authority with the appropriate governmental authority on behalf of the Lessee at the 
Lessee's cost and expense. Further, the Lessee agrees unless directed otherwise by the Port 
Authority, to provide the General Manager of the Airport with copies of all information, 
documentation, records, correspondence, notice, certifications, reports, test results and all other 
submissions pro\'idcd by the Lessee to a governmental authority and by a governmental authority 
to the Lessee within two (2) business days that the same are made available to or received by the 
Lessee with respect to any Environmental Requirements. 

(j) In addition to and without limiting the generality of the obligations of the 
Lessee set forth above and elsewhere in this Agreement, the Lessee shall at its sole cost and 
expense and in accordance with and subject to the provisions of the Section of this Agreetnent 
entitled "Other Construction by the Lessee. " upon notice from the Port Authority, promptly take 
all actions to completely remove and remediate all Hazardous Substances which result from the 
Lessee's use or occupancy of the Premises or which have been disposed of, released or 
discharged on, under or about the Premises during the term of the letting hereunder, and to 
cleanup and remediate all other Hazardous Substances on, about or under the Premises or which 
have migrated from the Premises to any adjoining property or other area which any federal, state 
or local governmental agency or political subdivision or any Environmental Requirements or any 
violation thereof require to be remediated, or which are necessary to mitigate Environmental 
Damages; and the foregoing obligations of the Lessee shall include without limitation the 
investigation of the environmental condition of the area to be remediated, the presentation of 
f'easibiliiy studies, reports and remedial plans, and the performance ofany cleanup, rcinedialion, 
containment, operation, maintenance, monitoring or restoration work; the standard for any of the 
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foregoing lo be that standard as required under Environmenlal Requirements and in the event 
that any Environmental Requirement sets forth more than one standard, the standard lo be 
applied shall be that which requires the lowest level of a Flazardous Substance. Any such actions 
shall he performed in a good, safe and workmanlike manner and shall minimize any impact on 
activities off the Premises. The Lessee shall promptly provide to the Port Authority all copies of 
test results and reports generated in connection with such actions. Promptly upon completion of 
such in\'esiigation and remediation, the Lessee shall seal or cap all monitoring wells and test 
holes, remove all associated equipment and restore the remediated property. 

Section 10. Prohibited Acts 

(a) The Lessee shall commit no unlawful nuisance, waste or injury on the 
Premises or at the Airport, and shall not do or permit to be done anything which may result in the 
creation or commission or maintenance of such nuisance, waste or injury on the Premises or at 
the Airport. 

(b) The Lessee shall not create nor pennit to be caused or created upon the 
Premises any obnoxious odors or smokes, or noxious gases or vapors. 'Fhe creation of exhaust 
fumes by the operation of the internal-combustion engines or aircraft engines of other types, so 
long as such engines are maintained and are being operated in a proper manner, shall not be a 
violation of this paragraph (b). 

(c) The Lessee shall not do or permit to be done anything which may interfere 
with the effecti\eness or accessibility of the drainage and sewerage .system, water system, 
communications system, fuel system, electrical sy.stcm, flre-proteclion system, sprinkler system, 
alarm system, fire hydrants and hoses and other systems, ifany, installed or located on, under, or 
in the Premises. 

(d) The Lessee shall not do or permit to be done any act or thing upon the 
Premises or at the Airport (1) which will invalidate or conflict with any fire insurance, extended 
coverage or rental insurance policies co\'ering the Premises or any part thereof or the Airport, or 
any part thereof, or (2) which, in the opinion of the Port Authority, may constitute an 
extra-hazardous condition, so as to increase the risks normally attendant upon the operations 
contemplated by the Section of this Agreement entitled "Use of Premises." The Lessee shall 
promptly observe, comply with and execute the provisions ofany and all present and future rules 
and regulations, rcqinrements, orders and directions of the Insurance Services OfTices of New 
York and the National Board of Fire Underwriters, or of any other board or organization 
exercising or which may exercise similar functions, which may pertain or apply to the operations 
of the Lessee on Ihe Premises, and the Lessee shall, subject to and in accordance uith ihe 
provisions of the Section of this Agreement entitled "Other Conslruclion by ihe Lessee. " make 
any and all structural and non-structural improvements, alterations or repairs oflhe Premises 
required at any lime hereafter by any such present or fulurc rule, regulation, requirement, order 
or direction. If by reason ofany failure on the part of the Lessee lo comply with the provisions 
of this paragraph any fire insurance rate, extended coverage or renlal insurance rale on the 
Premises or any part thereof, or on the A.irporl or any part thereof, sludl LU any time be higher 
than it would he if the Premises were properly used for the purposes permitted by the Section of 
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this Agreement entitled "Use of the Premises, " then the i..essee shall pay to ihe Port Authority, 
as an item of additional rental, Ihat part of all insurance premiums paid by the Port Authority 
which shall have been charged because oi'such violation or failure by the Lessee. 

(e) 'fhe Lessee shall not dispose of nor permit any one to dispo.se ofany waste 
material (whether liquid or solid) by means oflhe toilets, manholes, sanitary sewers or storm 
sewers in the Premises or on the Airport except after treatment in installations or equipmenl 
included in plans and specifications submitted to and approved by Ihe Port Authority. 

(f) The Lessee shall not keep or store, nor permit any one to keep or store, 
during any 24-hour period flammable liquids within any enclosed portion oflhe Premises (other 
than in rooms or areas expressly constructed for the storage of such liquids) in excess of the 
Lessee's working requirements during the said 24-hour period. Any such liquids having a Hash 
point of less than 110 degrees Fahrenheit shall be kept and stored in safety containers of a type 
approved by the Underwriters Laboratories or the Factory Mutual Insurance Association. 

(g) The Lessee shall not, and shall cause others not to, operate any engine or 
any item of automotive equipmenl in any enclosed space on the Premises unless such space is 
adequately ventilated and unless such engine or item of automotive equipment is equipped with a 
proper spark arresting device which has been approved by the Port Authority. 

(h) The Lessee shall not do or permit anything to be done which will interfere 
with the free access and passage of others to space adjacent lo the Premises or in any slrecls, 
ways and walks adjacent or near the Premises. 

(i) Except as provided in ihe Section of this Agreemenl entitled '̂ Use of the 
Premisesf the Lessee shall not install, maintain or operate, nor permit the installation, 
maintenance or operation on the Premises of any vending-machine or de\'ice designed to 
dispense or sell food, beverages, tobacco, tobacco products or merchandise ofany kind, whether 
or not included in the above categories, or ofany restaurant, cafeteria, kitchen, stand or other 
establishment ofany type for the preparation, dispensing or sale of food, beverages, tobacco, 
tobacco products or merchandise ofany kind, whether or not included in the above categories, or 
ofany equipment or device for the furnishing lo the public of service ofany kind, including 
therein, without limitation thereto, telephone pay stations, unless the Lessee obtains the prior 
written consent of the Port Authority. 

(i) The Port Authority, by itself or by contractors, lessees or permittees, shall 
have the exclusive right to install and maintain all coin-operated or other vending machines or 
devices on the Premises for the sale of merchandise of all types or for the rendering of services, 
provided, however, thai no such machine or device shall be installed except upon the request of 
the Lessee. If the Port Authority does not install and maintain any such machine that the Lessee 
may reasonably request, the Lessee shall have the right to do so, provided, however, in the event 
the Lessee exercises such right the Port Authority, at any time thereafter, may substitute for the 
Lessee's machines other machines selling similar merchandise or .services operated by the Port 
Authority or by ils licensee, permiuee or concessionaire, and thereupon the Lessee sliall remove 
its machines. 
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(k) The Lessee shall not use nor pennit the use of any structural supporting 
niembcr oflhe building or roof or any part thereof for the storage ofany material or equipment, 
or hoist, lift, move or support any material or equipmenl or other weight or load, by means of 
said trusses or structural supporting members, without prior approval of the Port Authority. 

(I) The Lessee shall not overload nor permit the overloading ofany lloor on 
the Premises, and shall repair, replace or rebuild any floor, including supporting members, and 
paved area, damaged by tjverloading. Nothing in this paragraph or elsewhere in this Agreement 
shall be or be construed to be a representation by the Port Authority oflhe weight any floor or 
paved area will bear. 

(m) The Lessee shall not use nor permit the use of any cleaning materials 
having a harmful corrosive effect on any part of the Premises. 

(n) The Lessee shall not fuel or defuel nor permit the fueling or defueling of 
any aircraft or other equipment in the enclosed portions of the Premises without prior approval of 
the General Manager oflhe Airport, 

(o) The Lessee shall not dispose of, release or discharge nor permit anyone to 
dispose of, release or discharge any Hazardous Substance on or from the Premises or at the 
Airport. In addition to and without limiting any other terms or provisions of this Agreement, any 
Hazardous Substance disposed of, released or discharged by the Lessee (or permitted by the 
Lessee lo be disposed of, released or discharged) on or from the Premises or at the Airport, shall 
upon notice by the Port Authority lo the Lessee and subject lo the provisions of the Section of 
Ihis Agreemenl entitled "Other C(nistruction by ihe Lessee. " be completely removed, cleaned up 
and/or remediated by the Lessee. The ohligalions oflhe Lessee pursuant lo ihis paragraph (o) 
shall survive the expiration or terminalion of this Agreement. 

Section 11. Care. Maintenance. Rebuildinu and Repair by the Lessee 

(a) The Lessee shall, throughout the Term, assume the entire responsibilit)' 
and shall relieve the Port Aulhorily from all responsibility for all repair, rebuilding and 
maintenance whalsoe\er in the Premises, whether such repair, rebuilding or maintenance be 
ordinary or extraordinary, partial or entire, inside or outside, foreseen or unforeseen, structural or 
otherwise, and without liiniling the generality oflhe foregoing, the Lessee shall: 

(1) Keep at all times in a clean and orderly condition and appearance. 
the Premises and all the Lessee's fixtures, equipment, and personal property, which arc located 
in any part of the Premises which is open lo or visible by the general public; 

(2) Remove all snow and ice and perform alt other activities and 
functions necessary or proper lo make the Premises available for use by the Lessee; 

(3) 'fake good care of the Premises and maintain the same at all limes 
in good condition; perform nil necessary preventive maintenance, including but not limilcd to 
painting (the exterior oflhe structures on the Premises and areas visible to the general public lo 
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be painted only in colors which have been approved by the Port Authority); and make all repairs 
and replaeemenls, and, subject to and in accordance with the provisions of the Section of this 
Agreement entitled "Other Conslruclion by ihe Lessee. " do all rebuilding, inside and outside, 
ordinary and extraordinary, partial and entire, foreseen and unforeseen, structural or otherwise, 
which repairs, rebuilding and replacements by the Lessee shall be in quality and class not inferior 
to the original in materials and workmanship; and to pay promptly the cost and expense of such 
repairs, replacements and maintenance; 

(4) Provide and maintain all obstruction lights and similar devices on 
the Premises, and provide and maintain all (Ire protection and safety equipmenl and all other 
equipmenl of every kind and nature required by any law, rule, ordinance, resolution or regulation 
of the type and nature described in the Sections of this Agreemenl entitled "Compliance with 
Governmental Regulations, " and "Rules and Regulations. " The Lessee shall enter into and keep 
in effect through the Term a contract or contracts with a central station alarm company 
acceptable lo the Port Authority to provide continuous and automatic surveillance oflhe fire 
protection system on the Premises. The Lessee shall insure that all fire alarm signals with 
respect lo the Premises shall also be transmitted to the Airport's police emergency alarm board 
or to such other location on the Airport as the General Manager oflhe Airport may direct. The 
Lessee's obligations hereunder shall in no way create any obligation whatsoever on the part of 
the Port Authority; 

(5) Take such anti-erosion measures and maintain the landscaping at 
all times in good condition, including but not limited to periodic planting and replanting, as the 
Port Authority may require, and perfonn and maintain such other landscaping with respect lo ail 
portions of the Premises not paved (̂ r built upon as the Port Authority may require; 

(6) Be responsible for the maintenance and repair of all utility service 
lines, including but not limited to, service lines for the supply of water, gas service lines, 
electrical power and telephone conduits and lines, saniiar)' sewers and storm sewers, located 
upon the Premises and used by the Lessee exclusively or in common, or. subject lo having access 
thereto, located off the Premises and used by the Lessee exclusively or in common; 

(7) Be responsible for appropriate lighting of all ramp and apron areas 
located upon the Premises (if applicable) and for the maintenance and repair of all access 
roadways, taxiways and ramp and apron areas located upon the Premises (ifany); 

(8) Repair any damage to the paving or other surface oflhe Premises 
caused by any oil, gasoline, grease, lubricants or other flammable liquids and substances having 
a corrosive or detrimental elTecl thereon; 

(9) Without limiting ils obligations elsewhere in this Section, the 
Lessee agrees to perform all decorating and painting (including redecorating and repainting) so 
thai at ail times the Premises and all parts thereof are in first class appearance and condition; and 

(10) Be responsible for the operation, repair and mainlenance of UK 
heat-ventilation-air conditioning (FIVAC) system and all oflhe components thereof including, 



without limitation, the boiler which is located within the Premises. Such responsibility shall 
include, without limitation, procuring from Governmental Authorities all licenses, certificates, 
pennils, registrations or other authorizations which relate to the Lessee's operation of such 
system and its components, as described in paragraphs (a) and (b) of the Section of this 
Agreement entitled "Compliance with Governmenial Requirements. " 

(b) In the event the Lessee fails lo so commence to maintain, clean, repair, 
replace, rebuild or paint within a period of twenty (20) days after notice from the Port Authority 
so 10 do in the event that Ihe said notice specifies that the required work to be accomplished by 
the Lessee includes maintenance and/or repair other than preventive maintenance, or within a 
period of twenty (20) days if the said notice specifies that the work to be accomplished by the 
Lessee involves preventive maintenance only, or Lessee fails diligcnlly to continue to 
completion the repair, replacement, rebuilding or painting of all oflhe Premises required to be 
repaired, replaced, rebuilt or painted by the Lessee under the terms of this Agreemenl, the Port 
Authority may, at ils option, and in addition to any other remedies which may be available lo it. 
repair, replace, rebuild or paint all or any part oflhe Premises included in the said notice, and the 
cost thereof shall be payable by the Lessee upon demand. 

(c) Prior lo the expiration or earlier tennination of this Agreemenl. the Port 
Aulhorily shall perform a conditions survey oflhe Premises, the results of which shall be shared 
with the Lessee. During the last year of the term of this Agreemenl, the Lessee hereby grants the 
Port Aulhorily permission lo enter the Premises in order lo perform the conditions survey. The 
Lessee, at its sole cost and expense, shall be responsible for the performance of all repairs and 
olher work required pursuanl lo ihe eondilions survey lo bring the Premises lo a slate of good 
repair and in accordance wiih all applicable laws, rules, regulations and codes. 

Section 12. Insurance 

(a) The Lessee shall during the Tenn. insure and keep insured to the cxlcnl of 
one hundred percenl (100%) of the replacement value thereof, all buildings, structures, 
improvemenls, inslallations, faeililies and fixlures now or in the future located on the Premises 
against such hazards and risks as may now or in the fulurc be included under a slandard form of 
lire and extended coverage insurance policy available in the Stale of New York including, 
without limilalion, physical loss or damage by lightning, windstorm, cyclone, tornado, hail, 
explosion, riot and civil commotion, aircraft, vehicles, smoke, flood and earthquake, and, if the 
Port Authority so requests upon wrillcn notice, also covering nuclear properly losses and 
contamination hazards and risks (if such coverage is or becomes available) and also covering 
boiler and machinery hazards and risks in a separate insurance policy or policies or as an 
additional coverage endorsemenl lo ihe aforesaid policies in the form as may now or in the future 
be prescribed as of the effective date of said insurance by the rating organization having 
jurisdiction and/or the Superinlendenl of Insurance oflhe Stale of New York and the Lessee shall 
furthermore provide additional insurance with respect to the Premises covering any oiher 
property risk that the Port Authority may at any lime during the Term cover by carrier or 
self-insurance covered by appropriate reserves at olher locations at the Airport upon written 
notice to the Lessee to such effect. 
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(b) The aforesaid insurance coverages and renewals thereof shall insure the 
Port Authority, the Lessee and the City of New York, as their interests may appear, and shall 
provide that the loss, ifany, shall be adjusted with and payable lo the Port Authority. 

(c) In the event the Premises or any part ihereof shall be damaged by any 
casually against which insurance is carried pursuanl lo this Section, the Lessee shall promptly 
furnish lo the Port Aulhorily such information and data as may be necessary to enable the Port 
Aulhorily to adjust the loss. 

(d) The eertificaies representing insurance covered by this Section, and 
cerlined copies of such insurance if requested by the Port Authority, shall be delivered by the 
Lessee lo ihc Port Authority upon execution of this Agreement by the Lessee and each certificate 
(or the aforesaid policy) delivered shall bear the endorsemenl of or be accompanied by evidence 
of payment oflhe premium thereof and also contain a valid provision obligating the insurance 
company to furnish the Port Authority and the City of New York thirty (30) days' written 
advance notice of the cancellation, termination, change or modification of ihe insurance 
evidenced by said policy or certiflcale. Renewal policies or eertificaies shall be delivered to the 
Port Aulhorily at least thirty (30) days before the expiration oflhe insurance which such policies 
are to renew. 

(c) The insurance covered by this Section shall be written by companies 
appro\'ed by the Port Authority, ihe Port Aulhorily co\'cnanting and agreeing not lo withhold ils 
approval unreasonably. If at any lime any of the insurance policies shall be or become 
unsatisfactory to the Port Aulhorily as lo form or substance or ifany oflhe carriers issuing such 
policies shall be or become unsatisfactory to the Port Aulhorily, the Lessee shall promptly obtain 
a new and satisfactory policy in replacement, the Port Aulhorily covenanting and agreeing not lo 
acl unreasonably hereunder. If at any time the Port Authority so requests, a certified copy of 
each of said policies shall be made available by the Lessee lo the Port Authority for inspection 
and reproduction at an office oflhe Î essee within the Port of New York District. 

Section 13. Damage to or Destruction of Premises 

(a) Removal of fJcbris. If the Premises, or any part Ihereof shall be damaged 
by lire, the elements, the public enemy or other casualty, the Lessee shall promptly remove all 
debris resulting from such damage from the Premises, and to the extent, ifany, that the remo\'al 
of debris under such circumstances is covered by insurance the proceeds thereof shall be 
available lo ihe Port Authority and be used by ihe Lessee for that purpose. 

(b) fylinor IJamage. If the Premises, or any part thereof shall be damaged by 
fire, the elements, the public enemy or other casualty but not rendered untenantable or unusable 
for a period of ninety (90) days, the Premises shall be repaired w-ith due diligence in accordance 
with the plans and specifications for the Premises as they existed prior lo such damage by and at 
the expense oflhe Lessee and if such damage is covered by insurance, the proceeds thereof shall 
be made available lo and be used by the Lessee for that purpose. 



(c) Major Damage to or Destruction oflhe Premises-

If the Premises or any part thereof shall be destroyed or so damaged by 
fire, the elements, the public enemy or olher casualty as lo be untenantable or unusable for ninety 
(90) or more days, or if within ninety (90) days after such damage or destruction the Lessee 
notifies the Port Authority in writing that in ils opinion said Premises will be untenantable or 
unusable for ninety (90) or more days then: the Lessee shall proceed with due diligence to make 
the necessary repairs or replacements to restore such Premises in accordance with the plans and 
specifications for the Premises as the same existed prior to such damage or destruction; or with 
the approval in writing oflhe Port Authority make such olher repairs, replacements or changes as 
may be desired by the Lessee. If such destruction or damage was covered by insurance as set 
forth in the Section of this Agreement entitled "Insurance, " the proceeds Ihereof shall be made 
available to the Port Authority and be used by the Lessee for such restoration. 

(d) 'Fhe obligation of the Lessee lo repair or replace shall be limited lo the 
amount oflhe insurance proceeds provided the Lessee has carried insurance to the extent and in 
accordance with the Section of this Agreement cnlilled "Insurance. " Any excess of the 
proceeds of insurance over the costs of the restoration shall be retained by the Port Authority. 

(e) 'fhe parlies hereby stipulate that neither the provisions of Section 227 of 
the Real Property Law of New York nor those ofany olher similar statute shall extend or apply 
to this Agreemenl. 

Section 14. Indemnity and Liability Insurance 

(a) (1) The Lessee shall indemnify and hold harmless the Port Aulhorily. 
ils Commissioners, ofllcers, agents, employees and representatives, from and against (and shall 
reimburse ihe Port Authority for the Port Aulhority's reasonable costs and expenses, including 
legal expenses, incurred in connection with the defense of) all claims and demands of third 
persons, including but not limited to, claims and demands for death or personal injuries, or for 
properly damages, arising out ofany default oflhe Lessee in performing or observing any term 
or provision of this Agreement, or out of the use or occupancy of the Premises by the Lessee or 
by others with its consent or out of any of the acts or omissions of Ihe Lessee, ils ofllcers. 
employees, guests, invilees and olher persons who are doing business wilh the l..essec or who are 
al the Premises with the consent of the Lessee or arising out of the acts or omissions of the 
Lessee, its officers and employees elsewhere al the Airport, including claims and demands oflhe 
City of New York from which the Port Aulhorily derives its rights in the Airport, for 
indemnification, arising by operation of law or through agreement of the Port Authority wilh ihe 
said Cily. 

(2) If so directed, Ihe Lessee shall al its own expense defend any suil 
based upon any such claim or demand (even if such claim or demand is groundless, false or 
fraudulent), and in handling such il shall not, without obtaining express advance permission from 
the General Counsel of the Port Aulhorily, raise any defense involving in any way ihc 
jurisdiction of the tribunal, the immunity of the Port .Authority, its Commissioners, officers. 



agents or employees, the governmental nature of the Port Aulhorily, or the provisions of any 
statutes respecting suits against the Port Authority. 

(b) in addition to the obligations set forth in paragraph (a) of this Section and 
all olher insurance required under this Agreement, the Lessee during ihe Term in iis own name 
as insured and including the Port Authority as an additional insured shall mainiain and pay Ihe 
premiums on a policy or policies of Commercial General Liabilily Insurance, including producls 
liabilily, eomplcled operalions, premises-opcralions, and covering bodily-injury, including death. 
and property damage liabilily, none of the foregoing to contain care, custody or control 
exclusions, and providing for coverage in ihe limils sei forth below; and Commercial 
Automobile Liabilily Insurance covering owned, non-owned and hired vehicles and including 
automatic coverage for newly acquired vehicles and providing for coverage in the limit set forth 
below; and Workers' Compensation Insurance in accordance wilh the requirements of law. All 
the aforesaid policy or policies of insurance shall also provide or contain an endorsemenl 
providing that the protections afforded the Lessee thereunder with respect to any claim or action 
against the Lessee by a third person shall pertain and apply with like effect wilh respect to any 
claim or action against the Lessee by the Port Aulhorily, but such endorsement shall not limit, 
vary, change, or affect the protections afforded the Port Authority thereunder as an additional 
insured. In addition, all the aforesaid policy or policies of insurance shall also provide or contain 
an endorsement providing that the protections afforded the Port Aulhorily thereunder with 
respect lo any claim or action against the Port Authority by the Lessee shall be the same as the 
protections afforded the Lessee thereunder with respect to any claim or action against the Lessee 
by a third person as if the Port Authority were the named insured thereunder. The said policy or 
policies of insurance shall also provide or contain a contractual liabilily endorsemenl covering 
the obligations assumed by the Lessee under paragraph (a) hereof Said insurance and any 
applicable excess liabilily insurance shall be, in aggregate, not less than the following amounts: 

Minimum Limils 

Commercial General Liability 
Combined single limit per occurrence 
for death, bodily injury and property 
damage liability: SI00,000,000 

Commercial Automobile Liability 
Combined single limit per occurrence 
for death, bodily injury and property 
damage liabilily: 525,000,000 

Without limiting the provisions hereof in the evenl the Lessee maintains ihc foregoing insurance 
in limils greater than aforesaid, the Port Authority shall be included therein as an additional 
insured lo the hill extent of all such insurance in accordance with all the terms and provisions 
hereof 
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(e) All insurance coverages and policies required under the Sceli(tn of this 
Agreement entitled "Insurance" and this Section may be reviewed by the Port Aulhorily for 
adequacy of terms, conditions and limits of coverage at any lime and from lime lo time during 
the period the Agreement remains in effect and insurance companies issuing such policies shall 
be licensed lo do business if the Slate of New York and have ratings classifications of "A" or 
better and a llnancial size category ratings of "VII" or belter according to the latest edition oflhe 
A.M. Best Key Rating Guide. The Port Aulhorily at any such time may make additions, 
deletions, amendments to or modifications oflhe above-scheduled insurance requirements and 
may require such other and additional insurance, in such reasonable amounts, against such olher 
insurable risks and hazards, as the Port Authority may deem advisable and the Lessee shall 
promptly comply therewith. 

(d) As lo the insurance required by the provisions of this Section, a certified 
copy oflhe policies or a certificate or certificates evidencing the existence ihereof or binders, 
shall be delivered by the Lessee to the Port Authority upon execution of this Agreemenl and 
delivery ihereof by the Lessee lo the Port Authority. Each policy, certificate or binder delivered 
as aforesaid shall bear the endorsement of or be accompanied by evidence of payment oflhe 
premium thereon. In the event any binder is delivered, it shall be replaced within thirty (30) days 
by a ccrlincate of insurance or, al the request oflhe Port Authority, a certified copy oflhe policy. 
Each such copy or certificate .shall contain a valid provision or endorsement that the policy may 
not be cancelled, lerminaled, changed or modified without giving thirty (30) days' written 
advance notice Ihereof lo the Port Authority and the City of New York. Each such copy or 
certificate, whether relating lo insurance covered by the Section of this Agreement entitled 
"Insurance, " or this Section, shall contain an additional endorsement providing that ihe 
insurance carrier shall not, without obtaining express advance pennission from the General 
Counsel of the Port Aulhorily, raise any defense involving in any way the jurisdiction of the 
tribunal, the immunity oflhe Port Authority, ils Commissioners, officers, agents or employees, 
the governmental nature oflhe Port Authority or the provisions ofany statutes respecting suits 
against the Port Authority. Any renewal policy or certiflcale shall be delivered lo ihe Port 
Aulhorily at least thirty (30) days prior lo the expiration of each expiring policy, except for any 
policy expiring after the dale of expiration oflhe Term. 

(c) As to the insurance requested under this Agreement, whether pursuanl lo 
the Section of this Agreemenl entitled "Insurance, " this Seclion or otherwise such insurance 
shall be w'rillen by a company or companies approved by the Port Authority. If al any time any 
oflhe insurance policies shall be or become unsalisfaclory to the Port Authority as to the form or 
substance or ifany oflhe carriers issuing such policies shall be or become unsalisfaclory lo the 
Port Aulhorily, the Lessee shall promptly obtain a new and satisfactory policy in replacement. If 
the Port Aulhorily al any lime so requests, a certified copy of each of the policies shall be 
delivered to Ihe Port Aulhorily. 

Section 15. Signs 

(a) Except wilh the prior written approval of the Port Authority, the Lessee 
shall not erect, mainiain or display any signs or any advertising at or on the exterior parts of the 
Premises or in the Premises so as lo be visible from outside the Premises or al or on any olher 
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portion of the Airport outside the Premises. Interior and exterior signs affecting public safety 
and securilv shall be in accordance wilh established Port Authority standards. 

(b) Upon Ihe expiralion or termination oflhe Idling, ihc Lessee shall remove. 
oblileralc or paint out. as the Port Aulhorily may direct, any and all signs and advertising on the 
Premises or elsewhere on the Airport and in eonneclion Ihcrewiih shall reslore ihe portion oflhe 
Premises and the Airport affecled by such signs or advertising to the same condition as existing 
prior lo the installation of such signs and advertising. In the evenl of a failure on the part oflhe 
Lessee so to remove, oblileralc or paint out each and every such sign or advertising and so to 
restore the Premises and the Airport, the Port Authority may perform the necessary work and the 
Lessee shall pay the cost thereof lo the Port Authority on demand. 

Section 16. Obstruction Lights 

The Lessee shall install, mainiain and operate at ils own expense such obstruction 
lights on the Premises as the Federal Aviation Adminislraiion may direct or as the General 
Manager of the Airport may reasonably direct, and shall energize such lights daily for a period 
commencing thirty (30) minutes before sunset and ending thirty (30) minutes after sunrise (as 
sunset and sunrise may vary from day lo day throughout the year) and lor such other period as 
may be directed or requested by the Control 'flower oflhe Airport. 

Seclion 17. Additional Rent and Charges 

If the Port Aulhorily is required or elects to pay any sum or sums or incurs any 
obligations or expense by reason oflhe failure, neglect or refusal oflhe Lessee to perform or 
fulfill any one or more oflhe conditions, covenants or agreements contained in this Agreement, 
or as a result of an acl or omission oflhe Lessee conirary to the said conditions, covenants and 
agreements, the Lessee agrees to pay the sum or sums so paid or the expense so incurred, 
including all interest, costs, damages and penalties, and the same may be added to any 
installment of rent thereafter due hereunder, and each and every part oflhe same shall be and 
become addilional rent, recoverable by the Port Aulhorily in the same manner and wilh like 
remedies as if il were onginally a part of the rent as set forth in the Section of this Agreemenl 
enlitled "Rentals. " 

Section 18. Riahls of Entry Reserved 

(a) 'Hie Port Authority, by its officers, employees, agents, represcntalives and 
contractors shall have the right al all reasonable times lo enter upon the Premises for the purpose 
of inspecting the same, for observing ihe performance by ihe Lessee of ils obligations under this 
Agrecm-..-nt, and for the doing ofany acl or thing which the Port Aulhorily may be obligaied or 
have Ihe right lo do under this Agreement. 

(b) Without limiting the generality of the foregoing, the Port Authority, by its 
officers, employees, agents, representatives, and contractors, and furnishers of utilities and olher 
services, shall have the righl, for ils own benefit, for ihe benefit oflhe Lessee, or fjr the bcndll 
of persons other than the Lessee at the Airport, to maintain existing and future sewerage, utility, 
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mechanical electrical and olher systems or portions ihereof on Ihe Premises, including bul nol 
limited to, systems for the supply of heal, water, gas, fuel, electricity and for ihe furnishing of 
tire alarm, fire proteclion, sprinkler, sewerage, drainage, lelegraph and lelephone service, 
including all lines, pipes, mains, wires, conduits and equipment connected wilh or appurtenant lo 
such sy.slems, and lo enter upon the Premises al all reasonable limes to make such repairs, 
replacements or alterations as may, in the opinion oflhe Port Authority, be deemed necessary or 
advisable and, from lime lo lime, lo construct or install over, in or under the Premises new 
systems or parts thereof and lo use the Premises for access to other parts oflhe Airport otherwise 
not conveniently accessible; provided, however, that in the exercise of such rights of access, 
repair, alteration or new conslruclion the Port Aulhorily shall nol unreasonably interfere wilh ihe 
use and occupancy oflhe Premises by the Lessee. 

(c) In ihe evenl that any property oflhe Lessee shall obstruct the access oflhe 
Port Aulhorily, ils employees, agents or contractors lo any of the existing or future utility, 
mechanical, electrical and olher systems and thus shall interfere with the inspection, maintenance 
or repair of any such system, the Lessee shall move such property, as directed by the Port 
Authority, in order that access may be had lo the system or part ihereof for ils inspection, 
maintenance or repair, and, if the Lessee shall fail to so move such properly af\er direction from 
the Port Authority to do so, the Port Authority may move it and the Lessee hereby agrees lo pay 
the cost of such moving upon demand. 

(d) Nothing in this Section shall or shall be construed lo impose upon the Port 
Authority any obligations so to construct or maintain or lo make repairs, replacements, 
alterations or additions, or shall create any liability for any failure so to do. 'Fhe Lessee is and 
shall be in exclusive control and possession of the Premises during the letting and the PcJrt 
Authority shall not in any event be liable for any injury or damage to any properly or to any 
person happening on or about the Premises nor for any injury or damage lo the Premises nor lo 
any property oflhe Lessee or ofany olher person located therein or thereon (olher than those 
occasioned by the afllrmative, willful acts of the Port Authority, ils employees, agents and 
representatives). 

(e) Al any time and from lime lo time during ordinary business hours within 
the six (6) months next preceding the expiralion oflhe Idling, Ihe Port Aulhorily, for and by ils 
agents and employees, whether or not accompanied by prospective lessees, occupiers or users of 
the Premises, shall have the righl lo enter thereon for the purpose of exhibiting and viewing all 
parts oflhe same. 

(f) If during the lasl month of the letting, the Lessee shall have removed all 
or subslanlially all of ils property from the Premises, the Port Authority may immediately enter 
and alter, renovate and redecorate the Premises. 

(g) The exercise ofany or all oflhe foregoing righls by Ihe Port Aulhorily or 
others shall not be or be construed lo be an eviclion oflhe Lessee nor be made the grounds for 
any abatement of rental nor any claim or demand for damages, consequential or otherwise. 
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Seclion 19. Olher Construction by the Lessee 

Except as otherwise expressly provided in this Agreement, the Lessee shall ni)t 
erect any structures, make any improvemenls or do any construction on the Premises or alter, 
modify, or make additions, improvemenls, repairs to or replacements of any structure now 
existing or buill at any time during the letting, or install any fixture (olher than trade Hxlures, 
removable without material damage to the freehold, any such damage to be immediately repaired 
by the Lessee al ils sole cost and expense) wiihoul the prior written approval of the Port 
Aulhorily and in the event any conslruclion, improvement, alteration, modification, repair or 
replacement or addition is made without such approval, then upon reasonable written notice so lo 
do, the Lessee will remove the same, or al the option oflhe Port Authority cause the same lo be 
changed lo the satisfaction oflhe Port Aulhorily. In case ofany failure on the part oflhe Lessee 
lo comply wilh such notice, the Port Aulhorily may effect the removal or change and the Lessee 
shall pay Ihe cost thereof to the Port Authority. No provision hereof or elsewhere in this 
Agreemenl shall be deemed to grant any righl whatsoever lo any party olher than ihe Lessee to 
erect any structures, make any improvemenls or do any construction on the Premises or alter, 
modify, or make additions, improvements, repairs to or replacements of any structure now 
exisling or buill at any time during the letting, or install any fixture (other than trade fixtures 
removable without material damage to ihe Premises, any damage to the Premises caused by such 
removal lo be immediaiely repaired by the Lessee at ils sole cost and expense) without the prior 
written approval by the Port Aulhorily of a Tenant Authorization Appliealion to be submitted by 
the Lessee lo the Port Authority. 

Seclion 20. Assignment and Sublease 

(a) The Lessee covenants and agrees that il will nol sell, convey, transfer, 
mortgage, pledge or assign this Agreement or any pari ihereof, or any righls creaied thereby or 
the Idling thereunder or any part Ihereof wiihoul ihe prior written consent oflhe Port Aulhorily 
and the payment oflhe then- established fee therefor. 

(b) Any sale, assignment, transfer, sublease, mortgage, pledge, hypothecation, 
encumbrance or disposition of the Premises or oflhe rents, revenues or any other income from 
the Premises, or this Agreemenl or any part Ihereof or any license or other interest oflhe Lessee 
therein nol made in accordance with the provisions of this Agreemenl, shall be null and void ah 
initio and of no force or effect. 

(e) If without the prior written consent of the Port Aulhorily, the Lessee 
assigns, sells, conveys, transfers, mortgages, pledges or sublets in violation of this Seclion or if 
the Premises are occupied by anybody other than the Lessee, the Port Authority may collect rent 
from any assignee, sublessee or anyone who claims a right under this Agreemenl or letting or 
who occupies the Premises, and the Port Authority shall apply the net amount collected to the 
rental herein reserved; but no such collection shall be deemed a waiver by the Port Authority of 
the covenants contained in this Section or an acceptance by the Port Aulhorily of any such 
assignee, sublessee, claimanl or oceupanl as Lessee, nor a release of the Lessee by the Port 
Authority from the further performance by the Lessee of the covenants contained herein; nor 
shall the granting of the Port Aulhority's approval and consent pursuanl lo this Seclion be 
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construed lo be a wai\'er or release by Ihe Port Aulhorily from the further performance by the 
Lessee of the covenants contained herein. 

(d) Any consent granted by the Port Authority to any assignment or subletting 
or to any sublessee pursuant to the provisions hereof shall not be construed or deemed lo release, 
relieve or discharge any succeeding assignee, successor or transferee oflhe Lessee or any other 
person claiming any righl, litle or interest in this Agreement from the requiremeni of obtaining 
the prior written consent of the Port Authority in the event il wishes lo sell, convey, iransfer, 
mortgage, pledge, sublei or assign ihis Agreemenl or any part ihereof or any righls created 
thereby or the Idling thereunder or any part ihereof and such assignee, successor or transferee or 
other person claiming any righl, title or interesl in this Agreemenl shall nol sell, convey, transfer, 
mortgage, pledge, sublet or assign this Agreemenl or any part ihereof or any righls created 
thereby or the letting thereunder or any part ihereof without such prior written consent oflhe Port 
Authority. 

(e) 'fhe Lessee shall not use or permit any person to use the Premises or any 
portion ihereof except in accordance wilh the provisions of the Section hereof entitled "Rules 
and Regulations" and this Section nor for any purpose olher than the purposes stated in the 
Seclion hereof cnlilled '^Use of Premises. " Except as provided in this Agreement or otherwise 
permitted in writing by the Port Aulhorily, the Lessee shall not permit ihe Premises lo be used or 
occupied by any person other than ils own officers, employees, representatives, agents, 
contraclors, guesls, visitors and business invilees. 

Seclion 21. Condeinnalion 

(a) Definitions. 

The following terms, when used in this Seclion, shall, unless ihe context shall 
require otherwise, have the respective meanings given below: 

"Date of Taking" shall mean the date on which title to all or any portion oflhe 
Premises, as the case may be. has vested in any lawful power or aulhorily pursuant lo a Taking. 

"Material Part" with reference lo the Premises or wilh reference lo the Public 
Landing Area shall mean such portion oflhe Premises or the Public Landing Area as when so 
taken would leave remaining a balance of the Premises, due either to the area so taken or the 
location of the part so taken in relation lo the part not so taken, that would nol under economic 
conditions and alier performance by the I..essee of all covenants, agreements, terms and 
provisions contained herein or required by law lo be observed or performed by the Lessee, 
permit the restoration oflhe Premises so as to enable the Lessee to operate, maintain and develop 
the Premises in accordance wilh this Agreement and lo continue to carry on its normal operations 
at the Airport without using such pari lakcn. 

"Taking" shall mean the acquisition of a real properly interest, through 
condemnation or the exercise oflhe power of eminent domain, by any body having a superior 
power of eminent domain. 
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(b) Permanent 'faking of All or a Portion of the Premises and the Public 
Landing Area. 

(1) If a 'faking is permanent and covers the entire Premises, Ihen this 
Agreement shall, as oflhe I.̂ ate of'Faking, cease and determine in ihc same manner and wilh the 
same effect as if such date were the original dale of expiralion hereof 

(2) If a 'Faking is permanent but covers less than all oflhe Premises. 
this Agreement and the Term hereof shall continue as to the portion of the Premises not so lakcn, 
and the letting as to the part oflhe Premises so taken shall, as oflhe Date of Taking, cease and 
determine in the same manner and with the same effeel as if the Term had on that date expired, 
and the rentals shall be abated as provided in the Seclion of this Agreement entitled "Rentals. " 

(3) If a Taking is permanent and covers a Materia! Part of the Premises 
or oflhe Public Landing Area, then the Lessee and the Port Authority shall each have an option 
exercisable by nolicc given within ten (10) days after the Date of'Faking to terminate the Idling 
hereunder with respect lo the Premises not taken, as oflhe Dale of'Faking, and such termination 
shall be effective as if the Dale of Taking were the original date of expiralion hereof If the Port 
Authority exercises this option, it shall purchase from the Lessee the Lessee's leasehold interest 
(excluding any personal properly whatsoever) in the Premises nol taken for a consideration equal 
lo the unamortized investment, ifany, of the Lessee in the Premises not taken. If the letting of 
the entire Premises is not terminated, the rentals shall be abated in accordance wilh the Seclion 
of this Agreement entitled "Rentals" after the dale of surrender of possession oflhe portion of 
the Premises taken. 

(4) If a Taking is permanent bul covers less than the entire Premises 
and the Idling of the portion of the Premises not taken is not lerminaled pursuant to paragraph 
(b)(3) of this Seclion, the Lessee shall proceed diligently to restore the remaining part oflhe 
Premises not so taken so that the Premises shall be a complete, operable, self-conlained 
arehitcelural unit in good condition and repair and the proceeds of ihat portion ofany award paid 
in Irusl to the Port Aulhorily pursuanl lo Seclion 23.3 of ihc Basic Lease attributable lo the 
improvements on ihe Premises nol so taken shall be made available by ihe Port Authority lo be 
used by ihc Lessee for that purpose. 'Fhe Port Aulhorily shall relain any excess of such award 
over the costs oflhe restoration. 

(5) If a Taking (x) covers all or "subslanlially all of a Municipal Air 
'lY-rminal", as defined in the Basic Lease, and (y) the Basic Lease (with respect to the Airport) 
and this Agreement are consequently terminated, then the Port Authority shall pay to the Lessee 
ils unamortized investment, ifany, in the Premises, provided, however, that the Port Authority's 
foregoing payment obligation lo the Lessee shall be limited lo a proportionate share (as 
determined by the Port Authority in ils sole discretion following consullalion wilh all oflhe Port 
Authority's lenanls at the Airport) of the condeinnalion proceeds available lo be paid lo the 
Lessee and the Port Authority's olher lenanls al the Airport, and provided, further, that such 
available condemnation proceeds shall be limited lo the amount of the condemnation proceeds 
received from the City remaining after the Port Authority has been compensated for (p) the value 
of its leasehold interest in the Airport or (q) ihe sum oflhe unamortized portion of the Port 
Authority's investment in improvements at the Airport and any remaining deferred charges lor 
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equipment acquired by the Port Aulhorily for use al or in connection with ils operation of the 
Airport, whichever of (p) or (q) is grcaler (such greater amounl, the "Port Aulhorily Share"). In 
making the determination of "proportionate share" provided in the flrsl proviso oflhe preceding 
sentence, the Port Aulhorily shall in no event be liable, in any respect, to ihe Lessee or any olher 
parly by reason of such determination or the resulting distribution of proceeds, and the Lessee 
shall, prior lo receipt ofany such distribution, execute and deliver to the Port Authority such 
form of waiver, release and indemnification as the Port Authority may request. The Lessee 
understands and accepts that after payment of the Port Authority Share, there may be insufficient 
condemnation proceeds (or none al all) remaining lo pay all or any portion of the Lessee's 
unamortized investment. 

(c) Temporary 'faking of All or Any Part of the Premises or the Public 
Landing Area. 

(1) If the temporary use oflhe whole or any part of the Premises shall 
be taken for any public or quasi-public purpose by any lawful power or aulhorily pursuant lo a 
'Faking or by agreement between the Port Aulhorily and such lawful power or authority, (w) the 
Lessee shall give prompt notice thereof lo the Port Aulhorily, (x) the Term shall not be reduced 
or affected in any way and (y) the Lessee shall continue lo pay in full all rentals payable by the 
Lessee hereunder without reduction or abatement except as set forth in paragraph (c)(2) below. 

(2) If a temporary 'faking covers all or a Material Part oflhe Premises 
or ihe Public Landing Area, then the Lessee and the Port Authority shall each have an option, 
exercisable by nolicc given within ten (10) days after the Date of Taking, lo suspend the Tenn of 
such oflhe Premises as arc nol so taken during the period oflhe Taking, and, in thai event, the 
rentals for such portion of the Premises nol so taken shall abate for the period oflhe suspension 
in accordance wilh the Section of this Agreement enlitled "Rentals." If the Port Authority 
exercises this option, it shall purchase from the Lessee the Lessee's leasehold inierest (excluding 
any personal property whatsoever) in the Premises nol taken for Ihe period of suspension for a 
consideralion equal to the unamortized investment, ifany, oflhe Lessee in such Premises which 
is lo be amortized over the period of such suspension. 

(d) Lessee's Cooperation. 

The Lessee shall execute any and all documents that may be reasonably 
required in order to facilitate collection by the appropriate parly of awards or payments covered 
bv this Section. 

(e) Condemnation Claims by the Lessee. 

'fo the extent a condemnation claim by the Lessee shall not diminish any 
claim, award, compensation or damages of or lo the City of New York or of or lo the Port 
Aulhorily on aecounl ofany condemnation and such condeinnalion claim is pcnnilted by Seclion 
23 oflhe Basic Lease, the Lessee may file a claim in a condemnation proceeding. 
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Seclion 22. Terminalion by the Port Authority 

(a) Ifany one or more oflhe following events (hereby deemed lo be material 
defaults under ihis Agreement and herein individually sometimes called an "Evenl of Defaulf") 
shall occur, Ihat is lo say: 

(1) The Lessee shall become insolvent or shall take the benefit ofany 
present or future insolvency statute, or shall make a general assignment for the bencfil of 
creditors, or file a voluntary pdilion in bankruptcy or a petition or answer seeking an 
arrangement or ils reorganization or the readjuslinenl of ils indebtedness under the federal 
bankruptcy laws or under any other law or statute oflhe United Slates or ofany state thereof or 
consent to the appointment of a receiver, trustee, or liquidator of all or subslanlially all of ils 
properly; or 

(2) By order or decree of a court ihe Lessee shall be adjudged 
bankrupl or an order shall be made approving a petition filed by any of its creditors or by any of 
the stockholders oflhe Lessee, seeking its reorganization or ihe readjustment of its indebtedness 
under the federal bankruptcy laws or under any law t)r sialute oflhe United States or ofany stale 
ihereof or 

(3) By or pursuanl lo. or under aulhorily of any Icgislalive act, 
resolution or rule, or any order or decree of any court or governmental board, agency or officer 
havingjurisdietion, a receiver, trustee, or liquidator shall take possession or control of all or 
substantially all oflhe property of the Lessee, and such possession or control shall continue in 
effect for a period of thirty (30) days; or 

(4) The Lessee shall voluntarily abandon, desert or vacate the 
Premises or discontinue its operations al the Airport, or after exhausting or abandoning any righl 
of further appeal, the Lessee shall be prevented for a period of thirty (30) days by action ofany 
governmental agency olher than the Port Aulhorily having jurisdielion Ihereof, from ct)nducling 
its operalions al the Airport, regardless oflhe fault oflhe Lessee; or 

(5) Any lien is filed against the Premises because of any acl or 
omission oflhe Lessee and shall not be discharged of record, or by bonding through an insurance 
company duly authorized to write such bonds in New York Stale, within thirty (30) days aller the 
Lessee has received nolicc thereof or 

(6) Except as expressly permitted in the Section of this Agreement 
entitled ".4ssignment and Sublease. " the letting hereunder or the inierest or estate oflhe Lessee 
under this Agreemenl shall be transferred directly by ihc Lessee or shall pass to or devolve upon, 
by operation of law or otherwise, any olher person, firm or corporation; or 

(7) A petition under any part of the federal bankruptcy laws or an 
action under any present or future insolvency law or statute shall be llled against the Lessee and 
shall not be dismissed within sixty (60) days after the llling Ihereof; or 
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(8) Exeepl as otherwise pro\ided in Ihe Seclion of this Agreement 
entitled "Assignment and Sublease." the Lessee shall, without the prior wrillcn approval of ihe 
Port Authority, become a successor or merged corporation in a merger or a constituent 
corporation in a consolidation, or a corporation in dissolution; or 

(9) The Lessee shall fail duly and punctually to pay the rentals or fees 
or to make any other payment required hereunder when due lo the Port Aulhorily; or 

(10) The Lessee shall fail lo keep, perforin and observe each and every 
olher promise, covenant and agreement set forth in this Agreemenl on its part lo be kept. 
performed, or observed, within thirty (30) days after receipt of nolicc of default thereunder from 
Ihe Port Authority (except where fulfillment of its obligation requires activity over a period of 
time, and the Lessee shall have commenced lo perform whatever may be required for fulllllmenl 
within thirty (30) days after receipt of notice and continues such performance without 
interruption except for causes beyond its control), 

then upon the occurrence of any such event or at any time thereafter during ihe continuance 
ihereof, the Port Authority may upon fifteen (15) days' notice terminate the rights oflhe Lessee 
hereunder and the letting, such termination to be effective upon the dale specified in such notice. 
Such righl of lerinination and the exercise thereof shall be and operate as a conditional limitation. 

(b) No failure by the Port Aulhorily to insist upon the strict performance of 
any agreement, term, covenant or condition of this Agreemenl or lo exercise any right or remedy 
consequent upon a breach or default thereof and no extension, suppleinenl or amendment of this 
Agreemenl during or after a breach thereof, unless expressly slated lo be a waiver, and no 
aeccplance by the Port Aulhorily of rentals, fees, charges or olher payments in whole or in part 
after or during the continuance ofany such breach or default, shall constitute a waiver ofany 
such breach or default of such agreement, term, covenant or condition. No agreement, term, 
covenant or condition of this Agreement to be performed or complied with by the Lessee, and no 
breach or default thereof shall be waived, altered or modified except by a written instrument 
executed by the Port Authority. No waiver by the Port Aulhorily ofany defaull or breach on the 
part of the Lessee in performance of any agreement, term, covenant or condition of this 
Agreemenl .'̂ hall affect or alter this Agreement, but each and every agreement, icrm, covenant 
and condition Ihereof shall continue in full force and effeel with respect to any other then 
exisling or subsequent breach or default thereof 

(c) 'fhe rights of terminalion described above shall be in addition lo any other 
righls of lerinination provided in this Agreemenl and in addition to any rights and remedies that 
the Von Authority would have al law or in equity consequent upon any breach of this Agreement 
by the Lessee, and the exercise by the Port Authority ofany right of termination shall be wiihoul 
prejudice lo any olher such righls and remedies. 

Seclion 23. Righl of Re-entry 

The Port Authority shall, as an additional remedy upon the giving of a notice of 
termination as provided in either oflhe Sections of this Agreement entitled "Port Authority's 
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Righl lo Tcrminale Lease Without Cause. " t>r "Termination bv ihe Port Aulhorily, " have the 
righl lo re-enter the Premises and every part ihereof upon the effective dale of lerinination 
without further notice ofany kind, and may regain and resume possession eilher wilh or wilhout 
the institution of summary or any olher legal proceedings or otherwise. Such re-entry, or 
regaining or resumption of possession, however, shall nol in any manner affect, aller or diminish 
any oflhe obligations oflhe Lessee under this Agreemenl, and shall in no event eonstilule an 
acceptance of surrender. 

Seclion 24. Waiver of Redemption 

The Lessee hereby waives any and all rights lo recover or regain possession oflhe 
Premises and all righls of redemption, granted by or under any present or future law in the evenl 
il is evicled or dispossessed for any cause, or in the evenl the Port Aulhorily obtains possession 
oflhe Premises in any lawful manner. 

Section 25. Survival oflhe Ohligalions oflhe Lessee 

(a) In ihe event that the letting shall have been terminated in accordance with 
a notice of terminalion as provided in either oflhe Sections of this Agreement entitled "Port 
Aulhority's Righl lo Terminate Lease Wilhout Cause, " or "Termination by ihe Port Authority. " 
or the interesl oflhe Lessee cancelled pursuanl thereto, or in the event that the Port Authority has 
re-entered, regained or resumed possession oflhe Premises in accordance with the provisions of 
the Seclion of ihis Agreement entitled "Right of Re-entry," all the obligations oflhe Lessee 
under this Agreement shall survive such termination or cancellation, or rc-cniry, regaining or 
resumption of possession and shall remain in full force and effeel for ihc full lerm oflhe letting 
under this Agreemenl, and ihe amounl or amounts of damages or deficiency shall become due 
and payable lo the Port Authority to the same extent, al the same time or limes and in the same 
manner as if no termination, cancellation, re-entry, regaining or resumption of possession had 
taken place. The Port Authority may maintain separate actions each month to recover the 
damage or deficiency then due or at ils option and at any lime may sue lo recover the full 
deficiency, less the proper discount, for the entire unexpired term. 

(b) The amount of damages for the period of time subsequent to termination 
or cancellation (or re-entry, regaining or resumption of possession) on account oflhe Lessee's 
rental obligations, shall be the sum oflhe following: 

(1) The amount of the total of all annual basic rentals less the 
installmenls ihereof payable prior lo the cfTectivc dale of termination except that the credit lo be 
allowed for the installment payable on the first day oflhe month in which the termination is 
effective shall be prorated for the part oflhe month the Idling remains in effeel, on the basis of 
Ihe aclual number of days in said month; and 

(2) An amount equal lo all costs and expenses reasonably incurred by 
the Port Aulhorily in connection wilh such termination, canecllalion, re-entry, regaining or 
resumption of possession, collecting nil amounts due to ihc Port Aulhorily, the rcsloralion oflhe 
Premises (on failure oflhe Lessee to have reslored), ihc reletting oflhe Premises, the care and 
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maintenance of the Premises during any period of vacancy of the Premises, Ihe foregoing lo 
include wilhout limitation, personnel costs and legal expenses (including hut not limited lo the 
cost lo the Port Aulhorily of in-h(»use legal services), brokerage fees and commissions, repairing 
and allering the Premises and pulling ihe Premises in order (such as but nol limited to cleaning 
and decoraling Ihe Premises). 

(e) Nolwilhstanding anything to the conirary herein eoniained, al! of the 
ohligalions of the Lessee under this Agreement wilh respecl lo Environmental Damages and 
Environmenlal Requirements shall survive the expiration or termination of this Agreement. 

Seclion 26. Reletling by the Port Authority 

The Porl Authority upon tennination or cancellation pursuanl lo eilher oflhe Sections of this 
Agreement entitled "Port Authority \s Right to Terminate Lease Without Cause " or "Termination 
by the Port Authority, " or upon any re-cnir)'', regaining or resumption of possession pursuant lo 
the Section of this Agreemenl entitled "Right of Re-entry," may occupy the Premises or may 
relet the Premises, and shall have the righl to permit any person, firm or corporation lo enter 
upon the Premises and use the same. Such reletling may be of pari only oflhe Premises or a pari 
thereof together with other space, and for a period of lime the same as or differenl from the 
balance oflhe 'Perm hereunder remaining, and on lerms and conditions the same as or differenl 
from those set forth in this Agreemenl. The Port Authority shall also, upon tennination or 
cancellation pursuanl lo cither oflhe said Sections of this Agreement entitled "Pan Aulhority's 
Right to Terminate Lease Without Cause" or "Termination by the Porl Authority. " or upon ils 
re-entry, regaining or resumption of possession pursuant to the said Section of this Agreemenl 
entitled "Righl of Re-entry. " have the right to repair or lo make structural or olher changes in the 
Premises, including changes which alter the character oflhe Premises, and ihe suitability thereof 
for the purpose oflhe Lessee under this Agreemenl, without affecting, allering or diminishing the 
obligations of the Lessee hereunder. In the evenl either ofany relclling or ofany aclual use and 
occupancy by ihe Porl Aulhorily (the mere righl oflhe Porl Aulhorily lo use and occupy nol 
being sufficient however) there shall be credited lo the account oflhe Lessee against ils survived 
obligations hereunder any net amount remaining after deducting from the amount actually 
received tVoin any lessee, licensee, pennittee or other occupier in connection with the use of the 
said Premises or portion ihereof during the balance of the letting as the same is originally staled 
in this Agreemenl, or from the market value oflhe occupancy of such portion oflhe Premises as 
the Port Authority may during such period actually use and occupy, all expenses, costs and 
disbursements incurred or paid by the Port Authority in connection therewith (except lo the 
extent the same have been paid or reimbursed by the Lessee pursuanl lo the Section of this 
Agreement entitled "Survival of the Obligations oflhe Lessee "). No such reletting shall be or be 
construed to be an acceptance of a surrender. 

Section 27. Remedies lo be Non-Exclusive 

All remedies provided in this Agreemenl shall be deemed cumulative and 
additional and not in lieu of or exclusive of each other or ofany other remedy available lo the 
Port Aiithoriiy or In she l_xsscc al law or in equity, and the exercise of any remedy, or the 
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existence herein of other remedies or indemnities shall not prevent the exercise of any other 
remedy. 

Section 28. Surrender 

The Lessee eovenanls and agrees to yield and deliver peaceably lo the Port 
Authority possession of the Premises on the date of cessation of the letting, whether such 
cessation be by terminalion, expiration or otherwise, promptly and in good condition, and all of 
the Premises shall be free and clear of all liens, encumbrances, and security interests and ofany 
righls ofany permilled sublessees or other occupants oflhe Premises. 

Section 29. Acceptance of Surrender of Lease 

No agreement of surrender or lo accept a surrender shall be valid unless and until 
the same shall have been reduced lo writing and signed by the duly authorized representatives of 
the Port Aulhorily and oflhe Lessee. Except as expressly provided in this Seclion, neither the 
doing of, nor any omission lo do, any acl or thing, by any oflhe officers, agents or employees of 
the Port Authority, shall be deemed an acceptance of a surrender of the letting or of this 
Agreemenl. 

Section 30. Effeel of Basic Lease 

(a) The Lessee acknowledges that it has received, and is familiar wilh the 
contents of a copy oflhe Basic Lease. The righls oflhe Port Authority in the Premises are those 
granted to il by the Basic Lease, and no greater righls are granted or intended to be granted to the 
Lessee than the Port Aulhorily has power thereunder lo grant. 

(b) In accordance with the provisions oflhe Basic Lease, ihe Porl Authority 
and the Lessee hereby agree as follows: 

(1) This Agreemenl is subject and subordinate to the Basic Lease and 
lo any inlcresl superior to that oflhe Port Authority; 

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

(3) Wilh respecl lo this Agreemenl, the Lessee on the terminalion of 
the Basic Lease will, al the option of the City of New York, attorn to, or enter into a direct lease 
on identical terms wilh, Ihe Cily of New York; 

(4) The Lessee shall indemnify the Cily of New York wilh respecl lo 
all matters described in Section 31 oflhe Basic Lease; 

(5) The r.cssce .shall not u.sc the Premises for any use other than as 
permitted under the Liasic Lease; 
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(6) 'fhe Lessee shall use, operate and mainiain ihe Premises hereunder 
in a manner eonsisienl wilh the Porl Aulhority's obligations under Seclion 28 oflhe Basic Lease; 

(7) 'Hie failure oflhe Lessee lo comply with the foregoing provisions 
shall be an Event of L)efaull under this Agreement, which, after the giving of reasonable notice, 
shall provide the Porl Aulhorily with the righl lo lermiiiale this Agreement and exercise any 
other righls ihal the Porl Aulhorily may have as the landKird hereunder; and 

(8) 'Fhe City of New York shall be named as an additional insured or 
loss payee, as applicable, under each policy of insurance procured by the Lessee pursuanl to this 
Agreemenl. 

(c) 'Fhe rights and obligations oflhe Lessee with respect to continuance of this 
Agreemenl upon the expiralion or termination of the Basic Lease shall be as set forth in 
paragraph (b)(3) of this Section and the Lessee shall nol enter into any recognition or non-
disturbance agreement wilh the City of New York wilh respect to the continuance of this 
Agreement after the termination or expiration ihereof or into any olher agreemenl covering the 
Lessee's use and occupancy oflhe Premises hereunder. 

Section 31. Removal of Property 

All personal property, trade fixtures and equipment which are installed by the 
Lessee in or on the Premises may al the Lessee's option be removed by the Lessee from the 
Premises al any lime during the Term and shall, unless otherwise agreed in writing by the parlies 
hereto, be removed by the Lessee on or before the expiration or other tennination oflhe 'fcrm. If 
the Lessee shall fail to remove its property on or before the terminalion or expiration of this 
Agreement, the Port Authority may remove such prt)periy lo a public warehouse for deposit or 
retain Ihe same in its own possession, and sell the same at public auction, the proceeds of which 
shall be applied first lo ihe expenses of removal, storage and sale, second to any sums owed by 
the Lessee lo the Porl Aulhorily. wilh any balance remaining lo be paid lo the Lessee; if ihe 
expenses of such removal, siorage and sale shall exceed the proceeds of sale, the Lessee shall 
pay such excess lo the Port Authority upon demand. The Lessee shall promptly repair any 
damage to the Premises caused by the removal of personal property, trade fixtures or equipmenl 
authorized by this Seclion. 

Seclion 32. Brokerage 

The Lessee represents and warrants that no broker has been concerned on ils 
behalf in the negotiation of this Agreement and that there is no broker claiming under or through 
the Lessee who is or may be enlitled lo be paid a commission in connection therewith, 'fhe 
Lessee shall indemnify and save harmless the Port Authority of and from any claim for 
commission or brokerage made by any and all persons, firms or corporations whatsoever for 
services rendered lo the Lessee in connection with the negotiation or execution of this 
Aureeinent. 
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Seclion 33. Limilalion of Riuhls and Privilcucs Granted 

(a) No greater righls or privileges wilh respecl lo the use oflhe Premises or 
any part ihereof are granted or iniended lo be granted lo the Lessee by Ihis Agreemenl, or by any 
provision ihereof, ihan the righls and privileges expressly and specifically granted hereby. 

(b) The Premises are let to the Lessee and the Lessee lakes the same subject to 
all the following: (i) easements, restrictions, reservations, eovenanls and agreements, ifany, lo 
which the Premises may be subjcel, righls oflhe public in and to any public sired, (ii) rights, if 
any, ofany enterprise, public or private which is engaged in l\irnishing heating, lighting, power, 
lelegraph, lelephone, sleam, or iransportalion services and of the City of New York and Stale of 
New Y(M'k; and (iii) permits, licenses, rcgulaiions and restrictions, ifany, oflhe United Slates, 
the City of New York or Stale of New York, or olher governmental authority. 

(c) The Lessee acknowledges that it has not relied upon any reprcsentalion or 
statement of the Port Authority or its Commissioners, officers, employees or agents as to the 
condili(m oflhe Premises or the suilability ihereof for the operalions permitted on the Premises 
by this Agreemenl. Without limiting any obligation of the Lessee lo commence operalions 
hereunder al the lime and in the manner staled elsew'herc in this Agreement, the Lessee agrees 
thai no portion oflhe Premises will he used initially or at any lime during the Idling which is in a 
condition unsafe or improper for the conduct oflhe Lessee's operations hereunder so that there is 
maierial risk of injury or damage lo life or properly, 'fhe Lessee shall lake possession oflhe 
Premises in the condition they are in as oflhe Commencemenl Date. 

Seclion 34. Notices 

Except where expressly required or permitted herein lo be oral, all notices, 
directions, requests, consents and approvals required lo be given to or by either party shall be in 
writing, and all such notices and requests shall be perstMially delivered to the duly designated 
officer or represcnialive of such party or delivered lo the office of such officer or representative 
during regular business hours, or forwarded to him or lo ihe party al such address by registered 
or certified mail. The Lessee shall from time to time designate in writing an ofllee within the 
Port of New York District and an ofllcer or representative whose regular place of business is at 
such office upon whom notices and requesls may be served. Unlil further notice, ihe Port 
Authority hereby designates Director of Aviation and the Lessee designates John Hayes as ils 
officer or agent upon whom notices and requesls may be served, and ihc Port Authority 
designates its office al 225 Park Avenue South, New York, New York 10003 and the Lessee 
designates its ofllee staled on the first page hereof as their respective offices where notices and 
requests may be served. If mailed, the notices herein required to be served shall be deemed 
effective and served as oflhe dale oflhe registered or certified mailing thereof 

Section 35. Faeililies Non-Discrimination 

(a) Without limiting the generality ofany oflhe provisions oflhe Agreemenl. 
the Lessee, for ilself its successors in inierest, and assigns, as a part of the consideralion hereof 
does hereby covenant and agree as a covenant running with the land that (1) no person on the 
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grounds of race, color, sex, creed, or national origin shall be excluded from participation in, 
denied the benefits of, or be olherwise subjeelcd lo discrimination in the use of the Premises. (2) 
that in the construction ofany improvements on, over, or under the Premises and the furnishing 
of services thereon, no person on the grounds of race, sex, color, creed, or national origin shall be 
excluded from participation in, denied the benefits of or otherwise be subjected to 
discrimination, (3) ihal ihe Lessee shall use the Premises in compliance with all olher 
requirements imposed by or pursuanl to Title 49, Code of Federal Regulations, Department of 
'fransporlalion, Subtitle A, Office of Ihe Secretary, Part 21, Nondiscrimination in 
Federally-assisted programs oflhe Department of Transportation-Effectuation of'fitle VI oflhe 
Civil Rights Acl of 1964, and as said Regulations may be amended, and any olher presenl or 
fulurc laws, rules, regulations, orders or directions oflhe United States of America wilh respect 
thereto which from time lo time may be applicable lo the Lessee's operations al the Airport 
whether by reason of agreement between the Port Authority and the United Stales Government 
or otherwise. 

(b) 'Fhe Lessee shall include the provisions of paragraph (a) of this Section in 
every agreement or concession it may make pursuant lo which any person or persons, other ihan 
ihe Lessee, opcrales any facilily at the Airport providing services to the public and shall also 
include therein a provision granling the Port Authority a right lo take such action as the United 
Slates may direct lo enforce such provisions. 

(c) 'fhe l.-essee's non-compliance wilh the provisions of this Section shall 
ciinstilute a material breach of this Agreemenl. In the evenl oflhe breach by ihc Lessee ofany of 
ihe above non-discrimination provisions the Porl Aulhorily may take any appropriate action lo 
enforce compliance; or in the event such noncompliance shall continue for a period of twenty 
(20) days after receipt of written notice from the Port Aulhorily, the Port Authority shall have the 
righl to terminate this Agreemenl and the Idling hereunder with the same force and effect as a 
termination under the Section of this Agreement providing for lerminalion for default by Ihc 
Lessee in Ihe performance or observance ofany olher lerm or provision of ihis Agreemenl: or 
may pursue such other remedies as may be provided by law; and as fo any or all oflhe foregoing, 
the Port Authority may take such action as the United Slates may direct. 

(d) The Lessee shall indemnify and hold harmless the Port Authority from any 
claims and demands of third persons including the United States of America resulting from the 
Lessee's non-compliance with any of the provisions of this Seclion and the Lessee shall 
reimburse the Port Authority for any loss or expense incurred by reason of such non-compliance. 

(c) Nothing eoniained in this Seclion shall grant or shall be deemed lo granl lo 
ihc Lessee the righl to iransfer or assign this Agreement, to make any agreemenl or concession of 
the type mentioned in paragraph (b) hereof, or any right to perform any conslruclion on the 
Premises. 

Seclion 36. Afllrmative Action 

In addilion lo and vvithoul limiting the provisions of ihc Section of this Agreemenl 
entitled "Facilities Non-Discrimination. " the Lessee assures that il has undertaken an affirmative 
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action program as required by 14 CFR Part 152. Subpart E, to insure ihat no person on the 
grounds of race, creed, color, national origin, sex, age, disability or marital slalus shall be 
excluded from parlicipaling in any einploymenl adivilies covered in 14 CFR Pari 152, Subpart 
E. The Lessee assures ihal no person shall be excluded on ihese grounds from parlicipaling in or 
receiving the services or benefits ofany program or activity covered by this subpart. The Lessee 
assures that it will require that ils covered suborganizalions provide assurances lo the Lessee that 
they similarly will undertake afTirmalive action programs and that they will require assurances 
from their suborganizalions, as required by 14 CFR Part 152, Subpart E, to the same effect. 

Seclion 37. Place of Payments 

All payments required oflhe Lessee by this Agreemenl shall be made lo The Port 
Authority of New York and New Jersey, P.O. Box 95000-1517. Philadelphia, Pennsylvania 
19195-0001 or via the following wire Iransfer instructions: 

Bank: TD Bank 
Bank ABA Number: 031201360 
Account Number:  

or lo such Olher address as mav be substituted therefor. 

Seclion 38. Intentionaltv Omitted. 

Section 39. Non-liability of Individuals 

No Commissioner, shareholder, director, ofllcer, agent or employee of cither 
party shall be charged personally or held contractually liable by or lo the olher party under any 
term or provision of this Agreemenl or ofany supplement, modification or amendment to this 
Agreement or because of any breach thereof or because of ils or their execution or attempted 
execution. 

Seclion 40. Services to the Lessee 

(a) Except as provided in this Seclion, the Port Aulhorily shall not be 
obligaied to perform or furnish any services or ulilities whatsoever in connection with ihis 
Agreement or the use and occupancy oflhe Premises hereunder. 

(b) 'Fhe Port Authority shall sell, furnish and supply lo the Lessee in 
reasonable quantities and lo the cxlcnl of Ihe eapabilily of existing facilities for use on the 
Premises and the Lessee agrees lo take from the Port Aulhorily and pay for elecirieity of ihc 
same vollage, phase and cycle as supplied to the Premises by the public utility in the vicinity, 
through exisling wires, conduits and outlets, ifany, at the same charge which would be made by 
such public utility for the same qn;mlity used under the same conditions and in ihc same service 
classification bul in no evenl less than an amount that would reimburse the Porl Authoritv for ils 
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cost of obtaining and supplying electricity to the Lessee hereunder; charges shall be payable by 
the Lessee when billed and the quantity of electricity consumed shall be measured by the meter 
or meters installed for the purpose; provided, however, thai if for any reason, any meter or 
meters fail to record the consumption of electricily, Ihc consumplion during the period such 
meter or meters arc out of service will be considered to be the same as the consumption for a like 
period eilher immediately before or after the interruption as elected by the Port Authority. The 
Port Aulhorily shall not discontinue the supply of electricity except upon fifteen (15) days' 
notice to the Lessee and unless a supply of electricily oflhe same voltage, phase and cycle shall 
be available from another supplier and upon any such discontinuance the Lessee shall be al 
liberty to contract or olherwise arrange for the supply of such current after the expiration of" said 
fifteen (15) days from any other person, firm or corporation. 

(c) The Porl Authority agrees to sell, furnish and supply lo the Lessee for use 
on the Premises cold water (oflhe character furnished by the City of New York) in reasonable 
quantities through pipes, mains and fillings and the Lessee agrees lo take such water from the 
Port Authority and lo pay the Port Authority therefor an amount equal to that which would be 
charged by the municipality or olher supplier oflhe same (whelher or nol representing a charge 
f^r water or other services measured by water consumplion) for the same quantity, used under 
the same conditions and in the same service classification plus the cost to the Port .Auth(trily of 
supplying such water which shall not be less than   nor in excess of  

 oflhe amounl charged but in no event less than an amounl which would reimburse the 
Porl Aulhorily for ils costs of obtaining and supplying cold water to the Lessee hereunder, 'fhe 
charge therefor shall be payable by ihe Lessee when billed and the quantity of water consumed 
shall be measured by the meter or meters installed for the purpose; provided, however, that if for 
any reason, any meters or meters fail lo record the consumplion of water, the consumption 
during the period such meter or meters are out of ser\'iec will be considered lo be the .same as the 
consumption for a like period immediately before or after the interruption, as elected by the Port 
Authority. 

(d) 'Fhe Lessee shall pay lo the Port Aulhorily such oflhe exisling and future 
charges for sewerage services furnished by the Cily of New York as are presently or may 
hereaflcr be imposed or assessed againsl the Port Aulhorily in respecl oflhe Lessee's Premises 
or ils use and occupancy ihereof. In ihe event that the Cily or 'fhe State of New York is uow 
furnishing services with or without charge therefor, which are beneficial lo the Lessee in ils use 
of the Premises, and shall hereafter impose charges or increase exisling charges for such 
services, the Lessee agrees lo pay to the Port Authority such oflhe charges or the increase in 
charges as may be imposed or assessed against the Port Authority in respect of the Lessee's 
Premises or its use and occupancy thereof 

(e) In the event the Port Aulhorily shall provide extermination service for the 
enclosed areas oflhe Premises, the f.cssce agrees to ulilize the same and to pay its share of the 
reasonable cost thereof upon demand. This paragraph does nol impose any obligation on the 
Port Authority to furnish such service. 

(0 'fhe Port Authority shall be under no obligation lo supply services if and 
to the extent and during any period that the supplying of any such service or ihe use of any 
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component necessary therefor shall be prohibilcd or rationed by any federal, stale or municipal 
law, rule, regulation, requirement, order or direction and if the Porl Aulhorily deems il in the 
public interest lo comply therewith, even though such law, rule, regulation, requiremeni, order or 
direction may nol be mandatory on ihe Port Authority as a public agency. 'Fhe Port Authority 
shall nol be obligated to perform or flirnish any service whatsoever in connection wilh ihe 
Premises al any lime while ihc Lessee shall be in default hereunder or has breached any (tf the 
pnnisions hereof after the period, ifany, herein granled lo cure such deftull shall have expired. 
The Port Aulhorily shall give the Lessee five (5) days' nolicc prior lo terminating any service. 

(g) No failure, delay or interruption in supplying agreed services (whether or 
not a separate charge is made therefor) shall be or be eonslrued lo be an eviction oflhe Lessee or 
grounds for any diminution or abatement of rental, or (unless resulting from the negligence or 
willful failure oflhe Port Authority) shall be grounds for any claims by the Lessee for damages, 
consequential or otherwise. 

Seclion 41. Automobile Parkinu 

Except as provided in the Section of this Agreement enlitled "Use of Premises. " 
the Lessee shall prevent all persons from parking automobiles on the Premises. 

Section 42. Certain Environmenlal 'fcsling and Clean-up Obligations 

(a) As-Is. 'fhe Lessee agrees lo he solely responsible for any and all 
contaminanls, and any and all soil and ground water or other contamination and Remediation 
thereof in and on the Premises, including wilhout limilalion, all costs and expenses thereof and 
any and all claims, penallies or other expenses relating thereto. It is expressly understood and 
agreed that the proper handling, delivery, treatment, siorage, Iransportalion, disposal and 
depositing (all oflhe foregoing being hereinafter eollcdivcly called "Disposal"), whether on or 
off the Airport, ofany soil, dirt, sand, waler or olher mailer cxea\'aled, disturbed or removed by 
the Lessee (or by any conlrador or eonlraelors oflhe Lessee) at or from the Premises (or any 
olher area of the Airport) at any lime or times including, without limitation, any and all 
Remediation and Disposal of such matter and any and all other Remediation, Disposal and 
cleanup (whether soil, upper aquifer or otherwise) necessary, required or appropriate as a result 
of caused by, incidental to or triggered by such cxcavaiion, disiurbance or removal of such 
matter or arising therefrom, and the lakin^ or doing of any and all olher action or actions 
necessary, required or appropriate in connection therewith, and in accordance with all 
Environmental Requirements, shall he the sole and complcle responsibiliiy of the Lessee 
including, wilhout limitation, all costs and expenses thereof and any and all claims, penalties or 
other expenses relating thereto. The firegoing obligations oflhe Lessee shall obtain and apply 
wilh full force and effect irrespective of the nalure or source of any contaminant, pollutant, 
chemical, waste or other substance, 'fhe Lessee shall perform all oflhe foregoing in accordance 
wilh and subject lo all the terms, provisions, eovenanls and conditions of this Agreemenl. 

(b) Right of Re-Enlry. Without limiting the generality oflhe provisions oflhe 
Section of this Agreement entitled '̂ Right ofRe-entry\ the Porl .Aulhorily and its designees shall 
have ihe righl bul not the obligation lo enter upon the Premises upon forty-eight (48) hours' 
notice (or such shorter notice period as may be required by the New York Slate Department of 
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Environmenlal Conservation or such olher governmenial agency or agencies as described above) 
to the Lessee to make borings and wells and lo conduct testing and related activities therefrom. 
In the exercise oflhe foregoing rights the Port Authority shall not unreasonably interfere wilh Ihe 
use and occupancy oflhe Premises by the Lessee. 

(c) Allocations of Obligations, 'fhe terms and conditions of this Section are 
iniended lo allocale obligations and responsibilities between the Lessee and the Port Aulhorily. 
Nothing in this Section shall limit, modify or otherwise aller the rights and remedies which the 
Porl Authority or Lessee may have againsl third parlies at law, equity or otherwise. 

(d) Survival. Without limiting any other term or provision hereof all the 
obligations oflhe Lessee under this Section shall survive the expiralion or lerminalion oflhe 
Idling of the Premises or any portion thereof provided, however, the Lessee shall nol be 
responsible lor any Flazardous Substances in, on, under or about the Premises which the Lessee 
can prove occurred after the date that the Lessee shall have surrendered the Premises lo the Port 
Aulhorily and were nol due to the ads or omissions oflhe Lessee. 

Section 43. Late Charues 

If the Lessee should fail to pay any amounl required under this Agreemenl when 
due lo the Porl Aulhorily, including bul nol limited to, any payment of rental or any payment of 
ulilily or olher charges, or ifany such amount is found to be due as the result of an audit, then, in 
such evenl, the Port Authority may impose (by statement, bill or olherwise) a laic charge with 
respect to each such unpaid amount for each laic charge period (hereinbelow described) during 
the enlirdy of which such amount remains unpaid, each such late charge nol to exceed an 
amount equal to eighl-lenlhs of one percenl of such unpaid amounl for each late charge period. 
There shall he twenty-four late charge periods during each calendar year; each late charge period 
shall be for a period of al least fifteen (15) calendar days except one late charge period each 
calendar year may be for a period of less than fifteen (but nol less than thirteen) calendar days. 
Without limiting the gencralily oflhe foregoing, late charge periods in the ease of amounts found 
to have been owing lo ihc Port Aulhorily as the result of Port Aulhorily audit findings shall 
consist of each laic charge period following the date the unpaid amount should have been paid 
under this Agreemenl. Each late charge shall be payable immediaiely upon demand made at any 
lime therefor by the Porl Aulhorily. No acceptance by the Porl Authority of payment ofany 
unpaid amount or ofany unpaid late charge amount shall be deemed a waiver of the righl ol'the 
Port Authority lo payment ofany late charge or late charges payable under the provisions oflhis 
Section, wilh respect to such unpaid amount. Each late charge shall be and become additional 
rent, recoverable by the Port Aulhorily in the same manner and wilh like remedies as if it were 
originally a part oflhe renlal as set forth in the Section oflhis Agreement entitled "Rentals," 
Nothing in this Seclion is iniended to, or shall be deemed lo, affect, alter, modify or diminish in 
any way (i) any righls oflhe Port Authority under this Agreemenl, including but not limited lo. 
the Port Authority's righls set forth in the Sections oflhis Agreemenl enlitled "Port Authority's 
Righl to Terminate Lease Without Cause" and "Terminalion by the Port Authority, " or (ii) any 
ohligalions of Ihe Lessee under ihis Agreement. In the event that any late charge imposed 
pursuant to Ihis Seclion shall exceed a legal maximum applicable lo such late charges then, in 
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such evenl, each such kile charge payable under this Agreement shall be payable instead al such 
legal maximum. 

Seclion 44. Obiigaticms in Connection wilh Ihe Lessee's Business Conduct 

(a) 'fhe Lessee shall: 

(1) Use ils best efforts in every proper manner lo develop and increase 
the business conducted by il hereunder; 

(2) Nol divert or cause or allow to be diverted, any business from the 
Airport; 

(3) (i) The Lessee shall maintain, in English and in accordance 
wilh generally accepted accounting principles full and complete records and books of accounl for 
at least seven (7) years after the expiralion or terminalion of this Agreemenl (unless such records 
and books are material to litigation initiated wilhin that lime in which evenl they shall be 
maintained unlil final determination of the controversy), which records and books of account 
shall include (i) all matters which the Lessee is required to certify to the Port Authority pursuant 
lo this Lease and (ii) any other matter concerning the Lessee's operations al the Airport with 
respect to which the Port Authority may reasonably need information to fulfill its obligations or 
exercise its righls under this Agreemenl whether or nol of the type enumerated above and 
whether or nol an express obligation to keep books and records with regard thereto is expressly 
.set forth elsewhere in this Agreement; 

(ii) The Lessee shall permit and/or cause lo be permitted in 
ordinary business hours during the Term, for one (1) year thereafter, and during such further 
period as is mentioned in the preceding paragraph (i), the examination and audii by the officers, 
employees and representatives of the Porl Authority of all the records, documenlalion and books 
of account oflhe Lessee (including wilhout limilalion all corporate records and books of accounl 
which the Porl Aulhorily in ils sole discretion believes may be relevant lo all revenues received 
by the Lessee, including without limitation those from ils customers, sublessees, patrons, invilees 
and all others using the Premises, whether in the form of rental payments or otherwise) (all of the 
foregoing records and books described in this subparagraph (ii) being hereinafter collectively 
refeiTcd lo as the '̂Books and Records'') wilhin fourteen (14) days following any written request 
by the Port Authority from lime to time and at any lime lo examine and audil any Books and 
Records. Il is hereby understood that the Port Authority shall not be bound by any prior audit or 
inspection oflhe Lessee's Books and Records; 

(iii) In the evenl any Books and Records are maintained outside 
the port of New York District then, in addilion lo all, and vvithoul limiting any olher, rights and 
remedies of the Port Authority under this Agreemenl or olherwise and in addilion to all oflhe 
Lessee's olher obligations under this Agreemenl, the Port Authority in its sole discretion may (x) 
require on ten (10) days' nolicc to the Lessee that any such Books and Records be made available 
• o the Port Aulhorily wilhin ihe Port of New York District for examination and audil pursuanl lo 
subparagraph (ii) hereof and/or (y) examine and audil any such liooks and Records pursuanl lo 
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subparagraph (ii) hereof al the localion(s) they are maintained and if such Books and Records are 
mainlained within Ihe conliguous United Slates the Lessee shall pay to the Port Aulhorily when 
hilled all Iravel cosls and related expenses, as determined by the Port Aulhorily, f>r Port 
Authority auditors and other representatives, employees and officers in connection with such 
examination and audit (hereinafter the ^'Contiguous Travel Costs") and if such Books and 
Records arc mainlained oulside ihe conliguous United Slates the Lessee shall pay to the Port 
Aulhorily when billed all cosls and expenses oflhe Port Authority, as determined by the Port 
Authority, of such examination ttnd audit, including but nol limited to, salaries, benefits, iravel 
cosls and related expenses, overhead costs, and fees and charges of third party auditors retained 
by the Port Aulhorily for the purpose of conducting such audit and examination (all the 
foregoing costs and expenses together wilh the Conliguous 'Fravel Cosls being hereinafter 
referred to as the ''Travel Costs")', 

(iv) The foregoing auditing cosls, expenses and amounts oflhe 
Port Authority set forth in subparagraph (iii) above shall be deemed/ fees hereunder payable lo 
the Port Aulhorily with the same force and effect as the addilional rentals payable to the Port 
Aulhorily pursuanl to the Section oflhis Agreemenl entitled "Rentals ": 

(4) Permit the inspection by ihc ofllcers, employees and representatives oflhe 
Port Aulhorily ofany equipmenl used by the Lessee in connection with the operalions hereunder, 
including but not limited to. cash registers; 

(5) Install and use such cash registers, sales slips, invoicing machines and any 
other equipmenl or devices for recording orders laken or services rendered as may be appropriate 
to the Lessee's business and necessary or desirable to keep accurate records of gross receipts; 
and 

(6) In the event ihal upon conducting an examination and audil as described 
in this Section the Porl Authority determines that unpaid amounts are due lo Ihe Porl AuUmrily 
by Ihe Lessee, Ihe Lessee shall be obligaied. and hereby agrees to pay lo the Port Aulhorily a 
service charge in the amounl of five percent (5%)) of each amounl determined by the Port 
Aulhorily audil findings to be unpaid. Each such service charge shall be payable immediaiely 
upon demand (by nolicc, bill or otherwise) made al any lime iherefor by ihe Porl Authority. Such 
service charge(s) shall be exclusive of, and in addition lo, any and all olher moneys or amounts 
due lo the Porl Aulhorily by the Lessee under this Agreement or otherwise. No aeccplance by the 
Port Aulhorily of payment of any unpaid amount or of any unpaid service charge shall be 
deemed a waiver oflhe righl oflhe Port Aulhorily of payment ofany late charge or late charges 
or olher service charges payable under the provisions of this Section with respect to such unpaid 
amount. Each such service charge shall be and become additional rent, recoverable by the Port 
Authority in the same manner and wilh like remedies as if it were originally a part oflhe renlal. 
Nolhing in Ihis subparagraph (6) is intended lo, or shall be deemed lo, affect, aller, modify or 
diminish in any way (i) any rights oflhe Port Authority under this Agreement, including, wiihoul 
limitation, the Port Authority's rights to terminate set forth in the Sections oflhis Agreemenl 
entitled "Porl Authority's Right lo Terminate Lease Without Cause" and "Termination by the 
Porl Authorit)!. " or (ii) any obligations oflhe Lessee under this Agreement. 
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Section 45. Federal Airport Aid 

(a) The Lessee shall: 

(1) Furnish good, prompt and efficient service hereunder, adequate to 
meet all demands therefor of airlines being handled at the Airport; 

(2) Furnish said service on a fair, equal and non-discriminatory basis 
to all users thereof and 

(3) Charge fair, reasonable and non-discriminatory prices for each unit 
of sale or service, 

(b) As used in paragraph (a) above, "service" shall include furnishing parts, 
materials and supplies (including sale thereof). 

(e) The Port Authority has applied for and received a grant or grants of money 
from the Administrator of the Federal Aviation Administration pursuanl lo the Airport and 
Airways Development Act of 1970, as the same has been and may hereafter be amended and 
supplemented or superseded by similar federal legislation, and under prior federal statutes which 
said Act superseded and the Port Authority may in Ihc future apply for and receive further such 
grants. In eonneclion therewith, the Port Authority has undertaken and may in ihe future 
undertake certain obligations respeding ils operation of the Airport and the activities of ils 
contractors, lessees and permiliees Ihcreon. The perfonnance by Ihe Lessee oflhe covenants, 
promises and obligations contained in this Section and in the Seclion oflhis Agreement entitled 
" Method of Operation" is therefore a special consideralion and inducement to the execution of 
this Lease by the Port Aulhorily, and the Lessee further covenants and agrees that if the 
Administrator oflhe Federal Aviation Administration or any olher governmental ofllcer or body 
havingjurisdietion over ihe enforcement oflhe obligations of the Porl Aulhorily in eonneclion 
wilh ihc Federal Airport Aid, shall make any orders, recommendaiions or suggestions respecting 
the performance by the Lessee of such covenants, promises and obligations, the Lessee will 
promptly comply ihercwilh, al ihc lime or limes when and to the extent that the Port Aulhorily 
may direct. 

Section 46. Method of Operation 

(a) 'Fhe principal purpose of the Porl Aulhorily in ihc making of ihis 
Agreemenl is lo make available on the Airport certain services for the better accommodation, 
convenience and benelll oflhe patrons, lessees and permittees at the Airport and in fulfillment of 
the Port Aulhority's obligation lo operale ihe Airport for the use and benefit of the public. 
Consistent with the provisions oflhe Seclion oflhis Agreement entitled "Use of Premises. " the 
Lessee hereby warranls and agrees that il will conduct a first class operation and will furnish or 
cause to be furnished all necessary or proper fixlures, equipment, personnel (including licensed 
personnel as necessary), supplies, materials and facilities, for the operations hereunder and thai il 
will furnish the foregoing promptly, efficiently and adcqnalcly lo meet all demands therefor, on a 
fair, equal and non-discriminatory basis lo all users ihereof and al charges which arc fair, 
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reasonable and non-discriminatory, provided thai reasonable and non-discriminatory discounts, 
rebales, or other similar lypes of price reduelions may be made to volume purchasers. 

(b) As used hereunder, "services" shall include the furnishing of parts, 
materials and supplies (including Ihe sale ihereof). 

(c) 'Fhe Lessee shall be open for business and provide services al the Premises 
during regular business hours. 

(d) The Lessee eovenanls and agrees that it will nol enter into any agreement 
or understanding, express or implied, binding or non-binding, wilh any person, firm, association, 
corporation or other entity, which will have the effect of fixing rates, of lessening or preventing 
competition, or of creating or tending to create a monopoly, at the Airport, relating to the 
services, producls, or articles furnished or sold by the Lessee. 

(c) 'fhe Lessee shall at all limes during the letting hereunder maintain a full, 
adequate, experienced and proficient management slafTall of whom (as well as olher employees 
of the Lessee) shall be reputable and of good character. No individual shall be knowingly 
employed or retained by or on behalf of the Lessee if he or she has been convicted of a serious 
misdemeanor or a felony. 

Section 47. Relationship oflhe Parlies 

Notwithstanding any olher lerm or provision hereof, this Agreemenl does nol 
consiilule the Lessee as ihc agent or representative of the Port Authority for any purpose 
whatsoever. Neither a partnership nor any joint venlure is hereby created. 

Section 48. Lessee's Ri^hts Non-Exclusive 

Except as expressly provided herein wilh respecl to the Premises, neither the 
execution oflhis Lease by the Port Aulhorily nor anylhing eoniained herein shall grant or be 
deemed to granl lo the Lessee any exclusive rights or privileges. 

Section 49. Lloldover 

Without in any way limiting the provisions set forth in the Sections of this 
Agreement entitled "Port Authority's Right lo Terminate Lease Without Cause. " "Termination 
by the Port Aulhorily. " "Right of Re-entry" and "Survival of the Obligations of the Lessee. " 
unless olherwise noiiflcd by the Port Authority in writing, in the event the Lessee remains in 
possession oflhe Premises after the expiralion or termination oflhe 'form oflhis Agreement, as 
it may be extended from lime to lime, in addition to any damages to which the Port Authority 
may be entitled under this Agreement or other remedies the Port Aulhorily may have by law or 
olherwise, the Lessee shall pay to the Port Authority a rental for the period commencing on ihe 
day immediaiely following the dale of such expiration or ihe effective date of such lerminalion 
(the "Expiration Dale") and ending on the dale that the Lessee shall surrender and completely 
vacale the Premises al an annual rale equal to twice the sum of (i) the annual rate of rental in 



effect on the Expiralion Dale, plus (ii) all items of additional rent and olher periodic charges 
payable wilh respect to the Premises by the Lessee at the annual rale in effeel during the 365 day 
period immediaiely preceding ihe Expiralion Dale. Nolhing herein eoniained shall give, or be 
deemed lo give, ihe Lessee any righl to remain in possession oflhe Premises after the expiralion 
or tennination oflhe Idling under this Agreement. Fhe Lessee acknowledges that the failure of 
the Lessee lo surrender, vacate and yield up ihe Premises to the Port Aulhorily on ihe Expiralion 
Dale will or may cause the Port Aulhorily injury, damage or loss, 'fhe Lessee hereby assumes 
ihe risk of such injury, damage or loss and hereby agrees thai il shall be responsible for ihc same 
and shall pay ihe Porl Authority for the same whether such are foreseen or unforeseen, special, 
direct, consequential or otherwise and the Lessee hereby expressly agrees to indemnify and hold 
the Port Authority harmless againsl any such injury, damage or loss. 

Section 50. Waiver of Trial By Jury 

'fhe Lessee waives ils right to trial by jury in any summary proceeding or action that may 
hereafter be instituted by the Porl Authority against the Lessee in respecl oflhe Premises and/or 
in any action that may be brought by the Porl Authority lo recover fees, damages, or other sums 
due and owing under this Agreement. The Lessee specifically agrees that it shall nol interpose 
any claims as counterclaims in any summary proceeding or action for non-payment of rents, fees 
or other amounts which may be brought by the Port Authority unless such claims would be 
deemed waived if nol so interposed. 

Section 51. Force Majeure 

(a) If the performance by the Porl Aulhorily or ihe Lessee of any of its 
obligati(Mis hereunder is delayed or prevented in whole or in part by any law, rule, regulation, 
order or other action adopted or lakcn by any superior governmental aulhorily or by any .Acts of 
God, floods, storms, war, civil disorder, lenorisl acl, strike, labor dispute, shortages of materials, 
fuel, power, iir by any other cause not reasonably wilhin the control oflhe Port Aulhorily or the 
Lessee, as the ease may be, to remedy (all oflhe foregoing being herein called "Force Majeure"), 
the Porl Authority or the Lessee, as the case may be, shall nol be deemed lo be in violation of 
this Agreement, unless the delay or prevention of performance shall result from failure on the 
part oflhe Port Authority or the Lessee, as the ease may be, to use reasonable care to prevent or 
reasonable efforts to cure such delay or prevention of performance; provided, however, that this 
provision shall nol apply to failures by the Lessee lo pay the rentals specified in the Section of 
this Agreemenl entitled "Use oflhe Premises " and shall nol apply to any other charges or money 
payments; and, provided, further, that this provision shall not prevent the exercise by a party of 
ils righl to terminate as expressly provided in this Agreemenl, including bul not limited to the 
Sections of this Agreement entitled "Porl Authority's Righl to Terminate Wilhout Cause" and 
"Termination bv the Port Authority. " 

(b) Except as may be otherwise expressly permilled in the Sections of this 
Agreement entitled "Condemnation" and "Abatement, " no abatcmcnl, diminulion or reduclion 
oflhe renlal, fees or olher charges payable by Ihe Lessee, shall be claimed by or allowed lo the 
Lessee for any force Majeure. 
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Section 52. Abatement 

If the Port Aulhorily shall, for safely or other reasons, prohibit the use of the 
Public Landing Area al the Airport or of any subsianlial pari thereof f>r foreign or domestic 
scheduled air transport operalions for a period covering more than sixty (60) consecutive days 
and the Lessee shall thereby be prevented from conducting those operalions al ihe Airport 
enumeraled in the Section oflhis Agreement cnlilled "Use oflhe Premises," then upon the 
occurrence of such event, the Lessee at ils option shall be cnlilled to an abatement of rental 
during such period of prohibiiion and prevention. In the event that the Lessee shall exercise such 
oplion the Lessee shall be deemed lo have released and discharged Ihe Port Authority of and 
from all claims and righls which the Lessee may have hereunder arising out of or consequent 
upon such closing and the subsequent interrupted use of such Public Landing Area or part 
thereof during the period of prohibition. 

Seclion 53. Quiet Enjoyment 

The Port Authority covenants and agrees that as long as il remains the lessee of 
the Airport ihe Lessee, upon paying all rentals and fees hereunder and performing all the 
covenants, conditions and provisions oflhis Agreement on ils part lo be performed, shall and 
may peacefully and quietly have and enjoy the Premises free of any act or ads of the Port 
Authority except as expressly agreed upon in this Agreemenl. 

Section 54. Security Deposit 

(a) Notwithstanding anylhing to the conirary herein contained, the Lessee 
hereby agrees that this Lease is one of the "Agreements," as such lerm is defined in that certain 
securily agreemenl eniered into between the Port Aulhorily and the Lessee, dated as of April 16, 
1998, and identified by Port Aulhorily Agreemenl No. AX-696 (the "Security Agreemenl"), and 
that a breach or failure lo perform or comply with any oflhe terms and conditions oflhe Security 
Agreement, including, without limitation, failure to provide a letter of credit in accordance with 
the terms and eondilions oflhe Securily Agreement at any lime during the lerm under any oflhe 
Agreements valid and available to ihe Port Authority or any failure ofany banking institutions 
issuing a letter of credit lo make one or more payments as provided in such letter of credit, shall 
eonstilule a maierial breach oflhis Lease and Ihe Security Agreement thereby entitling the Port 
Aulhorily to immediately exercise any and all rights available to il, including, without limilalion, 
the right lo lerminate this Lease for cause. 

(b) 'fhe Lessee hereby certifies that ils Federal 'fax Idenliflcalion Number for 
Ihe purposes oflhis Seclion is as follows:  

(c) 'Fhe Lessee acknowledges and agrees ihal ihc Port Aulhorily reserves the 
righl, at its sole discretion, lo adjust al any lime and from lime lo lime upon fifteen (15) days 
notice lo the Lessee, ihe securily deposit amount as set forth in the Securily Agreemenl. Nol 
later than the cfTcetive date set forth in said notice the Lessee shall deposit wilh the Port 
.Authority tlie new security deposit amounl as set forth in and in such form as requested by said 
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notice which new amounl (including without limilalion an amendment lo or a replacement oflhe 
letter of credit) shall thcreafler consiilule Ihe security deposit subject lo said Seclion. 

Section 55. I:asemenl 

'fhe area shown in diagonal hatching and outlined in blue on Exhibit B shall be 
subject to a non-exclusive easement for a common access roadway lo be used jointly by the 
Lessee and others claiming through or under the Lessee on the one hand and the Port Authority 
and any lessee, sublessee or olher oceupanl or user on the olher hand who, pursuanl lo Porl 
Authority permission, may occupy or use said driveway. 

Section 56. Siorage 'Fanks 

(a) All aboveground storage tanks and underground siorage tanks installed in 
the Premises as of the Commencement Date, together with all aboveground storage lanks and 
underground siorage tanks installed in the Premises during the 'Perm, and their appurtenances, 
pipes, lines, fixlures and olher relalcd equipment are hereinafter collectively called the "Tanks" 
and singularly called a "Tank." The Lessee hereby agrees that title and ownership oflhe 'fanks 
shall be and remain in the Lessee and thai all registrations shall be in the name of the Lessee as 
bolh owner and operalor, nolwilhstanding anylhing to the contrary in any construction or 
alteration appliealion. 'Fhe Port Authority has made no representations or warranties with respecl 
lo the Tanks or their location and shall assume no responsibility for the 'fanks. All Tanks 
installed subsequent lo said Commencement Date shall be installed pursuanl lo the terms and 
conditions of this Agreement including, wilhout limitation, the Seclion of ihis Agreemenl 
cnlilled "'Other Construction bv the Lessee" and nothing in this Seclion shall or shall be deemed 
lo be permission or authorization to install any Tanks. 

(b) Without limiting the generality ofany oflhe provisions oflhis Agreement, 
the f.essee agrees thai it shall be solely responsible for maintaining, lesting and repairing the 
Tanks, 'fhe Lessee shall nol perform any servicing, repairs or non-routine maintenance lo the 
'fanks without the prior wrillcn approval oflhe Port Authority. 

(c) It is hereby agreed thai lille to and ownership oflhe 'Fanks shall remain in 
the Lessee unlil the earlier lo occur of (I) receipt by the Lessee of notice from the Port Authority 
that litle lo the 'Fanks shall vest in the Porl Authority or in the City of New York or (2) receipt by 
the Lessee of notice from the Port Authority that the Port Authority waives ils righl lo require the 
Lessee lo remove the 'Fanks from the Premises as set forth in paragraph (i) below. The vesting 
of lille lo Ihe Tanks in the Port Aulhorily or in the Cily of New York, if at all, in accordance wilh 
the foregoing item (1) shall in no event relieve ihe Lessee from the obligalion to remove the 
'fanks from and reslore the Premises in accordance wilh paragraph (i) below. 

(d) Wiihoul limiting the gencralily of any olher lerm or provision of Ihis 
Agreemenl, ihe Lessee shall al ils cost and expense comply with all Environmental Requirements 
pertaining to the Tanks and any presence, pumping, pouring, venting, emitting, emptying, 
leakage, deposit, spill, discharge or olher release of Hazardous Substances from the Tanks or in 
connection with their use, operation, mainlenanec, testing or repair (any such presence, pumping, 
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pouring, venting, emitting, emptying, leakage, deposit, spill, discharge or other release during the 
period ihe Lessee shall use or occupy ihe Premises or use Ihe 'fanks being hereinafter called a 
•'Discharge'') including without limilalion registering and testing the 'Fanks, submitting all 
required clean-up plans, bonds and other financial assurances, performing all required clcan-up 
and remedialion of a Discharge and llling all reports, making all submissions to, providing all 
information required by, and complying wilh all rcquireincnis of all governmental authorities 
pursuanl to the Envirt)nmcnlal Requirements and providing the Porl Aulhorily wilh a copy of 
such documentation within seven (7) days of submittal or receipt of such documenlalion by 
Lessee, including copies of current 'fank registrations. 

Nolhing in the foregoing shall be construed as a submission by the Port Authority 
lo the appliealion lo ilself of the Environmenlal Requirements; provided, however, no immunity 
or exemption of the Port Authority from the Environmenlal Requirements shall excuse the 
compliance therewith by the Lessee or shall be grounds for non-compliance therewith by the 
Lessee. 

(e) Without limiting the lerms and provisions of the Seclion of this 
Agreement cnlilled '^Indemnity and Liability Insurance,'' the Lessee hereby assumes all risks 
arising out of or in connection wilh the 'fanks and all Discharges whether or nol foreseen or 
unforeseen and shall indemnify and hold harmless the Port Authority, ils Commissioners, 
ofTicers, agents and employees from and againsl (and shall reimburse the Port Aulhorily for their 
cosls and expenses including without limitation penallies, lines, liabilities, sdtlements, damages. 
attorney and consultant fees, investigation and laboratory fees, clean-up and remediation costs, 
court cosls and litigation expenses), all claims and demands, just or unjusl, of ihird persons (such 
claims and demands being hereinaller in Ihis Seclion referred to as "Claims" and singularly 
referred lo as a "Claim") including bul nol limilcd lo those for personal injuries (including 
death), property damages, or environmental impairment, ansing or alleged to arise out of or in 
any way related lo, the failure oflhe Lessee lo comply wilh each and every lerm and provision of 
ihis Agreement, or the 'fanks, or any Discharge, or any lawsuit brought or threatened, scttlcinent 
reached or any governmental order relating lo the 'fanks or a Discharge, or any violation ofany 
Environmental Requirements or demands of any governmental authority based upon or in any 
way related lo the Tanks or a Discharge, and whether such arise out oflhe acts or omissions of 
the Lessee or of customers or contractors oflhe Lessee or of third persons or out oflhe acts of 
God ov Ihe public enemy or olherwise including claims by Ihe Cily of New^ York againsl the Porl 
Aulhorily pursuanl lo the provisions oflhe Basic Lease (as defined in this Agreemenl) whereby 
ihe porl Authority has agreed lo indemnify the Cily against claims. It is understood the 
foregoing indemnity shall cover all claims, demands, assessments, penallies, sdllemenls, 
damages, fines, cosls and expenses of or imposed by any governmental aulhorily under the 
Environmenlal Requirements. 

If so directed the Lessee shall at ils expense defend any suil based upon any such 
Claim (even if such Claim is groundless, false or fraudulenl) and in handling such il shall nol 
wilhout first having express advance permission from the General Counsel oflhe Port Authority 
raise any defense involving in any way the jurisdiction of the tribunal over the person oflhe Port 
Aulhorily, the immunity oflhe Port Authority, its Commissioners, officers, agents or employees, 
the governmental nalure of the Porl Authority or the provisions ofany sialules respecting suits 
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againsl ihe Port Aulhorily. 

(f) The Lessee's ohligalions under this Section shall survive the expiralion or 
earlier lerminalion this Agreement. 

(g) In addilion to the requirements oflhe Seclion oflhis Agreemenl cnlilled 
'^Compliance with Governmental Requirements" and partigraph (d) hereof̂ , the Porl Aulhorily 
shall have ihe righl upon notice to the Lessee lo direct the Lessee, at the Lessee's sole eosi and 
expense, (i) to perform such reasonable testing oflhe Tanks as the Port Authority shall direct and 
lo perform such testing of the soil, subsoil and ground water of the Premises and of such 
surrounding area as the Port Authority shall direct, and (ii) lo clean-up and remediate any 
Discharge, regardless of whether any Environmenlal Requirement or governmental aulhorily 
shall require such lesting, clean-up or remediation, which lesling, clean-up and remedialion shall 
be performed pursuanl lo an alleralion application prepared by the Lessee and submitted lo the 
Porl Authority for the Porl Aulhority's approval. 

(h) In the Lessee's use and operation oflhe Tanks, ihe Lessee shall nol permit 
any Hazardous Substance from entering the ground including wilhout limitation (subject to the 
Section of this Agreement entitled "Other Construction bv the Lessee") installing appropriate 
spill and overfill devices and placing an impervious material, such as asphalt or concrete, over 
the ground area above and in the vicinity oflhe Tanks. 

(i) (I) 'fhe Lessee shall remove the Tanks from the Premises on or before 
the expiralion oflhis Agreemenl and dispose oflhe 'fanks off the Airport in accordance with all 
Environmental Requirements and shall wilhin seven (7) days provide a copy of all closure 
documentation lo the Port Authority. 

(2) Wiihoul limiting the foregoing or any olher term or provision of 
Ihis Agreemenl. any removal of ihc Tanks shall be performed pursuanl lo an alteration 
application prepared by the Lessee and submitted to the Port Aulhorily for the Port Authority's 
approval and. in connection with such removal, the Lessee shall restore the Premises to the same 
condition existing prior to the installation oflhe 'Fanks, shall perform such lesting oflhe Tanks 
and oflhe soil. sub-st>il and ground waler in the vicinity oflhe 'fanks as shall be required by the 
Port Authority and shall cican-up and remediate contamination disclosed by said testing. In the 
evenl the Lessee does nol remove the Tanks as required by subparagraph (I) above, the Porl 
Authority may enter upon the Premises and effect the removal and disposal of the Tanks, 
rcsloralion oflhe Premises and such remedialion and the Lessee hereby agrees lo pay all cosls 
and expenses of ihc Port Authority arising out of such removal, disposal, restoration and 
remedialion. 

Seclion 57. Definitions 

'fhe following lerms, when used in this Agreemenl, shall, unless ihe contcxl shall 
require olherwise, have the respective meanings given below; 

(a) "Agreement" .shall mean this Agreement of Lease. 
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(b) "Airport" shall mean .lohn F. Kennedy Inlemational Airport, consisting of 
certain premises idenlilled as 'MFK International Airport" on Sheet JFK-1 of Exhibit A. and 
more particularly described in Exhibit B, annexed lo the fiasic Lease, and such olher properly as 
may be acquired in eonneclion wilh and added lo such premises pursuanl to the terms of ihc 
Basic Lease. 

(e) "Aircraft Operator" shall mean (a) a Person owning one or more airerafl 
which are not leased or chartered lo any olher person for operation, and (b) a Person to whom 
one or more aircraft are leased or chartered for operation whelher the aircraft so owned, leased or 
chartered are military or non-military, or arc used for private business, pleasure or governmental 
business, or for carrier or non-carrier operations, or for scheduled or non-scheduled operations or 
olherwise. Said phrase shall not mean the pilot of an aircraft unless he is also the owner or lessee 
Ihereof or a Person to whom it is chartered. 

(d) "Basic Lease" shall mean the Amended and Restated Agreement of Lease 
of the Municipal Air Terminals between 'fhe City of New York, as Landlord, and 'Fhe Porl 
Authority of New York and New Jersey, as 'fenant, dated as of November 24, 2004 and recorded 
in the Office oflhe Cily Rcgisler oflhe Cily on December 3, 2004 under Cily Regisler File No. 
2004000748687, as ihe same may have been or may be amended or supplcmenled. 

(e) "Environmental Damages" shall mean any one or more of the following: 

(i) the presence in, on or under the Premises of any Flazardous 
Substance and/or (ii) the disposal, released or threatened released ofany flazardous Substance 
from the Premises or of any Hazardous Substance from under the Premises, and/or (iii) the 
presence ofany Flazardous Substance in, on or under other property al the Airport as a result of 
(v) the Lessee's use or occupancy oflhe Premises, or ihe pertbrmanee ofany conslruclion work 
or any olher work or activities al the Premises or (w) a migration of a flazardous Substance from 
the Premises or from under the Premises or (x) Ihe Lessee's (tperations al the Airport, and/or (y) 
any personal injury (including wrongful dcalh) or properly damage arising oul of or related lo 
any such Flazardous Substance described in (i), (ii) or (iii) above, and/or (z) the violation ofany 
Environmental Requiremeni pertaining to any such Flazardous Substance described in (i), (ii) or 
(iii) above, the Premises, and/or the aelivitics thereon. 

(t) "Environmenlal Requiremeni" shall mean in the singular and 
"Environmental Requirement" shall mean in the plural all common law and all past, present and 
future laws, statutes, cnacimenls, resolutions, regulations, rules, ordinances, codes, licenses, 
permits, orders, memoranda of understanding and memoranda of agreemenl, guidances, 
approvals, plans, authorizations, concessions, franchises, requirements and similar items of all 
governmental agencies, departments, commissions, boards, bureaus, or instrumentalities oflhe 
United States, states and political subdivisions thereof all pollution prevenlion programs, 'best 
management practices plans', and olher programs adoplcd and agreements made by the Port 
Aulhorily (whelher adopted or made wilh or wilhout consideration or wilh or wilhout 
compulsion), with any government agencies, departments, commissions, boards, bureaus or 
inslriimcnlalities of the United Stales, states and political subdivisions ihereof and judicial, 
administrative, voluntary and regulatory decrees, judgments, orders and agreements relating lo 
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Ihe proieclion of human health or the environment, and in ihc event ihal there shall be more than 
one compliance slandard, the standard for any of the foregoing lo be ihal which requires ihe 
lowesl level of a Flazardous Subslancc, ihc foregoing lo include wilhout limitation: 

(i) Ail requirements pertaining lo reporting, licensing, pennilling, 
invcsligalion, and remedialion of emissions, discharges, releases, or thrcaiened releases of 
Flazardous Subslances into the air, surface waler, groundwater or land, or relating lo the 
manufacture, processing, distribution, use, Irealmenl, storage, disposal, transport, or handling of 
Flazardous Subslances, or the iransfer of properly on which Hazardous Substances exist; 

(ii) All requirements, pertaining to the proteclion from Hazardous 
Subslances oflhe health and safety of employees or the public; and 

(iii) All applicable requirements, contained in bul nol limilcd to the 
following laws as they are or may be supplemented and/or amended and their stale and local 
counterparts: The Atomic Energy Act of 1954, 42 U.S.C. Section 2011 ei. scq.; the Clean Water 
Acl also known as the Federal Water Pollution Control Act, 33 U.S.C. Seclion 1251 ct. seq.; the 
Clean Air Acl, 42 U.S.C. Section 7401 ct. seq.; the Federal Insecticide, Fungicide, and 
Rodenlicidc Act, 7 U.S.C. Section 136 el. seq.; the Comprehensive Environmental Response, 
Compensation, and Liability Act, 42 U.S.C. Section 9601 ct. scq.; the Superfund Amendments 
and Reauthorization Acl of 1986 ("SARA"), Section 2701 ct. seq. ; the Emergency Planning and 
Community Righl lo Know Acl, 42 U.S.C. Seclion 11001 el. seq.; the Occupational Safety and 
Health Act. 29 U.S.C. Section 651 el. seq.; the Hazardous Materials Transportation Act. 49 
U.S.C, Section 5101 el. seq.; the Solid Waste Disposal Acl, as amended by ihe Resource 
Conservalion and Recovery Act, 42 U.S.C. Seclion 6901 ct. seq.; the 'foxic Substances Control 
Ad, 15 U.S.C. Sedion 2601 cl. scci-; the Safe fJrinking Water Ad of 1974, 42 U,S.C. Sedions 
300f-300h-l 1 el. seq.; the New York State Environmenlal Conservalion Law; the Nev\' York 
Stale Navigation Law; together, in each case, wilh any amendment thcrclo, and the regulations 
adopted, guidances, memoranda and publications promulgated thereunder and all substitutions 
thereof 

(g) "General Manager" or "General Manager oflhe AirpiM't" shall mean the 
person or persons from lime lo time designated by the Port Aulhorily lo exercise the powers and 
functions vested in the said Manager by ihis Agreement; and until further notice from the Porl 
Aulhorily to the Lessee il shall mean the person holding the office of and designated as General 
Manager (or the temporary or Acting General Manager) oflhe Airport for the lime being, or his 
duly designated represcnialive or representatives. 

(h) "Governmental Aulhorily", "Governmental Board", "Governmental 
Agency" shall mean federal, stale, municipal and other governmental authorities, boards and 
agencies ofany slate, nation or government, except that it shall nol be construed lo include 'Fhe 
Porl Authority of New York and New Jersey, the lessor under this Agreemenl. 

(i) "Hazardous Substance" shall mean and include in ihc singular and 
"FEizardons Substnnces" shall mean and include in ihe plural any pollulani, contaminiml, toxic or 
hazardous waste, dangerous substance, noxious substance, toxic substance, flammable, explosive 
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or radioactive material, urea formaldehyde foam insulation, asbestos, polyehlorinaled biphenyls 
("PCBs"), chemicals known to cause cancer, microbial contaminant, endocrine disruption or 
reproductive toxicity, petroleum and petroleum products and other substances which have been 
or in the future shall be declared lo he hazardous or loxic, or the removal, containment or 
restriction of which have been or in the fiiture shall be required, or Ihe manufacture, preparation, 
production, generalion, use, maintenance, Ireatmenl, storage, transfer, handling or ownership of 
which have or in the future shall be restricted, prohibited, regulated or penalized by any 
applicable federal, state, county, or municipal or other local statute or law now or at any time 
hereafter in effect as amended or supplemented and by the regulations and guidances adopted 
and publieaiions promulgated pursuant thereto. 

(j) "Lease" shall mean this Agreemenl of lease. 

(k) "Lx'tting" shall mean the letting under this Agreement for the original lerm 
staled herein, and shall include any extension thereof 

(I) "Person" shall mean not only a natural person, corporation or other legal 
entity, but also two or more natural persons, corporations or other legal entities acting jointly as a 
llrm, partnership, unincorporated association, consortium, joint venturers or otherwise. 

(in) "Public Ramp and Apron Area" shall mean the area adjacent to the Public 
Landing Area designated and made available from lime lo lime by the Porl Authority for 
common use for the loading and unloading of passengers or cargo lo or from aircraft using the 
Public Landing Area. 

fn) "Public Landing Area" shall mean the area of land al the Airport including 
runways, taxiways and the areas between and adjacent lo runways and taxiways, designated and 
made available from lime lo lime by the Port Aulhorily for ihe landing and laking-offof airerafl. 

(o) "Remediate" or "Remedialion" shall mean the investigation (including any 
feasibility studies or reports), cleanup, removal, abatement, transportation, disposal, irealmenl 
(including in-silu irealmenl), management, slabilizalion, neutralization, colledion, or 
conlainmcnl of a Flazardous Substance or contamination, that may be required lo satisfy, the 
Environmenlal Requirements, including, without limitation, any closure, restoration or 
moniioring, operalions and maintenance activities that may be required by any Govemmcni 
Agency af\er the completion of such investigation, cleanup, removal, transportation, disposal, 
Irealmenl, neutralization, collection, or containment activities as well as the performance ofany 
and all obligations imposed by any Govemmenlal Agency in connection wilh such investigation, 
cleanup, removal, iransportalion, disposal, Irealmenl (including in situ Irealmenl), managemcnl, 
slabilizalion, neulralizalion, collection, or containment (including any such obligalion that may 
he imposed pursuanl to an Environmental Permit or a consent order). 

(p) "Runways" (including approaches thereto) shall mean the portion oflhe 
Airport used for the purpose oflhe landing and laking-offof aircraft. 

(q) "Storage Tank" and "Storage 'Fanks" shall mean underground siorage 
tanks and ils or their appurtenances, pipes, lines, fixtures and other related equipmenl. 
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(r) "'Faxiways" shall mean the portion oflhe Airport used for the purpose of 
the ground movemenl of airerafl to, from and between the runways, the Public Ramp and Apron 
Area, ihe aircraft parking and storage space and other portions of ihe Airport (nol including, 
however, any laxiways, ihe exclusive use of which is granted to the Lessee or any olher person 
by lease, permit or olherwise). 

Seclion 58. Conslruclion and Application of Terms 

(a) 'Fhe Seclion and paragraph headings, if any, in this Agreement, are 
inserted only as a matter of convenience and for reference and in no way defme, limit or describe 
the scope or intent ofany provision hereof 

(b) "Fhe lerms, provisions and obligations contained in the Exhibits attached 
hereto, whelher set oul in fiill or as amendments of or supplements lo provisions elsewhere in 
Ihis Agreemenl stated, shall have the same force and effect as if herein set forth in full. 

(c) The parties acknowledge that each party and ils counsel have reviewed 
and revised this Agreemenl and that the rule of construction lo the cfTccl that any ambiguities are 
lo be resolved againsl the drafting party shall nol be employed in the interpretation of this 
Agreement or any amendments or exhibits thereto. 

(d) Notwithstanding the fact that certain references elsewhere in this 
Agreement lo ads required lo be perlbrmed by the Lessee hereunder, or to breaches or defaults 
oflhis Agreemenl by the Lessee, omit lo slate that such ads shall be performed al ihe Lessee's 
sole cost and expense, or oinii lo slate that such breaches or defaults by the Lessee are maierial, 
unless the context clearly implies lo the contrary, each and every acl lo be performed or 
obligalion lo be fultllled by ihe Lessee pursuanl hereto shall be performed or fulfilled al ihe 
Lessee's sole cosl and expense, and all breaches or defaults by the Lessee hereunder shall be 
deemed material. 

(e) In the event that any oflhe provisions oflhis Agreemenl are held lo be 
unenforceable or invalid by any court or regulatory aulhorily of compelenl jurisdielion, the 
parties shall, lo the exient possible, negotiate an equitable adjustment to the provisions of this 
Agreement, wilh a view toward effecting the purposes of this Agreement, and the validity and 
enforceability oflhe remaining provisions hereof shall not be affected by such holding. 

(f) This Agreemeitt shall be governed by the laws oflhe State of New York, 
wilhout regard to conflicts of law principles. 

Section 59. Entire Agreement 

This Agreement consists oflhe following: Sections 1 through 59, inclusive, and 
Exhibits A, B and C. It constitutes the entire agreement of the parties on the subject matter 
hereof and may not be changed, modified, discharged or extended exeepl by written instrument 
duly oxeciiled by Ihe Port Authority and the Lessee, 'fhe Lessee agrees thai no representations or 
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warranlies shall be binding upon Ihe Port Authority unless expressed in writing in this 
Aerecmenl. 

IN W F F N E S S WHEREOF, the parties hereto have executed these presents the day and 
year first above written. 

A'lTEST: 

Secretary 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

NameOavidKagan 
Ti t le : Assisiam Direc 

niwincss. Propcnit'.'i & Atrptifl &t»tik1jaiietit 

HAAJ S.(lm^ 
Secretary 

SK.Y CHEFS. INC. 

Bv: 
Name/T^A/?*:/ 
Title 
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SCHEDULE,A - SKYt^HEFS FIXED ASSETS 

el 
981 
9sa 
939 
991 
992 
994 
996 
997 

1000 
1001 
1003 
1004 
1005 
1006 
1007 
1008 
1009 
1010 
1011 
1074 
2737 
2738 
2740 
2741 
2749 
2763 
3382 
3383 
3384 
3644 
3645 
3646 
3647 
3B81 
6699 
7104 
7105 
7106 
7107 
7108 
7109 
7110 
7111 
7112 
7113 
7114 
7115 
7116 
7117 
7118 
7119 
7121 
7122 
7123 
7124 
7125 
7126 
7127 
7129 
7130 
7132 
7133 
7134 
7135 
9769 
8771 
8774 
8775 
8779 
8765 
8786 
8787 
8788 
8789 
8790 
8791 
8792 
8793 
8795 
8798 

SNo, Cost Cir 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002964900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002214900 
0 1002214900 
0 1002214900 
Q 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
Q 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002214900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 
0 1002964900 

Resp Cosl Clr Asset descnoiion 
1002214900 72FOOD/BVGCARTS(PflNA 
1002214900 UPGRADE DISHMACHINE 
1002214900 DRAX CARTS 
1002214900 SHELVING AND RACKS 
1002214900 PREP TABLES AND EQUIPWEN 
1002214900 REPAIR COMPACTOR CYLINDE 
1002214900 SECIRUTY SYSTEM 
1002214900 GARBAGE PRE-COMPACTOR 
1002214900 MISC KITCHEN EQUIPMENT 
1002214900 TRAY RACKS 
1002214900 METAL RACKS 
1002214900 DISHMACHINE 
1002214900 OVEN-COMBINATION 
1002214900 OVEN-COMBINATION 
1002214900 BLAST CHILLER 
1002214900 BLAST CHILLER 
1002214900 BLAST CHILLER 
1002214900 SINS 
1002214900 RACKS AND SHELVING 
1002214900 20'HI-LIFT 
1002214900 REBUILD WORKSTATIONS 
1002214900 SI-PARTITION SLIDE GATES 
1002214900 OVERHEAD EMPTRY DRAWER C 
1002214900 LEASEHOLD IMPROVEMENTS FOR EQUIP MOVES/UPGR 
1002214900 REMODEL TO IMPROVE MATERIALS DOCK 
1002214900 PHONE NETWORK EQUIPMENT 
1002214900 20'HI-LIFT 
1002214900 20' HI-LIFT 
1002214900 20'HI-LIFT 
1002214900 CAPITALIZED INTEREST 
1002214900 CAPITALIZED INTEREST 
1002214900 CAPITALIZED INTEREST 
1002214900 CAPITALIZED INTEREST 
1002214900 EleclfOnic Securiry System 
1002214900 DISHMACHINE 
1002214900 SLICER 
1002214900 SLICER 
1002214900 PALLETJACK 
1002214900 PALLETJACK 
1002214900 PALLETJACK 
1002214900 FORKUFT 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 CHILL TABLE 
1002214900 TILT SKILLET 
1002214900 TILT SKILLET 
1002214900 STEAM KETTLE-SMALL 
1002214900 STEAM KETTLE- LARGE 
1002214900 RANGE - GAS 
1002214900 BROILER-GAS 
1002214900 GROOVE GRIDDLE - GAS 
1002214900 DEEP FRYER-GAS 
1002214900 REACH-IN FREEZER 
1002214900 ICE MACHINE 
1002214900 ICE MACHINE 
1002214900 ICE MACHINE 
1002214900 ICE MACHINE 
1002214900 Hi-lift 20' 
1002214900 Hi-lifl20' 
1002214900 Hi-lif120' 
1002214900 Hi-lif120' 
10022I49OO Hi-lifI20' 
1002214900 PAJ Truck 
1002214900 P/UTnich 
1002214900 P/U Truck 
1002214900 Van 
1002214900 Van 
1002214900 Van 
1002214900 Van 
1002214900 Van 
1002214900 Van 
1002214900 Hi-lift20' 
1002214900 Hi-litt20' 

Class 
30000 
30000 
30C0O 
30OOO 
30000 
30000 
40000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
300OO 
30000 
30000 
3OO00 
30000 
30300 
20900 
209OO 
20900 
20900 
20900 
20900 
30300 
30300 
30300 
20900 
30000 
20900 
20900 
30000 
30000 
30000 
30000 
30000 
30100 
30100 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30000 
30300 
30300 
30300 
30300 
30300 
30600 
30600 
30600 
30600 
30600 
30600 
3060O 
30600 
30600 
30300 
30300 

Cap.date 
lZ/ in996 
7/1/1997 
3/1/1998 
a/1/1998 
8/1/1998 
6/1/1999 
7/1/1999 
7/1/2000 

11/1/2000 
1/1/2001 
5/1/2001 
5/1/2001 
4/1/2002 
4/1/2002 
S/1/2002 
6/1/2O0Z 
6/1/2002 
3/1/2003 
3/1/2003 
6/1/1999 
1/1/1996 
1/1/1995 
1/1/1996 
3/1/1996 

12/1/1996 
3/1/2001 
9/1/1996 

12/1/1996 
12/1/1996 
9/1/2000 

10/1/2000 
4/1/2001 

12/1/2002 
9/1/2005 
5/1/2001 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
6/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
B/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
a/1/2006 
a/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
6/1/2006 
8/1/2006 
8/1/2006 
8/1/2006 
8/1 /2006 
a/1/2006 
8/1/2006 

Altecl BiLl'g 
NO 
NO 
NO 
NO 
NO 
NO 
YES 
NO 
NO 
NO 
NO 
NO 
NO 
NO 

YES 
YES 
YES 
NO 
NO 
NO 
NO 

YES 
NO 

YES 
YES 
YES 
NO 
NO 
NO 
NO 
NO 
NO 
NO 

YES 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 



20000374 0 1002214900 1002214900 5 AOP NUMERIC ETHERNET CLOCKS 
20000528 0 1002964900 1002214900 2007 DODGE MINI VAN 
20000662 0 1002214900 1C02214900 HEAVY DUY GRIDDLE 
20000745 0 10029649'JO 1002214900 2008 DODGE MINI VAN 
20001140 0 1002964900 1002214900 FORD F-250 4X4 W/SNOW PLOW 
20001470 0 1002214900 1002214900 BRAISING PAN 
20001471 0 1002214900 1002214900 TILTING KETTLE 
20001472 0 1002214900 1002214900 RESTAURANT RANGE 
20001493 0 1002214900 1002214900 DFASS SHELVING 
20001494 0 1002214900 1002214900 DFASS SECURITY SYSTEM 
20001495 0 1002214900 1002214900 DFASS CHAIN LINK CAGE 
20001512 0 1002214900 10022M900 DFASS CAGE SECURITY SYSTEM 
20001615 0 1002964900 1002214900 24'HI-LIFT VEHICLE 
20001616 0 1002964900 1002214900 24'HI-LIFT VEHICLE 
20001617 0 1002964900 1002214900 24'HI-LIFT VEHICLE 
20001618 0 1002964900 1002214900 20'HI-LIFT VEHICLE 
20001619 0 1002964900 1002214900 20'HILIFT VEHICLE 
20001620 0 1002964900 1002214900 20'HI-LIFT VEHICLE 
20001621 0 1002964900 1002214900 20'HI-LIFT VEHICLE 
20001622 0 1002964900 1002214900 20'HI-LIFT VEHICLE 
20001888 0 1002214900 1002214900 FLOOR SCRUBBER 
20001889 0 1002214900 1002214900 FLOOR SCRUBBER 
20001926 0 1002214900 1002214900 HIGH PRESSURE STEAM CLEANER 
20002002 0 1002214900 1002214900 SKELETON RACKS (40) 
20002023 0 1002214900 1002214900 EQUIPMENT BASQUET 
20002122 0 1002214900 1002214900 EQUIPMENT BASKETS 
20002205 0 1002214900 1002214900 DOUBLE DECK CONVECTION OVEN 
20002206 0 1002214900 1002214900 DOUBLE DECK CONVECTION OVEN 
20002237 0 1002214900 1002214900 SKELETON RACKS (25) 
20002238 0 1002214900 1002214900 SKETETON RACKS (12) 
20002239 0 1002214900 1002214900 SKETETON RACKS (25) 

40000 
30600 
30O0O 
30600 
30600 
30000 
30000 
30000 
20600 
40000 
20600 
40QOO 
30300 
30300 
30300 
30300 
30300 
30300 
30300 
30300 
30000 
30000 
30000 
30000 
30000 
3OO0O 
30000 
30000 
30000 
30000 
30000 

3/1/2008 
10/1/2008 
12/1/2008 

1/1/2009 
7/1/2009 
1/1/2010 
1/1/2010 
1/1/2010 
1/1/2010 
1/1/2010 
1/1/2010 
2/1/2010 
2/1/2010 
2/1/2010 
2/1/2010 
2/1/2010 
2/1/2010 
2/1/2010 
2/1/2010 
2/1/2010 

10/1/2010 
10/1/2010 
10/1/2010 
11/1/2010 
11/1/2010 

1/1/2011 
3/1/2011 
3/1/2011 
4/1/2011 
4/1/2011 
4/1/2011 

NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 
NO 

InilLiJed 
For tilt; Porl Aulhorily 

FoMlifeTSset 



For the Porl Authority 

STATE OF NEW YORK ) 
) ss. 

COUN'FYOFNEWYORK ) 

On the / O — day off^bf jcMy in the yeai;^20++, before me, Ihe untdersigned, a 
Notary Public in and for said state, personally appeared ± ^ ! ^ \ / fdc f ica^ci^y\ 

personally known to me or proved to me on the basis of satisfactory evidence to be the 
individuai(s) whose narne(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/they executed the same in his/her/lheir eapacily(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

For the Lessee 

(notarial seai^id stamp) 

MICHAEL F.SCHMIDT 
Notary Public, State of (slew York 

No. 01SC6118149 
Qualified in New York County ) _ ^ 

Commission Expires November 1, 2 0 / j 2 ^ 

) ss. 
STAFEOF / C t f ^ ^ ) 

COUNTY OF l ^ ^ ^ l ^ ^ ) 

On the o) '7 '^^ day o\/\p^jKbcCj in the year 2011, before me, the undersigned, a Notary 
Public in and for said state, personally appeared fiA-^iusf >3yLkh'€^j^iLtf-^ 
personally known to me or proved to me on the basis of satisfactory evidence lo be the 
individua!(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
me that he/she/lhey executed the same in his/her/lheir capacity(ies), and that by his/her/their 
signature(s) on the instrument, the individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

(notaritrl seal and stamp) 
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT AUTHORITY UNTIL 
DULY EXECUTED BY AN EXECUTIVE OFFICER THEREOF AND DELIVERED TO THE 

LESSEE BY AN AUTHORIZED REPRESENTATIVE OF THE PORT AUTHORITY 

Lease No. AYD-749 

AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE, made as ofthe 31 st day of July, 2008, by and 
between The Port Authority of New York and New Jersey (hereinafter called the "Port 
Authority"), a body corporate and politic, established by Compact between the States of New 
York and New Jersey with the consent of the Congress of the United States of America, and 
having an office at 225 Park Avenue South, New York, New York 10003, and Flying Food 
Group, LLC, (hereinafter called the "Lessee"), a limited liability corporation organized and 
existing under the laws of the State of Delaware, and having an office address at 212 North 
Sangamon Street, Suite I A, Chicago, Illinois 60607, whose representative is Mr. David Cotton. 

WITNESSETH, That: 

The Port Authority and the Lessee, for and in consideration ofthe rents, 
covenants and mutual agreements hereinafter contained, hereby covenant and agree as follows: 

Section 1. Letting 

(a) Effective as ofthe Commencement Date, as hereinafter defined, the Port 
Authority hereby lets to the Lessee and the Lessee hereby hires and takes from the Port Authority 
at John F. Kennedy International Airport (sometimes hereinafter referred to as the "Airport") in 
the County of Queens, City and Stale of New York, upon all the terms, conditions, provisions 
and agreements ofthe Lease, the space shown in stipple on the drawing attached hereto, hereby 
made a part hereof, and marked "Exhibit A," and all other buildings, structures, fixtures, 
improvements, facilities and other property ofthe Port Authority located therein, thereon or 
thereunder, and all buildings, structures, additions, fixtures, improvements, and facilities located, 
constructed or installed, or which may be located, constructed or installed therein, thereon or 
thereunder, and all easements and other rights appurtenant thereto and granted by this Lease, all 
ofthe foregoing being hereinafter collectively referred to as the "Premises." 

(b) Except to the extent required for the performance of any ofthe obligations 
ofthe Lessee hereunder, nothing contained in this Agreement shall grant to the Lessee any rights 
whatsoever in the air space above the Premises above the heights ofthe structures thereon as of 
the Completion Date, as hereinafter defined. 



(c) The parties acknowledge that the Premises constitute non-residential real 
property. 

Section 2. Construction by the Lessee 

(a) (1) The Lessee shall, prior to its submission to the Port Authority of 
the plans and specifications hereinafter provided for, submit to the Port Authority for its consent 
the Lessee's comprehensive plan for the development ofthe Site, including but not limited to, 
renderings, layouts, locations, models, estimated commencement and completion dates, and 
preliminary functional plans. 

(2) Without limiting the above, the Lessee agrees that said 
comprehensive plan shall include the complete refurbishment ofthe interior ofthe building, the 
removal of all asbestos to an off-airport site satisfactory to the Port Authority, the removal of all 
improvements, fixtures and other property as may be situated in or on the Premises on the 
Commencement Date, the installation of drainage systems, replacement ofthe entire roof and 
performance of building system upgrades in a manner determined by the Lessee and consistent 
with the Lease, all in a manner satisfactory to the Port Authority, and the design and construction 
on, off and under the Site of 

(i) A state-of-the-art in-flight catering/kitchen facility consisting 
of approximately 106, 520 square feet of space, including the design, construction and 
installation of appropriate fixtures, furnishings and equipment as approved by the Port Authority; 

(ii) All appropriate lines, mains, cables, manholes, wires, 
conduits and other facilities required in connection with or relating to the mechanical, utility, 
electrical, storm sewer, sanitary sewer, telephone, fire alarm, fire protection, gas and other 
systems needed for the Facility, including all necessary relocations and upgrades with sufficient 
capacity for the Lessee's 'Facility; 

(iii) All necessary roadways, ramps and pedestrian circulation 
areas, together with all associated and related areas and facilities; 

(iv) All grading and paving of ground areas and appropriate 
landscaping, together with all associated and related areas; 

(3) All ofthe foregoing demolition, design, construction and installation 
work shall be performed by the Lessee on the Site and off the Site where required and, where 
performed on the Premises, shall be and become a part ofthe Premises under the Lease and is 
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sometimes collectively referred to herein as the "Constnaction Work." 

(4) The Lessee shall keep the comprehensive plan covered by this 
paragraph (a) up to date and shall submit to the Port Authority for its prior approval any 
amendment, revision or modification thereof 

(b) (I) Prior to the commencement ofthe Construction Work, the Lessee 
shall cause to be delivered to the Port Authority a payment and performance bond in favor ofthe 
Port Authority (in the form attached hereto as Exhibit B and hereby made a part hereof) in an 
amount equal to the total contract price ofthe Construction Work in compliance with the 
approved plans and specifications, protecting the Port Authority from monetary risk during, 
relating to or arising out ofthe Construction Work, issued by a surety company listed in the 
Financial Management Service ofthe United State Department of Treasury. Such payment and 
performance bond shall be in effect during the period from the commencement ofthe 
Construction Work to and including the Completion Date (as herein defined) and the Lessee 
shall keep and maintain said payment and performance bond in full force and effect. The said 
payment and performance bond shall be in an amount equal to the entire contract price for the 
Construction Work. Said payment and performance bond shall guarantee the full, faithful and 
prompt performance of and compliance with, on the part ofthe Lessee, all ofthe terms, 
provisions, covenants and conditions of this Agreement relating to the Construction Work. The 
existence ofthe payment and performance bond described in this Agreement shall not limit or 
alter any other remedies ofthe Port Authority under this Agreement, and the Port Authority may 
from time to time and at any time elect to pursue (or not to pursue) its rights under any payment 
and performance bond without thereby limiting, voiding or relinquishing any of its other rights 
or remedies under this Agreement. 

(2) Prior to the commencement ofthe Construction Work and in 
addition to the aforesaid comprehensive plan, the Lessee shall execute and submit to the Port 
Authority for the Port Authority's approval a Construction Application or Applications in the 
form prescribed by the Port Authority and including complete plans and specifications ofthe 
Construction Work (hereinafter collectively called the "Construction Application"). The Port 
Authority may refuse to grant approval with respect to the Construction Work if, in its opinion, 
any ofthe proposed Construcfion Work as set forth in said plans and specificafions (all of which 
shall be in such detail as may reasonably permit the Port Authority to make a determination as to 
whether the requirements hereinafter referred to are met) shall: 

(i) Be unsafe, unsound, hazardous or improper for the use and 
occupancy for which it is designed; or 

(ii) Not comply with the Port Authority's requirements for harmony of 
external architecture of similar existing or fiature improvements at the Airport; or 

(iii) Not comply with the Port Authority's requirements with respect to 
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external and interior building materials and finishes of similar exisfing or future 
improvements at the Airport; or 

(iv) Be designed for use for purposes other than those authorized under 
this Agreement; or 

(v) Set forth ground elevations or heights other than those prescribed by 
the Port Authority; or 

(vi) Not provide adequate and proper circulation areas; or 

(vii) Not be at locations or not be oriented in accordance with the 
Lessee's approved Construction Application; or 

(viii) Not comply with the provisions ofthe Basic Lease, as hereinafter 
defined, including without limifing the generality thereof, those provisions ofthe Basic 
Lease providing that the Port Authority will conform to the enactments, ordinances, 
resolutions and regulations of The City of New York and its various departments, boards 
and bureaus in regard to construction and maintenance of buildings and structures and in 
regard to health and fire protection which would be applicable if the Port Authority were a 
private corporation to the extent that the Port Authority finds it practicable so to do; or 

(ix) Be in violafion or contravenfion of any other provisions and terms of 
this Agreement; or 

(x) Not comply with all applicable governmental laws, ordinances, 
enactments, resolutions, rules and orders; or 

(xi) Not comply with all applicable requirements ofthe National Board 
of Fire Underwriters and the Fire Insurance Rating Organization of New York; or 

(xii) Not comply with the Port Authority's requirements with respect to 
landscaping; or 

(xiii) Not comply with the Port Authority's requirements and standards 
with respect to noise, air pollufion, water pollution or other types of pollution; or 

(xiv) Not comply with any construction limitations set forth in Exhibit A, 
if any; or 

(xv) Not comply with the Americans with Disabilifies Act of 1990 and 
all federal rules, regulations and guidelines pertaining thereto, including but not limited to 
the American Nafional Standard Specificafions for Making Buildings and Facilities 
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Accessible to and Usable by Physically Handicapped People, ANSI AU7.180. 

(c) The Construction Work shall be done in accordance with the following 
terms and conditions: 

(1) (a) The Lessee hereby assumes the risk of loss or damage to all 
ofthe Construcfion Work prior to the completion thereof and the risk of loss or damage to all 
property ofthe Port Authority arising out of or in connection with the performance ofthe 
Construction Work. In the event of such loss or dainage, the Lessee shall forthwith repair, 
replace and make good the Construction Work and the property ofthe Port Authority without 
cost or expense to the Port Authority. The Lessee shall itself and shall also require its 
contractors to indemnify and hold harmless the Port Authority, its Commissioners, officers, 
agents and employees from and against all claims and demands, just or unjust, of third persons 
(including employees, officers and agents ofthe Port Authority) arising or alleged to arise out of 
the performance ofthe Construction Work and for all expenses incurred by it and by them in the 
defense, settlement or satisfaction thereof, including without limitation thereto, claims and 
demands for death, for personal injury or for property damage, direct or consequential, whether 
they arise from the acts or omissions ofthe Lessee, of any contractors ofthe Lessee, ofthe Port 
Authority, or of third persons, or from acts of God or ofthe public enemy, or otherwise, 
excepting only claims and demands which result solely from affirmafive willful acts or 
omissions done by the Port Authority, its Commissioners, officers, agents and employees with 
respect to the Construction Work, provided however, that the Lessee shall not be required to 
indemnify the Port Authority where indemnity would be precluded pursuant to the provisions of 
Secfion 5-322.1 ofthe General Obligafions Law ofthe State of New York. 

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

(2) Prior to engaging or retaining an architect or architects for the 
Construction Work, the name or names of said architect or architects shall be submitted to the 
Port Authority for its approval. The Port Authority shall have the right to disapprove any 
architect who may be unacceptable to it. All Construction Work shall be done in accordance 
with plans and specifications to be submitted to and approved by the Port Authority prior to the 
commencement ofthe Construcfion Work, and until such approval has been obtained the Lessee 
shall continue to resubmit plans and specifications as required. Upon approval of such plans and 
specifications by the Port Authority, the Lessee shall proceed diligently at its sole cost and 
expense to perform the Construction Work. All Construcfion Work, including workmanship and 
materials, shall be of first class quality. The Lessee shall re-do, replace or construct at its own 
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cost and expense, any Construcfion Work not done in accordance with the approved plans and 
specificafions, the provisions of this Section 2 or any further requirements ofthe Port Authority. 
The Lessee shall expend not less than hereinafter the 
"Minimum Construction Amount") in direct payments to contractors, architects, suppliers, 
subcontractors or any other person engaged by the Lessee or any of its contractors for work 
performed or materials purchased in connecfion with the design construction and installation 
consfitufing the Construction Work and shall, subject to the provisions of Section 47 hereof, 
substanfially complete the Construcfion Work no later than 18 months fi'om the Commencement 
Date. In the event the Lessee does not expend the Minimum Construcfion Amount as aforesaid, 
the Lessee shall, within thirty- (30) days following the Complefion ofthe Construction Work, 
pay to the Port Authority an amount equal to difference between the amount actually expended 
and the Minimum Construcfion Amount. 

(3) Prior to entering into a contract or contracts for any part ofthe 
Construcfion Work, the Lessee shall submit to the Port Authority for its approval the names of 
the general contractor and other contractors and subcontractors to whom the Lessee proposes to 
award said contract or contracts. The Port Authority shall have the right to disapprove any 
contractor who may be unacceptable to it. The Lessee shall include in all such contracts such 
provisions and condifions, as may be reasonably required by the Port Authority. Without 
limiting the generality ofthe foregoing all ofthe Lessee's construction contracts shall provide as 
follows; "If (i) the Contractor fails to perform any of his obligafions under the Contract, 
including his obligafion to the Lessee to pay any claims lawfully made against him by any 
materialman, subcontractor or workman or other third person which arises out of or in 
connecfion with the performance ofthe Contract or (ii) any claim (just or unjust) which arises 
out of or in connection with the Contract is made against the Lessee or (iii) any subcontractor 
under the Contract fails to pay any claims lawfully made against him by any materialman, 
subcontractor, workman or other third persons which arise out of or in connection with the 
Contract or if in the Lessee's opinion any ofthe aforesaid confingencies is likely to arise, then the 
Lessee shall have the right, in its discretion, to withhold out of any payment (final or otherwise 
and even though such payments have already been certified as due) such sums as the Lessee may 
deem ample to protect it against delay or loss or to assume the payment of just claims of third 
persons, and to apply such sums in such manner as the Lessee may deem proper to secure such 
protection or satisfy such claims. 

All sums so applied shall be deducted from the Contractor's compensafion. Omission by the 
Lessee to withliold out of any payment, final or otherwise, a sum for any ofthe above 
contingencies, even though such confingency has occurred at the time of such payment, shall not 
be deemed to indicate that the Lessee does not intend to exercise its right with respect to such 
contingency. Neither the above provisions for rights ofthe Lessee to withhold and apply monies 
nor any exercise or attempted exercise of, or omission to exercise, such rights by the Lessee shall 
create any obligafion of any kind to such materialmen, subcontractors, workmen or other third 
persons. Until actual payment is made to the Contractor, his right to any amount to be paid 
under the Contract (even though such amount has already been certified as due) shall be 
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subordinate to the rights ofthe Lessee under this provision." 

(4) The Lessee shall file with the Port Authority a copy of its contracts 
with its contractors prior to start ofthe Construction Work. 

(5) The Lessee shall furnish or require its architect to fiimish a full fime 
resident engineer or, with the consent ofthe Port Authority, a representative ofthe Lessee 
authorized to act on behalf of the Lessee, during the construcfion period. The Lessee shall 
require certification by a licensed engineer of all pile driving data and of all controlled concrete 
work and such other certifications as may be requested by the Port Authority from time to time. 

(6) The Lessee agrees to be solely responsible for any plans and 
specifications used by it and for any loss or damages resulting from the use thereof, 
notwithstanding the same have been approved by the Port Authority and notwithstanding the 
incorporation therein of Port Authority recommendations or requirements. Notwithstanding the 
requirement for approval by the Port Authority ofthe contracts to be entered into by the Lessee 
or the incorporation therein of Port Authority requirements or recommendations, and 
notwithstanding any rights the Port Authority may have reserved to. itself hereunder, the Port 
Authority shall have no liabilities or obligations of any kind to any contractors engaged by the 
Lessee or for any other matter in connecfion therewith and the Lessee hereby releases and 
discharges the Port Authority, its Commissioners, officers, representafives and employees of and 
from any and all liability, claims for damages or losses of any kind, whether legal or equitable, or 
from any acfion or cause of action arising or alleged to arise out ofthe performance of any 
Construction Work pursuant to the contracts between the Lessee and its contractors. Any 
warranties contained in any construction contract entered into by the Lessee for the performance 
ofthe Construction Work hereunder shall be for the benefit ofthe Port Authority, as well as the 
Lessee. 

(7) The Port Authority shall have the right, through its duly designated 
representatives, to inspect the Construction Work and the plans and specificafions thereof, at any 
and all reasonable fimes during the progress thereof and from time to time, in its discretion, to 
take samples and perform testing in any part ofthe Construction Work. 

(8) The Lessee agrees that it shall deliver to the Port Authority two (2) 
sets of "as built" microfilm drawings or record drawings ofthe Construcfion Work mounted on 
aperture cards, an electronic CADD data file in a format to be designated by the Port Authority, 
all of which shall conform to the specificafions ofthe Port Authority (the receipt of a copy of 
said specifications prior to the execution of this Lease being hereby acknowledged by the 
Lessee), and the Lessee shall during the tenn of this Lease keep said drawings and said data file 
current showing thereon any changes or modifications which may be made. No changes or 
modifications shall be made without prior Port Authority consent. 

(9) The Lessee shall, if requested by the Port Authority, take all 
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reasonable measures to prevent erosion ofthe soil and the blowing of sand during the 
performance ofthe Construction Work, including but not limited to, the fencing ofthe Premises 
or portions thereof or other areas and the covering of open areas with asphaltic emulsion or 
similar materials as the Port Authority may direct. 

(10) Any soil, dirt, sand or other matter (hereinafter in this subparagraph 
[10] collectively called the "Matter") excavated by the Lessee during the course ofthe 
Construction Work and not used at the site shall be delivered and deposited by the Lessee at its 
expense to any location on the Airport or to any location off the Airport within the Port of New 
York District as may be designated by the Port Authority, subject to and in accordance with the 
provisions of Secfion 2 hereof The enfire proceeds, if any, ofthe sale or other disposifion ofthe 
Matter shall belong to the Port Authority. Notwithstanding the foregoing the Port Authority may 
elect by prior written nofice to the Lessee to waive any rights it may have hereunder as to all or 
portions ofthe Matter in which event the Lessee at the Lessee's expense shall dispose ofthe 
same without flirther instruction from the Port Authority, subject to and in accordance with the 
provisions of Secfion 2 hereof 

(11) The Lessee shall pay or cause to be paid all claims lawfially made 
against it by its contractors, subcontractors, materialmen and workmen, and all claims lawfiilly 
made against it by other third persons arising out of or in connection with or because ofthe 
performance ofthe Construction Work, and shall cause its contractors and subcontractors to pay 
all such claims lawfully made against them, provided, however, that nothing herein contained 
shall be construed to limit the right ofthe Lessee to contest any claim of a contractor, 
subcontractor, materialman, workman or other person and no such claim shall be considered to 
be an obligation ofthe Lessee within the meaning of this Section unless and until the same shall 
have been finally adjudicated. The Lessee shall use its best efforts to resolve any such claims 
and shall keep the Port Authority fully informed of its actions with respect thereto. 

(12) (i) The Lessee in its own name as insured and with the Port 
Authority and The City of New York (the "City") as addifional insureds shall procure and 
maintain a policy or policies of (i) Environmental Liability Insurance with a limit of $2 
million combined single limit per occurrence covering bodily injury, property damage or 
envirormiental damage caused by pollution conditions; including coverage for 
environmental cleanup on land, in air and on water, and (ii) Commercial General Liability 
Insurance, including but not limited to, coverage with a broad form property damage 
endorsement. Premises-operations, products-completed operations (for a minimum of 3 
years after the Completion Date as defined in paragraph [i] of this Secfion and explosion, 
collapse and underground property damages coverage, personal injury and independent 
contractors and providing for the coverage in the limit set forth below; and Commercial 
Automobile Liability Insurance covering owned, non-owned and hired vehicles, 
automatically covering newly acquired vehicles, and providing for coverage in the limit set 
forth below; with contractual liability endorsements, where applicable, covering the 
obligations assumed by the Lessee pursuant to subparagraphs (1) and (6) of this paragraph 



(c) and the obligations required ofthe Lessee's contractors pursuant to subparagraph (1) of 
this paragraph (c); and Workers' Compensation Insurance in accordance with the 
requirements of law; which insurance shall be in addifion to all policies of insurance 
otherwise required by the Lease, or the Lessee may provide such insurance by requiring 
each contractor engaged by it for the Construction Work to procure and maintain such 
insurance in the contractor's name as insured and with the exceptions ofthe Workers' 
Compensation Policy, with the Port Authority, the City and the Lessee as additional 
insureds including, where applicable, such contractual liability endorsements, said 
insurance not to contain any exclusion for bodily injury to or sickness, disease or death of 
any employee of the Lessee or of any of its contractors which would conflict with or in any 
way impair coverage under the contractual liability endorsement. The said liability policy 
or policies of insurance shall also provide or contain an endorsement providing that the 
protections afforded the named insured thereunder with respect to any claim or action 
against the named insured by a third person shall pertain and apply with like effect with 
respect to any claim or action against the Lessee by the Port Authority but such 
endorsement shall not limit, vary, change, or affect the protections afforded the Port 
Authority and the City thereunder as additional insureds. In addition, said liability policy 
or policies of insurance shall also provide or contain an endorsement providing that the 
protections afforded the Port Authority thereunder with respect to any claim or action 
against the Port Authority by the Lessee or its contractor(s) shall be the same as the 
protections afforded the named insured thereunder with respect to any claim or action 
against the named insured by a third person as if the Port Authority were the named 
insured thereunder. Said insurance shall be in not less than the following amounts: 

Minimum Limits 

(i) Commercial General Liability 
Insurance: 

Combined single limit per occurrence 
for death, bodily injury and property 
damage liability $25,000,000 

(ii) Commercial Automobile Liability 
Insurance: (covering owned, non-
owned and hired vehicles) 

Combined single limit per 
occurrence for death, bodily injury 
and property damage liability $25,000,000 

(ii) The insurance required hereunder shall be maintained in 
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effect during the performance ofthe Construction Work and shall be in compliance with and 
subject to the provisions of paragraphs (b) and (c) of Section 14 ofthe Lease. 

(13) The Lessee shall be under no obligation to reimburse the Port 
Authority for expenses incurred by the Port Authority in connection with its normal review and 
approval ofthe original plans and specificafions submitted by the Lessee pursuant to this 
Section. The Lessee, however, agrees to pay to the Port Authority upon its demand the expenses 
incurred by the Port Authority in connecfion with any additional review for approval of any 
changes, modifications or revisions ofthe original plans and specifications which may be 
proposed by the Lessee for the Port Authority's approval. The expenses ofthe Port Authority for 
any such addifional review and approval shall be computed on the basis of direct payroll fime 
expended in connection therewith plus 100%. Wherever in this Lease reference is made to 
"direct payroll time," costs computed thereunder shall include a pro rata share ofthe cost to the 
Port Authority of providing employee benefits, including but not limited to, pensions, 
hospitalizafion, medical and life insurance, vacations and holidays. Such computations shall be 
in accordance with the Port Authority's accounfing principles as consistenfiy applied prior to the 
execution of this Lease. 

(14) The Lessee shall, prior to the commencement of construction and at 
all times during construction, submit to the Port Authority all engineering studies with respect to 
construcfion and samples of construcfion materials as may be required at any time and from time 
to fime by the Port Authority. 

(15) The Lessee shall procure and maintain Builder's Risk (all Risk) 
Completed Value Insurance on a complete value form covering the Construction Work during 
the performance thereof including material delivered to the Premises but not attached to the 
realty, or exisfing property, unfil the Construcfion Work is completed. Such insurance shall be in 
compliance with and subject to the applicable provisions of Secfion 12 hereof and shall name the 
Port Authority, The City of New York, the Lessee and its contractors and subcontractors as 
insureds and such policy shall provide that the loss shall be adjusted with and payable to the Port 
Authority. The Lessee shall use such proceeds for the repair, replacement or rebuilding ofthe 
Construction Work and any excess shall be paid over to the Port Authority. 

(16) Upon the request ofthe Port Authority from time to fime, the Lessee 
shall submit to the Port Authority its forecasts ofthe number of people who will be working at 
various times during the period of construcfion and the terra ofthe letting hereunder at the 
Premises, the expected utility demands, noise profiles and such other information as the Port 
Authority may reasonably require. The Lessee shall confinue to submit its latest forecasts and 
such other information as may be required as aforesaid as the Port Authority shall from time to 
fime and at any fime request. 

(17) The Lessee shall comply with all the terms and provisions ofthe 
approved Construcfion Application. In the event of any inconsistency between the terms of any 
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Construcfion Application and the terms of this Lease, the terms of this Lease shall prevail and 
control. 

(18) Without limifingany of the terms and condifions of this Agreement, 
the Lessee understands and agrees that it shall put into effect prior to the commencement of any 
Construcfion Work an affirmative action program and Minority Business Enterprise (MBE) 
program and Women-owned Business Enterprise (WBE) program in accordance with the 
provisions of Schedule E, attached hereto and hereby made a part hereof The provisions of said 
Schedule E shall be applicable to the Lessee's contractor or contractors and subcontractors at any 
tier of construction as well as the Lessee and the Lessee shall include the provisions of said 
Schedule E within all of its construcfion contracts so as to make said provisions and undertakings 
the direct obligation ofthe construction contractor or contractors and subcontractors at any tier of 
construction. The Lessee shall and shall require its said contractor or contractors and 
subcontractors to furnish to the Port Authority such data, including but not limited to, 
compliance reports relating to the operation and implementation ofthe affirmative action, MBE 
and WBE programs called for hereunder as the Port Authority may request at any time and from 
time to fime regarding the affirmafive action, MBE and WBE programs ofthe Lessee and its 
contractor or contractors and subcontractors at any tier of construcfion, and the Lessee shall and 
shall also require that its contractor or contractors and subcontractors at any fier of construction 
make and put into effect such modifications and addifions thereto as may be directed by the Port 
Authority pursuant to the provisions hereof and said Schedule E to effectuate the goals ofthe 
affirmative action, MBE and WBE programs. 

(19) In addition to and without limifing any terms and provisions of this 
Agreement, the Lessee shall provide in its contracts and all subcontracts covering the 
Construction Work, or any portion thereof, that: 

(i) The contractor shall not discriminate against employees or 
applicants for employment because of race, creed, color, nafional origin, sex, age, disability or 
marital status, and shall undertake or confinue existing programs of affirmative action to ensure 
that minority group persons are afforded equal employment opportunity without discrimination. 
Such programs shall include, but not be limited to, recruitment, employment, job assignment, 
promotion, upgrading, demotion, transfer, layoff, termination, rates of pay or other forms of 
compensafion, and selections for training or retraining, including apprenticeships and on-the-job 
training; 

(ii) At the request of either the Port Authority or the Lessee, the 
contractor shall request such employment agency, labor union or authorized representative of 
workers with which it has a collecfive bargaining or other agreement or understanding and which 
is involved in the performance ofthe contract with the Lessee to furnish a written statement that 
such employment agency, labor union or representative shall not discriminate because of race, 
creed, color, national origin, sex, age, disability or marital status and that such union or 
representative will cooperate in the implementation ofthe contractor's obligations hereunder; 
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(iii) The contractor will state, in all solicitations or 
advertisements for employees placed by or on behalf of the contractor in the performance ofthe 
contract, that all qualified applicants will be afforded equal employment opportunity without 
discriminafion because of race, creed, color, nafional origin, sex, age, disability or marital status; 

(iv) The contractor will include the provisions of items (i) 
through (iii) of this subparagraph in every subcontract or purchase order in such a manner that 
such provisions will be binding upon each subcontractor or vendor as to its work in connection 
with the contract; 

(v) "Contractor" as used herein shall include each contractor and 
subcontractor at any tier of construction. 

(20) The Lessee understands that there may be communications and 
utility lines and conduits located on or under the site, which do not, and may not in the future, 
serve the Premises. The Lessee agrees, at its sole cost and expense, if directed by the Port 
Authority to do so prior to the issuance by the Port Authority ofthe certificate as set forth in 
paragraph (h) hereof, to relocate and reinstall such communications and utility lines and conduits 
as may be deemed necessary by the Port Authority in connection with the Construction Work on 
the Premises or off the Premises as directed by the Port Authority and to restore all affected areas 
(such work being hereinafter collectively called the "Relocafion Work"). The Lessee shall 
perform the Relocation Work subject to and in accordance with all the terms and provisions of 
this Secfion and the Relocafion Work shall be and become a part ofthe Construcfion Work, it 
being understood, however, that the Relocation Work shall not be or become a part ofthe 
Premises hereunder. The Lessee hereby acknowledges that there is a sanitary sewer owned by 
The City of New York located on the site and that no building construcfion or any other portion 
ofthe Construction Work, other than paving, shall be permitted over said sewer. 

(21) Nothing contained in the Lease shall grant or be deemed to grant 
any contractor, architect, supplier, subcontractor or any other person engaged by the Lessee or 
any of its coiltractors in the performance of any part ofthe Construcfion Work any right of acfion 
or claim against the Port Authority, its Commissioners, officers, agents and employees with 
respect to any work any of them may do in connection with the Construction Work. Nothing 
contained herein shall create or be deemed to create any relationship between the Port Authority 
and any such contractor, architect, supplier, subcontractor or any other person engaged by the 
Lessee or any of its contractors in the performance of any part ofthe Construction Work and the 
Port Authority shall not be responsible to any ofthe foregoing for any payments due or alleged 
to be due thereto for any work performed or materials purchased in connection with the 
Construcfion Work. 

(d) The Lessee may wish to commence construction of portions ofthe 
Construcfion Work prior to the approval by the Port Authority ofthe Lessee's plans and 

- 12-



specifications therefor pursuant to paragraph (b) hereof and if it does it shall submit a written 
request to the Port Authority setting forth the work it proposes to then do, it being understood 
that the demolifion work to be performed by the Lessee shall be performed without connection to 
plans and specifications for construcfion. The Port Authority shall have ftall and complete 
discrefion as to whether or not to permit the Lessee to proceed with said work. If the Port 
Authority has no objection to the Lessee's proceeding with the work, it shall do so by writing a 
letter to the Lessee to such effect. If the Lessee performs the work covered by said letter it 
agrees all such work shall be performed subject to and in accordance with all ofthe provisions of 
the approval letter and subject to and in accordance with the following terms and conditions: 

(1) The performance by the Lessee ofthe work covered by any request 
as aforesaid will be at its sole risk and if for any reason the plans and specifications for the 
Construction Work or any part thereof are not approved by the Port Authority or if the 
approval thereof calls for modifications or changes in the work undertaken by the Lessee 
under any approval granted by the Port Authority pursuant to this paragraph (d), the Lessee 
will, as directed by the Port Authority, at the Lessee's sole cost and expense, either restore 
the area affected to the condition existing prior to the commencement of any such work or 
make such modifications and changes in any such work as may be required by the Port 
Authority. 

(2) Nothing contained in any approval hereunder shall consfitute a 
determination or indication by the Port Authority that the Lessee has complied with the 
applicable governmental laws, ordinances, enactments, resolutions, rules and orders, 
including but not limited to, those of The City of New York which may pertain to the work 
to be performed. 

(3) The approved work will be performed in accordance with and 
subject to the terms, indemnities and provisions ofthe Lease covering the Construction 
Work and with the terms and conditions of any Construction Application which the Port 
Authority may request the Lessee to submit even though such Construction Application 
may not have, at the time ofthe approval under this paragraph (d), been approved by the 
Port Authority. In the event of any inconsistency between the terms of any Construcfion 
Applicafion and the terms of this Lease, the terms of this Lease shall prevail and control. 

(4) No work under any such approval shall affect or limit the 
obligations ofthe Lessee under all prior approvals with respect to its construction ofthe 
Construction Work. 

(5) The Lessee shall comply with all requirements, stipulations and 
provisions as may be set forth in the aforesaid letter of approval. 

(6) In the event that the Lessee shall at any time during the construcfion 
of any portion ofthe Construction Work under the approval granted by the Port Authority 
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pursuant to this paragraph (d) fail, in the opinion ofthe Resident Engineer ofthe Port 
Authority at the Airport, to comply with all ofthe provisions of this Lease with respect to 
the Construction Work, the Construcfion Application or the approval letter covering the 
same or be, in the opinion ofthe said Resident Engineer, in breach of any ofthe provisions 
of this Lease, the Construction Application or the approval letter covering the same, the 
Port Authority shall have the right, acfing through said Resident Engineer, to cause the 
Lessee to cease all or such part ofthe Construcfion Work as is being performed in 
violation of this Lease, the Construction Applicafion or the approval letter. Upon such 
written direction from the Resident Engineer specifying said non-conformance or breach, 
the Lessee shall promptly cease construction ofthe Construction Work specified. The 
Lessee shall thereupon submit to the Port Authority for its written approval the Lessee's 
proposal for making modifications, corrections or changes in or to the Construction Work 
that has been or is to be performed so that the same will comply with the provisions of this 
Lease, the Construction Applicafion and the approval letter covering the Construction 
Work. The Lessee shall not commence construcfion ofthe portion ofthe Construction 
Work that has been halted unfil such written approval has been received. 

(7) It is hereby expressly understood and agreed that neither the field 
engineer covered by paragraph (e) below nor the Resident Engineer mentioned in 
subparagraph (6) above has any authority to approve any plans and specifications ofthe 
Lessee with respect to the Construction Work, to approve the construcfion by the Lessee of 
any portion ofthe Construction Work or to agree to any variation by the Lessee from 
compliance with the terms of this Lease, or the Construcfion Application or the approval 
letter with respect to the Construction Work. Notwithstanding the foregoing, should the 
field engineer or the Resident Engineer give any directions or approvals with respect to the 
Lessee's performance of any portions ofthe Construction Work which are contrary to the 
provisions of this Lease, the Construcfion Application or the approval letter, said directions 
or approvals shall not affect the obligations ofthe Lessee as set forth herein nor release or 
relieve the Lessee from the strict compliance therewith. It is hereby further understood and 
agreed that the Port Authority has no duty or obligation of any kind whatsoever to inspect 
or police the performance ofthe Construction Work by the Lessee and the rights granted to 
the Port Authority hereunder shall not create or be deemed to create such a duty or 
obligation. Accordingly, the fact that the Resident Engineer has not exercised the Port 
Authority's right to require the Lessee to cease its construction of all or any part ofthe 
Construction Work shall not be or be deemed to be an agreement or acknowledgment on 
the part ofthe Port Authority that the Lessee has in fact performed such portion ofthe 
Construcfion Work in accordance with the terms ofthe Lease, the Construction 
Application or the approval letter nor shall such fact be or be deemed to be a waiver by the 
Port Authority from the requirement of strict compliance by the Lessee with the provisions 
ofthe Lease, the Construction Applicafion and the approval letter with respect to the 
Construction Work. 

(8) Without limiting the discrefion ofthe Port Authority hereunder, the 
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Port Authority hereby specifically advises the Lessee that even if the Port Authority 
hereafter in the exercise of its discretion wishes to grant approvals under this paragraph 
(d), it may be unable to do so, so as to permit the Lessee to confinue work without 
interruption following its completion ofthe work covered by any prior approval hereunder. 
The Lessee hereby acknowledges that if it commences work pursuant to this paragraph (d), 
it shall do so with full knowledge that there may not be confinuity by it in the performance 
of its Construction Work under the procedures of this paragraph (d). 

(9) No prior approval of any work shall create or be deemed to create 
any obligation on the part ofthe Port Authority to permit subsequent work to be performed 
prior to the approval by the Port Authority ofthe Lessee's complete plans and 
specifications therefor. 

(e) The Lessee will give the Port Authority fifteen (15) days' notice prior to the 
commencement of construction. The Port Authority will assign a field engineer to the 
Construction Work for such periods of fime as the Port Authority, in its sole discretion, shall 
deem desirable from time to time up to and including five (5) days per week. The Lessee shall 
pay to the Port Authority for the services of said engineer at the following daily rates (prorated 
approximately for periods of less than one day): the rate of $835.00 per day from January I, 
2008 to and including December 31, 2008; and at the rate of $870.00 per day for the period from 
January 1, 2009 to and including December 31, 2009. Nothing herein shall prevent the Lessee 
from requesting the Port Authority to assign said engineer more frequently than as set forth 
herein, or the Port Authority from complying with such request, but the Port Authority shall not 
be obligated to do so. Nothing contained herein shall affect any ofthe provisions of paragraph 
(h) hereof or the rights ofthe Port Authority thereunder. 

(f) (1) The Construction Work shall be constructed in such a marmer that there 
will be at all fimes a minimum of air pollufion, water pollufion or any other type of pollufion and 
a minimum of noise emanating from, arising out of or resulting from the operation, use or 
maintenance ofthe Premises by the Lessee and from the operations ofthe Lessee under this 
Agreement. Accordingly, and in addition to all other obligafions imposed on the Lessee under 
this Agreement and without diminishing, limiting, modifying or affecting any ofthe same, the 
Lessee shall be obligated to construct as part ofthe Construcfion Work hereunder such 
structures, fences, equipment, devices and other facilities as may be necessary or appropriate to 
accomplish the foregoing and each ofthe foregoing shall be and become a part ofthe 
Construction Work hereunder. 

(2) Notwithstanding the provisions of subparagraph (1) above and in 
addition thereto, the Port Authority hereby reserves the right from fime to time and at any fime 
during the term ofthe Lease to require the Lessee subsequent to the completion ofthe 
Construction Work to design and construct at its sole cost and expense such further reasonable 
structures, fences, equipment, devices and other facilities as may be necessary or appropriate to 
accomplish the objectives as set forth in the first sentence of subparagraph (I) hereof The Port 
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Authority shall determine all locafions, the manner, type and method of construction and the size 
of any ofthe foregoing. The Lessee shall submit for Port Authority approval its plans and 
specificafions covering the required work and upon receiving such approval shall proceed 
diligently to construct the same. All other provisions of this Section 2 with respect to the 
Construction Work shall apply and pertain with like effect to any work, which the Lessee is 
obligated to perform pursuant to this paragraph (f) and upon completion of each portion of such 
work it shall be and become a part ofthe Premises. The obligafions assumed by the Lessee 
under this paragraph (f) are a special inducement and consideration to the Port Authority in 
granfing this Lease to the Lessee. 

(g) Tide to all the Construction Work shall pass to The City of New York as the 
same or any part thereof is erected, constructed or installed and the same shall be and become a 
part ofthe Premises hereunder. For purposes of this paragraph, the phrase "the Construction 
Work" shall not include the Lessee's personal property or trade fixtures or equipment. 

(h) When all the Construction Work is substantially completed and ready for 
use the Lessee shall advise the Port Authority to such effect and shall deliver to the Port 
Authority a certificate by an authorized officer ofthe Lessee and the Lessee's architect or 
engineer certifying that the Construction Work has been constructed in accordance with the 
approved plans and specificafions and the provisions of this Lease and in compliance with all 
applicable laws, ordinances and governmental rules, regulations and orders. Thereafter the 
Construction Work will be inspected by the Port Authority and if the same has been completed 
as certified by the Lessee and the Lessee's architect or engineer, a certificate to such effect shall 
be delivered to the Lessee by the Port Authority, subject to the condition that all risks thereafter 
with respect to the construcfion and installation ofthe same and any liability therefor for 
negligence or other reason shall be borne by the Lessee. The Lessee shall not use or permit the 
use ofthe Construcfion Work for the purposes set forth in the Lease until such certificate is 
received from the Port Authority. 

(i) The date specified in the Port Authority certificate referred to in 
subparagraph (h) of this Section 2 covering the Construction Work shall be referred to in this 
Agreement of Lease as the "Completion Date." 

(j) The Port Authority shall, if and to the extent required, bring appropriate 
roadway access stubs and service lines for the supply of cold water, electric power, telephone, 
and sanitary and storm sewers (said service lines and sanitary and storm sewers being hereinafter 
collecfively referred to as "ufility service lines") to such locations at the perimeter ofthe Site or 
to the nearest manhole or to other locations off the Site as '.ne Port Authority, in consultafion 
with the Lessee, shall determine. The Lessee at its sole ;ost and expense is hereby obligated to 
fie its ufility lines and roadways into such locafions at or near the perimeter ofthe Site where 
such ufility service lines and loadway access st'ibs will be brought by the Port Authority 
hereunder. The Port Authority sht'.ll have no obligafion to make available any ufility service 
lines or roadway access stubs to any locafion with respect to the Cargo Facility prior to receiving 
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the certificate ofthe Lessee and ofthe Lessee's architect or engineer that all ofthe Construcfion 
Work has been completed or that a portion ofthe Construction Work is properiy usable, all as 
provided in paragraph (h) hereof, and that the Lessee is ready to lie its utility lines and roadways 
into the ufility service lines and roadway access stubs to be fiimished by the Port Authority to the 
Site. 

Section 3. Term 

(a) The term of the letting under this Lease shall commence on August 1, 2008 
(the "Commencement Date"), and, unless sooner terminated, expire at 11:59 o'clock p.m. on the 
day preceding the tenth anniversary ofthe Rental Payment Start Date, as hereinafter-defined in 
Section 4, 

(b) Without in any way limiting the provisions set forth in the Sections of this 
Agreement entitled "Termination", "Right of Re-enlry" and "Survival of the Obligations of the 
Lessee", unless otherwise notified by the Port Authority in writing, in the event the Lessee 
remains in possession of the premises after the expiration or termination of the term of the letting 
under this Agreement, as it may be extended from time to time, in addition to any damages to 
which the Port Authority may be cntificd under this Agreement or other remedies the Port 
Authority may have by law or otherwise, the Lessee shall pay to the Port Authority a rental for 
the period commencing on the day immediately following the date of such expiration or the 
effective date of such termination and ending on the date that the Lessee shall surrender and 
completely vacate the premises at an annual rate equal to twice the sum of (i) the annual rate of 
rental in effect on the date of such expiration or terminafion, plus (ii) all items of additional rent 
and other periodic charges, if any, payable with respect to the premises by the Lessee at the 
annual rate in effect during the three-hundred-sixty-five (365) day period immediately preceding 
such date. Nothing herein contained shall give, or be deemed to give, the Lessee any right to 
remain in possession ofthe premises after the expiration or termination ofthe letting under this 
Agreement. The Lessee acknowledges that the failure ofthe Lessee to surrender, vacate and 
yield up the premises to the Port Authority on the effective date of such expiration or termination 
will or may cause the Port Authority injury, damage or loss. The Lessee hereby assumes the risk 
of such injury, damage or loss and hereby agrees that it shall be responsible for the same and 
shall pay the Port Authority for the same whether such are foreseen or unforeseen, special, direct, 
consequential or otherwise and the Lessee hereby expressly agrees to indemnify and hold the 
Port Authority harmless against any such injury, damage or loss. 

Section 4. Rental and Abatement 

A. Basic Ground Rental 

(a) The Lessee agrees to pay to the Port Authority the following Ground 
Rentals for the Premises: 
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(a) The Lessee agrees to pay to the Port Authority the following Ground 
Rentals for the Premises:. 

(i) During the period commencing on the Rental Payment Start Date 
and confinuing through the balance ofthe term ofthe letting, the Lessee shall pay to the Port 

 
 ("Basic Ground Rental"), 

payable in equal monthly installments of  
 on the Rental Payment Start Date, as hereinafter defined, 

and thereafter on the first day of each calendar month thereafter throughout the term ofthe 
letting hereunder, subject to the increases as provided in paragraph (b) below. 

(ii) The payment ofthe Basic Ground Rental due and payable by the 
Lessee to the Port Authority for the period commencing on the Rental Payment Start Date and 
continuing through the day preceding Deferred Rental Payment Start Date, as hereinafter 
defined, (the "Deferred Rental Period") shall be deferred during such period. From and after the 
Deferred Rental Payment Start Date, the Lessee shall pay to the Port Authority the sum ofthe 
monthly installments of Basic Ground Rental due and payable during the Deferred Period, with 
interest thereon at the rate of  per annum, compounded 
monthly, (the "Deferred Rental") in advance on the Deferred Rental Payment Start Date and on 
the first day of each ofthe succeeding thirty five (35) calendar months, in thirty-six (36) 
consecutive equal monthly installments of principal and interest. The first installment thereof 
shall be due and payable on the Deferred Rental Payment Start Date, and each following 
consecutive monthly payment shall be due and payable on the first (1st) day of each and every 
month thereafter unfil the entire principal and interest is paid. 

(b) As used herein. Consumer Price Index (CPI) shall mean the Consumer Price 
Index for all Urban Consumers, New York-Northern New Jersey, Long Island, NY-NJ-CT, (All 
Items unadjusted 1982-84=100) published by the Bureau of Labor Stafistics ofthe United States 
Department of Labor. 

(1) The Port Authority shall ascertain the CPI for the month in which the 
Commencement Date occurs and for the same calendar month in each year thereafter during the 
term of this Agreement after the same has been published, and the Port Authority shall also 
determine the annual percentage increase, if any, for each such twelve month period after the 
same has been published (hereinafter called "the annual CPI percentage increase"). 

(2) Effective on the first day ofthe month in which the first year 
anniversary ofthe Commencement Date occurs the rental set forth above in paragraph (aO shall 
be increased as follows: (i) the annual rental rate shall be multiplied by a percentage composed 
of 1/2 ofthe annual CPI increase, if any, for the latest twelve month period using the same 
calendar month in accordance with subparagraph (1) above plus 100%; and (ii) the armual rental 
rate as set forth in said paragraph (b) shall be multiplied by 104%; and the greater ofthe two 
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products so obtained by the calculations set forth in the foregoing clauses (i) and (ii) shall be and 
become the armual rental in effect for the amiual period commencing on the said first day ofthe 
month in which the first aimiversary ofthe Commencement Date occurs and ending on the last 
day ofthe immediately succeeding twelfth month. 

(3) In the event that the CPI is not available for any specified month as 
hereinabove set forth within the fime set forth for payment such index for the latest month then 
published shall be used to consfitute the CPI. In the event ofthe change of basis or the 
discontinuance ofthe publication by the United States Department of Labor ofthe Consumer 
Price Index such other appropriate index or indexes shall be substituted as may be agreed by the 
parties hereto as properly reflecfing changes in the value ofthe current United States money in a 
manner similar to that established in the said indexes used in the latest adjustment. In the event 
ofthe failure ofthe parties to so agree, the Port Authority may select and use such index or 
indexes as it deems appropriate, provided, however, that the foregoing shall not preclude the 
Lessee from contesting the Port Authority's selection. 

(4) In the event any said portion ofthe term ofthe Lease shall commence on 
a day other than the first day of a month, the monthly installment due on said day shall be the 
monthly installment prorated on a daily basis using the actual number of days in said month. In 
the event any said portion ofthe term ofthe Lease shall expire on a day other than the last day of 
a month, the monthly installment for said month shall be the monthly installment prorated on a 
daily basis using the actual number of days in the said month. 

(c) As used herein, 

(i) "Rental Payment Start Date" shall mean the 180̂ " day following the 
Commencement Date. 

(ii) "Deferred Rental Payment Start Date" shall mean the earlier to 
occur of 

(x) The Four Hundred and Forty-fifth (445th) day following 
the Commencement date; or 

(y) Such eariier date following the complefion by the Lessee 
ofthe Construcfion Work described in Section 2 hereof as the Port 
Authority may designate to the Lessee as the date on which public 
operations may be commenced in the premises. 

(d) Upon any termination ofthe letting hereunder (even if stated to have the 
same effect as expiration), the Lessee shall within twenty (20) days after the effective date of 
such terminafion, make a payinent ofthe applicable Basic Ground Rental computed as follows: if 
the letting hereunder is terminated effective on a date other than the last day of a month the Basic 
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Ground Rental for the portion of that month in which the letting remains effective shall be the 
amount ofthe monthly installment of Basic Ground Rental prorated on a daily basis, and if the 
monthly installment due on the first day of that month has not been paid the Lessee shall pay the 
prorated part ofthe amount of that installment; if the monthly installment has been paid, then the 
excess thereof shall be credited to the Lessee's obligations. 

(e) Nothing contained in the foregoing shall affect the survival 
obligations ofthe Lessee as set forth in Section 25 hereof 

B. Building Rental 

(a) In addition to the Basic Ground Rental, the Lessee agrees to pay to the Port 
Authority a building rental ("Building Rental") in an amount equal to the following: 

(i) During the period commencing on the Rental Payment Start Date 
and continuing through the balance ofthe terih ofthe letfing, the Lessee shall pay to the Port 
Authority the Building Rental for the Premises at the armual rate of  

 ("Building 
Rental"), payable in equal monthly installments of  

 
first day of each calendar month thereafter throughout the term ofthe letting hereunder, subject 
to the increases as provided in paragraph (b) below. 

(ii) The payment ofthe Building Rental due and payable by the Lessee 
to the Port Authority for the period commencing on the Rental Payment Start Date and 
continuing through the day preceding the Deferred Rental Payment Start Date, as hereinafter 
defined, (the "Deferred Rental Period") shall be deferred during such period. From and after the 
Deferred Rental Payment Start Date, the Lessee shall pay to the Port Authority the sum ofthe 
monthly installments of Building Rental due and payable during the Deferred Period, with 
interest thereon at the rate of per annum, compounded 
monthly, (the "Deferred Rental") in advance on the Deferred Rental Payment Start Date and on 
the first day ofthe succeeding thirty five (35) calendar months, in thirty-six (36) consecutive 
equal monthly installments of principal and interest. The first installment thereof shall be due 
and payable on the Deferred Rental Payment Start Date, and each following consecutive monthly 
payment shall be due and payable on the first (1st) day of each and every month thereafter unfil 
the entire principal and interest is paid. 

(b) As used herein, Consumer Price Index (CPI) shall mean the Consumer Price 
Index for all Urban Consumers, New York-Northern New Jersey, Long Island, NY-NJ-CT, (All 
Items unadjusted 1982-84=100) published by the Bureau of Labor Stafistics ofthe United States 
Department of Labor. 

(1) The Port Authority shall ascertain the CPI for the month in which the 
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Commencement Date occurs and for the same calendar month in each year thereafter during the 
term of this Agreement after the same has been published, and the Port Authority shall also 
determine the amiual percentage increase, if any, for each such twelve month period after the 
same has been published (hereinafter called "the armual CPI percentage increase"). 

(2) Effecfive on the first day ofthe month in which the first year 
anniversary ofthe Commencement Date occurs the rental set forth above in paragraph (a) shall 
be increased as follows: (i) the annual rental rate shall be multiplied by a percentage composed 
of V2 of the annual CPI increase, if any, for the latest twelve month period using the same 
calendar month in accordance with subparagraph (1) above plus 100%); and (ii) the annual rental 
rate as set forth in said paragraph (b) shall be mulfiplied by 102.5%; and the greater ofthe two 
products so obtained by the calculations set forth in the foregoing clauses (i) and (ii) shall be and 
become the armual rental in effect for the annual period commencing on the said first day ofthe 
month in which the first anniversary ofthe Commencement Date occurs and ending on the last 
day ofthe immediately succeeding twelfth month. 

(3) In the event that the CPI is not available for any specified month as 
hereinabove set forth within the fime set forth for payment such index for the latest month then 
published shall be used to consfitute the CPI. In the event ofthe change of basis or the 
discontinuance of the publication by the United States Department of Labor of the Consumer 
Price Index such other appropriate index or indexes shall be substituted as may be agreed by the 
parties hereto as properly reflecting changes in the value ofthe current United States money in a 
manner similar to that established in the said indexes used in the latest adjustment. In the event 
ofthe failure ofthe parties to so agree, the Port Authority may select and use such index or 
indexes as it deems appropriate, provided, however, that the foregoing shall not preclude the 
Lessee from contesting the Port Authority's selection. 

(4) In the event any said portion ofthe term ofthe Lease shall commence on 
a day other than the first day of a month, the monthly installment due on said day shall be the 
monthly installment prorated on a daily basis using the actual number of days in said month. In 
the event any said portion ofthe term ofthe Lease shall expire on a day other than the last day of 
a month, the monthly installment for said month shall be the monthly installment prorated on a 
daily basis using the actual number of days in the said month. 

(c) Upon any termination ofthe letting hereunder (even if stated to have the 
same effect as expiration), the Lessee shall within twenty (20) days after the effecfive date of 
such termination, make a payment ofthe applicable Building Rental computed as follows: if the 
letting hereunder is terminated effective on a date other than the last day of a month the Basic 
Ground Rental for the portion of that month in which the letting remains effecfive shall be the 
amount ofthe monthly installment of Building Rental prorated on a daily basis, and if the 
monthly installment due on the first day of that month has not been paid the Lessee shall pay the 
prorated part ofthe amount of that installment; if the monthly installment has been paid, then the 
excess thereof shall be credited to the Lessee's obligafions. 
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(d) Nothing contained in the foregoing shall affect the survival 
obligations ofthe Lessee as set forth in Section 25 hereof 

C. Abatement 

(i) In the event the Lessee shall at any time by the provisions of this 
Agreement become entitled to an abatement of Basic Ground Rental, the Basic Ground Rental 
for each square foot of land the use of which is denied the Lessee, shall be reduced for each 
calendar day or major fracfion thereof at the daily rate of  as appropriately adjusted to 
reflect any and all CPI adjustments pursuant to Part A of this Section, above. 

(ii) In the event the Lessee shall at any time by the provisions of this 
Agreement become entitled to an abatement of Building Rental the Building Rental for each 
square foot of space the use of which is denied the Lessee, shall be reduced for each calendar day 
or major fracfion thereof at the daily rate of  as appropriately adjusted to reflect any 
and all CPI adjustments pursuant to Part B of this Section, above. 

Section 5. Use of Premises 

The Lessee hereby agrees to and shall use the Premises or cause the Premises to be 
used for the following purposes and for acfivifies reasonably required for such purposes and for 
such purposes and activities only: 

(a) For the operation of an in-flight catering/kitchen for the preparation, storage 
and distribution of aircraft food; 

(b) For business and administrafive offices in connecfion with the Lessee's 
operations hereunder; 

(c) For the parking of passenger automobiles used by the officers, employees, 
invitees and business visitors ofthe Lessee, including construcfion workers 
during the period of construcfion, and for the loading and unloading of 
supplies to and from vehicles in connection with the Lessee's operations 
hereunder; and 

(d) For any other purpose or acfivity which the Port Authority may, from time 
to fime, expressly authorize in advance and in writing. 

Section 6. Ingress and Egress 

(a), , The Lessee, its officers, employees, customers, patrons, invitees,, •• 
contractors, suppliers of material and furnishers of service, shall have the right of ingress and 
egress between the Premises and a city street or public way outside the Airport by means of 
exisfing roadways used in common with others having rights of passage within the Airport, 
provided, however, that the Port Authority may from time to fime substitute other reasonably 
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equivalent means of ingress and egress. 

(b) The Lessee shall have the right of ingress and egress between the Premises 
and the Public Landing Area at the Airport by means of exisfing taxi ways to be used in common 
with others having rights of passage thereon, provided, however, that the Port Authority may 
from time to time substitute other reasonably equivalent means of ingress and egress. 

(c) The use of all roadways and taxiways shall be subject to the Rules and 
Regulations ofthe Port Authority which are now in effect or which may hereafter be 
promulgated for the safe and efficient operafion ofthe Airport. In addition to the rights of 
closure granted above, the Port Authority may, at any time, temporarily or permanently close, or 
consent to or request the closing of, any such roadway and any other area at the Airport presently 
or hereafter used as such, so long as means of ingress and egress reasonably equivalent to that 
provided in paragraphs (a) and (b) above are concurrenfiy made and remain available to the 
Lessee. The Lessee hereby releases and discharges the Port Authority, its successors and 
assigns, of and from any and all claims, demands or causes of acfion which the Lessee may now 
or at any time hereafter have against any ofthe foregoing, arising or alleged to arise out ofthe 
closing of any street, roadway, taxiway or other area used as such whether within or outside the 
Airport, provided, that the Port Authority makes available to the Lessee a means of ingress and 
egress reasonably equivalent to that provided in paragraphs (a) and (b) above. 

Section 7. Compliance with Governmental Requirements 

(a) The Lessee shall comply with all laws and ordinances and governmental 
rules, regulations, orders and directions which may pertain or apply to (i) the premises, (ii) the 
operations ofthe Lessee on the premises hereunder or the Airport, (iii) the occupancy or use of 
the premises or (iv) with regard to Envirormiental Requirements only, property outside the 
premises as a result ofthe Lessee's use and occupancy ofthe premises or a migrafion of 
Hazardous Substances from the premises. The Lessee shall, in accordance with and subject to 
the provisions of Section of this Agreement entitled "Construction by the Lessee", make any and 
all structural and non-structural improvements, alterafions or repairs ofthe Premises and perform 
all remediation work and clean up of Hazardous Substances required in order to fully satisfy the 
compliance obligations set forth herein, provided, however, that, the Lessee shall have the right, 
at its sole cost and expense, to have qualified personnel of an independent laboratory, mutually 
acceptable to the Port Authority and the Lessee, also analyze the samples taken in accordance 
with applicable State and Federal laws, ordinances, rules, regulations, requirements, orders or 
direction a.nd provided, further, that the said sampling and testing be done in accordance with a 
methodology approved by the Port Authority. The conclusion of such independent laboratory 
shall determine whether the Lessee caused the contamination 

(b) The Lessee shall procure from all governmental authorifies having 
jurisdicfion over the operafions ofthe Lessee hereunder and shall maintain in full force and 
effect throughout the term of this Agreement all licenses, certificates, permits or other 
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authorizafion, which may be necessary for the conduct of such operations. "Governmental 
authority" shall not be construed as intending to include The Port Authority of New York and 
New Jersey, the Lessor under this Agreement. 

(c) The obligation ofthe Lessee to comply with governmental requirements is 
provided herein for the purpose of assuring proper safeguards for the protecfion of persons and 
property on the Premises. Such provision is not to be construed as a submission by the Port 
Authority to the applicafion to itself of such requirements or any of them. 

(d) Since the Port Authority has agreed in the Basic Lease to conform to the 
enactments, ordinances, resolufions and regulafions of The City of New York and its various 
departments, boards and bureaus in regard to the construcfion and maintenance of buildings and 
structures and in regard to health and fire protecfion which would be applicable if the Port 
Authority were a private corporation to the extent that the Port Authority finds it practicable so to 
do, the Lessee shall comply with all such enactments, ordinances, resolufions and regulations 
which would be applicable to its operafions hereunder if the Port Authority were a private 
corporafion, except in cases where the Port Authority either notifies the Lessee that it need not 
comply with or directs it not to comply with any such enactments, ordinances, resolutions or 
regulafions which are applicable only because ofthe Port Authority's agreement in the Basic 
Lease. The Lessee shall, for the Port Authority's information, deliver to the Port Authority 
promptly after receipt of any notice, warning, summons, or other legal process for the 
enforcement of any such enactment, ordinance, resolution or regulation a true copy ofthe same. 
Any direction by the Port Authority to the Lessee not to comply with any such enactment, 
ordinance, resolution or regulation shall be given only pursuant to a resolution duly adopted by 
the Board of Commissioners ofthe Port Authority or by an authorized committee of its Board 
and if any such direction is given by the Port Authority to the Lessee, the Port Authority, to the 
extent that it may lawfully do so, shall indemnify and hold the Lessee harmless from and against 
all claims, acfions, damages, liabilifies, fines, penalties, costs and expenses suffered or incurred 
by the Lessee as a result of non-compliance with such enactment, ordinance, resolution or 
regulafion. 

(e) In the event of compliance with any such enactment, ordinance, resolution 
or regulation on the part ofthe Lessee, acfing in good faith, commenced after such delivery to 
the Port Authority but prior to the receipt by the Lessee of a written direction from the Port 
Authority not to comply (and thereafter disconfinued), such compliance shall not consfitute a 
breach of this Agreement, althougli the Port Authority thereafter directs the Lessee not to • 
comply. Nothing herein contained shall release or discharge the Lessee from compliance with 
any other provision hereof respecfing governmental requirements. 

(f) The Lessee shall have such fime within which to comply with the aforesaid 
laws, ordinances, rules and regulations, as the authorities enforcing the same shall allow. 
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Section 8. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey (and to require its 
officers, employees, guests, invitees and those doing business with it to observe and obey) the 
Rules and Regulafions ofthe Port Authority in effect as ofthe execufion of this Agreement and 
such reasonable future Rules and Regulations and amendments and supplements to existing 
Rules and Regulations for the government ofthe conduct and operations ofthe Lessee and others 
on the Premises as may from fime to time during the letting be promulgated by the Port 
Authority for reasons of safety, health, sanitafion or good order. The obligation ofthe Lessee to 
require such observance and obedience on the part of its guests, invitees and business visitors 
shall obtain only while such persons are on the Premises. The Port Authority agrees that, except 
in cases of emergency, it will give nofice to the Lessee of every such future rule or regulation 
adopted by it at least ten (10) days before the Lessee shall be required to comply therewith. 

(b) If a copy ofthe Rules and Regulations is not attached, then the Port 
Authority will nofify the Lessee thereof either by delivery of a copy or by making a copy 
available at the office ofthe Secretary ofthe Port Authority. 

Section 9. Various Obligations ofthe Lessee 

(a) The Lessee shall conduct its operations hereunder in an orderly and proper 
marmer so as not to annoy, disturb or be offensive to others at or off the Airport. The Lessee 
shall take all reasonable measures to eliminate vibrations originating on the Premises tending to 
damage any equipment, structure, building or portion of a building, which is on the Premises, or 
is a part thereof, or is located elsewhere on or off the Airport. 

(b) The Lessee shall use its best efforts to conduct all its operations at the 
Premises in a safe and carefijl marmer, following in all respects the best practices ofthe Lessee's 
industry in the United States. 

(c) The Port Authority shall have the right to object to the Lessee regarding the 
conduct and demeanor ofthe employees ofthe Lessee whereupon the Lessee will take all steps 
reasonably necessary to remove the cause ofthe objection. If requested by the Port Authority the 
Lessee shall supply and shall require its employees to wear or carry badges or other suitable 
means of identification, which shall be subject to the prior and confinuing approval ofthe 
General Manager ofthe Airport. 

(d) The Lessee shall control all vehicular traffic on the roadways or other areas 
within the Premises and shall take all precaufions reasonably necessary to promote the safety of 
its customers, patrons, business visitors and all other persons. The Lessee shall employ such 
means as may be necessary to direct the movement of vehicular traffic within the Premises to 
prevent traffic congestion on the public roadways leading to the Premises. 
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(e) The Lessee shall remove from the Airport or otherwise dispose of in a 
manner approved by the General Manager ofthe Airport all garbage, debris, and other waste 
materials (whether solid or liquid) arising out of its occupancy ofthe Premises or out of its 
operations. Any such waste materials which may be temporarily stored in the open shall be kept 
in suitable garbage and waste receptacles, the same to be made of metal or other suitable material 
and equipped with fight fitting covers and to be of a design safely and properly to contain 
whatever material may be placed therein. The Lessee shall use extreme care when effecting 
removal of all such waste materials and shall effect such removal at such times and by such 
means as first approved by the Port Authority. No such garbage, debris, or other waste materials 
shall be or be permitted to be thrown, discharged or deposited into or upon the waters at or 
bounding the Airport. 

(f) From time to time and as often as reasonably required by the Port 
Authority, the Lessee shall conduct pressure, water-flow, and other appropriate tests ofthe fire-
extinguishing system and apparatus, fire-alarm and smoke detection systems and any other fire 
protection systems which constitute a part ofthe Premises. The Lessee shall keep in proper 
fiancfioning order all fire-fighting equipment, fire alarm and smoke detection equipment on the 
Premises. The Lessee shall at all fimes maintain on the Premises adequate stocks of fresh, usable 
chemicals for use in such systems and apparatus. The Lessee shall notify the Port Authority 
prior to conducting such tests. If requested by the Port Authority, the Lessee shall furnish the 
Port Authority with a copy of written reports of such tests. 

(g) In addifion to compliance by the Lessee with all laws, ordinances, 
govenimental rules, regulations and orders now or at any time in effect during the term ofthe 
letting hereunder which as a matter of law are applicable to the operation, use or maintenance by 
the Lessee ofthe Premises or the operafions ofthe Lessee under this Agreement (the foregoing 
not to be construed as a submission by the Port Authority to the applicafion to itself of such 
requirements or any of them), the Lessee agrees that it shall exercise the highest degree of safety 
and care and shall conduct all its operations under the Agreement and shall operate, use and 
maintain the Premises in accordance with the highest standards and in such manner that there 
will be at all times a minimum of air pollufion, water pollufion or any other type of pollufion and 
a minimum of noise emanafing from, arising out of or resulfing from the operation, use or 
maintenance ofthe Premises by the Lessee and from the operations ofthe Lessee under this 
Agreement. The Port Authority hereby reserves the right from time to time and at any time 
during the term ofthe Lease to require the Lessee and the Lessee agrees to design and construct 
at its sole cost and expense such reasonable structures, fences, equipment, devices and other 
facilities as may be necessary or appropriate to accomplish the objecfives as set forth in the first 
sentence of this paragraph. All locafions, the maimer, type and method of construction and the 
size of any ofthe foregoing shall be determined by the Port Authority. The Lessee shall submit 
for Port Authority approval its plans and specifications covering the required work and upon 
receiving such approval shall proceed diligently to construct the same. 

(h) The obligations assumed by the Lessee under paragraph (g) hereof shall 
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confinue throughout the term of this Lease and shall not be limited, affected, impaired or in any 
manner modified by the fact that the Port Authority shall have approved any Construction 
Application and supporting plans, specifications and contracts covering Construction Work and 
notwithstanding the incorporation therein ofthe Port Authority's recommendations or 
requirements and notwithstanding that the Port Authority may have at any time during the term 
ofthe Lease consented to or approved any particular procedure or method of operation which the 
Lessee may have proposed or that the Port Authority may have itself prescribed the use of any 
procedure or method. The agreement ofthe Lessee to assume the obligations under paragraph 
(g) hereof is a special inducement and considerafion to the Port Authority in entering into this 
Lease with the Lessee. 

(i) Without limiting any other ofthe Lessee's operations under the Lease, the 
Lessee shall provide the General Manager ofthe Airport at the cost and expense ofthe Lessee 
with such informafion, documentation, records, correspondence, notices, reports, tests, results, 
and certifications and any other information as the Port Authority shall request in cormection 
with any Environmental Requirements or Environmental Damages, and the Lessee shall 
promptly acknowledge, swear to, sign or otherwise frilly execute the same. The Lessee agrees 
that any ofthe foregoing may be filed by the Port Authority with the appropriate governmental 
authority on behalf of the Lessee at the Lessee's cost and expense. Further, the Lessee agrees 
unless directed otherwise by the Port Authority, to provide the General Manager ofthe Airport 
with copies of all information, documentation, records, correspondence, notice, certifications, 
reports, test results and all other submissions provided by the Lessee to a govermnental authority 
and by a governmental authority to the Lessee within two (2) business days that the same are 
made available to or received by the Lessee with respect to any Environmental Requirements. 

(j) In addition to and without limiting the generality ofthe obligafions ofthe 
Lessee set forth above and elsewhere in the Lease, the Lessee shall at its sole cost and expense 
and in accordance with and subject to the provisions ofthe Section entitled "Construction by the 
Lessee" hereof, upon notice from the Port Authority, promptly take all actions to completely 
remove and remediate all Hazardous Substances on the premises or the Airport which qualified 
personnel of an independent laboratory, mutually acceptable to the Port Authority and the 
Lessee, and paid for by the Lessee, have concluded result from the Lessee's use and occupancy 
ofthe premises or which have been disposed of, released, discharged or otherwise placed on, 
under or about the premises during the term ofthe letfing hereunder, and to cleanup and 
remediate all other Hazardous Substances on, about or under the premises or which have 
migrated from the premises to any adjoining property, which any federal, state or local 
governmental agency or polifical subdivision or any Environmental Requirement or any 
violation thereof require to be remediated, and to cleanup and remediate all Hazardous 
Substances necessary to mitigate Environmental Damages. The foregoing obligations ofthe 
Lessee shall include without limitation the investigation ofthe environmental condition ofthe 
area to be remediated, the presentafion of feasibility studies, reports and remedial plans and the 
performance of any cleanup, remediation, contaimnent, operation, maintenance, monitoring or 
restoration work; the standard for any ofthe foregoing to be that standard as required under 
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Environmental Requirements and in the event that any Envirormiental Requirement sets forth 
more than one standard, the standard to be applied shall be that which requires the lowest level of 
a Hazardous Substance. The Lessee agrees that, notwithstanding the foregoing, the Port 
Authority shall have the right at any time and from time to time, acting in its sole discrefion, to 
designate any standard or standards of remediation or cleanup permitted or required under any 
Environmental Requirement, and such designation shall be binding upon the Lessee with respect 
to its obligations hereunder. Any actions ofthe Lessee under the foregoing shall be performed in 
a good, safe and workmanlike manner and shall minimize any impact on activities off the 
premises. The Lessee shall promptly provide to the Port Authority all copies of test results and 
reports generated in connection with such actions. Promptly upon completion of such 
investigation and remediation, the Lessee shall seal or cap all monitoring wells and test holes, 
remove all associated equipment and restore the remediated property. 

Section 10. Prohibited Acts 

(a) The Lessee shall commit no unlawful nuisance, waste or injury on the 
Premises or at the Airport and shall not do or permit to be done anything which may result in the 
creation or commission or maintenance of such nuisance, waste or injury on the Premises or at 
the Airport. 

(b) The Lessee shall not create nor permit to be caused or created upon the 
Premises any obnoxious odors or smokes, or noxious gases or vapors. 

(c) The Lessee shall not do or permit to be done anything which may interfere 
with the effectiveness or accessibility ofthe drainage and sewerage system, water system, 
communications system, fuel system, electrical system, fire-protection system, sprinkler system, 
alarm system, fire hydrants and hoses and other systems, if any, installed or located on, under, or 
in the Premises. 

(d) The Lessee shall not itself do nor shall the Lessee give its permission to any 
other to do any act or thing upon the Premises or at the Airport (1) which will invalidate or 
conflict with any fire insurance, extended coverage or rental insurance policies covering the 
Premises or any part thereof, or the Airport or any part thereof, or (2) which, in the opinion ofthe 
Port Authority, may constitute an extra-hazardous condition so as to increase the risks normally 
attendant upon the operations contemplated by Secfion 5 hereof The Lessee shall promptly 
observe, comply with and execute the provisions of any and all present and future rules and 
regulations, requirements, orders and directions ofthe Insurance Services Offices of New York 
and the Nafional Fire Protection Association, or of any other board or organization exercising or 
which may exercise similar flincfions, which may pertain or apply to the operafions ofthe Lessee 
on the Prernises, and the Lessee shall, subject to and in accordance with the provisions of Secfion 
39 hereof, make any and all structural and non-structural improvements, alterations or repairs of 
the Premises that may be required at any fime hereafter by any such present or future rule, 
regulation, requirement, order or direction. If by reason of any failure on the part ofthe Lessee 
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to comply with the provisions of this paragraph any fire insurance rate, extended coverage or 
rental insurance rate on the Premises or any part thereof, or on the Airport or any part thereof, 
shall at any time be higher than it would be if the Premises were properly used for the purposes 
permitted by Section 5 hereof, then the Lessee shall pay to the Port Authority, as an item of 
additional rental, that part of all insurance premiums paid by the Port Authority which shall have 
been charged because of such violafion or failure by the Lessee. 

(e) The Lessee shall not dispose of nor permit any one to dispose of any waste 
material (whether liquid or solid) by means ofthe toilets, manholes, sanitary sewers or storm 
sewers in the Premises or on the Airport except after treatment in installations or equipment 
included in plans and specificafions submitted to and approved by the Port Authority. 

(f) The Lessee shall not keep or store during any 24-hour period flammable 
liquids within any enclosed portion ofthe Premises in excess ofthe Lessee's working 
requirements during the said 24-hour period. Any such liquids having a flash point of less than 
110 F. shall be kept and stored in safety containers of a type approved by the Underwriters 
Laboratories or the Factory Mutual Insurance Association. 

(g) The Lessee shall not operate any engine or any item of automotive 
equipment in any enclosed space on the Premises unless such space is adequately ventilated and 
unless such engine or item of automotive equipment is equipped with a proper spark-arresting 
device which has been approved by the Port Authority. 

(h) With the excepfion of a lunchroom for its employees, the Lessee shall not 
install, maintain or operate, or permit the installation, maintenance or operation on the Premises 
of any vending machine or device designed to dispense or sell food, beverages, tobacco, tobacco 
products or merchandise of any kind whether or not included in the above categories, or of any 
restaurant, cafeteria, kitchen, stand or other establishment of any type for the preparation, 
dispensing or sale of food, beverages, tobacco, tobacco products, or merchandise of any kind, 
whether or not included in the above categories, or of any equipment or device for 
the furnishing to the public of service of any kind including therein, without limitafion thereto, 
telephone pay-stations, unless the Lessee obtains the prior written consent ofthe Port Authority. 

(i) The Port Authority, by itself or by contractors, lessees or permittees, shall 
have the exclusive right to install, maintain and receive the revenues from all coin-operated or 
other vending machines or devices installed by it and operated on the Premises for the sale of 
merchandise of all types or for the rendering of services, provided, however, that no such 
machine or device shall be installed except upon the request ofthe Lessee. If the Port Authority 
does not install and maintain any such machine that the Lessee may reasonably request, the 
Lessee shall have the right to do so, provided, however, (1) that the Lessee shall pay or cause to 
be paid to the Port Authority each month for each machine upon the same basis for the preceding 
month as any concessionaire, permittee or licensee ofthe Port Authority then operafing machines 
at the Airport for the sale of similar merchandise or the rendering of similar services, and (2) that 
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in the event the Lessee exercises such right the Port Authority, at any time thereafter, may 
substitute for the Lessee's machines other machines selling similar merchandise or services 
operated by the Port Authority or by its licensee, permittee or concessionaire, and thereupon the 
Lessee shall remove its machines. 

(j) The Lessee shall not overload any floor and shall repair any floor, including 
supporting members, and any paved area damaged by overloading. Nothing in this paragraph (j) 
or elsewhere in this Agreement shall be or be construed to be a representation by the Port 
Authority ofthe weight any floor or paved area will bear. 

(k) The Lessee shall not fuel or defiael its automotive vehicles or other 
equipment in the enclosed portion ofthe Premises without the prior approval ofthe General 
Manager ofthe Airport. 

(1) The Lessee shall not use any cleaning materials having a harmful or 
corrosive effect, on any part ofthe Premises. 

(m) The Lessee shall not use or permit the use of any truss or structural 
supporting member ofthe building or roof or any part thereof for the storage of any material or 
equipment, or to hoist, lift, move or support any material or equipment or other weight or load, 
by means of said trusses or structural supporting members, without the prior written approval of 
the Port Authority. 

Section IL Care, Maintenance, Rebuilding and Repair by the Lessee 

(a) The Lessee shall, throughout the term of this Lease, assume the entire 
responsibility and shall relieve the Port Authority from all responsibility for all repair, rebuilding 
and maintenance whatsoever in the Premises, whether such repair, rebuilding or maintenance be 
ordinary or extraordinary, partial or entire, inside or outside, foreseen or unforeseen, structural or 
otherwise, and without limiting the generality ofthe foregoing, the Lessee shall: 

(1) Keep at all times in a clean and orderly condifion and appearance, 
the Premises and all the Lessee's fixtures, equipment and personal property which are 
located in any part ofthe Premises which is open to or visible by the general public; 

(2) Remove all snow and ice and perform all other activifies and 
functions necessary or proper to make the Premises available for use by the Lessee; 

(3) Take good care ofthe Premises and maintain the same at all times in 
good condition, except for reasonable wear and tear, perform all necessary prevenfive 
maintenance, including but not limited to, painting (the exterior ofthe structures on the 
Premises and areas visible to the general public to be painted only in colors which have 
been approved by the Port Authority); and make all repairs and replacements and, subject 
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to and in accordance with the provisions of Section 39 hereof, do all rebuilding, inside and 
outside, ordinary and extraordinary, partial and entire, foreseen and unforeseen, structural 
or otherwise, which repairs, rebuilding and replacements by the Lessee shall be in quality 
and class not inferior to the original in materials and workmanship; and to pay promptly 
the cost and expense of such repairs, replacements and maintenance; 

(4) Without hmifing its obligations elsewhere in this Secfion, the Lessee 
agrees to perform all decorafing and painting (including redecorating and repainting) so 
that at all times the Premises and all parts thereof are in first class appearance and 
condition; 

(5) Provide and maintain all obstruction lights and similar devices on 
the Premises, and provide and maintain all fire-protection and safety equipment and all 
other equipment of every kind and nature required by any law, rule, ordinance, resolution 
or regulation ofthe type and nature described in Sections 7 and 8 of this Agreement; 

(6) Take such anfi-erosion measures and maintain the landscaping on 
the Premises at all times in good condition, including but not limited to, periodic planting 
and replanfing, as the Port Authority may require, and perform and maintain such other 
landscaping with respect to all portions ofthe Premises not paved or built upon as the Port 
Authority may require, including the cross hatched area delineated on Exhibit A until such 
area is developed by the Port Authority; 

(7) Be responsible for the maintenance and repair of all ufility service 
lines, including but not limited to, service lines for the supply of low pressure water, gas 
service lines, electrical power and telephone conduits and lines, sanitary sewers and storm 
sewers, located upon the Premises and used by the Lessee exclusively or in common, or, 
subject to having access thereto, located off the Premises and used by the Lessee 
exclusively or in common; and 

(8) Repair any damage to the paving or other surface ofthe Premises 
caused by any oil, gasoline, grease, lubricants or other flammable liquids and substances 
having a corrosive or detrimental effect thereon. 

(b) In the event the Lessee fails to commence so to maintain, clean, repair, 
replace, rebuild or paint within a period twenty (20) days after nofice from the Port Authority so 
to do in the event that the said nofice specifies that the required work to be accomplished by the 
Lessee includes maintenance or repair other than preventive maintenance, or within a period of 
twenty (20) days if the said notice specifies that the work to be accomplished by the Lessee 
involves prevenfive maintenance only, or fails diligently to continue to complefion the repair, 
replacement, rebuilding or painting of all ofthe Premises required to be repaired, replaced, 
rebuilt or painted by the Lessee under the terms of this Agreement, the Port Authority may, at its 
option and in addition to any other remedies which may be available to it, repair, replace, rebuild 
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or paint all or any part ofthe Premises included in the said notice, and the cost thereof shall be 
payable by the Lessee upon demand. 

Section 12. Insurance 

(a) The Lessee shall, during the tenn of this Agreement, insure and keep 
insured to the extent ofthe full Replacement Cost thereof, all buildings, structures, 
improvements, installafions, facilities and fixtures now or in the future located on the Premises 
when the same are located on the Premises against all risks of physical loss or damage, including 
loss against flood and earthquake, if available, and if not available, then against such hazards and 
risks as may now or in the future be included under a standard form of fire and extended 
coverage insurance policy available in the State of New York including damage or loss by 
windstorm, cyclone, tornado, hail, explosion, riot, civil commotion, aircraft, vehicles, flood, 
earthquake and smoke, and, if the Port Authority so requests, also covering nuclear property 
losses and contamination hazards and risks (if such coverage is or becomes available) and boiler 
and machinery hazards and risks in a separate insurance policy or policies or as an additional 
coverage endorsement to the aforesaid policies in the form as may now or in the future be 
prescribed as of the effective date of said insurance by the Rating Organizafion having 
jurisdiction or the Superintendent of Insurance of The State of New York and the Lessee shall 
furthermore provide addifional insurance with respect to the Premises covering any other 
property risk that the Port Authority may at any fime during the term of this Agreement cover by 
carrier or self-insurance covered by appropriate reserves at other locations at the Airport upon 
written nofice to the Lessee to such effect. 

(b) In addifion to all other policies of insurance required under this Lease, the 
Lessee shall also procure and maintain throughout the tem of this Lease (including any and all 
extensions) Business Interruption Insurance in such amount as shall be at least sufficient to 
cover, and applicable to, all fees, charges and other payments that are payable by the Lessee to 
the Port Authority under this Lease including rental expenses for a period of not less than three 
(3) years for any business interrupfion losses in business revenue that occur when the Premises 
or any portion thereof is unusable or is out of operation due to a fire or for any other risks or 
hazards that are normally covered under a standard form of "All Risk" policy. 

(c) The aforesaid insurance coverages and renewals thereof shall insure the Port 
Authority, the Lessee and The City of New York, as their interests miay appear, and shall provide 
that the loss, if any, shall be adjusted with and payable to the Port Authority. 

(d) • In the event the Premises or any part thereof shall be damaged by any 
casualty against which insurance is carried pursuant to this Secfion 12, the Lessee shall promptly 
furnish to the Port Authority such information and data as may be necessary to enable the Port 
Authority to adjust the loss. -'"'-.. ; 

(e) ' The policies or certificates i-epresenting insurance covered by this Section 
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13 shall be delivered by the Lessee to the Port Authority upon execufion of this Agreement by 
the Lessee and the policies or certificates representing the insurance covered by Section 2 (c)(l 5) 
shall be delivered by the Lessee to the Port Authority prior to the commencement ofthe 
Construcfion Work and each policy or certificate delivered shall bear the endorsement of or be 
accompanied by evidence of payment ofthe premium thereon and also contain a valid provision 
obligating the insurance company to fijmish the Port Authority and The City of New York thirty 
(30) days' advance nofice ofthe cancellation, termination, change or modification ofthe 
insurance evidenced by said policy or certificate. Any renewal policies or certificates shall be 
delivered to the Port Authority at least thirty (30) days before the expirafion ofthe insurance, 
which such policies are to renew. 

(f) Regardless, however, ofthe persons whose interests are insured, the 
proceeds of all policies covered by this Section 12 shall be applied as provided in Secfion 13; 
and the word "insurance" and all other references to insurance in said Section 13 shall be 
construed to refer to the insurance which is the subject matter of this Secfion 12, and to refer to 
such insurance only. 

(g) The insurance covered by this Secfion 12 and by Secfion 2 (c)(15) shall be 
written by companies approved by the Port Authority, the Port Authority covenanting and 
agreeing not to withhold its approval uiureasonably. All insurance coverages and policies 
required under these Sections may be reviewed by the Port Authority for adequacy of terms, 
conditions and limits of coverage at any fime and from fime to time during the period the Lease 
remains in effect. The Port Authority at any such time may make additions, deletions, 
amendments to or modificafions ofthe above-scheduled insurance requirements and may require 
such other and additional insurance, in such reasonable amounts, against such other insurable 
risks and hazards, as the Port Authority may deem advisable and the Lessee shall promptly 
comply therewith. 

Section 13, Damage to or Destruction of Premises 

(a) Removal of Debris. If the Premises, or any part thereof, shall be damaged 
by fire, the elements, the public enemy or other casualty, the Lessee shall prompfiy remove all 
debris resulting from such damage from the Premises, and to the extent, if any, that the removal 
of debris under such circumstances is covered by insurance, the proceeds thereof shall be 
available to the Port Authority and be used by the Lessee for that purpose. 

(b) Minor Damage. If the Premises, or any part thereof, shall be damaged by 
fire, the elements, the public enemy or other casualty but not rendered untenantable or unusable 
for a period of ninety (90) days,the Premises shall be repaired with due diligence in accordance 
with the plans and specificafions for the Premises as they existed prior to such damage by and at 
the expense ofthe Lessee and if such damage is covered by insurance, the proceeds thereof shall 
be made available to and be used by the Lessee for that purpose. 
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(c) Major Damage to or Destruction ofthe Premises. If the Premises, or any 
part thereof, shall be destroyed or so damaged by fire, the elements, the public enemy or other 
casualty as to be untenantable or unusable for ninety (90) days, or if within ninety (90) days after 
such damage or destruction the Lessee nofifies the Port Authority in writing that in its opinion 
said Premises will be untenantable or unusable for ninety (90) days, then the Lessee shall 
proceed with due diligence to make the necessary repairs or replacements to restore such 
Premises in accordance with the plans and specifications for the Premises as the same existed 
prior to such damage or destrucfion; or with the approval in writing ofthe Port Authority make 
such other repairs, replacements or changes as may be desired by the Lessee. If such destruction 
or damage was covered by insurance, the proceeds thereof shall be made available to the Port 
Authority and be used by the Lessee for such restoration. 

(d) The obligation ofthe Lessee to repair or replace shall be limited to the 
amount ofthe insurance proceeds provided the Lessee has carried insurance to the extent and in 
accordance with Section 12 hereof Any excess ofthe proceeds of insurance over costs ofthe 
restoration shall be retained by the Port Authority. 

(e) The parties hereby sfipulate that neither the provisions of Secfion 227 ofthe 
Real Property Law of New York nor those of any other similar statute shall extend or apply to 
this Agreement. 

Section 14. Indemnity and Liability Insurance 

(a) (1) The Lessee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, agents, employees and representafives, from and against (and shall 
reimburse the Port Authority for the Port Authority's reasonable costs and expenses, including 
legal expenses, incurred in cormection with the defense of) all claims and demands of third 
persons, including but not limited to, claims and demands for death or personal injuries, or for 
property damages, arising out of any default ofthe Lessee in performing or observing any term 
or provision of this Agreement, or out ofthe use or occupancy ofthe Premises by the Lessee or 
by others with its consent or out of any ofthe acts or omissions ofthe Lessee, its officers, 
employees, guests, invitees and other persons who are doing business with the Lessee or who are 
at the Premises with the consent ofthe Lessee or arising out ofthe acts or omissions ofthe 
Lessee, its officers and employees elsewhere at the Airport (excepting only claims and demands 
arising from the sole willful acts ofthe Port Authority), including claims and demands of The 
City of New York from which the Port Authority derives its rights in the Airport, for 
indemnificafion, arising by operation of law or through agreement ofthe Port Authority with the 
said City. 

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

(b) In addition to the obligations set forth in paragraph (a) of this Secfion and 
all other insurance required under this Agreement, the Lessee during the term of this Agreement 
in its own name as insured and including the Port Authority and the City as an additional insured 
shall maintain and pay the premiums on a policy or policies of Commercial General Liability 
Insurance, including products-completed operafions, Premises-operafions, and covering bodily 
injury, including death, and property damage liability, Warehouseman's Legal Liability, and Fire 
Legal Liability, and providing for coverage in the limit set forth below; and Commercial 
Automobile Liability Insurance covering owned, non-owned and hired vehicles and including 
automatic coverage for newly acquired vehicles and providing for coverage in the limit set forth 
below; and Workers' Compensation Insurance in accordance with the requirements of law. All 
the aforesaid liability policy or policies of insurance shall also provide or contain an endorsement 
providing that the protections afforded the Lessee thereunder with respect to any claim or action 
against the Lessee by a third person shall pertain and apply with like effect with respect to any 
claim or action against the Lessee by the Port Authority but such endorsement shall not limit, 
vary, change, or affect the protections afforded the Port Authority thereunder as an addifional 
insured. In addition, all the aforesaid liability policy or policies of insurance shall also provide 
or contain an endorsement providing that the protections afforded the Port Authority thereunder 
with respect to any claim or action against the Port Authority by the Lessee shall be the same as 
the protections afforded the Lessee thereunder with respect to any claim or action against the 
Lessee by a third person as if the Port Authority were the named insured thereunder. The said 
liability policy or policies of insurance, where applicable, shall also provide or contain a 
contractual liability endorsement covering the obligations assumed by the Lessee under 
paragraph (a) hereof 

Minimum Limits 

Commercial General Liability 
Combined single limit per 
occurrence for death, bodily injury and 
property damage liability: $25,000,000 

Commercial Automobile Liability 
(covering owned, non-owned and 
hired vehicles) combined single limit 
per occurrence for death, bodily injury 
and property damage liability: $ 25,000,000 
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Without limiting the provisions hereof, in the event the Lessee maintains the foregoing insurance 
in limits greater than aforesaid, the Port Authority and the City shall be included therein as 
addifional insureds to the full extent of all such insurance in accordance with all the terms and 
provisions hereof 

(c) All insurance coverages and policies required under this Section may be 
reviewed by the Port Authority for adequacy of terms, condifions and limits of coverage at any 
time and from time to fime during the term ofthe letfing hereunder. The Port Authority may, at 
any such time, require an increase in the minimum limits, or additions, deletions, amendments or 
modifications to the above-scheduled insurance requirements, or may require such other and 
additional insurance, in such reasonable amounts, against such other insurable hazards, as the 
Port Authority may reasonably deem required and the Lessee shall promptly comply therewith. 

(d) As to the insurance required by the provisions of this Secfion a certified 
copy ofthe policies, or a certificate or certificates evidencing the existence thereof, or binders, 
shall be delivered by the Lessee to the Port Authority upon execution of this Lease and delivery 
thereof by the Lessee to the Port Authority and the policies or certificates representing the 
insurance covered by Section 2 (c)(12) shall be delivered by the Lessee to the Port Authority 
prior to the commencement ofthe Construction Work. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by evidence of payment 
ofthe premium thereon. In the event a binder is delivered, it shall be replaced within thirty (30) 
days by a certified copy ofthe policy or a certificate. Each such copy or certificate shall contain 
a valid provision or endorsement that the policy may not be cancelled, terminated, changed or 
modified without giving thirty (30) days' written advance notice thereof to the Port Authority. 
Each such copy or certificate shall contain an additional endorsement providing that the 
insurance carrier shall not, without obtaining express advance permission from the General 
Counsel ofthe Port Authority, raise any defense involving in any way the jurisdicfion ofthe 
tribunal over the person ofthe Port Authority, the immunity ofthe Port Authority, its 
Commissioners, officers, agents or employees, the governmental nature ofthe Port Authority or 
the provisions of any statutes respecting suits against the Port Authority. Any renewal policy 
shall be delivered to the Port Authority at least thirty (30) days prior to the expiration of each 
expiring poUcy, except for any poUcy expiring after the date of expiration of the term of this 
Agreement. The aforesaid insurance shall be written by a company or companies approved by 
the Port Authority, the Port Authority agreeing not to withhold its approval unreasonably. If at 
any time any ofthe insurance policies shall be or become unsatisfactory to the Port Authority as 
to the form or substance or if any ofthe carriers issuing such policies shall be or become 
unsatisfactory to the Port Authority, the Lessee shall promptly obtain a new and satisfactory 
policy in replacement, the Port Authority covenanting and agreeing not to act uru'easonably 
hereunder. If the Port Authority at any time so requests, a certified copy of each ofthe policies 
shall be delivered to the Port Authority. 
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Section 15. Signs 

(a) Except with the prior written approval ofthe Port Authority, the Lessee 
shall not erect, maintain or display any signs or any advertising at or on the exterior parts ofthe 
Premises or in the Premises so as to be visible from outside the Premises or at or on any other 
portion ofthe Airport outside the Premises. Without in any way limifing the foregoing, the 
Lessee will be permitted to erect an exterior sign on the Premises after the Lessee has received 
the prior written approval ofthe Port Authority to do so. Interior signs affecfing public safety 
and security shall be in accordance with established Port Authority standards. 

(b) Upon the expirafion or termination ofthe letfing, the Lessee shall remove, 
obliterate or paint out, as the Port Authority may direct, any and all signs and advertising on the 
Premises or elsewhere on the Airport and in connection therewith shall restore the portion ofthe 
Premises and the Airport affected by such signs or advertising to the same condition as existing 
priorto the installation of such signs and advertising. In the event of a failure on the part ofthe 
Lessee so to remove, obliterate or paint out each and every such sign or advertising and so to 
restore the Premises and the Airport, the Port Authority may perform the necessary work and the 
Lessee shall pay the cost thereof to the Port Authority on demand. 

Section 16. Obstruction Lights 

The Lessee shall install, maintain and operate at its own expense such obstruction 
lights on the Premises as the Federal Aviation Administration may direct or as the General 
Manager ofthe Airport may reasonably direct, and shall energize such lights daily for a period 
commencing thirty (30) minutes before sunset and ending thirty (30) minutes after sunrise (as 
sunset and sunrise may vary from day to day throughout the year) and for such other period as 
may be directed or requested by the Control Tower ofthe Airport. 

Section 17. Additional Rent and Charges 

If the Port Authority is required or elects to pay any sum or sums or incurs any 
obligations or expense by reason ofthe failure, neglect or refusal ofthe Lessee to perform or 
fulfill any one or more ofthe conditions, covenants or agreements contained in this Agreement 
or as a result of an act or omission ofthe Lessee contrary to the said conditions, covenants and 
agreements, the Lessee agrees to pay the sum or sums so paid or the expense so incurred, 
including all interest, costs, damages and penalties, and the same may be added to any 
installment of rent thereafter due hereunder, and each and every part ofthe same shall be and 
become additional rent, recoverable by the Port Authority in the same manner and with like 
remedies as if it were originally a part ofthe rent as set forth in Section 4 hereof 
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Section 18. Rights of Entry Reserved 

(a) The Port Authority, by its officers, employees, agents, representatives and 
contractors shall have the right at all reasonable times to enter upon the Premises for the purpose 
of inspecfing the same, for observing the performance by the Lessee of its obligations under this 
Agreement, and for the doing of any act or thing which the Port Authority may be obligated or 
have the right to do under this Agreement. 

(b) Without limifing the generality ofthe foregoing, the Port Authority, by its 
officers, employees, agents, representafives and contractors, and fiimishers of utilities and other 
services, shall have the right, for its own benefit, for the benefit ofthe Lessee, or for the benefit 
of persons other than the Lessee at the Airport, to maintain existing and future sewerage, utility, 
mechanical, electrical and other systems or portions thereof on the Premises, including but not 
limited to, systems for the supply of heat, water, gas, fnel, electricity and for the furnishing of 
fire-alarm, fire-protection, sprinkler, sewerage, drainage, telegraph and telephone service, 
including all lines, pipes, mains, wires, conduits and equipment connected with or appurtenant to 
such systems, and to enter upon the Premises at all reasonable times to make such repairs, 
replacements or alterations as may, in the opinion ofthe Port Authority, be deemed necessary or 
advisable and, from time to time, to construct or install over, in or under the Premises new 
systems or parts thereof, and to use the Premises for access to other parts ofthe Airport 
otherwise not conveniently accessible; provided, however, that in the exercise of such rights of 
access, repair, alteration or new construcfion the Port Authority shall not unreasonably interfere 
with the use and occupancy ofthe Premises by the Lessee. 

(c) In the event that any property ofthe Lessee shall obstruct the access ofthe 
Port Authority, its employees, agents or contractors to any ofthe existing or fiiture ufility, 
mechanical, electrical and other systems and thus shall interfere with the inspection, maintenance 
or repair of any such system, the Lessee shall move such property, as directed by the Port 
Authority, in order that access may be had to the system or part thereof for its inspection, 
maintenance or repair, and, if the Lessee shall fail to so move such property after direction from 
the Port Authority to do so, the Port Authority may move it and the Lessee hereby agrees to pay 
the cost of such moving upon demand. 

(d) Nothing in this Section shall or shall be construed to impose upon the Port 
Authority any obligations so to construct or maintain or to make repairs, replacements, 
alterations or additions, or shall create any liability for any failure so to do. The Lessee is and 
shall be in exclusive control and possession ofthe Premises during the letfing and the Port 
Authority shall not in any event be liable for any injury or damage to any property or to any 
person happening on or about the Premises nor for any injury or damage to the Premises nor to 
any property ofthe Lessee or of any other person located in or thereon (other than those 
occasioned by the affirmafive, willful acts ofthe Port Authority, its employees, agents and 
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representatives). 

(e) At any fime and from time to time during ordinary business hours within the 
six (6) months next preceding the expiration ofthe letfing, the Port Authority, for and by its 
agents and employees, whether or not accompanied by prospective lessees, occupiers or users of 
the Premises, shall have the right to enter thereon for the purpose of exhibiting and viewing all 
parts ofthe same. 

(f) If, during the last month ofthe letting, the Lessee shall have removed all or 
substanfially all of its property from the Premises, the Port Authority may immediately enter and 
alter, renovate and redecorate the Premises. 

(g) The exercise of any or all ofthe foregoing rights by the Port Authority or 
others shall not be or be construed to be an eviction ofthe Lessee nor be made the grounds for 
any abatement of rental nor any claim or demand for damages, consequential or otherwise. 

Section 19. Condemnation 

(a) (i) As used in this Section, the phrase "temporary interest," when used 
with reference to real property, shall mean an interest in such real property entitling the owner of 
such interest to the possession of such property (whether or not such interest includes or is 
co-extensive with an interest ofthe Lessee therein under this Agreement), for an indefinite term 
or for a term terminable at will or at sufferance or for a term measured by a war or an emergency 
or other contingency or for a fixed term expiring prior to the expiration date of this Lease; and 
the phrase "permanent interest," when used/ with reference to real property, shall mean an 
interest in such real property entitling the owner of such interest to possession thereof, other than 
a temporary interest as above defined, including, among other things, a fee simple and an interest 
for a term of years expiring on or after the expiration of this Agreement. 

(ii) As used in this Section with reference to the Premises, the phrase "a 
material part" shall mean such a part ofthe Premises that the Lessee cannot continue to carry on 
or cause to be carried on the operations described in Section 5 hereof without using such part. 

(b) (i) If, in the event of an acquisition by condemnafion or the exercise of 
the power of eminent domain by any body having a superior power of eminent domain of a 
permanent interest in all or any part ofthe Premises pursuant to the terms of this Agreement (any 
such acquisition under this Section being hereinafter referred to as a "permanent taking"), the 
permanent taking covers all or a material part ofthe Premises this Agreement and the letfing 
hereunder shall terminate and expire on the earlier of (I) the date the Lessee is deprived of 
physical possession thereof or (2) the date of such taking; all rentals, fees and payments due 
under this Agreement shall be apportioned and paid by the Lessee to the date of such 
termination. 
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(ii) In the event a permanent taking covers less than all or a material part 
ofthe Premises, this Agreement and the term ofthe letting hereunder shall be deemed terminated 
as to the part so taken as ofthe earlier of (1) the date the Lessee is deprived of physical 
possession of such part or (2) the date of such taking; and with respect to the part not taken, the 
letting shall confinue in full force and effect and the Lessee shall continue to pay all rentals and 
other sums, charges and fees provided to be paid by the Lessee under this Agreement without 
any reduction or abatement, provided, however, that the basic rental referred to in Section 4 
hereof shall be abated as provided in said Secfion 4. 

(c) If a temporary interest in the Premises or in any part thereof shall be taken 
in condemnation or other eminent domain proceedings (such taking being hereinafter referred to 
as "a temporary taking") then this Agreement shall nevertheless continue in fiill force and effect 
except to the extent the Lessee may be prevented from so doing pursuant to the terms ofthe 
order ofthe condemning power and the Lessee shall continue to pay all rentals and other sums, 
charges and fees, if any, provided to be paid by the Lessee under this Agreement without any 
reduction or abatement therein. If such temporary taking is of a part only and the same shall 
damage any portion ofthe Premises, the Lessee at its cost and expense shall diligently repair any 
such damage and shall put such portion as nearly as possible in the condition thereof 
immediately prior to such taking. 

(d) (i) In the event of a permanent taking of all or any part of the Premises, 
the Port Authority and the Lessee shall have the right to appear in the condemnation or eminent 
domain proceedings and to participate in any and all hearings, trials and appeals therein, for the 
purpose of protecting their interests hereunder. In any such proceeding to determine the value of 
the Premises so taken, the Port Authority and the Lessee shall together make one claim for their 
combined interest in the Premises and the building, fixtures, equipment, furnishings and other 
property constructed, installed or situated therein and thereon (to the extent compensable), and 
the net award received shall be paid as hereafter provided in this paragraph (d). 

(ii) Nothing contained herein shall be deemed to affect in any way any 
claim the Port Authority may have for the value of any portion ofthe Airport not included within 
the Premises hereunder which may be affected by any taking described in this Section or shall 
serve to give the Lessee any interest in any such claim. 

(iii) The rights ofthe Port Authority and the Lessee in and to the net 
award or awards upon any permanent taking of all or a material part ofthe Premises shall be 
determined as follows and in the following order of priority; 

(I) The Port Authority shall be entitled to receive and retain an 
amount equal to its investment, if any, in the Premises so taken, it being understood by the 
parties that such investment may only arise pursuant to the request ofthe Lessee and covered by 
a supplement to this Lease prepared by the Port Authority and executed by the parties hereto. 
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(2) The Lessee shall be entitled to receive from the Port 
Authority an amount equal to the Lessee's unamortized capital investment in the Premises. 

(3) The Port Authority shall be entitled to receive and retain an 
amount equal to the residual value ofthe Premises, which value shall be based on the projected 
net operating revenue ofthe Premises to the Port Authority after the expiration ofthe Lease, with 
such net operating revenues escalating over the remaining useful life ofthe Premises for so long 
as the Port Authority maintains a leasehold interest covering the Premises hereunder, with such 
valuation taking into account the effective date of lease termination due to condemnation. 

(4) From the remainder of the award paid to the Port Authority, 
if any, the Port Authority shall be entified to retain the same. 

(iv) Upon a permanent taking of less than all or a material part ofthe 
Premises, the award paid to the Port Authority shall be made available to the Lessee for the 
repair or rebuilding ofthe buildings constructed thereon, and such portion ofthe award 
remaining, after providing for the repair or rebuilding ofthe buildings constructed thereon shall 
,be distributed in accordance with the provisions of subparagraph (iii) hereof 

(v) Upon a temporary taking of all or any portion ofthe Premises, and 
•subject to the Lessee's repair obligations as set forth in paragraph (c) hereof, the Lessee shall be 
entitled to receive from the Port Authority the full amount ofthe net award except for such 
portion ofthe award representing any period ofthe taking subsequent to the term ofthe letting 
hereunder which portion shall be paid to and retained solely by the Port Authority. 

(e) (i) The phrase "unamortized capital investment" shall mean, for 
purposes of this Lease, the amount ofthe Lessee's investment in the Premises (excluding any 
personal property whatsoever) arising out ofthe performance by the Lessee ofthe Construction 
Work pursuant to and as set forth in Section 2 of this Lease with respect to the Premises after 
deduction therefrom of an amount equivalent to an allowance for depreciation and amortization. 
Such allowance will be computed on a straight-line basis over a period often (10) years 
commencing on the Completion Date. 

(ii) The foregoing computation to be made shall not take into 
consideration the effect of accelerated amortization, if any, granted to or taken by the Lessee on 
its books or otherwise under the provisions of Section 168(a) of Title 26 USCA or similar 
legislation hereafter enacted. 

(iii) • For purposes of this paragraph (e), the Lessee's investment in the 
Premises shall be equal to the sum of (I) the amounts paid by the Lessee to independent 
contractors for work actually performed and labor and materials actually fiimished in cormection 
with the construction ofthe Cargo Facility; and (2) the payments made and expenses incurred by 
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the Lessee, in cormection with such construction, for engineering, architectural, professional and 
consulting services, the supervision of construction, and other customary and reasonable fees and 
expenses associated with the financing hereunder, provided, however, that such payments and 
expenses pursuant to this item (2) shall not exceed 15%) ofthe amounts described in item (1) 
hereof; in each case, as the above-mentioned amounts, payments and expenses are evidenced, 
from time to fime, by certificates of a responsible fiscal officer ofthe Lessee, sworn to before a 
Notary Public and delivered to the Port Authority, which certificates shall (a) set forth, in 
reasonable detail, the amounts paid to specified independent contractors, the payments made to 
other specified persons and other expenses incurred by the Lessee, which have not previously 
been reported in certificates delivered to the Port Authority, (b) have attached thereto 
reproduction copies or duplicate originals ofthe invoices of such independent contractors and 
other persons acknowledging the receipt by them of such amounts and payments, and (c) certify 
that the amounts, payments and expenses therein set forth constitute portions ofthe Lessee's 
investment in the Premises for the purposes of this Lease. 

(iv) The sole and entire amount to be paid by the Port Authority to the 
Lessee from the said remainder ofthe award under Secfion I9(d)(iii)(2) shall be (1) in the event 
of a taking of all ofthe said Premises, an amount up to the unamortized capital investment, if 
any, ofthe Lessee in the Premises, or, (2) in the event of a taking of less than all ofthe said 
Premises, an amount equal to an appropriate portion ofthe unamortized capital investment, if 
any, ofthe Lessee in so much ofthe Premises as are taken. However, the Port Authority shall 
make such payment to the Lessee only if the amount to be paid by the Port Authority will 
constitute "unamortized Port Authority funds other than bond proceeds or Federal or State grants 
expended for capital improvements at the municipal air terminals," within the meaning of said 
phrase as used in Section 23,1, D ofthe Basic Lease or if a sum not less than said amount can be 
retained by the Port Authority (and not be required to be paid to The City of New York) out of 
the damages or award in respect to such taking without violafion of any obligafion ofthe Port 
Authority to The City of New York under the Basic Lease. Such payment shall be made as of 
the date upon which such body having superior power of eminent domain obtains possession of 
any such permanent interest in the demised Premises or after receipt of said award by the Port 
Authority, whichever shall last occur, and, upon such payment, the Lessee (except with respect 
to its personal property) shall not have any claim or right to claim or be entitled to any portion of 
the amount which may be awarded as damages or paid as a result of such taking, and all rights to 
damages, if any, ofthe Lessee (except for damages to its personal property) by reason thereof are 
hereby assigned to the Port Authority. 

(v) If, however, the amount to be paid by the Port Authority (the 
unamortized capital investment, as hereinabove defined, if any, ofthe Lessee in the Premises) for 
such leasehold interest will not constitute "tinamortized Port Authority funds other than bond 
proceeds or Federal or State grants expended for capital improvements at the municipal air 
terminals," within the meaning of said phrase as used in Secfion 23,1, D ofthe Basic Lease or if 
a sum not less than such amount cannot otherwise be retained by the Port Authority (and not be 
required to be paid to The City of New York) but ofthe damages or award in respect to such 
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taking without violation of any obligafion ofthe Port Authority to The City of New York under 
the Basic Lease, then the aforesaid agreement to make such payment to the Lessee shall be null 
and void; and in any such event, the Lessee shall have the right to appear and file its claim for 
damages in the condemnation or eminent domain proceedings, to participate in any and all 
hearings, trials and appeals therein, and to receive such amount as it may lawfully be entitled to 
receive as damages or payment as a result of such taking because of its leasehold interest in the 
Premises up to, but not in excess of, an amount equal to the unamortized capital investment (as 
hereinabove defined), if any, ofthe Lessee in the Premises. 

(vi) In the event ofthe taking of all ofthe Premises and if the Lessee has 
no unamortized capital investment in the Premises at the time ofthe taking, then the aforesaid 
agreement to make such payment to the Lessee shall be null and void; and in that event, this 
Lease and all rights granted by this Lease to the Lessee to use or occupy the Premises for its 
exclusive use or for its use in common with others at the Airport and all rights, privileges, duties 
and obligations ofthe parties in connection therewith or arising thereunder shall terminate as of 
the date ofthe taking, and in that event, the Lessee (except with respect to its personal property) 
shall not have any claim or right to claim or be entitled to any portion ofthe amount which may 
be awarded as damages or paid as a result of such taking, and all rights to damages, if any, ofthe 
Lessee (except for damages to its personal property) by reason thereof are hereby assigned to the 
Port Authority. 

(f) In the event of a taking hereunder, the Lessee hereby agrees to deliver 
possession of all or such portion ofthe Premises so taken upon the effecfive date of such taking 
in the same condition as that required for the delivery ofthe Premises upon the date originally 
fixed by this Agreement for the expiration ofthe term ofthe letting hereunder. No taking by or 
conveyance to any govenmiental authority as described herein shall be or be construed to be an 
evicfion ofthe Lessee or a breach of this Agreement or be made the basis of any claim by the , 
Lessee against the Port Authority for damages, consequenfial or otherwise. 

Section 20. Assignment and Sublease 

(a) Except as otherwise permitted by the terms of this Agreement, the Lessee 
covenants and agrees that it will not sell, convey, transfer, mortgage, pledge or assign this 
Agreement or any part thereof, or any rights created thereby or the letting thereunder or any part 
thereof without the prior written consent ofthe Port Authority and the payment ofthe then 
established consent and legal fees therefor. 

(b) The Lessee shall not sublet the Premises or any part thereof without the 
prior written consent ofthe Port Authority and, if the subletting is not to an affiliate ofthe Lessee 
(that is, an entity controlling, controlled by, or under common control with the Lessee), the 
payment ofthe then prevailing fee (currently 10%) ofthe gross amount payable to the Lessee 
under the sublease), which fee is then being applied to other similarly situated lessees at the 
Airport on a non-discriminatory basis. 
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(c) Any sale, assignment, transfer, sublease, mortgage, pledge, hypothecation, 
encumbrance or disposition ofthe Premises or ofthe rents, revenues or any other income from 
the Premises, or this Agreement or any part thereof, or any license or other interest ofthe Lessee 
therein not made in accordance with the provisions of this Agreement shall be null and void ab 
initio and of no force or effect. 

(d) If, without the prior written consent ofthe Port Authority, the Lessee 
assigns, sells, conveys, transfers, mortgages, pledges or sublets in violation hereof the Port 
Authority may collect rent from any assignee, sublessee or anyone who claims a right under this 
Agreement or letting or who occupies the Premises, and the Port Authority shall apply the net 
amount collected to the rental herein reserved; but no such collection shall be deemed a waiver 
by the Port Authority ofthe covenants contained in this Section or an acceptance by the Port 
Authority of any such assignee, sublessee, claimant or occupant as Lessee, nor a release ofthe 
Lessee by the Port Authority from the further performance by the Lessee ofthe covenants 
contained herein; nor shall the granting ofthe Port Authority's approval and consent pursuant to 
paragraph (a) or (b) of this Section be construed to be a waiver or release by the Port Authority 
from the further performance by the Lessee ofthe covenants contained herein. 

(e) Any consent granted by the Port Authority to any assignment or subletting 
or to any sublessee pursuant to the provisions hereof shall not be construed or deemed to release, 
relieve or discharge any succeeding assignee, successor or transferee ofthe Lessee or any other 
person claiming any right, title or interest in this Agreement from the requirement of obtaining 
the prior written consent ofthe Port Authority in the event it wishes to sell, convey, transfer, 
mortgage, pledge, sublet or assign this Agreement or any part thereof, or any rights created 
thereby or the letting hereunder or any part thereof; and such assignee, successor or transferee or 
other person claiming any right, title or interest in this Agreement shall not sell, convey, transfer, 
mortgage, pledge, sublet or assign this Agreement or any part thereof, or any rights created 
thereby or the letting there-under or any part thereof without such prior written consent ofthe 
Port Authority. 

(f) The Lessee shall not use or permit any person to use the Premises or any 
portion thereof except in accordance with the provisions of Section 8 hereof and this Section nor 
for any purpose other than the purposes stated in Secfion 5 hereof Except as provided in writing 
by the Port Authority, the Lessee shall not permit the Premises to be used or occupied by any 
person other than its own officers, employees, representafives, contractors, guests, visitors and 
business invitees. 

Section 21. Obligations in Connection with the Conduct ofthe Lessee's Business 

(a) ' Use its best efforts in every proper manner to develop and increase the 
business conducted by it hereunder; 
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(b) Not divert or cause or allow to be diverted, any business from the Airport; 

(c) Maintain, in accordance with accepted accounting practice, during the 
term ofthe letting hereunder, for one (1) year after the expirafion or terminafion thereof, and for 
such further period unfil the Lessee shall receive written permission from the Port Authority to 
do otherwise, records and books of account recording all transactions ofthe Lessee at, through, 
or in anyway connected with the Airport (which records and books of account are hereinafter be 
called the "Lessee's Records"). The Lessee's Records shall be kept at all times within the Port 
of New York District. 

(d) Permit in ordinary business hours during the effective term ofthe letting, 
for one year thereafter, and during such further period as is mentioned in the preceding 
subdivision (c), the examination and audit by the officers, employees and representatives ofthe 
Port Authority of (i) the records and books of account ofthe Lessee and (ii) also any records and 
books of account of any company which is owned or controlled by the Lessee, or which owns or 
controls the Lessee, if said company performs services, similar to those performed by the Lessee, 
anywhere in the Port of New York District. The Lessee shall make available to the Port 
Authority within the Port of New York District for examination and audit by the Port Authority 
pursuant to this paragraph (d) those records and books of account described in (i) which are not 
required by paragraph (c) above to be kept at all times in the Port of New York District and those 
records and books of account described in (ii) above (all ofthe foregoing being hereinafter called 
the "Other Relevant Records" and the Lessee's Records and the Other Relevant Records being 
hereinafter collectively referred to as the "Records"). 

(e) Permit the inspecfion by the officers, employees and representatives ofthe 
Port Authority of any equipment used by the Lessee, including but not limited to cash registers; 

(f) Furnish on or before the twentieth day of each month following the 
effective date of this Agreement a sworn statement of gross receipts arising out of operations of 
the Lessee hereunder for the preceding month; 

(g) Furnish on or before the twentieth day of April of each calendar year 
following the effective date of this Agreement a statement of all gross receipts arising out of 
operations ofthe Lessee hereunder for the preceding calendar year certified, at the Lessee's 
expense, by a certified public accountant; 

(h) Install and use such cash registers, sales slips, invoicing machines and any 
other equipment or devices for recording orders taken, or services rendered, as may be 
appropriate to the Lessee's business and necessary or desirable to keep accurate records of gross 
receipts. 

(i) Without implying any limitation on the right ofthe Port Authority to 
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tenninate this Agreement for cause for the breach of any term or condition thereof, the Lessee 
understands that compliance by the Lessee with the provisions of paragraphs (c) and (d) above 
are ofthe utmost importance to the Port Authority in having entered into the percentage fee 
arrangement under this Agreement and in the event ofthe failure ofthe Lessee to maintain, keep 
within the Port District or make available for examination and audit the Lessee's Records in the 
maimer and at the times or location as provided in this Section then, in addifion to all and 
without limiting any other rights and remedies ofthe Port Authority, the Port Authority may: 

(i) Estimate the gross receipts ofthe Lessee on any basis that the Port 
Authority, in its sole discretion, shall deem appropriate, such esfimation to be final and 
binding on the Lessee and the Lessee's fees based thereon to be payable to the Port 
Authority when billed; or 

(ii) If any such Records have been maintained outside ofthe Port District, but 
within the Continental United States then the Port Authority in its sole discretion may (i) 
require such Records to be produced within the Port District or (ii) examine such Records 
at the location at which they have been maintained and in such event the Lessee shall pay 
to the Port Authority when billed all travel costs and related expenses, as determined by 
the Port Authority for Port Authority auditors and other representafives, employees and 
officers in connection with such examination and audit, or 

(iii) If any such Records have been maintained outside the confinental United 
States then, in addition to the costs specified in paragraph (2)(ii) above, the Lessee shall 
pay to the Port Authority when billed all other costs ofthe examinafion and audit of such 
Records including without limitafion salaries, benefits, travel costs and related expenses, 
overhead costs and fees and charges of third party auditors retained by the Port Authority 
for the purpose of conducting such audit and examination. 

(j) The foregoing auditing costs, expenses and amounts set forth in 
subparagraphs (ii) and (iii) of paragraph (i) above shall be deemed additional rental under this 
Agreement payable to the Port Authority with the same force and effect as all other rentals 
payable hereunder. 

(k) In the event that upon conducting an examination and audit as described in 
this Section the Port Authority determines that unpaid amounts are due to the Port Authority by 
the Lessee, the Lessee shall be obligated, and hereby agrees, to pay to the Port Authority a 
service charge in the amount of five percent (5%) of each amount determined by the Port 
Authority audit findings to be unpaid. Each such service charge shall be payable immediately 
upon demand (by nofice, bill or otherwise) made at any time therefor by the Port Authority. 
Such service charge (s) shall be exclusive of, and in addition to, any and all other moneys or 
amounts due to the Port Authority by the Lessee under this Agreement or otherwise. No 
acceptance by the Port Authority of payment of any unpaid amount or of any unpaid service 
charge shall be deemed a waiver ofthe right ofthe Port Authority of payment of any late 
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charge(s) or other service charge(s) payable under the provisions of this Section with respect to 
such unpaid amount. Each such service charge shall be and become fees, recoverable by the Port 
Authority in the same manner and with like remedies as if it were originally a part of the fees to 
be paid. Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or 
diminish in any way (i) any rights ofthe Port Authority under this Agreement, including, without 
limitation, the Port Authority's rights to terminate this Agreement or (ii) any obligafions ofthe 
Lessee under this Agreement. 

Section 22. Termination by the Port Authority 

(a) If any one or more ofthe following events shall occur, that is to say: 

(1) The Lessee shall become insolvent or shall take the benefit of any 
present or future insolvency statute, or shall make a general assignment for the benefit of 
creditors, or file a voluntary petition in bankruptcy or a petition or answer seeking an 
arrangement or its reorganization or the readjustment of its indebtedness under the federal 
bankruptcy laws or under any other law or statute ofthe United States or of any state 
thereof, or consent to the appointment of a receiver, trustee, or liquidator of all or 
substanfially all of its property; or 

(2) By order or decree of a court the Lessee shall be adjudged bankrupt 
or an order shall be made approving a petition filed by any of its creditors or by any ofthe 
stockholders ofthe Lessee, seeking its reorganization or the readjustment of its 
indebtedness under the federal bankruptcy laws or under any law or statute ofthe United 
States or of any state thereof, provided that if any such judgment or order is stayed or 
vacated within sixty (60) days after the entry thereof, any notice of cancellation shall be 
and become null, void and of no effect; or 

(3) By, or pursuant to, or under authority of any legislative act, 
resolution or rule, or any order or decree of any court or governmental board, agency or 
officer havingjurisdiction, a receiver, trustee, or liquidator shall take possession or control 
of all or substanfially all ofthe property ofthe Lessee, and such possession or control shall 
continue in effect for a period of thirty (30) days; or 

(4) The Lessee shall voluntarily abandon, desert or vacate the Premises 
or discontinue its operations at the Airport, or, after exhausting or abandoning any right of 
further appeal, the Lessee shall be prevented for a period of thirty (30) days by action of 
any govenunental agency other than the Port Authority havingjurisdiction thereof, from 
conducfing its operations at the Airport, regardless ofthe fault ofthe Lessee; or 

(5) Any lien is filed against the Premises because of any act or omission 
ofthe Lessee and shall not be discharged of record, or by bonding through an insurance 
company duly authorized to write such bonds in New York State, within thirty (30) days 
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after the Lessee has received notice thereof; or 

(6) Except as expressly permitted in Secfion 20 of this Agreement, the 
letting hereunder or the interest or estate ofthe Lessee under this Agreement shall be 
transferred directly by the Lessee or shall pass to or devolve upon, by operation of law or 
otherwise, any other person, firm or corporation; or 

(7) A petition under any part ofthe federal bankruptcy laws or an action 
under any present or fiiture insolvency law or statute shall be filed against the Lessee and 
shall not be dismissed within sixty (60) days after the filing thereof; or 

(8) Except as otherwise provided in Section 20 hereof, the Lessee shall, 
without the prior written approval ofthe Port Authority, become a possessor or merged 
corporafion in a merger, a consfituent corporafion in a consolidation, or a corporafion in 
dissolufion; or 

(9) The Lessee shall fail duly and punctually to pay the rentals or to 
make any other payment required hereunder when due to the Port Authority and shall 
continue in its failure to pay rentals or fees or to make any other payment required 
hereunder for a period of fifteen (15) days after receipt of nofice by it from the Port 
Authority to make such payment; or 

(10) The Lessee shall fail to keep, perform and observe each and every 
other promise, covenant and agreement set forth in this Agreement on its part to be kept, 
performed, or observed, within thirty (30) days after receipt of notice of default thereunder 
from the Port Authority (except where fulfillment of its obligation requires activity over a 
period of fime and the Lessee shall have commenced to perform whatever may be required 
for fulfillment within thirty [30] days after receipt of notice and confinues such 
performance without interruption except for causes beyond its control); then upon the 
occurrence of any such event or at any fime there-after during the continuance thereof, the 
Port Authority may upon twenty (20) days' notice terminate the rights ofthe Lessee here
under and the letting, such termination to be effective upon the date specified in such 
notice. Such right of termination and the exercise thereof shall be and operate as a 
condifional limitation. 

(b) No acceptance by the Port Authority of rentals, fees, charges or other 
payments in whole or in part for any period or periods after a default of any ofthe terms, 
covenants and conditions hereof to be performed, kept or observed by the Lessee shall be 
deemed a waiver of any right on the part ofthe Port Authority to terminate the letting. 

(c) No waiver by the Port Authority of any default on the part ofthe Lessee in 
performance of any ofthe terms, covenants or condifions hereof to be performed, kept or 
observed by the Lessee shall be or be construed to be a waiver by the Port Authority of any other 
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•or subsequent default in performance of any ofthe said terms, covenants and condifions. 

(d) The rights of termination described above shall be in addition to any other 
rights of terminafion provided in this Agreement and in addifion to any rights and remedies that 
the Port Authority would have at law or in equity consequent upon any breach of this Agreement 
by the Lessee, and the exercise by the Port Authority of any right of terminafion shall be without 
prejudice to any other such rights and remedies. 

Section 23. Right of Re-entry 

The Port Authority shall, as an additional remedy upon the giving of a notice of 
teimination as provided in Section 22 hereof, have the right to re-enter the Premises and every 
part thereof upon the effective date of termination without ftjrther nofice of any kind, and may 
regain and resume possession either with or without the institution of summary or any other legal 
proceedings or other-wise. Such re-entry, or regaining or resumption of possession, however, 
shall not in any manner affect, alter or diminish any ofthe obligafions ofthe Lessee under this 
Agreement, and shall in no event constitute an acceptance of surrender. 

Section 24. Waiver of Redemption 

The Lessee hereby waives any and all rights to recover or regain possession ofthe 
Premises and all rights of redemption, granted by or under any present or future law, in the event 
it is evicted or dispossessed for any cause or in the event the Port Authority obtains possession of 
the Premises in any lawful marmer. 

Section 25. Survival ofthe Obligations ofthe Lessee 

(a) In the event that the letfing shall have been terminated in accordance with a 
nofice of terminafion as provided in Section 22 hereof, or the interest ofthe Lessee canceled 
pursuant thereto, or in the event that the Port Authority has re-entered, regained or resumed 
possession ofthe Premises in accordance with the provisions of Section 23 hereof, all the rental 
obligations ofthe Lessee under this Agreement shall survive such termination or cancellation, or 
re-entry, regaining or resumption of possession and shall remain in full force and effect for the 
fiill term ofthe letting under this Agreement, and the amount or amounts of damages or 
deficiency shall become due and payable to the Port Authority to the same extent, at the same 
time or fimes and in the same manner as if no termination, cancellation, re-entry, regaining or 
resumpfion of possession had taken place. The Port Authority may maintain separate acfions 
each month to recover the damage or deficiency then due or at its option and at any fime may sue 
to recover the full deficiency, less the proper discount, for the entire unexpired term. 

(b) The amount of damages for the period of time subsequent to termination or 
cancellation (or re-entry, regaining or resumption of possession) on account ofthe Lessee's rental 
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obligafions, shall be the sum ofthe following: 

(1) The amount of the total of all rentals less the installments thereof 
payable prior to the effective date of termination except that the credit to be allowed for the 
installment payable on the first day ofthe month in which the termination is effective shall 
be prorated for the part ofthe month the letting remains in effect on the basis ofthe actual 
number of days in said month, and 

(2) An amount equal to all expenses reasonably incurred by the Port 
Authority in connection with regaining possession and restoring and reletting the Premises, 
for legal expenses, putting the Premises in order, including but not limited to, cleaning, 
decorating and restoring (on failure ofthe Lessee to restore), maintenance and brokerage 
fees. 

Section 26. Reletting by the Port Authority 

The Port Authority upon termination or cancellation pursuant to Section 22 hereof, 
or upon any re-entry, regaining or resumption of possession pursuant to Section 23 hereof, may 
occupy the Premises or may relet the Premises, and shall have the right to permit any person, 
firm or corporafion to enter upon the Premises and use the same. Such reletting may be of part 
only ofthe Premises or a part thereof together with other space, and for a period of time the same 
as or different from the balance ofthe term hereunder remaining, and on terms and conditions 
the same as or different from those set forth in this Agreement. The Port Authority shall also, 
upon termination or cancellation pursuant to the said Section 22, or upon its re-entry, regaining 
or resumpfion of possession pursuant to the said Section 23, have the right to repair or to make 
structural or other changes in the Premises, including changes which alter the character ofthe 
Premises and the suitability thereof for the purpose ofthe Lessee under this Agreement, without 
affecting, altering or diminishing the obligations ofthe Lessee hereunder. In the event either of 
any reletting or of any actual use and occupancy by the Port Authority (the mere right ofthe Port 
Authority to use and occupy not being sufficient however) there shall be credited to the account 
ofthe Lessee against its survived obligations hereunder any net amount remaining after 
deducting from the amount actually received from any lessee, licensee, permittee or other 
occupier in cormection with the use ofthe said Premises or portion thereof during the balance of 
the letting as the same is originally stated in this Agreement, or from the market value ofthe 
occupancy of such portion ofthe Premises as the Port Authority may during such period actually 
use and occupy, all expenses, costs and disbursements incurred or paid by the Port Authority in 
connection therewith (except to the extent the same have been paid or reimbursed by the Lessee 
pursuant to subparagraph (b) (2) of Secfion 25 hereof). No such reletting shall be or be 
construed to be an acceptance of a surrender. 

Section 27. Remedies to be Non-Exclusive 

All remedies provided in this Agreement shall be deemed cumulative and 
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additional and not in lieu of or exclusive of each other or of any other remedy available to the 
Port Authority or to the Lessee at law or in equity, and the exercise of any remedy, or the 
existence herein of other remedies or indemnifies shall not prevent the exercise of any other 
remedy. 

Section 28. Surrender 

The Lessee covenants and agrees to yield and deliver peaceably to the Port 
Authority possession ofthe Premises on the date of cessafion ofthe letting, whether such 
cessation be by terminafion, expirafion or otherwise, prompfiy and in good condition, except for 
reasonable wear arising from the permitted use ofthe Premises by the Lessee which does not 
cause or tend to cause deterioration ofthe Premises or adversely affect the efficient or proper 
ufilizafion thereof, and all ofthe Premises shall be free and clear of all liens, encumbrances, and 
security interests and of any rights of any sublessees or other occupants ofthe Premises. 

Section 29. Acceptance of Surrender of Lease 

No agreement of surrender or to accept a surrender shall be valid unless and until 
the same shall have been reduced to writing and signed by the duly authorized representatives of 
the Port Authority and ofthe Lessee. Except as expressly provided in this Section, neither the 
doing of, nor any omission to do, any act or thing, by any ofthe officers, agents or employees of 
the Port Authority, shall be deemed an acceptance of a surrender ofthe letfing or of this 
Agreement. 

Section 30. Effect of Basic Lease 

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

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

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

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

(3) With respect to this Lease, the Lessee on the termination ofthe 
Basic Lease will, at the opfion of The City of New York, attorn to, or enter into a direct lease on 
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idenfical terms with, the City; 

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

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

(6) The Lessee shall use, operate and maintain the Premises in a 
maimer consistent with the Port Authority's obligafions under Secfion 28 ofthe Basic Lease; 

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

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

Section 31. Removal of Propertv 

The Lessee shall have the right at any time during the letting to remove its 
equipment, inventories, trade fixtures and other fixtures removable without material damage to 
the Premises, and other personal property from the Premises. If the Lessee shall fail to remove 
its property on or before the termination or expiration ofthe letfing, the Port Authority may 
remove such property to a public warehouse for deposit or retain the same in its own possession, 
and sell the same at public aucfion, the proceeds of which shall be applied first to the expenses of 
removal, storage and sale, second to any sums owed by the Lessee to the Port Authority, with 
any balance remaining to be paid to the Lessee; if the expenses of such removal, storage and sale 
shall exceed the proceeds of sale, the Lessee shall pay such excess to the Port Authority upon 
demand. 

Section 32. Brokerage 

The Lessee and the Port Authority represent and warrant to each other that no 
broker has been concerned on its respective behalf in the negofiafion of this Agreement and that 
there is no broker who is or may be entitled to be paid a commission in connection therewith. 
The Lessee and the Port Authority shall indemnify and save each other harmless of and from any 
claim for commission or brokerage made by any and all persons, firms or corporations 
whatsoever for services rendered to the Lessee or to the Port Authority, as the case may be, in 
connection with the negotiation and execution of this Agreement. 
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Section 33. Limitation of Rights and Privileges Granted 

(a) No greater rights or privileges with respect to the use ofthe Premises or any 
part thereof are granted or intended to be granted to the Lessee by this Agreement, or by any 
provision 
thereof, than the rights and privileges expressly and specifically granted hereby. 

(b) The Premises are let to the Lessee and the Lessee takes the same subject to 
all the following: (i) easements, restrictions, reservations, covenants and agreements, if any, to 
which the Premises may now be subject, and rights ofthe public in and to any public street; (ii) 
rights, if any, of any enterprise, public or private, which is engaged in furnishing heating, light, 
power, telegraph, telephone, steam, or transportafion services and of The City of New York and 
State of New York; and (ni) permits, licenses, regulafions and restricfions, if any, ofthe United 
States, The City of New York or State of New York or other governmental authority. 

Section 34. Notices 

Except where expressly required or permitted herein to be oral, all notices, 
direcfions, requests, consents and approvals required to be given to or by either party shall be in 
writing, and all such notices and requests shall be personally delivered to the duly designated 
officer or representafive of such party or delivered to the office of such officer or representative 
during regular business hours, or forwarded to him or to the party at such address by certified or 
registered mail. The Lessee shall from time to time designate in writing an office within the Port 
of New York District and an officer or representafive whose regular place of business is at such 
office upon whom notices and requests may be served. Unfil further nofice, the Port Authority 
hereby designates its Executive Director and the Lessee designates its representafive named on 
the first page hereof as their respecfive officers upon whom notices and requests may be served, 
and the Port Authority designates its office at 225 Park Avenue South, New York, 10003, and 
the Lessee designates its office as 212 North Sangamon Street, Suite lA, Chicago, Illinois 60607 
as their respective offices where notices and requests may be served. If mailed, the notices 
herein required to be served shall be deemed effective and served as ofthe date three (3) days 
after the certified or registered mailing thereof 

Section 35. Non-Discrimination 

(a) Without limiting the generality of any ofthe provisions ofthe Agreement, 
the Lessee, for itself, its successors in interest, and assigns, as a part ofthe considerafion hereof, 
does hereby covenant and agree as a covenant running with the land that (1) no person on the 
grounds of race, creed, color, national origin, sex, age, disability or marital status shall be 
excluded from participation in, denied the benefits of, or be otherwise subjected to 
discriminafion in the use ofthe Premises by it, (2) that in the construction of any improvements 
on, over, or under the Premises and fiimishing of services thereon by it, no person on the ground 
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of race, creed, color, national origin, sex, age, disability or marital status shall be excluded from 
participation in, denied the benefits of, or otherwise be subject to discrimination, (3) that the 
Lessee shall use the Premises in compliance with all other requirements imposed by or pursuant 
to Tifie 49, Code of Federal Regulations, Department of Transportafion, Subtifie A, Office ofthe 
Secretary, Part 21, Non-discriminafion in Federally-assisted programs ofthe Department of 
Transportafion-Effectuafion of Title VI ofthe Civil Rights Act of 1964, and as said Regulafions 
may be amended, and any other present or future laws, rules, regulations, orders or direcfions of 
the United States of America with respect thereto which from time to time may be applicable to 
the Lessee's operations at the Airport, whether by reason of agreement between the Port 
Authority and the United States Government or otherwise. 

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

(c) The Lessee's non-compliance with the provisions of this Section shall 
constitute a material breach of this Agreement. In the event ofthe breach by the Lessee of any of 
the above non-discrimination provisions the Port Authority may take appropriate action to 
enforce compliance; or in the event such non-compliance shall confinue for a period of twenty 
(20) days after receipt of written notice from the Port Authority, the Port Authority shall have the 
right to terminate the Agreement and the letting hereunder with the same force and effect as a 
terminafion under the Section of this Agreement providing for terminafion for default by the 
Lessee in the performance or observance of any other term or provision of this Agreement, or 
may pursue such other remedies as may be provided by law; and as to any or all the foregoing, 
the Port Authority may take such action as the United States may direct. 

(d) The Lessee shall indemnify and hold harmless the Port Authority from any 
claims and demands of third persons, including the United States of America, resulting from the 
Lessee's non-compliance with any ofthe provisions of this Secfion and the Lessee shall 
reimburse the Port Authority for any loss or expense incurred by reason of such noncompliance. 

(e) Nothing contained in this Section shall grant or shall be deemed to grant to 
the Lessee the right to transfer or assign this Agreement, to make any agreement or concession of 
the type menfioned in paragraph (b) hereof, or any right to perform any construcfion on the 
Premises. 

Section 36. Affirmative Action 

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

(b) The Lessee shall not discriminate against employees or applicants for 
employment because of race, creed, color, national origin, sex, age, disability or marital status, 
and shall undertake or continue existing programs of affirmative action to ensure that minority 
group persons and women are afforded equal employment opportunity without discrimination. 
Such programs shall include, but not be limited to, recruitment, employment, job assignment, 
promofion, upgrading, demotion, transfer, layoff, terminafion, rates of pay or other forms of 
compensation, and selections for training or retraining, including apprenticeships and on-the-job 
training; 

(c) In addition to and without limiting the foregoing, and without limiting the 
provisions of subparagraphs (18) and (19) of paragraph (c) of Secfion 2 hereof and Schedule E 
hereof, it is hereby agreed that the Lessee, in connection with its continuing operation, 
maintenance and repair ofthe Premises, or any portion thereof, and in connection with every 
award or agreement for concessions or consumer services at the Airport, shall throughout the 
term ofthe letfing hereunder commit itself to and use good faith efforts to implement an 
extensive program of affirmafive action, including specific affirmative action steps to be taken 
by the Lessee, to ensure maximum opportunifies for employment and contracting by minorities 
and women. In meeting the said commitment the Lessee agrees to submit to the Port Authority 
for its review and approval its said extensive affirmative action program, including the specific 
affirmative action steps to be taken by the Lessee to meet its aforesaid commitment, within sixty 
(60) days after the execution of this Agreement and the delivery thereof by the Lessee to the Port 
Authority. The Lessee shall incorporate in its said program such revisions and changes which 
the Port Authority inifially or from fime to time may require. The Lessee throughout the term of 
the letting hereunder shall document its efforts in implemenfing the said program, shall keep the 
Port Authority fully advised ofthe Lessee's progress in implementing the said program and shall 
supply to the Port Authority such information, data and documentafion with respect thereto as 
the Port Authority may from time to fime and at any time request, including but not limited to, 
armual reports. 

(d) "Minority" as used herein shall be as defined in paragraph 11(c) of Part I of 
Schedule E. 

(e) In the implementation of this Secfion 36 the Port Authority may consider 
compliance by the Lessee with the provisions of any federal, state or local law concerning 
affirmative action equal employment opportunity which are at least equal to the requirements of 
this Secfion, as effectuafing the provisions of this Section. If the Port Authority determines that 
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by virtue of such compliance with the provisions of any such federal, state or local law that the 
provisions hereof duplicate or conflict with such law the Port Authority may waive the 
applicability ofthe provisions of this Section to the extent that such duplicafion or conflict exists. 

(f) Nothing herein provided shall be construed as a limitation upon the 
application of any laws which establish different standards of compliance or upon the application 
of requirements for the hiring of local or other area residents. 

(g) Nothing in this Secfion 36 shall grant or be deemed to grant to the Lessee 
the riglit to make any agreement or award for concessions or consumer services at the Airport. 

Section 37. The Lessee's Ongoing Affirmative Action-Equal Opportunity Commitment 

, (a) The Lessee shall not discriminate against employees or applicants for 
employment because of race, creed, color, nafional origin, sex, age, disability or marital status, 
and shall undertake or continue existing programs of affirmative action to ensure that minority 
group persons and women are afforded equal employment opportunity without discrimination. 
Such programs shall include, but not be limited to, recruitment, employment, job assignment, 
promotion, upgrading, demofion, transfer, layoff, termination, rates of pay or other forms of 
compensation, and selections for training or retraining, including apprenticeship and on-the-job 
training. 

(b) In addition to and without limiting the foregoing, and without limiting any 
other provisions hereof, it is hereby agreed that the Lessee in connection with its continuing 
operafion, maintenance and repair ofthe Premises, or any portion thereof, as provided in this 
Agreement, and in connection with every award or agreement for concessions or consumer 
services at the Airport, shall throughout the term ofthe letfing hereunder commit itself to and use 
good faith efforts to implement an extensive program of Affirmafive Action, including specific 
affirmative action steps to be taken by the Lessee, to ensure maximum opportunifies for 
employment and contracting by minorifies and women, and by Minority Business Enterprises 
and Women-owned Business Enterprises. In meeting the said commitment the Lessee agrees to 
submit its said extensive Affirmative Acfion program, including the specific affirmafive action 
steps to be taken by the Lessee to meet its aforesaid commitment, within eighteen (18) months 
after the execution of this Agreement by fiie Lessee and the delivery thereof to the Port 
Authority, to the Port Authority for its review and approval. The Lessee shall incorporate in its 
said program such revisions and changes which the Port Authority initially or from time to time 
may reasonably require. The Lessee throughout the term ofthe letting hereunder shall document 
its efforts in implemenfing the said program, shall keep the Port Authority fully advised ofthe 
Lessee's progress in implemenfing the said program and shall supply to the Port Authority such 
informafion, data and documentation with respect thereto as the Port Authority may from time to 
time and at any time request, including but not limited to, annual reports. 

(c) (1) 'Minority' as used herein shall have the following meaning: 
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(i) Black (all persons having origins in any ofthe Black African racial 
groups not of Hispanic origin); 

(ii) Hispanic (all persons of Mexican, Puerto Rican, Dominican, Cuban, 
Central or South American culture or origin, regardless of race); 

(iii) Asian and Pacific Islander (all persons having origins in any ofthe 
original peoples ofthe Far East, Southeast Asia, the Indian Subcontinent, or the Pacific Islands); 
and 

(iv) American Indian or Alaskan Native (all persons having origins in 
any ofthe original peoples of North America and maintaining idenfifiable tribal affiliafions 
through membership and participation or community idenfification). 

(2) 'Minority Business Enterprise' (MBE) as used herein shall have the 
following meaning: any business enterprise which is at least fifty-one percent owned by, or in the 
case of a publicly owned business, at least fifty-one percent ofthe stock of which is owned by 
cifizens or pennanent resident aliens who are minorifies and such ownership is real, substantial 
and confinuing. 

(3) 'Women-owned Business Enterprise' (WBE) as used herein shall have 
the following meaning: any business enterprise which is at least fifty-one percent owned by, or 
in.the case of a publicly owned business, at least fifty-one percent ofthe stock of which is owned 
by women and such ownership is real, substantial and continuing. 

(4) Good faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following: 

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

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

(iii) Making plans and specifications for prospecfive work available to 
MBEs and WBEs in sufficient time for review. 

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

(v) Encouraging the formation of joint ventures, partnerships or other 
similar arrangements among subcontractors, where appropriate, to insure that the Lessee will 
meet its obligations hereunder. 

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

(vii) Submitting quarterly reports to the Port Authority (Business and Job 
Opportunity) detailing its compliance with the provisions hereof 

(d) The Lessee's non-compliance with the provisions of this Secfion shall 
consfitute a material breach of this Agreement. In the event ofthe breach by the Lessee of any of 
the above provisions the Port Authority may take any appropriate acfion to enforce compliance; 
or in the event such non-compliance shall continue for a period of twenty (20) days after receipt 
of written notice from the Port Authority, the Port Authority shall have the right to terminate this 
Agreement and the letting hereunder with the same force and effect as a termination under the 
Section of this Agreement providing for termination for default by the Lessee in the performance 
or observance of any other term or provision of this Agreement, or may pursue such other 
remedies as may be provided by law. 

(e) In the implementation of this Section, the Port Authority may consider 
compliance by the Lessee with the provisions of any federal, state or local law concerning 
affirmative action-equal employment opportunity which are at least equal to the requirements of 
this Section, as effectuafing the provisions of this Secfion. If the Port Authority determines that 
by virtue of such compliance with the provisions of any such federal, state or local law that the 
provisions hereof duplicate or conflict with such law the Port Authority may waive the 
applicability ofthe provisions of this Secfion to the extent that such duplication or conflict exists. 

(f) Nothing herein provided shall be construed as a limitation upon the 
application of any laws which establish different standards of compliance or upon the application 
of requirements for the hiring of local or other area residents. 

(g) Nothing in this Section shall grant or be deemed to grant to the Lessee the 
right to make any agreement or award for concessions or consumer services at the Airport. 

Section 38. Other Construction by the Lessee 

(a) Except as expressly provided in Section 2 hereof, the Lessee shall not erect 
any structures, make any improvements or do any construction on the Premises or alter, modify, 
or make addifions or improvements or repairs to or replacements of any structure now existing or 
built at any time during the letting, or install any fixture (other than trade fixtures, removable 
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without material damage to the freehold, any such damage to be immediately repaired by the 
Lessee) without the prior written approval ofthe Port Authority and in the event any 
construction, improvement, alteration, modification, repair, replacement or addition, is made 
without such approval then, upon reasonable notice so to do, the Lessee will remove the same or, 
at the opfion ofthe Port Authority, cause the same to be changed to the satisfacfion ofthe Port 
Authority. In case of any failure on the part ofthe Lessee to comply with such notice, the Port 
Authority may effect the removal or change and the Lessee shall pay the cost thereof to the Port 
Authority. No provision hereof or elsewhere in the Lease shall be deemed to grant any right 
whatsoever to any party other than the Lessee to erect any structures, make any improvements or 
do any construction on the Premises or alter, modify, or make additions, improvements, repairs 
to or replacements of any structure now existing or built at any fime during the letting, or install 
any fixture (other than trade fixtures removable without material damage to the Premises, any 
damage to the Premises caused by such removal to be immediately repaired by the Lessee) 
without the prior written approval by the Port Authority of a tenant alterafion application to be 
submitted by the Lessee to the Port Authority. 

(b) Without limifing the generality ofthe foregoing paragraph the Lessee 
acknowledges and agrees that any Notes and associated reference lines set forth on Exhibit A to 
the Lease shall not constitute or be deemed to consfitute or imply that approval ofthe Port 
Authority will be granted to any proposed construction by the Lessee nor shall the same grant or 
be deemed to grant any right or permission to the Lessee now or in the fiiture to erect any 
structures, make any improvements or to do any other construction in the Premises, including but 
not limited to, paving or to alter, modify or make additions, improvements or repairs to or 
replacements of any structure now existing or built at any time during the letfing or install any 
fixtures on the Premises, and that the provisions ofthe foregoing paragraph of this Section shall 
be read and construed as if there were no Notes and associated reference lines on Exhibit A and 
that any which were placed on such Exhibit are solely and exclusively for the benefit ofthe Port 
Authority. 

Section 39. Place of Payments 

All payments required ofthe Lessee by this Agreement shall be sent to the 
following address: 

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

or via the following wire transfer instrucfions: 

Bank; Commerce Bank 
Bank ABA Number: 031201360 
AccountNo.:  
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or to such other address as may be substituted therefor by notice by the Port Authority to the 
Lessee from time to time. 

Section 40. Construction and Application of Terms 

(a) The Section and paragraph headings, if any, in this Agreement are inserted 
only as a matter of convenience and for reference and in no way define, limit or describe the 
scope or intent of any provision hereof 

(b) The terms, provisions and obligations contained in the Exhibit attached 
hereto, whether there set out in full or as amendments of, or supplements to provisions elsewhere 
in the Agreement stated, shall have the same force and effect as if herein set forth in full. 

Section 41. Non-liability of Individuals 

No Commissioner, director, shareholder, officer, agent or employee of either party 
shall be charged personally or held contractually liable by or to the other party under any term or 
provision of this Agreement or of any supplement, modification or amendment to this Agreement 
or because of any breach thereof, or because of its or their execution or attempted execution. 

Section 42. Certain Environmental Testing and Clean-up Obligations 

(a) (1) Attached hereto, hereby made a part hereof is an exhibit marked 
"Exhibit M" which consists of a "J.F.K. Intemafional Airport, Building 146, Environmental 
Subsurface Baseline Investigation, Final Report, dated April 2007" including its appendices and 
compilation of reports and tests results of subsurface soil and groundwater samples taken on 
various dates as set forth in Exhibit M from a total of nineteen (19) soil borings setting forth the 
levels of PP + 40 (Priority Pollutant plus 40 compounds), including total xylenes, methyl tertiary 
butyl ether (MTBE) tertiary butyl alcohol (TAB), total petroleum hydrocarbons (TPHC), 
ethylene glycol and propylene glycol, all as more specifically named and set forth in Exhibit M. 

(2) All ofthe aforesaid items for which the said samples were tested as 
set forth in Exhibit M ("Exhibit M") are hereinafter referred to as the "Analyzed Items." 

(3) The Port Authority hereby represents to the Lessee and the Lessee 
acknowledges and agrees that the aforesaid Exhibit M as attached hereto contains and sets forth 
tests results and a report of subsurface environmental investigafions performed at the Premises 
by or on behalf of the Port Authority prior to the execufion of this Lease and for purposes of 
establishing the Initial Existing Condifion as hereinafter defined. 
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(4) Further, the Lessee may, subject to the tenns and conditions of 
Section 2 hereof and subject to the coordination requirements of subparagraph (b) (4) below, 
take other samples from various locations on the Premises selected by the Lessee and agreed to 
by the Port Authority, which shall be analyzed by qualified persomiel of an independent 
laboratory, retained by the Lessee at its sole cost and expense, and mutually acceptable to the 
Port Authority and the Lessee, in accordance with State and Federal laws, ordinances, rules, 
regulations, requirements, orders or directions for petroleum and/or hazardous substance 
characterization and the results of such independent laboratory shall be set forth in a report 
prepared by such laboratory and upon delivery of such report and tests results to the Port 
Authority, such report and test results shall become part of Exhibit M and of the Current 
Remediation, as hereinafter defined, on condition and provided that: (i) the said sampling and 
testing were done in accordance with a methodology approved by the Port Authority; (ii) no part 
of such test results nor any such report shall become part of Exhibit M or ofthe Inifial Exisfing 
Condifion or ofthe Current Remediation unless all such samples, test results and the report are 
completed prior to the Completion Date, as hereinbefore defined in Section 2 hereof; (iii) that 
should such test results and report list contaminants not now set forth in Exhibit M as attached 
hereto on the execution date of this Lease or indicate a higher level of any ofthe Analyzed Items 
set forth in said Exhibit M then such contaminant or contaminants and such higher level or 
higher levels shall become part of Exhibit M only if the Lessee proves to the reasonable 
satisfaction ofthe Port Authority that such contaminant or contaminants and such higher level or 
higher levels existed in the Premises prior to the effective date of this Lease and provided, 
further, that such contaminant or contaminants and such higher level or higher levels were not 
caused by or did not result from any act or omission of the Lessee or of any of its agents, 
contractors or representatives; it being expressly understood and agreed that any such newly 
discovered contaminant or contaminants and such higher level or higher levels not so made a 
part of Exhibit M shall be included within the Lessee's sole responsibilifies for contaminants and 
remediafion at the Premises under paragraph (c) hereof 

(5) The said reports and tests results set forth in Exhibit M (including 
any supplemental reports and test results as may be called for under paragraph (b) hereof) for the 
purposes of this Lease, the levels of the Analyzed Items in the soil and upper aquifer in the 
Premises at the commencement of the term of the letting hereunder and are herein called the 
"Inifial Existing Condition," and said reports and tests results produced in connection therewith 
and, together with the results of any subsequent reports and tests which may be made 
supplemental to or which may supersede those in Exhibit M or ofthe applicable portions thereof 
as provided for in paragraph (d) below as applied by the aforesaid methodology to all portions of 
the Premises, are, for purposes of this Lease, hereinafter called the "Existing Condition," 
provided, however, in no event shall the level of any Analyzed Item in any Exisfing Condition be 
above the lower of (i) the level of such Analyzed hem as set forth in the Initial Existing 
Condifion, or (ii) the lowest level to which such Analyzed Item has been remediated to as shown 
in a succeeding Existing Condition. 
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(b) (1) It is hereby recognized by the parties hereto that as a result ofthe 
reporting ofthe Initial Exisfing Condition to the New York State Department of Environmental 
Conservation (hereinafter called the "DEC") the DEC may require remediation of the Inifial 
Existing Condifion including all appropriate borings and wells required for said remediafion 
(which remediation is herein called the "Current Remediation") and that the Port Authority and 
the DEC are currently undertaking discussions to establish a level to which each of the Analyzed 
Items in the ground water and soil in the Premises must be remediated by the Current 
Remediafion (which level or levels as established for each of the Analyzed Items is hereinafter 
called a "Clean-Up Level"). It is understood and agreed solely with respect to and solely during 
and for the period ofthe Lessee's perfonnance ofthe Construction Work under Section 2 hereof, 
that said Current Remediation shall, as between the Lessee and the Port Authority, be deemed to 
include the remediation as may be required by the DEC of any contaminant or contaminants 
discovered by the Port Authority during the performance of the Current Remediation or by the 
Lessee during the performance of the Construction Work and not now set forth in Exhibit M, 
provided, however, that such contaminant or contaminants are determined by the Port Authority 
to have been exisfing in the Premises prior to the effective date of this Lease and provided, 
further, that such contaminant or contaminants were not caused by or did not result from any act 
or omission of the Lessee or of any of its agents, contractors or representatives; and Exhibit M 
shall be supplemented to include the reports and test results of any such newly discovered 
contaminant or contaminants so included in the Current Remediafion in accordance with the 
foregoing; it being expressly understood and agreed that any such newly discovered contaminant 
or contaminants not so made a part ofthe Current Remediation shall be deemed included within 
the Lessee's sole responsibilities for contaminant(s) and remediation at the Premises under 
paragraph (c) hereof Neither the provisions of this Section 40 nor any reference herein to the 
DEC or to the Port Authority's Current Remediation or to any governmental agency which may 
succeed to the DEC shall or shall be construed as any consent by the Port Authority to the 
jurisdiction of such agency over the Port Authority or its operations at the Airport or any waiver 
of any Port Authority position or policy with respect thereto. 

(2) The Port Authority hereby recognizes that the Lessee may be 
performing the Construction Work, or portions thereof as the case may be, under Section 2 
hereof concurrently with the performance of the Current Remediation and the Lessee hereby 
likewise recognizes that the performance of the Current Remediation may occur concurrently 
with the Lessee's perfonnance of the Construcfion Work. The Port Authority agrees to consult 
with the Lessee in the scheduling of the Current Remediafion so as to provide minimum 
interference with the Lessee's scheduling of the Construcfion Work and the Lessee likewise 
agrees to consult with the Port Authority in the Lessee's scheduling ofthe Construction Work, 
subject to the requirements ofthe DEC for the Current Remediation, so as to provide minimum 
interference with the Current Remediation. 

(3) As between the Lessee and the Port Authority, and based on the 
Lessee's comprehensive plan and design ofthe Construcfion Work under Secfion 2 hereof, as 
and when approved by the Port Authority and as further described in and subject to paragraph (c) 
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below, the Lessee shall not be responsible for the Current Remediation, except that the Lessee 
shall be responsible for any and all increased expenses including without limitation all costs and 
expenses relating thereto necessary, required, or appropriate as a result of, caused by, incidental 
to or triggered by any change in the said Lessee's comprehensive plan or any change in the 
design, method or scope of the Construction Work required under Section 2 hereof unless such 
change had theretofore received the prior review and the written approval of the Port Authority 
including the Port Authority's written consent in a wrifing signed by the Port Authority's 
Director of Aviation to the impact of such change on the Current Remediafion (which 
remediafion costs and expenses for which the Lessee is solely responsible is hereinafter called 
the "Lessee's Incremental Costs ofthe Current Remediafion"). 

(4) Without limifing the generality of any provision ofthe Lease, in 
the event that any applicable governmental or regulatory environmental requirements set forth 
more than one compliance standard, the Port Authority and the Lessee agree that the standard or 
standards to be applied in connection with any obligation they each may have under the Lease 
with respect to environmental requirements shall be that which requires or permits the lowest 
level of a hazardous substance; provided, however, in the event that, after the completion ofthe 
Current Remediation, such lowest level of hazardous substance requires or allows the imposition 
of any restriction of any nature whatsoever upon the use or occupancy ofthe Premises or any 
other portion ofthe Facility or upon any operations or activities conducted or to be conducted on 
the Premises or the Facility, then if qualified personnel of an independent laboratory, mutually 
acceptable to the Port Authority and the Lessee, and retained at the sole cost and expense ofthe 
Lessee, concludes the Lessee is responsible for such hazardous substances, the Lessee shall 
remediate and clean up to such a level so that there is no such restriction placed upon the use and 
occupancy ofthe Premises or the Facility or upon any operations or activities conducted or to be 
constructed on the Premises or the Facility. 

(5) The Lessee further agrees that, the Port Authority shall have the 
right at any fime and from time to time, acting in its sole discretion and without any obligation 
whatsoever to the Lessee or otherwise to do so, to designate any level or levels or standard or 
standards of remediafion or cleanup permitted or required under any such environmental 
requirements, and such designafion shall be binding upon the Lessee with respect to its 
obligations under the Lease with respect to such environmental requirements. 

(c) Without limiting the generality of paragraph (b) hereof or any other term 
or provision ofthe Lease, the Lessee agrees to accept the Premises "as is" and, except as set forth 
in subparagraphs (I) through (5) below, to be solely responsible for any and all contaminants, 
and any and all soil and ground water or other contamination and remediation thereof, in and on 
the Premises, including without limitation, all costs and expenses thereof (including, without 
limitation the Lessee's Incremental Costs of the Current Remediation) and any and all claims, 
penalties or other expenses relafing thereto. It is expressly understood and agreed that the proper 
handling, delivery, treatment, storage, transportation, disposal and depositing (all of the 
foregoing being hereinafter collectively called "Disposal"), whether on or off the Airport, of any 
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soil, dirt, sand, water or other matter excavated, disturbed or removed bythe Lessee (or by any 
contractor or contractors ofthe Lessee) at or from the Premises (or any other area ofthe Airport) 
at any fime or fimes including, without limitation, any and all Disposal of such matter in 
connection with the performance of the Construction Work and any and all remediafion and 
Disposal of such matter and any and all other remediafion. Disposal and cleanup (whether soil, 
upper aquifer or otherwise) necessary, required or appropriate as a result of, caused by, 
incidental to or triggered by such excavation, disturbance or removal of such matter or arising 
therefrom, and the taking or doing of any and all other action or actions necessary, required or 
appropriate in connection therewith, and in accordance with all Environmental Requirements, 
shall be the sole and complete responsibility ofthe Lessee including, without limitafion, all costs 
and expenses thereof and any and all claims, penalfies or other expenses relating thereto. The 
foregoing obligations ofthe Lessee shall obtain and apply with full force and effect irrespective 
of the nature or source of any contaminant, pollutant, chemical, waste or other substance or 
whether any of the same is an Analyzed Item or whether any of the same is at a level or levels 
above or below the level or levels ofthe Existing Condition or whether there has or has not been 
any increase in such level or levels. The Lessee shall perform all ofthe foregoing in accordance 
with and subject to all the terms, provisions, covenants and conditions of the Lease. 
Notwithstanding any other provision hereof to the contrary, the Lessee shall not be responsible 
for the following remediafion of and contaminafion in and on the Premises: 

(1) the Current Remediation except for the Lessee's Incremental Costs 
ofthe Current Remediation; 

(2) contamination of soil and ground water caused by the acts and 
omissions ofthe Port Authority; 

(3) remediafion (exlusive of the Lessee's Incremental Costs of the 
Current Remediafion) of the Existing Condition required solely by the DEC (or such other 
applicable governmental agency, if any, succeeding to the DEC and which has jurisdicfion over 
the operations of the Port Authority at the Airport or with whose governmental requirements the 
Port Authority has agreed to conform) lowering below the Clean-Up Level for an Analyzed Item 
the level the DEC will accept on the Premises of such Analyzed Item; 

(4) contamination caused solely by the flow of ground water or the 
leaching of soil from outside the Premises; 

(5) contamination and contaminants exisfing in or on the Premises 
prior to the effective date of this Lease which are discovered subsequent to the establishment of 
the Exisfing Condition and are not listed in Exhibit M and the remediation thereof; except that 
the Lessee shall be solely responsible for such contamination and contaminants and the 
remediation thereof if (i) the Lessee is not able to or does not establish or prove to the 
safisfaction of the Port Authority that such contamination and contaminants in fact existed in or 
on the Premises prior to the effective date of this Lease, or (ii) if any such contamination or 
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contaminants were caused by or resulted from any act or omission ofthe Lessee or of any of its 
agents, contractors or representatives; , provided, however, that, the Lessee shall have the right, 
at its sole cost and expense, to have qualified personnel of an independent laboratory, mutually 
acceptable to the Port Authority and the Lessee, also analyze the samples taken in accordance 
with applicable Stale and Federal laws, ordinances, rules, regulations, requirements, orders or 
direction and provided, further that the said sampling and testing be done in accordance with a 
methodology approved by the Port Authority. The determination of the independent laboratory 
shall control in determining whether the Lessee caused the contaminafion. 

(6) remediafion of soil which is excavated by the Lessee in order for it 
to perform the Construction Work pursuant to and under Section 2 hereof and during the course 
ofthe Construction Work under Section 2 hereof and which soil is not used at the Premises (as 
defined in Section 1 hereof); provided that (i) the Lessee shall deliver such soil at its sole 
expense to an on or off Airport location as designated by the Port Authority, (ii) the contaminant 
or contaminants in such soil were not caused by or did not result from any act or omission ofthe 
Lessee, and (iii) the Lessee is able to prove to the satisfaction of the Port Authority that such 
contaminant or contaminants, if not listed in Exhibit M, in fact existed in the Premises prior to 
the effective date ofthe Lease. 

(d) Without limiting the generality of the provisions of Secfion 23 of this 
Lease, the Port Authority and its designees shall have the right but not the obligation to enter 
upon the Premises upon forty-eight (48) hours' notice (or such shorter nofice period as may be 
required by the DEC or such other governmental agency or agencies as described above) to the 
Lessee to conduct testing and related activities from the wells made by borings referred to in 
paragraph (a) above, to make additional borings and wells and to conduct testing and related 
activifies therefrom, and to perform such activifies as shall be necessary to perform the Current 
Remediation as and to the extent set forth in paragraph (b) above and to otherwise remediate the 
Existing Condition to the extent the Lessee is not required to do so by this Section 42, including 
but not limited to, conducfing pumping from the wells made by borings referred to in paragraph 
(a) above and in this paragraph (d). In the exercise of the foregoing rights the Port Authority 
shall not unreasonably interfere with the use and occupancy ofthe Premises by the Lessee. 

(e) If after any remediation performed on the Premises, whether by the 
Lessee, the Port Authority or a third party(ies), the Port Authority shall sample and test the soil 
and/or aquifer ofthe Premises or portions thereof and shall set forth the results of such samplings 
and tests in a report (it being understood however that the Port Authority shall not have any 
obligafion to perform such sampling, tesfing or to set forth such results in a report), upon 
delivery of such report and test results to the Lessee, such report and test results shall supersede 
and replace Exhibit M or the applicable portions thereof if the test results and reports are of 
Analyzed Items which have been previously tested and the results thereof reported in Exhibit M 
fi'om the same well or boring or a new well or boring which is immediately adjacent to such well 
or boring and shall supplement Exhibit M or the applicable portions thereof if the test results and 
reports would not supersede any test results and reports in Exhibit M as aforesaid, and the said 
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results of such report setfing forth the levels ofthe Analyzed Items in the soil and upper aquifer 
of the Premises together with those portions of Exhibit M which have not been replaced shall 
thereafter upon such delivery thereafter to the Lessee be and be deemed to be the "Existing 
Condition" under this Section 42; provided, however, and notwithstanding the foregoing, and 
subject to and in accordance with this Section, in no event shall the level of any Analyzed Item 
in any Exisfing Condition be above the level for such Analyzed Item as set forth in the Initial 
Exisfing Condition or the lowest level to which such Analyzed Item has been remediated. 

(f) Without limifing the generality of the provisions of Section 11 of the 
Lease, the Lessee agrees to protect and maintain the wells made by the borings referred to in 
paragraph (a) above and shall repair any damage thereto not caused by the activities of the Port 
Authority or its designees, if any, pursuant to paragraphs (e) above. If in connection with the 
Construction Work under Section 2 hereof it is necessary to fill any of the said wells, then, 
provided that such filling is permitted or approved by the Port Authority and provided that the 
Current Remediation may in the determination ofthe Port Authority proceed with a replacement 
well or wells, the Lessee shall perform all work (other than the filling of the well or wells) 
necessary or required for a replacement well or wells in accordance with the terms and 
provisions ofthe Lease and the related Construcfion Application(s) to be submitted by the Lessee 
covering such work in accordance with Section 2 hereof, as the same may be approved by the 
Port Authority, and, further, the Lessee hereby agrees that all costs and expenses for and in 
connecfion with the drilling of a new well or wells to replace the filled well or wells shall be 
borne solely by the Lessee without any reimbursement from the Port Authority. The obligation 
ofthe Lessee to protect and maintain the wells as set forth in the first sentence of this paragraph 
(f) shall be deemed to also pertain and apply to any and all such replacement wells. 

(g) The terms and conditions of this Section are intended to allocate 
obligations and responsibilities between the Lessee and the Port Authority. Nothing in this 
Section 42 shall limit, modify or otherwise alter the rights and remedies which the Port Authority 
or Lessee may have against third parties at law, equity or otherwise. 

Section 43, Securitv Deposit 

Upon the execution of this Agreement by the Lessee and delivery thereof to the 
Port Authority, the Lessee shall deliver to the Port Authority, as security for all obligations ofthe 
Lessee under this Agreement, a clean irrevocable letter of credit issued by a banking institution 
satisfactory to the Port Authority and having its main office within the Port of New York 
District, in favor ofthe Port Authority in the amount of One Million Four Hundred Thousand 
Dollars and No Cents ($1,400,000.00). The form and terms of such letter of credit, as well as 
the institution issuing it, shall be subject to the prior and continuing approval ofthe Port 
Authority. Such letter of credit shall provide that it shall continue throughout the term ofthe 
letting under this Agreement and for a period of not less than six (6) months thereafter; such 
continuance may be by provision for automatic renewal or by subsfitufion of a subsequent 
satisfactory letter. Upon notice of cancellation of a letter of credit the Lessee agrees that unless, 
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by a date twenty (20) days prior to the effecfive date of cancellation, the letter of credit is 
replaced by another letter of credit satisfactory to the Port Authority, the Port Authority may 
draw down the full amount thereof without statement of default and thereafter the Port Authority 
will hold the same as security under this Secfion. Failure to provide such a letter of credit at any 
time during the term ofthe letting, valid and available to the Port Authority, including any failure 
of any banking institufion issuing any such letter of credit previously accepted by the Port 
Authority to make one or more payments as may be provided in such letter of credit, shall be 
deemed to be a breach of this Agreement on the part ofthe Lessee. If the Port Authority shall 
make any drawing under a letter of credit held by the Port Authority hereunder, the Lessee on 
demand ofthe Port Authority and within five (5) days thereafter, shall bring the letter of credit 
back up to its full amount. 

Section 44. Services to the Lessee 

(a) Except as provided in this Section 44, the Port Authority shall not be 
obligated to perform or fiimish any services or utilities whatsoever in connection with this Lease 
or the use and occupancy ofthe Premises hereunder. 

(b) The Port Authority shall sell, furnish and supply to the Lessee in reasonable 
quanfifies and to the extent ofthe capability of exisfing facilities for use on the Premises and the 
Lessee agrees to take from the Port Authority and pay for electricity ofthe same voltage, phase 
and cycle as supplied to the Premises by the public utility in the vicinity, through existing wires, 
conduits and outlets, if any, at the same charge which would be made by such public utility for 
the same quantity used under the same conditions and in the same service classification but in no 
event less than an amount that would reimburse the Port Authority for its cost of obtaining and 
supplying electricity to the Lessee hereunder; charges shall be payable by the Lessee when billed 
and the quantity of electricity consumed shall be measured by the meter or meters installed for 
the purpose; provided, however, that.if for any reason, any meter or meters fail to record the 
consumption of electricity, the consumption during the period such meter or meters are out of 
service will be considered to be the same as the consumption for a like period either immediately 
before or after the interruption as elected by the Port Authority. The Port Authority shall not 
discontinue the supply of electricity except upon fifteen (15) days' notice to the Lessee and 
unless a supply of electricity ofthe same voltage, phase and cycle shall be available from another 
supplier and upon any such disconfinuance the Lessee shall be at liberty to contract or otherwise 
arrange for the supply of such current after the expirafion of said fifteen (15) days from any other 
person, firm or corporation. 

(c) The Port Authority agrees to sell, furnish and supply to the Lessee for use 
on the Premises cold water (ofthe character furnished by The City of New York) in reasonable 
quanfifies through pipes, mains and fitfings and the Lessee agrees to take such water from the 
Port Authority and to pay the Port Authority therefor an amount equal to that which would be 
charged by the municipality or other supplier ofthe same (whether or not representing a charge 
for water or other services measured by water consumpfion) for the same quanfity, used under 
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the same conditions and in the same service classification plus the cost to the Port Authority of 
supplying such water which shall not be less than ten percent (10%) nor in excess of fifty percent 
(50%) ofthe amount charged but in no event less than an amount which would reimburse the 
Port Authority for its costs of obtaining and supplying cold water to the Lessee hereunder. The 
charge therefor shall be payable by the Lessee when billed and the quantity of water consumed 
shall be measured by the meter or meters installed for the purpose; provided, however, that if for 
any reason, any meters or meters fail to record the consumption of water, the consumption 
during the period such meter or meters are out of service will be considered to be the same as the 
consumption for a like period immediately before or after the interruption, as elected by the Port 
Authority. 

(d) The Lessee shall pay to the Port Authority such ofthe exisfing and future 
charges for sewerage services fijmished by The City of New York as are presently or may 
hereafter be imposed or assessed against the Port Authority in respect ofthe Lessee's Premises or 
its use and occupancy thereof In the event that The City or The State of New York is now 
ftimishing services with or without charge therefor, which are beneficial to the Lessee in its use 
ofthe Premises, and shall hereafter impose charges or increase existing charges for such 
services, the Lessee agrees to pay to the Port Authority such ofthe charges or the increase in 
charges as may be imposed or assessed against the Port Authority in respect ofthe Lessee's 
Premises or its use and occupancy thereof 

(e) In the event the Port Authority shall provide extermination service for the 
enclosed areas ofthe Premises, the Lessee agrees to utilize the same and to pay its pro rata share 
ofthe reasonable cost thereof, upon demand. This paragraph does not impose any obligafion on 
the Port Authority to furnish such service. 

(f) The Port Authority shall be under no obligation to supply services if and to 
the extent and during any period that the supplying of any such service or the use of any 
component necessary therefor shall be prohibited or rafioned by any federal, state or municipal 
law, rule, regulation, requirement, order or direcfion and if the Port Authority deems it in the 
public interest to comply therewith, even though such law, rule, regulation, requirement, order or 
direction may not be mandatory on the Port Authority as a public agency. The Port Authority 
shall not be obligated to perform or fiimish any service whatsoever in cormection with the 
Premises at any time while the Lessee shall be in default hereunder or has breached any ofthe 
provisions hereof after the period, if any, herein granted to cure such default shall have expired. 
The Port Authority shall give the Lessee five (5) days' notice prior to terminating any service. 

(g) No failure, delay or interruption in supplying agreed services (whether or 
not a separate charge is made therefor) shall be or be construed to be an eviction ofthe Lessee or 
grounds for any diminution or abatement of rental, or (unless resulting from the negligence or 
willful failure ofthe Port Authority) shall be grounds for any claims by the Lessee for damages, 
consequential or otherwise. 

- 6 8 -



Section 45. Condition of Premises 

(a) The Lessee hereby acknowledges that it has not relied upon any 
representafion or statement ofthe Port Authority or its Commissioners, officers, employees or 
agents as to the condition of the Premises or the suitability thereof for the operafions permitted 
on the Premises by this Agreement. The Lessee, prior to the execution of this Agreement, has 
thoroughly examined the Premises and determined them to be suitable for the Lessee's operations 
hereunder and the Lessee hereby agrees to take the Premises in the condition they are in as ofthe 
commencement ofthe term ofthe letting hereunder and to assume all responsibility for any and 
all risks, cost and expenses of any kind whatsoever caused by, arising out of or in connecfion 
with, the condition ofthe said areas whether any aspect of such condition existed prior to, on or 
after the effective date ofthe letting ofthe premises hereunder, including without limitation, all 
Environmental Requirements and Environmental Damages, and to indemnify and hold harmless 
the port Authority for all such risks, requirements, costs and expenses. Without limifing any 
obligation ofthe Lessee to commence operations hereunder at the time and in the manner stated 
elsewhere in this Agreement, the Lessee agrees that no portion ofthe Premises will be used 
inifially or at any time during the letfing which is in a condition unsafe or improper for the 
conduct ofthe Lessee's operations hereunder so that there is possibility of injury or damage to 
life or property. It is hereby understood and agreed that whenever reference is made in this 
Lease to the condition ofthe premises as ofthe commencement ofthe term thereof, the same 
shall be deemed to mean the condition ofthe premises as ofthe date of this Agreement, and as to 
the improvements made and the alteration work performed during the term ofthe Agreement in 
the condition existing after the completion ofthe same. 

(b) All the obligafions ofthe Lessee under this Secfion with respect to the 
aforesaid responsibilities, risks, costs and expenses assumed by the Lessee shall survive the 
expiration or termination of this Agreement. 

Section 46. Late Charges 

If the Lessee should fail to pay any amount required under this Agreement when 
due to the Port Authority, including but not limited to, any payment of rental or any payment of 
utility or other charges, then, in such event, the Port Authority may impose (by statement, bill or 
otherwise) a late charge with respect to each such unpaid amount for each late charge period 
herein below described) during the entirety of which such amount remains unpaid, each such late 
charge not to exceed an amount equal to eight-tenths of one percent of such unpaid amount for 
each late charge period. There shall be twenty-four late charge periods during each calendar 
year; each late charge period shall be for a period of at least fifteen (15) calendar days except one 
late charge period each calendar year may be for a period of less than fifteen (but not less than 
thirteen) calendar days. Each late charge shall be payable immediately upon demand made at 
any time therefor by the Port Authority. No acceptance by the Port Authority of payment of any 
unpaid amount or of any unpaid late charge amount shall be deemed a waiver ofthe right ofthe 
Port Authority to payment of any late charge or late charges payable under the provisions of this 
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Section, with respect to such unpaid amount. Each late charge shall be and become additional 
rent, recoverable by the Port Authority in the same manner and with like remedies as if it were 
originally a part ofthe rental as set forth in the Section of this Agreement entitled "Rental and 
Abatement Rates." Nothing in this Section is intended to, or shall be deemed to, affect, alter, 
modify or diminish in any way (i) any rights ofthe Port Authority under this Agreement, 
including but not limited to, the Port Authority's rights set forth in Secfion 23 of this Agreement 
or (ii) any obligations of the Lessee under this Agreement. In the event that any late charge 
imposed pursuant to this Section shall exceed a legal maximum applicable to such late charges 
then, in such event, each such late charge payable under this Agreement shall be payable instead 
at such legal maximum. 

Section 47. Force Majeure 

Neither the Port Authority nor the Lessee shall be deemed to be in violation of this 
Lease if it is prevented from performing any of its obligations hereunder by reason of strikes, 
boycotts, labor disputes, embargoes, shortages of material, acts of God, acts ofthe public enemy, 
acts of superior governmental authority, weather conditions, tides, riots, rebellion, sabotage or 
any other circumstances for which it (or its contractors or subcontractors) is not responsible and 
which are not within its (or its contractors' or subcontractors') control; provided, however, that 
this provision shall not apply to failures by the Lessee to pay the rentals specified in Section 4 
hereof and shall not apply to any other charges or money payments by either party; and, 
provided, flirther. that this provision shall not prevent either party from exercising any right of 
termination hereunder, and shall not prevent the Lessee from exercising any right it has 
hereunder to an abatement of rental. 

Section 48. Use of Airport Prohibited 

If the Port Authority shall, for safety or other reasons, prohibit the use ofthe Public 
Landing Area at the Airport or of any substanfial part thereof for domesfic and foreign air cargo 
transport operations for a period covering more than sixty (60) consecutive days and the Lessee 
shall thereby be prevented from conducting those operations at the Premises enumerated in 
Section 5 hereof, then upon the occurrence of such event, the Lessee at its option shall be entitled 
to abatement of ground rental, if any is then otherwise payable, during such period of prohibition 
and prevention. In the event that the Lessee shall exercise such option the Lessee shall be 
deemed to have released and discharged the Port Authority of and from all claims and rights 
which the Lessee may have hereunder arising out of or consequent upon such closing and the 
subsequent intermpted use of such Public Landing Area or part thereof during the period of 
prohibifion. 

Section 49. Automobile Parking 

Except as provided in Section 5 hereof, the Lessee shall prevent all persons from 
parking automobiles on the Premises. 
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Section 50. Federal Airport Aid 

(a) The Lessee shall: 

(1) Furnish good, prompt and efficient service hereunder, adequate to 
meet all demands therefor of airlines being handled at the Airport; 

(2) Furnish said service on a fair, equal and non-discriminatory basis to 
all users thereof; and 

(3) Charge fair, reasonable and non-discriminatory prices for each unit 
of sale or service. 

(b) As used in paragraph (a) above, "service" shall include fiimishing parts, 
materials and supplies (including sale thereof). 

(c) The Port Authority has applied for and received a grant or grants of money 
from the Administrator ofthe Federal Aviation Administration pursuant to the Airport and 
Airways Development Act of 1970, as the same has been and may hereafter be amended and 
supplemented or superseded by similar federal legislafion, and under prior federal statutes which 
said Act superseded and the Port Authority may in the future apply for and receive further such 
grants. In connection therewith, the Port Authority has undertaken and may in the future 
undertake certain obligafions respecfing its operation ofthe Airport and the acfivifies of its 
contractors, lessees and permittees thereon. The performance by the Lessee ofthe covenants, 
promises and obligafions contained in this Section 50 and in Section 51 hereof, is therefore a 
special considerafion and inducement to the execution of this Lease by the Port Authority, and 
the Lessee fnrther covenants and agrees that if the Administrator of the Federal Aviafion 
Administration or any other governmental officer or body havingjurisdiction over the 
enforcement ofthe obligations ofthe Port Authority in connection with the Federal Airport Aid, 
shall make any orders, recommendations or suggestions respecting the performance by the 
Lessee of such covenants, promises and obligations, the Lessee will promptly comply therewith, 
at the time or fimes when and to the extent that the Port Authority may direct. 

Section 51. Method of Operation 

(a) The principal purpose ofthe Port Authority in the making of this 
Agreement is to make available an on-airport flight kitchen on the Airport for the convenience 
and benefit ofthe public. Consistent with the provisions of Secfion 5 hereof, the Lessee hereby 
warrants and agrees that it will conduct a first class operation and will furnish all necessary or 
proper fixtures, equipment, personnel (including licensed personnel as necessary), supplies, 
materials and facilities, for the operation of a flight catering kitchen and meal production facility 
and that it will ftimish the foregoing promptly, efficiently and adequately to meet all demands 
therefor, on a fair, equal and non-discriminatory basis to all users thereof, and at charges which 
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are fair, reasonable and non-discriminatory, provided that reasonable and non-discriminatory 
discounts, rebates, or other similar types of price reductions may be made to volume purchasers. 

(b) As used hereunder, "services" shall include the furnishing of parts, materials 
and supplies (including the sale thereof). 

(c) The Lessee shall be open for and provide services at the Premises during 
regular business hours. 

(d) The Lessee covenants and agrees that it will not enter into any agreement or 
understanding, express or implied, binding or non-binding, with any person, firm, association, 
corporafion or other enfity, which will have the effect of fixing rates, of lessening or prevenfing 
competition, or of creating or tending to create a monopoly, at the Airport, relafing to the 
services, products, or articles furnished or sold by the Lessee. 

(e) The Lessee shall at all times during the letting hereunder cause to be 
maintained a fiill, adequate, experienced and proficient management staff all of whom (as well as 
other employees ofthe Lessee) shall be reputable and of good character. No individual shall be 
knowingly employed or retained by or on behalf of the Lessee if he or she has been convicted of 
a serious misdemeanor or a felony. 

Section 52. Relationship ofthe Parties 

Notwithstanding any other term or provision hereof, this Agreement does not 
consfitute the Lessee as the agent or representative ofthe Port Authority for any purpose 
whatsoever. Neither a partnership nor any joint venture is hereby created. 

Section 53. Lessee's Rights Non-Exclusive 

Except as expressly provided herein with respect to the Premises, neither the 
execution of this Lease by the Port Authority nor anything contained herein shall grant or be 
deemed to grant to the Lessee any exclusive rights or privileges. 

Section 54. Storage Tanks 

(a) As ofthe Commencement Date as defined in Section 2 hereof, the Port 
Authority and the Lessee hereby acknowledge the existence of three (3) underground storage 
tanks in the premises and its or their appurtenances, pipes, lines, fixtures and other related 
equipment (hereinafter collectively called the "Storage Tanks" and singularly called a "Storage 
Tank"). Effective from and after the Commencement Date, the Port Authority may, through 
itself or through its officers, employees, agents, representatives and contractors, and at its sole 
cost and expense, enter upon the premises to (i) effect the closure of the underground storage 
tanks in place in the premises, remediate and or dispose of contaminated soil; (ii) grade, stone 
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and pave the disturbed areas of the premises to the same condition exisfing prior to the 
installation ofthe Storage Tanks, and perform all other work as deemed necessary by the Port 
Authority as shown on Port Authority drawings and in accordance with contract specifications 
prepared by the Port Authority. All work performed by the Port Authority shall be carried on in 
a manner so as to limit interference with the Construction Work to be performed by the Lessee. 
In the event that the Lessee can perform the paving work in a fimelier manner, the Lessee shall 
have the option to perform the paving and restoration of the area, subject to Port Authority 
approval ofthe Lessee's design, in accordance with Section 2 hereto. 

(b) The Port Authority hereby assumes all risks arising out of or in connection 
with the closure ofthe Storage Tanks. Upon the closure ofthe Storage Tanks, the Port Authority 
shall (i) perform such tesfing ofthe soil, subsoil and ground water ofthe premises and of such 
surrounding areas as the Port Authority shall in its sole discretion deem necessary, and (ii) 
perform any clean-up and remediation that it deems necessary. Effective from and after the 
completion of the work described in paragraph (a) above, and continuing throughout the balance 
of the term of the letting hereunder, the Port Authority, by its officers, employees, agents, 
representatives and contractors shall have the right at all reasonable times to enter upon the 
Premises for the purpose of performing environmental testing and remediation and for the 
installafion of vacuum wells for such purposes, all as shall be determined by the Port Authority. 

(c) Nothing in the foregoing shall be construed as a submission by the Port 
Authority to the applicafion to itself of the Environmental Requirements,/>rov/Wet/, however, no 
immunity or exemption ofthe Port Authority from the Environmental Requirements shall excuse 
the compliance therewith by the Lessee or shall be grounds for non-compliance therewith by the 
Lessee. 

Section 55. Environmental Compliance 

(a) The Lessee shall not dispose of, release or discharge nor permit anyone to 
dispose of, release or discharge any Hazardous Substance on, or under the premises or into any 
ditch, conduit, stream, storm sewer, or sanitary sewer connected thereto or located at the Facility. 
Any Hazardous Substance disposed of, released or discharged by the Lessee (or permitted by the 
Lessee to be disposed of, released or discharged) on the premises or at the Facility, shall upon 
notice by the Port Authority to the Lessee and subject to the provisions of all Environmental 
Requirements be completely removed and/or remediated by the Lessee. The obligations ofthe 
Lessee pursuant to this paragraph shall survive the expiration or terminafion of this Agreement. 

(b) The Port Authority and the Lessee hereby acknowledge that upon the 
removal ofthe Storage Tanks in the premises, pursuant to Section 54 hereof, the Lessee shall not 
be permitted to install any underground storage tanks on the premises during the term ofthe 
letting hereunder. 
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(c) Promptly upon any termination ofthe letting hereunder, or when required by 
any applicable federal, state, or local regulatory authority, the Lessee shall perform, at its sole 
cost and expense, an environmental site assessment reasonably acceptable to the Port Authority 
to determine the event, if any, of contamination ofthe premises and shall, at its sole cost and 
expense, clean up, remove, and remediate (i) all Hazardous Substances in, on, or under the 
premises, (ii) any petroleum in, on, or under the premises in excess of allowable levels, and (iii) 
all contaminants and pollutants in, on, or under the premises that create or threaten to create a 
substantial threat to human health or the environment and that are required to be removed, 
cleaned up, or remediated by any and all applicable environmental requirements, provided, 
however, that, the Lessee shall have the right, at its sole cost and expense, to have qualified 
personnel of an independent laboratory, mutually acceptable to the Port Authority and the 
Lessee, perform such environmental site assessment in accordance with applicable State and 
Federal laws, ordinances, mles, regulations, requirements, orders or direcfion and provided, 
further that the said assessment shall be done in accordance with a methodology approved by the 
Port Authority .The determination ofthe independent laboratory shall be conclusive as to 
whether the Lessee caused any contamination ofthe premises. 

(d) The Lessee shall indemnify and save harmless the Port Authority from and 
against any and all liabilifies, damages, suits, penalfies, judgments, and envirormiental cleanup, 
removal, response, assessment, or remediafion cost arising from contaminafion ofthe premises 
or release of any Hazardous Substance, pollutant, contaminant or petroleum in, on, or under the 
premises. The Lessee shall indemnify and save the Port Authority harmless from and against 
any and all loss of rentals or decrease in property values arising from Lessee's breach of 
paragraph (a) of this Section. 

Section 56. Waiver of Trial bv Jury 

The Lessee waives its right to trial by jury in any summary proceeding or action that may 
hereafter be instituted by the Port Authority against the Lessee in respect of the premises and/or 
in any action that may be brought by the Port Authority to recover fees, damages, or other sums 
due and owing under this Agreement. The Lessee specifically agrees that it shall not interpose 
any claims as counterclaims in any summary proceeding or action for non-payment of rents, fees 
or other amounts which may be brought by the Port Authority unless such claims would be 
deemed waived if not so interposed. 

Section 57. Quiet Enjoyment 

The Port Authority covenants and agrees that as long as it remains the lessee ofthe 
Airport the Lessee, upon paying all rentals hereunder and performing all the covenants, 
conditions and provisions of this Agreement on its part to be performed, shall and may 
peacefully and quietly have and enjoy the Premises free of any act or acts ofthe Port Authority 
except as expressly agreed upon in this Agreement. 
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Section 58. Definitions 

The following terms, when used in this Agreement, shall, unless the context shall 
require otherwise, have the respective meanings given below. 

(a) "Agreement" shall mean this agreement of lease. 

(b) "Airport" shall mean John F. Kennedy Intemafional Airport, consisting of 
certain premises idenfified as "JFK Intemafional Airport" on Sheet JFK-1 of Exhibit A, and 
more particularly described in Exhibit B, annexed to the Basic Lease, and such other property as 
may be acquired in connection with and added to such premises pursuant to the terms ofthe 
Basic Lease. 

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

(d) "Governmental Authority", "Governmental Board", "Govemmental 
Agency" shall mean federal, state, municipal and other govemmental authorities, boards and 
agencies of any state, nation or govemment, except that it shall not be constmed to include The 
Port Authority of New York and New Jersey, the lessor under this Lease. 

(e) "Lease" shall mean this agreement of lease. 

(f) "Letting" shall mean the letting under this Agreement for the original term 
stated herein, and shall include any extension thereof 

(g) "Person" shall mean not only a natural person, corporafion or other legal 
entity, but also two or more natural persons, corporations or other legal entities acting jointly as a 
firm, partnership, unincorporated association, consortium, joint venturers or otherwise. 

(h) "Premises" as defined in Section 1 hereof shall without limiting the 
generality of said Section include the land, buildings, stmctures and other improvements located 
or to be located or to be constmcted therein or thereon, the equipment permanently affixed or 
permanently located therein, such as electrical, plumbing, sprinkler, fire protection and fire 
alarm, heating, steam, sewage, drainage, refrigeration, communicafions, gas and other systems, 
and their pipes, wires, mains, lines, tubes, conduits, equipment and fixtures, and all paving, 
drains, culverts, ditches and catch-basins. 

(i) "Manager of the Airport" or "General Manager of the Airport" shall mean 
the person or persons from time to fime designated by the Port Authority to exercise the powers 
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and ftinctions vested in the General Manager by this Agreement; but until further notice from the 
Port Authority to the Lessee it shall mean the General Manager (or the temporary or acting 
General Manager) of the Airport for the time being, or his duly designated representative or 
representatives. 

(j) "Unamortized Capital investment" shall mean for purposes of this Lease, the 
amount ofthe Lessee's investment in the premises arising out ofthe performance by the Lessee 
of the constmction work pursuant to and set forth in Section 2 of this Lease with respect to the 
on-airport catering facility after deducfion therefrom of an amount equivalent to an allowance for 
depreciafion and amortizafion. Such allowance will be computed on a straight-line basis over a 
period commencing on the Completion Date, as established pursuant to Section 2 (f)(2) hereof to 
and including the day immediately prior to the tenth (10th) anniversary ofthe Completion Date. 

The foregoing computation to be made shall not take into consideration the 
effect of accelerated amortizafion, if any, granted to or taken by the Lessee on its books or 
otherwise under the provisions of Secfion 168(a) of Tifie 26 USCA or similar legislafion 
hereafter enacted. 

For purposes of this paragraph (h) the Lessee's investment in the premises 
shall be equal to the sum of (1) the amounts paid by the Lessee to independent contractors for 
work actually performed and labor and materials actually fumished in connection with the 
constmction ofthe on-airport kitchen facility set forth in and pursuant to Section 2 ofthe Lease; 
and (2) the payments made and expenses incurred by the Lessee, in connection with such 
constmction, for engineering, architectural, professional and consulting services and the 
supervision of constmction, provided, however, that such payments and expenses pursuant to 
this item (2) shall not exceed ten percent (10%) ofthe amounts described in item (1); in each 
case, as the above-mentioned amounts, payments and expenses are evidenced, from time to time, 
by certificates of a responsible fiscal officer of the Lessee, sworn to before a Notary Public and 
delivered to the Port Authority, which certificates shall (i) set forth, in reasonable detail, the 
amounts paid to specified independent contractors, the payments made to other specified persons 
and the other expenses incurred by the Lessee, which have not previously been reported in 
certificates delivered to the Port Authority, (ii) have attached thereto reproduction copies or 
duplicate originals of the invoices of such independent contractors and other persons 
acknowledging the receipt by them of such amounts and payments, and (iii) certify that the 
amounts, payments and expenses therein set forth constitute portions of the Lessee's investment 
in the premises for the purposes of this Lease. 

(k) "Govemmental Authority", "govemmental board", and "govemmental 
agency" shall mean federal, state, municipal and other govemmental authorifies, boards and 
agencies of any state, nation or govemment, except that it shall not be constmed to include The 
Port Authority of New York and New Jersey, the lessor under this lease. 

(1) "Person" shall mean not only a natural person, corporation or other legal 
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enfity, but also two or more natural persons, corporations or other legal enfifies acfing jointly as a 
firm, partnership, unincorporated associafion, consortium, joint adventurers or otherwise. 

(m) "Environmental Damages" shall mean any one or more ofthe following: (i) 
the presence on, about or under the premises of any Hazardous Substance and/or (ii) the disposal, 
release or threatened release of any Hazardous Substance from the premises, and/or (iii) the 
presence of any Hazardous Substance on, about or under other property at the Airport as a result 
of the Lessee's use and occupancy of the premises or a migrafion of a Hazardous Substance from 
the premises, and/or (iv) any personal injury (including wrongful death) or property damage 
arising out of or related to any such Hazardous Substance, and/or (v) the violafion of any 
Environmental Requirements pertaining to any such Hazardous Substance, the premises and/or 
the activifies thereon. 

(n) "Environmental Requirements" and "Environmental Requirement" shall 
mean all applicable present and future laws, statutes, enactments, resolutions, regulations, mles, 
ordinances, codes, licenses, permits, orders, approvals, plans, authorizafions, concessions, 
franchises, requirements and similar items, of all govemmental agencies, departments, 
commissions, boards, bureaus, or instmmentalities of the United States, states and political 
subdivisions thereof and all applicable judicial, administrative, and regulatory decrees, 
judgments, and orders relafing to the protecfion of human health or the environment, and in the 
event that there shall be more than one compliance standard, the standard for any of the 
foregoing to be that which requires the lowest level of a Hazardous Substance, the foregoing to 
include without limitafion: 

(i) All requirements pertaining to reporting, licensing, 
permitting, investigation, and remediafion of emissions, 
discharges, releases, or threatened releases of Hazardous 
Substances into the air, surface water, groundwater, or land, 
or relating to the manufacture, processing, distribution, use, 
treatment, storage, disposal, transport, or handling of 
Hazardous Substances; and 

(ii) All requirements, pertaining to the protection of the health 
and safety of employees or the public. 

(o) "Hazardous Substance" and "Hazardous Substances" shall mean and include 
without limitation any pollutant, contaminant, toxic or hazardous waste, dangerous substance, 
potentially dangerous substance, noxious substance, toxic substance, flammable, explosive, 
radioactive material, urea formaldehyde foam insulation, asbestos, polychlorinated biphenyls 
(PCBs), chemicals known to cause cancer or reproductive toxicity, petroleum and petroleum 
products and other substances which has or in the future shall be declared to be hazardous or 
toxic, or the removal of which has or in the future shall be required, or the manufacture, 
preparation, production, generafion, use, maintenance, treatment, storage, transfer, handling or 
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ownership of which has or in the future shall be restricted, prohibited, regulated or penalized by 
any Environmental Requirement. 

Section 59. Compliance with Basic Lease 

The Lessee hereby acknowledges that the terms and provisions ofthe Basic Lease 
requires or may require certain modificafions to this Lease, specifically those relating to 
condemnation, indemnity and insurance. The Lessee covenants and agrees that upon delivery to 
it by the Port Authority of an amendment to this Lease which sets forth said modifications which 
the Port Authority deems are appropriate or necessary for full compliance with the Basic Lease, 
the Lessee shall immediately execute said amendment and retum same to the Port Authority. A 
failure by the Lessee to so execute and retum said amendment shall consfitute a material breach 
of this Lease. 

Section 60. Entire Agreement 

This Agreement consists ofthe following: Sections 1 through 60, inclusive. 
Exhibits A and B and Schedules E and F. 

It constitutes the enfire agreement ofthe parties on the subject matter hereof 
and may not be changed, modified, discharged or extended except by written instmment duly 
executed by the Port Authority and the Lessee. The Lessee agrees that no representafions or 
warranties shall be binding upon the Port Authority unless expressed in writing in this 
Agreement. 

IN WITNESS WHEREOF, the parties hereto have executed these presents the day and 
year first abovf written. 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

I 
(Title) t ) g ^ „ 

ATTEST 
AL(4 . (i&.: 
Secretary 

APPROVED: 
FOHIVr I TERMS 

FLYINyjTOOD GR4)U?XLC. 
Bv / iU c (7) > l > v ^ 

(Tifie) f̂ <V»\<i<|<v^ CfcMjH President 
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EXHIBIT B 

PERFORMANCE AND PAYMENT BOND 

KNOW ALL MEN BY THESE PRESENTS that we, the undersigned* Contractor and 
surety company (or companies), as principal and surety (or sureties), respectively, 

Contractor Surety ' 

are hereby held and firmly bound unto The Port Authority of New York and New Jersey 
(herein called the "Authority") in the penal sum of 

Dollars 
and Cents ($ .), for the payinent of which, well and truly to 
be made, we hereby jointly and severally bind ourselves, our heirs, representatives, 
executors, administrators, successors and assigns. Each surety, however, if there is more 
than one, shall be jointly and severally liable for said penal sum. 

Signed this day of ; 2008 

The condition ofthe above obligation is that 

WHEREAS, the above named principal has entered into a Contract in writing with the 
Authonty, a copy of which is hereby made a part of this bond as though herein set forth 
in full and which is designated Contract 
and 

WHEREAS, the Authority has required this bond for the faithful performance of all 
obligations imposed by said Contract and also for the payment of all lawfial claims of 
subcontractors, materialmen and workmen arising out of the performance of said 
Contract; 

NOW, if the said principal shall well and faithfully do and perform the things agreed by 
him to be done and performed according to the tenns and true intent and meaning of said 
Contract and if all lawful claims of subcontractors, materialmen and workmen arising out 
ofthe performance of said Contract are paid, then this obligation shall be void, otherwise 
the same shall remain in full force and effect; it being expressly understood and agreed 
that, provided the sureties shall comply with the provisions hereof, the aggregate liabihty 
of all sureties for any and all claims hereunder shall in no event exceed the penal amount 
of this obligation as hereinbefore stated. 
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This undertaking is for the benefit the Authority and all subcontractors, materialmen and 
workmen having lawful claims arising out of the performance of said Contract, and all 
such subcontractors, materialmen and workmen (as well as the Authority itself) shall 
have a direct right of action upon this bond; but the rights and equities of such 
subcontractors, materialmen and workmen shall be subject and subordinate to those of 
the Authority. 

The sureties, for value received, hereby stipulate and agree that the obligations of said 
sureties and their bond shall be in no way impaired or atYected by any extensions of time, 
modification, omission, addition or change in or to the said Contract or the construction 
to be performed thereunder, or by any supervision or inspection or omission to supervise 
or inspect the constnjction, or by any payinent thereunder before the time required 
therein, or by any waiver of any provision or condition thereof (whether precedent or 
subsequent), or by any assignment, subletting or other transfer thereof or of any part 
thereof or of any construction to be perfonned or any moneys due or to become due 
thereunder; and said sureties do hereby waive notice of any and all of such extensions, 
modifications, omissions, additions, changes, payments, waivers, assignments, 
subcontracts and transfers, and hereby expressly stipulate and agree that any and all 
things done and omitted to be done by and in relation to assignees, subcontractors and 
other transferees shall have the same effect as to said sureties as though done by or in 
relation to said principal. 

The sureties shall give the General Counsel ofthe Authority the following notices: 

A. Written notice of an intent to pay any claim of a subcontractor, materialman or 
workman hereunder; 

B. Written notice within five days ofthe institution of an action by a subcontractor, 
materialman or workman hereunder. 

The sureties shall not pay the claim of any subcontractor, materialman or workman 
hereunder until the expiration of thirty days after receipt by said General Counsel of 
notice under cither subparagraph A or B above, describing the claim to be paid. 
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IN WITNESS WHEREOF, the principal and the sureties have hereunto set their hands 
and seals, and such of them as are corporations have caused their corporate seals to be 
hereto affixed and these presents to be signed by their proper officers, the day and year 
first set forth above. 

Principal 
(Seal) 
By 

Surety 
By _ 
APPROVED AS TO ACCEPTABILITY OF SURETIES: 

Credit Manager 2008 
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ACKNOWLEDGMENT OF PRINCIPAL, IF A CORPORATION 

State of 

County of 

On this . day of 
appeared 

SS: 

, to me 
depose and say that he resides at 
that he is the 

2008, before me personally came and 
, to me known, who being by me duly swom, did 

of the corporation 
described in and which executed the foregoing instrument; that he knows the seal of said 
corporation; that one ofthe seals affixed to said instrument is such seal; that it was so 
affixed by order ofthe directors of said corporation, and that he signed his name thereto 
by like order. 

(Seal) 

ACKNOWLEDGMENT OF PRINCIPAL, IF A PARTNERSHIP 

State of 

County of 
SS: 

On this 
personally 

to me 

. day of 

came and 
, 2008, before me ' 

appeared 
to me known, and known 

of the firm of 
described in and who 

executed the foregoing instrument and he acknowledged to me that he executed the same 
as and for the act and deed of said finn. 

to be one of the members 

(Seal) 
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ACKNOWLEDGMENT OF PRINCIPAL, IF AN INDIVIDUAL 

State of 
SS: 

County of 

On this day of , 20 , before me 
personally came and appeared , to me known and known to me to be 
the person described in and who executed the foregoing instrument and he acknowledged 
to me that he executed the same. 

(Seal) 

AFFIX ACKNOWLEDGMENT AND JUSTIFICATION OF SURETY 

PERFORMANCE AND PAYMENT BOND 

* rf the Authority shall in its sole discretion so elect at the time of accepting the 
Contractor's Proposal, the Contractor shall require the general contractor(s) to which the 
Contractor subcontracts the construction portion ofthe Contract to furnish a bond for the 
faithful perfonnance of all construction obligations imposed upon such general 
contractor(s) pursuant to such subcontracl(s). Such bond, if so required, shall be in such 
form and sum as are required by the Authority (not to exceed that portion ofthe Contract 
constituting construction) and such bond shall be signed by one or more sureties 
satisfactory to the Authority. 

At any time afler the opening of Proposals, the Authority may give notice to one or more 
proposers to advise the Authority as to the names of their proposed sureties. Within 
forty-eight hours thereafter each proposer so notified shall so advise the Authority. The 
giving of such notice to a proposer shall not be construed as an acceptance of his 
Proposal, and omission to give such notice shall not be construed as an election by the 
Authority not to require a bond. 

If the Authority elects to require the foregoing bond from the general contractor(s), the 
Contractor shall deliver such bond to the Authority within fifteen (15) business days after 
the execution and delivery by the general contraclor(s) of the subcontract(s) with the 
Contractor, but in no event later than thirty (30) days following receipt by the Contractor 
of the acceptance of his Proposal, and Proposal, and the sureties thereon shall be as 
proposed by him provided, that if the Authority has theretofore given notice to him that 
his proposed sureties or any of them are not satisfactory, the bond shall be executed by 
other sureties satisfactory to the Authority. 

Pagc5 of Exhibits 



The Authority shall give notice to the Contractor within ten (10) days after receipt ofthe 
foregoing bond as to whether or not such bond is satisfactory. 

In the event of a default by the Contractor in his obligation to furnish a satisfactory bond 
on behalf of his general contractor within the time period referenced above, such default 
shall entitle the Authority in its discretion to terminate this Contract at any time within 
forty-five (45) days after the acceptance ofthe Proposal, without any liability on the part 
of the Authority. Inasmuch as the damages to the Authority resulting from a termination 
by it upon the failure ofthe Contractor to furnish a satisfactory bond will include items 
whose accurate amount will be difficult or impossible to compute, such damages shall be 
liquidated in the sum ofthe following amounts: 

A. The excess, if any, ofthe Estimated Total Contract Price in the Proposal finally 
accepted over that in the Proposal ofthe Contractor; and 

B. The expense of such new advertisement ofthe Contract, if any, as may be deemed 
necessary by the Authority; and 

C. The sum of $500 for each day after the receipt by the Contractor ofthe acceptance 
of his Proposal that the perfonnance ofthe Contract is not commenced by reason 
ofthe failure ofthe Contractor to furnish the required bond. 

In the recovery ofthe damages above specified, the Authority may proceed against the 
sum represented by the certified check deposited with it or against the Bid Bond and take 
such other action, as it may deem best in the public interest. 

If the Contractor furnishes a bond in accordance with the requirements ofthe Authority 
under this numbered clause, the Authority shall reimburse the Contractor for the net 
amount actually paid by him to the surety or sureties as the premium on such bond. The 
Contractor shall deliver to the Engineer receipts from the surety or sureties evidencing 
such payment and the amount thereof Within fifteen days after receipt of such evidence 
satisfactory to the Engineer, the Authority shall pay to the Contractor by check the 
amount provided in this numbered clause. 

If at any time the Authority shall be or become dissatisfied with any surety or sureties 
then upon any bond fumished in accordance with the requirements ofthe Authority, or if 
for any other reason such bond shall cease to be adequate security to the Authority, the 
Contractor shall, within fifteen (15) business days after notice from the Authority so to 
do, substitute a new bond in such form and sum and signed by such other sureties as may 
be necessary in the opinion ofthe Authority to constitute adequate security. 
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SCHEDULE E 

AFFIRMATIVE ACTION - EOUAL OPPORTUNITY - MINORITY BUSINESS 
ENTERPRISES - WOMEN-OWNED BUSINESS ENTERPRISES 

PART 1 - Affirmative Action Guidelines - Equal Employment Opportunity 

(I) As a matter of policy the Port Authority hereby requires the Lessee 
and the Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions 
set forth hereinafter in this Part I and in Section 36 of Port Authority Agreement No. AYD-749 
(hereinafter called "the Lease") with Flying Food Group, LLC. (herein called "the Lessee"). 
These provisions are similar to the conditions for bidding on federal government contracts 
adopted by the Office of Federal Contract Compliance and effective May 8, 1978. 

The Lessee as well as each bidder, contractor and subcontractor ofthe 
Lessee and each subcontractor of a contractor at any tier of construction (herein collectively 
referred to as the "Contractor") must fully comply with the following conditions set forth in this 
Part I as to each construction trade to be used on the Construction Work or any portion thereof 
(said conditions being herein called "Sid Conditions"). The Lessee hereby commits itself to the 
goals for minority and female utilization set forth below and all other requirements, terms and 
conditions ofthe Bid Conditions. The Lessee shall likewise require the Contractor to commit 
itself to the said goals for minority and female utilization set forth below and all other 
requirements, terms and conditions ofthe Bid Conditions by submitting a properly signed bid. 

(II) The Lessee and the Contractor shall each appoint an executive of its 
company to assume the responsibility for the implementation ofthe requirements, terms and 
conditions ofthe following Bid Conditions: 

(a) The goals for minority and female participation, expressed in 
percentage terms for the Contractor's aggregate workforce in each trade on all Construction 
Work are as follows: 

(1) Minority participation 
Minority, except laborers 30% 

. Minority, laborers 40% 

(2) Female participation 
Female, except laborers 6.9% 
Female, laborers 6.9% 

These goals are applicable to all the Contractor's Construction Work 
performed in and for the Premises. 

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

(b) The Contractor shall provide written notification to the Lessee and the 
Lessee shall provide written notification to the Manager of Business and Job Opportunity ofthe 
Port Authority within 10 working days of award of any construcfion subcontract in excess of 
$ 10,000 at any fier for Construcfion Work. The nofification shall list the name, address and 
telephone number ofthe subcontractor; employer identification number; estimated starting and 
completion dates ofthe subcontract; and the geographical area in which the subcontract is to be 
performed. 

(c) As used in these specifications: 

(1) "Employer identification number" means the Federal Social Security 
number used on the Employer's Quarterly Federal Tax Retum, U. S. Treasury Department 
Form 941; 

(2) "Minority" includes: 

(i) Slack (all persons having origins in any ofthe Black African 
racial groups not of Hispanic origin); 

(ii) Hispanic (all persons of Mexican, Puerto Rican, Cuban, Central 
or South American origin, regardless of race); 

(iii) Asian and Pacific Islander (all persons having origins in any of 
the original peoples ofthe Far East, Southeast Asian, the Indian Subcontinent, or the 
Pacific Islands); and 

(iv) American Indian or Alaskan Native (all persons having origins 
in any ofthe original peoples of North America and maintaining idenfifiable tribal 
affiliations through membership and participation or community idenfificafion). 

(d) Whenever the Contractor, or any subcontractor at any tier, subcontracts a 
portion ofthe Construcfion Work involving any construcfion trade, it shall physically include in 
each subcontract in excess of $10,000 those provisions that include the applicable goals for 
minority and female participation. 

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

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

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

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

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

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

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

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

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

(6) Disseminate the Contractor's EEO policy by providing nofice ofthe 
policy to unions and training programs and requesting their cooperafion in assisting the 
Contractor in meeting its EEO obligafions; by including it in any policy manual and 
collective bargaining agreement; by publicizing it in the Contractor's newspaper, annual 
report, etc.; by specific review ofthe policy with all management personnel and with all 
minority and female employees at least once a year; and by posting the Contractor's EEO 
policy on bulletin boards accessible to all employees at each location where the 
Construction Work is performed. 

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

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

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

(10) Encourage present minority and female employees to recruit other 
minority persons and women and, where reasonable, provide after school, summer and 
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vacafion employment to minority and female youth both on the Premises and in other areas 
of a Contractor's workforce. 

(11) Tests and other selecfion requirements shall comply with 41 CFR 
Part 60-3. 

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

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

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

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

(16) Conduct a review, at least every six months, of all supervisors' 
adherence to and performance under the Contractor's EEO policies and affirmafive action 
obligafions. 

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

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

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

(I) The Contractor shall not enter into any subcontract with any person or firm 
debarred from Govemment contracts pursuant to Executive Order 11246. 

(m) The Contractor shall carry out such sanctions and penalfies for violation of 
these provisions including suspension, termination and cancellation of exisfing subcontracts as 
may be imposed or ordered by the Port Authority. Any Contractor who fails to carry out such 
sancfions and penalties shall be in violation hereof 

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

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

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

(q) Without limifing any other obligation, term or provision under the Lease, 
the Contractor shall cooperate with all federal, state or local agencies established for the purpose 
of implementing affirmative acfion compliance programs and shall comply with all procedures 
and guidelines established or which may be established by the Port Authority. 
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SCHEDULE E 

PART II - Minority Business EnterprisesAVomen-owned Business Enterprises 

As a matter of policy the Port Authority requires the Lessee and the Lessee shall 
itself and shall require the general contractor or other constmction supervisor and each ofthe 
Lessee's contractors to use every good faith effort to provide for meaningful participation by 
Minority Business Enterprises (MBEs) and Women-owned Business Enterprises (WBEs) in the 
Constmcfion Work pursuant to the provisions of this Schedule E. For the purposes hereof, 
"Minority Business Enterprise" shall mean a company or firm at least 51% of which is owned 
and controlled by, or in the case of a publicly-owned business, at least 51% ofthe stock of which 
is owned by citizens or permanent resident aliens who are minorifies and such ownership is real, 
substanfial and continuing. For the purposes hereof, "Women-owned Business Enterprise" shall 
mean any business enterprise which is at least 51 % owned by, or in the case of a publicly-owned 
business, at least 51% ofthe stock of which is owned by women and such ownership is real, 
substantial and confinuing. A minority shall be as defined in paragraph 11(c) of Part I hereof 
"Meaningful participafion" shall mean that at least seventeen percent (17%) ofthe total dollar 
value ofthe construction contracts (including subcontracts) covering the Constmction Work are 
for the participation of Minority Business Enterprises and Women-owned Business Enterprises, 
of which at least twelve percent (12%) are for the participafion of Minority Business Enterprises. 
Good faith efforts to include meaningful participation by MBEs and WBEs shall include at least 
the following: 

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

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

(c) Making plans and specifications for prospecfive Constmction Work available to 
MBEs and WBEs in sufficient fime for review. 

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

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

(f) Insuring that provision is made to provide progress payments to MBEs and 
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SCHEDULE E 

WBEs on a timely basis. 

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

The Port Authority has compiled a list of firms that the Port Authority has 
determined safisfy the criteria for MBE and WBE cerfificafion. This list may be supplemented 
and revised from time to fime by the Port Authority. Such list shall be made available to the 
Contractor upon request. The Port Authority makes no representation as to the financial 
responsibility of such firms, their technical competence to perform, or any other performance-
related qualifications. 

Only MSEs and WBEs certified by the Port authority will count toward the MBE 
and WBE goals. 

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

For the Port Authority 

Inifialed: 

Fii/tlfe Lessee 
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SCHEDULE F 

LOCAL BUSINESS ENTERPRISES PROGRAM 

As a matter of policy the Port Authority hereby requires the Lessee and the Lessee 
shall require any Contractor, as hereinafter defined, employed in the future by the Lessee to 
perform constmcfion work on the Premises, to comply with the provisions set forth hereinafter in 
this Schedule F. 

(1) The Lessee and each contractor and subcontractor ofthe Lessee (herein 
collecfively called 'Contractor') shall use every good faith effort to maximize the participation of 
Local Business Enterprises (LBEs) in the constmction work. In order to assure familiarity with 
the services and materials provided by LBEs, the Contractor shall attend such meetings as may 
be called by the General Manager ofthe Airport at which all bidders will be given a directory of 
LBEs. The Port Authority has not checked the references, capabilifies or financial background 
ofthe firms listed in the directory, but will be making such directory available to the bidders 
solely for the purpose of advising the bidders of LBEs who may be interested in providing 
services and/or materials to the successful bidder. 

(2) Good faith efforts to include participation by LBEs in the constmction work 
shall include at least the following: 

(i) Dividing the work to be subcontracted and services and materials to 
be procured into small portions, where feasible. 

(ii) Meeting on a regular basis with and giving reasonable advance 
written notice on a monthly basis of specific subcontracfing and purchasing opportunifies to the 
Council for Airport Opportunity (CAO), Queens Air Service Development Office, and such 
other local business and community organizations as may be appropriate. Such notice shall be 
sent in sufficient time for such organizations to advise their membership and other LBEs of such 
opportunities. 

(iii) Solicifing bids on portions ofthe work to be subcontracted and 
services and materials to be procured from firms listed in the Local Business Enterprises 
Directory referred to above and such other LBEs as the Lessee deems appropriate. 

(3) The Port Authority is committed to making employment opportunities 
available to local residents and expects that the Contractor will work with the CAO to ufilize the 
labor talent available in the local communities. 

(4) It is specifically understood and agreed that the requirements set forth 
herein for the participafion of LBEs shall not alter, limit, diminish or modify any of the 
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obligations under this Lease including, without limitafion, the obligation to put into effect the 
affirmative action program and the MBE and WBE programs in accordance with the provisions 
set forth above in Schedule E hereof 

For the Port Mthority 

Inifialed: 

For essee 

Page 2 of Schedule F 



Form - All-Purpose Ack. N.Y. 

(Port Authority Acknowledgment) 

STATE OF t\JSvO70CX- ) 

COUNTY OF I^Sv< i [6 i l i j 

On the tK K day ofQik^ I in theyear 2009, before me, the undersigned, a Notary Public in and 
for said state, personally appeared U-^A^. f-^Q^— ,personallyknowntomeorproved 
to me on the basis of safisfactory evidence to be the individual whose name is subscribed to the within 
instmment and acknowledged to me that he/sh«/they executed the same in his/her/their capacity as 

for the Port Authority of New York and New Jersey, and that by his/hef/thcir signature 
on the instmment, the individual, or the person upon behalf of which the individual's) acted, executed the 
instmment. 

(notarial seal and 

Notary P u - ' -''-te of New York 

(Lessee Acknowledgment) 

l=jnaM. Edwards-
u-v' ^.-'-teofNew 

Commission Expires-^y^/<9 

STATE OF îl2j2X*4L.&va- ) 

COUNTY OF C & ^ ) 
) ss. ^ ' ' - v . . . „ , • • • 

On the ZO"**̂  dayof A?AJ2 . intheyear2009beforeme, the undersigned, a Notary Public in and for said 
state, personally appeared - .XAJS. 3 ^ 0 ^ ^^C^r^ , personally known to me or proved to me 

l i on the basis of satisff^^l^iy evidence to be the individual(s) whose name(s) is (are) subscribed to the within 
- instmment and af lOwledged to me that he/she/they executed the same in his/her/their capacity as 

^^- : "Vt̂ tftt̂ -JA ^ '^ /Ud<.^ tW ' arit^thatbyhissignatureontheinstmment, the individual or the person upon 
'̂  bclialf'of which the individual acted, executed the instmment. 

(notarial seal and stamp) 

MWMM 

OmCMLSMl 
JUOCANKMOIMNE 



• s * * -

(Board - 2/21/08) JOHN F. KENNEDY INTERNATIONAL AIRPORT - FLYING 
FOOD GROUP. LLC. - LEASE AYD-749 - NEW LEASE 

It was recommended that the Board authorize the Executive Director to enter into: (1) a lease 
agreement with Flying Food Group, LLC (Flying Food) providing for the letting of 
approximately 106,520 square feet of space in Building 146 and 5.75 acres of associated 
ground area at John F. Kennedy International Airport (JFK) for use as an on-airport flight 
kitchen; and (2) a food services handling permit to allow Flying Food to perform catering 
services on the airport; and (3) a supplemental agreement providing for the extension of an 
existing permit to allow for the continued operation of Flying Food's off-airport in-fiight 
catering services. The lease would be for an eleven-year, six-month term commencing on 
March 15,2008. 

Flying Food would spend approximately $9 million for complete refurbishment of the 
premises. In addition, Flying Food would remove all asbestos material in the building at its 
sole cost and expense. It is anficipated that Flying Food would spend an additional $9 million 
to fully equip and furnish the building for its operations. 

Flying Food would be responsible for environmental contamination levels in excess of 
baseline limits, unless it could prove, to the safisfacfion of the Port Authority, that such 
contamination existed prior to its occupancy. Over the term ofthe lease, Flying Food would 
pay to the Port Authority approximately $25.5 million total building and land rental. Flying 
Food also would pay a percentage rental to the Port Authority arising from the food services 
that it provides under the permit. Neither the Port Authority nor Flying Food would have the 
right to terminate the lease agreement without cause. 

Pursuant to the foregoing report, the following resolution was adopted with Commissioners 
Bauer, Blakeman, Chasanoff, Coscia, Ferer, Mack, Pocino, Sartor, Silverman and Steiner 
voting in favor; none against: 

RESOLVED, that the Executive Director be and he hereby is authorized, for and on 
behalf of the Port Authority, to enter into: (1) a lease agreement with Flying Food Group 
LLC (Flying Food) for Building 146 and associated ground area at John F. Kennedy 
International Airport; (2) a permit agreement for Flying Food to perform catering services 
on-airport; and (3) a supplemental agreement providing for the extension of an existing 
permit, each substantially in accordance with the terms outlined to the Board; the form ofthe 
lease and permit agreements shall be subject to the approval of General Counsel or his 
authorized representative. 




