
FOI #15151

1

Torres Rojas, Genara

From: rlinton@proskauer.com
Sent: Thursday, July 31, 2014 3:13 PM
To: Duffy, Daniel; American, Heavyn-Leigh
Cc: Torres Rojas, Genara; Van Duyne, Sheree
Subject: Freedom of Information Online Request Form

Information: 
 
First Name: Robert 
Last Name: Linton 
Company: Proskauer Rose LLP 
Mailing Address 1: 2049 Century Park East 
Mailing Address 2: 32nd Floor 
City: Los Angeles 
State: CA 
Zip Code: 90067-3206 
Email Address: rlinton@proskauer.com 
Phone: 310 284-4576 
Required copies of the records: Yes  
 
List of specific record(s): 
Any agreements, including any concession management agreements and specifically all amendments and 
extensions of any concession management agreements, between Marketplace LaGuardia Limited Partnership 
and the Port Authority of New York and New Jersey regarding the concessions program at Terminal B also 
known as the Central Terminal Building of LaGuardia Airport, Flushing, New York. 





AGA-317



TABLE OF CONTENTS

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

Section 7.

Section 8.

Section 9.

Section 10

Section 11

Section 1-2

Section 13

Section 14

Section 15

Section 16

Section 17

The Letting ................. 1

Term; Certain Rights of Termination ..... 7

Lessee's Role and Certain of Lessee'^.
Responsibilities Prior to the Principal Term - .J~5

(a) The Take Your Mark Period ........ IS

(b) The Take Your Mark Period and
the Get Set Period. ........... 17

Rencals .................... .44

(a) Base Rental ............... 44

(b) Variable Rental ............. 4u

Use ...................... 56

Cpmtxliance with Governmental Requirements . 57

Rules and Regulations ............. 59

Various Obligations of the Lessee ...... 60

Prohibited Acts ................ 64

Maintenance, Repair, Replacement and
Property Insurance ............... 67

Indemnity and Liability Insurance ...... 72
•s .

Signs . , ..' ............ , . . , . . - . • • - ^6

Additional Rent and Charges. . . . ...... 76

Rights of Entry Reserved ........... 77

Condemnation ................. 79

Assignment and Sublease ............ 80

Restrictions on Transfers of Interest or



Section 18

Section 19

Section 20

Section 21

Section 22

Section 23

Section 24

Section 25

Section 26

Section 27

Section 28.

Section 29.

Section 30,

Section 31,

Section 32.

Section 33.

Section 34,

Section 35,

Section 36.

Section 37.

Section 38.

Creation of Additional Interests, in Lessee or
Any of its Affiliates; Termination of
Letting 82

Termination by the Port Authority 85

Right of Re-entry __ . . 88

Waiver of Redemption 88

Survival of the Obligations of the Lessee . . 88

Reletting by the Port Authority 89

Remedies to be Non-Exclusive 90

Surrender 90

Acceptance of Surrender of Lease 91

Effect of Basic Lease 91

Removal of Property 91

Brokerage 92

Limitation of Rights and Privileges Granted . 92

Notices 92

Construction by the Lessee 93

Place of Payments 96

Construction-* and Application of Terms . . . . 96

Non-liability of Individuals 96

Quiet Enjoyment 96

Force Majeure 97

Ingress and Egress 97

Non-Discrimination 98

- 11 -



Section 39.

Section 40.

Section 41.

Section 42.

Section 43.

Section 44.

Section 45.

Section 46.

Section 47.

Affirmative Action 99

The Lessee's Additional Ongoing Affirmative
Action-Egual Opportunity Commitment 99

Services to the Lessee and/or
the Lessee's Subtenants. - - 108

Condition of Premises; No Representations, etc.
in Any Respect; Changes in the CTB 117

Late Charges 118

Security Deposit 119

Definitions, Etc. 122

Port Authority Operational Approvals. 124

Entire Agreement 125

-111 -



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. AGA-317

AGREEMENT OF LEASE

THIS AGREEMENT OF LEASE, dated the 19th day of
September, 1994, 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 Jersey and New York with the consent of the Congress of
the United States of America, and having an office at One World
Trade Center, in the Borough of Manhattan, City, County and State
of New York, and MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP
(hereinafter called "the Lessee"), a limited partnership
organized and existing under the laws of the State of Delaware
and having an office and place of business at 50 Federal Street,
in the City of Boston, Commonwealth of Massachusetts whose
representative is Robert M. Weinberg, President.

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. The Letting--

(a) The Port Authority lets to the Lessee and the
Lessee leases from the Port Authority at LaGuardia Airport
(herein referred to as "the Airport") in the County of Queens,
City and State of New York the areas in the Central Terminal
Building (herein referred to as "the CTB") shown in diagonal
hatching on the drawings attached hereto, hereby made a part
hereof and marked "Exhibit A"and located in its passenger
Concourses (on the "Departures Level"), collectively herein "the
Concourses", in its Center Section (herein "the Center Section")
and in its East and West Wings (on the "Departures Level"),
collectively herein "the Wings", subject to and on the terms and
conditions set forth in this Lease and further subject to the
agreements, permits, leases, tenancies, users and occupancies



identified in Schedule "A" attached to this Lease and to such
other agreements, permits, leases, tenancies, users and
occupancies provided for in Section 3(b)(l) below, together with
the fixtures, improvements, equipment and other property of the
Port Authority located or which in the future may be located
therein or thereon (herein collectively referred to as "the
premises" or "the leased premises"). The Lessee acknowledges its
receipt from the Port Authority of copies of, and familiarity
with, all of the leases, permits and agreements identified in
said Schedule "A", such leases, permits and agreements sometimes
herein referred to collectively as "the Old Guard Portfolio".

(b) In the event that for any reason whatsoever,
whether or not within the control of the Port Authority, except
as to such leasable space and circumstances as the Port Authority
may exclude from the operation of this provision in the first
Merchandising and Tenant-Mix Plan required under Section 3(a)
below to be submitted by the Lessee for Port Authority approval
provided such plan is so approved in writing, leasable space in
the following areas is not subleased by the Lessee with the
specific written consent or approval of the Port Authority and a
copy of the fully executed sublease is not delivered to the Port
Authority within the respective time limits indicated below (i)
as to the Center Section of the CTB (as such Section is defined
in Section 2(a) below) the"leasing of which is not specifically
indicated in such plan as being deferred, including in the Center
Section any area of the leased premises on the third and fourth
floors whether or not so indicated, by the sixtieth day ("the
Alert") from the date the Port Authority gives the Lessee notice
that it intends to exercise its rights pursuant to this sentence
as to the therein designated leasable area (such period ending as
of the Alert called "the Alert period") provided that the Alert
shall be no earlier than the first anniversary of the
commencement of the Get Set Period as defined in Section 2(a)
below and further provided --("the tolling proviso"), that during
any period, from the sixth day after the Port Authority'-s receipt
of any Merchandise and Tenant-Mix Plan submitted for its approval
in good faith and until the date of its rejection or disapproval
of the same, inclusive, there shall be a pause in the running of
the Alert period, or (ii) as to the Wings or the Concourses by
the Alert provided such be no earlier than the first anniversary
of the date of approval by the Port Authority of the said first
Merchandising and Tenant-Mix Plan subject to the aforesaid
tolling proviso, then, as to such area, at any time thereafter
the Port Authority shall have the right to lease such area to any
third party(ies) subject to any exclusive granted by the Lessee



under a sublease specifically consented to by the Port Authority
in writing provided, however, that any tenant of the Port
Authority engaged in retail activity in such area is obligated to
adhere both to the same design standards for such area (except
any area on the third or fourth floor not visible to the public
from the Food Court) and the same pricing standards applicable to
its operations with respect to such area as the Lessee is
obligated by this Lease to enforce with respect to its subtenants
and to conduct a first rate operation in such area. Such right
of the Port Authority as to such area shall be deemed
extinguished if prior to the date of the Port Authority's notice
to the Lessee provided in the next sentence and as of such date
and for so long as the Lessee subleases the same area with the
express written consent of the Port Authority and delivers to the
Port Authority a copy of the applicable sublease. If and when
the Port Authority, pursuant to the foregoing right, leases the
said area, it shall give the Lessee notice thereof and with the
giving of such notice.such area shall cease to be part of the
leased premises, the letting then terminating as to such area
with the same effect as though such date were the original
expiration date of this Lease without the need for any additional
act or instrument and without such event either releasing or
modifying to any extent any of the Lessee's obligations under
this Lease as to the remainder of the leased premises or
entitling the Lessee to any claim against or compensation from
the Port Authority, the Lessee to have no further responsibility
as to such area save for those obligations accruing through or to
take effect on the date such notice is given as though such date
were the original expiration date of this Lease. The foregoing
rights and obligations of the Port Authority and the consequences
arising from the exercise thereof as provided in this paragraph
also shall apply if the Lessee does not sublease with the
specific written consent or approval of the Port Authority and
deliver to the Port Authority a copy of the applicable sublease
any leasable area the leasing of which is not specifically
indicated in any subsequent Port Authority approved Merchandising
and Tenant-Mix Plan as being deferred, within the time limits
applicable thereto in said approved Plan. Approval of any
Merchandising and Tenant-Mix Plan by the Port Authority shall not
limit or otherwise affect the Port Authority's absolute
discretionary right of approval and consent under this Lease as
to any subtenant, user or occupant and any sublease or other
subordinate agreement which is required to be submitted to it by
the Lessee under this Lease for the approval of the Port
Authority, such approval also being a condition prerequisite to
the same having any legal force or effect.



(c) In the event that at any time during the
principal term of this Lease (as defined in Section 2(a) below)
(i) retail operations under any sublease or other subordinate
agreement covering any area of the premises cease or are
suspended (or the level or quality of such subtenant's operations
has diminished to the point where the Port Authority determines •
that such subtenant should be deemed to have suspended its
operations) for a substantially continuous period of sixty (60)
days except for conditions beyond the control of a subtenant,
user or occupant (exclusive of any condition due to the fault or
negligence or related to the financial circumstance of the
subtenant, user or occupant) and the Lessee does not promptly
thereafter terminate such sublease or other subordinate agreement
and expeditiously. and diligently take all necessary action to
regain possession thereof, or (ii) any leasable area of the
premises is not under sublease or other subordinate agreement by
the Lessee expressly approved in writing by the Port Authority as
required in this Lease (with the Port Authority having received a
copy of the sublease or other subordinate agreement) for a period
in excess of sixty (60) days the respective sixty day periods, in
clauses (i) and (ii) preceding called "the dark period"; then, in
either of such cases, the consequences described in the
immediately preceding paragraph (b) shall become operative as to
such area provided that in a dark period as to each particular
area if the Lessee shall deliver (aa) a revised Merchandising and
Tenant-Mix Plan which provides for the removal of the particular
area from active leasing efforts at that time, which revised plan
is approved in writing by the Port Authority within such
applicable sixty day period or (bb) a sublease or other
subordinate agreement to the Port Authority for its approval,
then, if so approved in writing, the Lessee shal'l have thirty
days including the remainder of the dark period, if any such time
shall remain, to deliver a copy of the fully executed lease or
other subordinate agreement%(as so approved) to the Port
Authority, but if rejected or disapproved by the Port Authority,
another and, as to the same area, final sixty days to have a
sublease or other subordinate agreement as to the same area
approved in writing by the Port Authority and the copy of the
fully executed document (so approved) delivered to the Port
Authority.

(d) Should the Port Authority at any time or
times during the term of this Lease identify any area in the CTB
(outside the leased premises) which it proposes be developed for
retail purposes (exclusive of uses which the Port Authority



exclusively reserves to itself (and its designees) under Section
3(b)(3)A of this Lease ("the reserved uses"), provided, however,
that notwithstanding anything in said Section to the contrary, in
any such area as hereafter may be so identified by the Port
Authority hereunder as the site for one or more vending machines
dispensing a product(s), as determined by the Port Authority in
its sole discretion, which is(are) among those permitted to be
sold by then existing subtenants of the Lessee under their
subleases approved by the Port Authority as provided this Lease,
the Port Authority shall offer the Lessee in writing to include
such area as part of the leased premises hereunder subject to
such terms and conditions as the Port Authority shall have the
right, in its sole and absolute discretion, to impose therein.
Such offer shall remain open for unqualified acceptance in its
entirety by the Lessee by notice to the Port. Authority to such
effect signed by the general partner of the Lessee and received
by the Port Authority within fourteen days after the date of the
Port Authority's offer. If such acceptance is duly effected as
aforesaid, said area shall thenceforth be and become part of the
leased premises without the need for any additional act or
instrument. If such acceptance is not duly effected, the Port
Authority may develop and permit such area to be developed by
others for retail purposes subject however to the same conditions
as to design standards, pricing standards and first rate
operation as set forth in paragraph (b) above.

(e) Should the Port Authority at any time or
times during the term of this Lease require any one or more
portions of the leased premises deemed advisable by it in its
sole and absolute judgment in order to meet or help in meeting
governmental requirements or in connection with its operation of
the CTB or the Airport or, as to any area(s) in the Concourses or
the "back corridor" of the Wings, if such portion(s) is needed in
connection with or to facilitate or improve operations in or of
the CTB or the Airport or one or more aircraft operators using
the same or to better accommodate the needs or..interests of the
public, all as determined by the Port Authority, the Port
Authority shall have the right upon thirty (30) days' written
notice to the Lessee to terminate this Lease and the term of the
letting hereunder as to such area(s) only. Termination pursuant
to the preceding sentence shall not relieve the Lessee of any
liabilities or obligations under this Lease as to such area(s)
accruing through or to take effect on, the effective date of such
termination and shall not release or modify to any extent any of
the Lessee's other obligations under the Lease or entitle it to
any claim against or compensation from the Port Authority. As to
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such area, such termination shall have the same effect as though
such date were the original expiration date of this Lease. If
the area(s) as to which such right of termination is exercised is
then also the area or a portion of the area subject to a sublease
or other subordinate agreement, the Port Authority simultaneously
with the exercise of such right of termination shall also revoke
its consent or approval to any applicable sublease or other
subordinate agreement as it pertains to all or any portion(s) of
the area subject to the rights or interests granted by the Lessee
to the applicable subtenant or occupant of the leased premises,
such revocation as to such area designated by the Port Authority,
in its sole and absolute discretion, to take effect upon thirty
(30) days' written notice to the applicable subtenant or occupant
with the same effect as to such area(s) as though such date were
the original expiration date of the term of the sublease or other
subordinate agreement. In the event the Port Authority exercises
its right of revocation pursuant to the preceding sentence, the
Port Authority shall have no obligation or liability on such
account to either the Lessee or the applicable subtenant or
occupant or entitle either to any claim against or compensation
from the Port Authority except that the Port Authority shall,pay
to the applicable subtenant or occupant under a sublease or other
subordinate agreement specifically approved or consented to in
writing by the Port Authority such amount as may be payable by
the Lessee to such subtenant or occupant in accordance with such
sublease or other subordinate agreement by virtue of the exercise
of such right of termination or revocation hereunder based on
such subtenant's or occupant's then unamortized initial capital
investment in the space subject to such termination or revocation
(prorated on a square foot basis if less than, all the space
subject to such applicable sublease or subordinate agreement is
involved), as such subtenant's or operator's unamortized capital
investment is defined in Section 45 below, and limited dollarwise
(also prorated if less than all such space is involved) as
provided in the approved sublease or other subordinate agreement.
No such payment shall be due unless and until -the appropriate
amount thereof shall have been substantiated to the satisfaction
of the Port Authority and the Port Authority shall have completed
its audit of all relevant books and records required by it in the
performance of such audit and shall have satisfied itself as
aforesaid. In no event shall the Port Authority thereafter grant
an aircraft operator the right to use any area in the Concourses
or the airside (or back) corridors or the Wings for retail
purposes. As of the effective date of termination under this
paragraph the area(s) subject thereto shall cease to be part of
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the leased premises without the need for any additional act or
i nshrnment:.

Section 2. Term; Certain Rights of Termination

(a) The term of the letting under this Lease
shall (i) commence thirty (30) days after execution of this tease
by the parties hereto except as to those portions (herein
collectively "later commencing area") of the premises other than
the area shown in diagonal hatching on page 7 of Exhibit "A"
located within the Center Section of the CTB as to which later
commencing area the letting hereunder shall commence upon the Get
Set Date, but if at an earlier date than the Get Set Date any
part of the later commencing area is tendered to the Lessee by
the Port Authority and the Lessee enters or undertakes any
activity therein or permits any entrance or activity therein by
another, then, with respect to such part, upon the commencement
of such entrance or activity, continue ,for a period (herein
referred to as "the Take Your Mark Period") until the effective
date (herein referred to as "the Get Set Date") of the Port
Authority's written notice to the Lessee that it may enter at
least eighty percent in the aggregate of those areas shown in
diagonal hatching on Exhibit "A-l" located within the Center
Section of the CTB the leasing of which is not specifically
indicated in the first Merchandising and Tenant-Mix Plan
described in Section 3(b) (approved without qualification by the
Port Authority) as being deferred, to commence the Lessee's fit-
up work so as to prepare the Center Section for retail operations
subject to such requirements, limitations and .conditions as the
Port Authority may prescribe at such time and throughout the Get
Set Period (described later in this sentence) to the end, in the
sole judgment of the Port Authority, that the timely completion
of that part of the Port Authority's Work in or applicable to
that portion of the leased premises in the Center Section and/or
the Center.Section Common Area, as such Work is - described or
referred to in the schedule attached hereto and hereby made a
part hereof and marked "Schedule W" and which the Port Authority
shall be responsible for completing, remaining to be done shall
not be impeded, obstructed, delayed, or rendered more difficult
or costly to complete by virtue of the Lessee's entry, presence
or work and that any part of the Port Authority's Work, including
that which remains to be completed, shall not be placed at risk
of loss or damage on the same account, (ii) continue for a period
(herein referred to as "the Get Set Period") ending as of the
latest of (x) the date the Port Authority's Work is substantially



completed, meaning the completion of all of such Work except for
such portions as will not materially impede or obstruct the
conduct of retail operations in the Center Section, including
without limitation, "punch-list items" and decorative, trim or
other esthetic elements, (y) a date which is 180 days from the
commencement of the Get Set Period or (z) the date retail
operations serving the public commence under Port Authority
approved subleases in at least both seventy-five percent (75%) of
the retail area of the premises shown in diagonal hatching and in
stipple over diagonal hatching in Exhibit "MP" (collectively
hereinafter "the overall retail area") attached hereto and hereby
made a part hereof and fifty percent (50%) of the retail area of
the premises shown solely in diagonal hatching on said Exhibit MP
(hereinafter "the Center Section retail area") without taking
into account in either situation any Port Authority accepted
"fallow" or "banked" space in any of such areas under any
approved merchandising and Tenant-Mix Plan except as may be
expressly approved in advance in writing by the Port Authority
and (iii) continue thereafter for a period of 180 calendar months
but, if the Get Set Period does not end on the last day of a
calendar month, thence for a period to the end of the calendar
month in which the Get Set Period ends and for 180 calendar
months thereafter, (in this Lease referred to as "the principal
term") on the last day of which principal term this Lease shall
expire unless this Lease shall have sooner terminated.
Immediately following the commencement of the principal term, the
parties shall enter into a supplemental agreement setting forth
the expiration date of this Lease in accordance with the
foregoing.

(b) The Port Authority shall have the right at
any time, without cause, to terminate this Lease and the term of
the letting hereunder upon thirty (30) days' written notice to
the Lessee. Termination hereunder shall not relieve the Lessee
of any liabilities or obligations under this Lease which shall
have accrued on or prior to, or which shall take effect on, the
effective date of termination. Termination hereunder shall have
the same effect as though such date were the original expiration
date of this Lease. Except as expressly provided in this
paragraph (b), termination pursuant hereto shall create no
obligation on the part of the Port Authority. In the event of
termination pursuant to the foregoing:

(1) If such notice is given (i) on or after
due execution and delivery of this Lease by both parties
hereto but prior to the Port Authority's unqualified written



approval of the first Merchandising and Tenant-Mix Plan
required to be submitted by the Lessee as described in
Section 3(a) below ("plan approval date"), (ii) on or after
the plan approval date but prior to the next applicable
"milestone" date set forth in the table below and described
in the following clause, or (iii) when the Port Authority
shall have specifically consented to or approved in writing
specific subleases or other subordinate agreements with
specific sublessees or other subordinate entities in
definitive executed form covering both floor space
percentages per stratum set forth in the table below of (x)
the overall retail area and (y) the Center Section retail
area, then, subject to the matters referred to in
subparagraph (3) of this paragraph, the Port Authority shall
pay to the Lessee an amount equal to the sum of the Lessee's
Unamortized Capital Investment (as defined in paragraph (d)
of this Section) as of the date such notice is given and the
single applicable amount set opposite the "milestone"
indicated in the following table which is last achieved as
of the same date less all amounts claimed by the Port
Authority to be due from the Lessee provided that any such
claim shall not be conclusive against the Lessee:

Applicable
Notice On or After Milestone Last Attained: Amount Payable

1. Commencement of the term of the letting
hereunder $600,000

2. Merchandise and Tenant-Mix plan
approval date $900,000

3. The following percentages of both
the overall retail area ("overall")
and the Center Section retail
area . ("CS") under subleases and/or other .
subordinate agreements consented to
by the Port Authority:

33% overall/25% CS $1,350,000
50% overall/35% CS $2,030,000
75% overall/50% CS $2,930,000



For the purposes of this subparagraph (1), the subleases/
other subordinate agreements referred to in this
subparagraph shall exclude any sublease/other subordinate
agreement with a stated term of less than five years during
which rentals are payable or covering a greater period than
five years during which rentals are payable but terminable
by the sublessee/occupant without cause at any time.

(2) . If such notice is given at any time
after the commencement of the principal term of this Lease,
then, subject to the matters referred to in subparagraph (3)
of this paragraph, the Port Authority shall pay to the
Lessee an amount equal to the higher of the sum of (i) the
Lessee's Unamortized Capital Investment as of the date such
notice is given, or (ii) the value of.the Lessee's interest
in this Lease (herein referred to as "the leasehold value")
with respect to the remaining term of the letting under this
Lease as of the date such notice is given, provided,
however, that the leasehold value shall in no event exceed
an amount equal to the aggregate of (x) the Lessee's
Unamortized Capital Investment as of the date such notice is
given plus (y) the product of (aa) $25,000 and (bb) the
number of full calendar months remaining in the principal
term as of the date such notice is given and less any amount
claimed by the Port Authority to be due from the Lessee
provided that any such claim shall not be conclusive against
the Lessee. On the first business day after the end of the
second full calendar month from the day such notice is
given, the Port Authority and the Lessee shall
simultaneously exchange in the Office of the Aviation
Director of the Port Authority each other's estimate and
appraisal of the leasehold value and provide the other with
the name, address and telephone number'of the party
responsible for its appraisal. If the Lessee's estimate is
less than that of the -Port Authority's estimate, the
Lessee's estimate shall be the sole one used in the
foregoing calculation. Otherwise, provided the lower of the
two estimates is at least ninety percent (90%) of the higher
estimate, the average of the two shall be used in the
foregoing calculation but, if the lower is less than ninety
percent (90%) of the higher estimate, each of the Lessee and
the Port Authority shall itself or shall cause the party
responsible for the appraisal submitted by it or on its
behalf to contact the other party and both parties hereto
shall select an independent person with experience in the
appraisal of commercial retail real estate leases over at
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least a ten (10) year period immediately preceding and
certified as a general real estate appraiser under the laws
of the State of New York, such selected and qualified person
to determine "a leasehold value of the Lease dated the 19th
day of September, 1994, by and between The Port Authority of
New York and New Jersey and Marketplace LaGuardia Limited
Partnership bearing Port Authority Lease No. AGA-317, as the
same may have been amended and supplemented, without regard
to or consideration of either any of the express provisions
hereunder relating to termination of this Lease by either
party without cause or any payments consequently due
hereunder" without reviewing the two aforesaid appraisals
which shall not be submitted or revealed to said third
appraiser and after conducting such inquiry as the third
appraiser deems desirable and toward which end both the
Lessee and the Port Authority shall cooperate. Such
leasehold value determined by the third appraiser shall be
set forth in writing together with the third appraiser's
analysis and findings and delivered to each of the Lessee
and the Port Authority. Whichever of the two estimates of
leasehold value originally presented by the Port Authority
and the Lessee as aforesaid is closest to the figure
determined by the third appraiser shall be the leasehold
value and such shall be used in the calculation called for
in this clause (ii). The determination of the leasehold
value hereunder shall be final and binding on both the
Lessee and the Port Authority. If as a result of the
determination of the leasehold value, an amount shall be
found owing from the Port Authority under this subparagraph
(2) over and above the Lessee's Unamortized Capital
Investment as above provided, the Port Authority shall pay
such amount owing to the Lessee within thirty days
thereafter less all amounts claimed by the Port Authority to
be due from the Lessee provided that any such claim shall
not be conclusive against the Lessee.

(3) Subject to the Port Authority having
received from the Lessee and being satisfied with the
documentation in support of the Lessee's Unamortized Capital.
Investment in the form required to be maintained and
furnished as provided below in this Section and having a
reasonable period of time from the date of the notice of
termination within which to review the same and to inspect
such relevant books and records of the Lessee and perform
such audit as the Port Authority deems necessary, the Port
Authority shall make payment to the Lessee within thirty
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days thereafter of the sum called for in subparagraph (1) of
this paragraph (b), in paragraph (c) of this Section or in
clause (i) of subparagraph (2) of this paragraph (b) with
respect to the Lessee's Unamortized Capital Investment
(without awaiting the determination of the leasehold value
as provided under clause (ii) thereof), as applicable, less
all amounts claimed by the Port Authority to be due from the
Lessee provided that any such claim shall not be conclusive
against the Lessee.

(c) (i) The Lessee, as its sole remedy and
without any right to assert any claim whatsoever for damages or
otherwise against the Port Authority on account of or relating to
the condition prerequisite to the exercise of such remedy (as set
forth below), may terminate this Lease upon written notice of
termination received by the Port Authority within seven (7) days
after the date set forth in this sentence if the Port Authority's
Work is not substantially completed (within the meaning set forth
in paragraph (a) of this Section 2) by the end of the eighteenth
full calendar month following the Anticipated Get Set Date (as
defined in division D of Section 3(b)(1) for any reason
whatsoever except if due in whole or in part to any condition or
circumstance beyond the reasonable control of the Port Authority
(financial capability excluded); if such remedy is exercised and
the Port Authority has not proceeded in good faith with respect
to the substantial completion of the Port Authority's Work, the
provisions of subparagraph (1) of paragraph (b) of this Section 2
with respect to the calculation and payment of the sum payable to
the Lessee by the Port Authority shall become operative under
this paragraph (c) but if such failure to proceed in good faith
is not present, then payment shall be in the amount provided in
the following subparagraph (ii).

(ii) Each of the Lessee and the Port
Authority shall have the right, upon written notice to the other
(if by the. Port Authority,.then upon thirty (30) days'-written
notice) to terminate this Lease if for any reason beyond the
reasonable control of the Port Authority (including any cost
increases in excess of commercially reasonable amounts), the Port
Authority's Work is not substantially completed by the end of the
twenty-fourth full calendar month following the Anticipated Get
Set Date; if either elects to terminate pursuant to this
provision, the sole obligation of the Port Authority to the
Lessee on account thereof shall be the payment of the Lessee's
Unamortized Capital Investment as of the effective date of
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termination less any amount claimed by the Port Authority to be
due from the Lessee.

(iii) Termination pursuant to this paragraph
(c) otherwise shall have the same effect as though such date were
the original expiration date of this Lease and neither party
shall have any further liability to the other except as above
provided and as to obligations accruing through or which take
effect on the effective date of termination.

(d) For the purpose of this Lease subject to the
exception indicated at the end of division D of Section 3(b)(1)
below the Lessee's Unamortized Capital- Investment shall mean the
aggregate amount of the Lessee's actual expenditures ("the
Lessee's qualifying costs"), as accrued for the period through
the twenty-fourth full calendar month following the commencement
of the principal term on a line-item basis in accordance with the
capital budget attached hereto as Schedule "CB" and hereby made a
part hereof, as the same shall be amortized pursuant to the
straight-line method of accounting (principal only) over fifteen
(15) years, such expenditures to be for the direct and sole ,
benefit of the Port Authority's Central Terminal Building Retail
Redevelopment Program at the Airport ("the Project") in the
fulfillment by the Lessee of its design, development and leasing
obligations to the Port Authority under this Lease, provided,
however, anything in said capital budget to the contrary
notwithstanding, unless expressly approved in writing by the Port
Authority the Lessee's qualifying costs shall not include:

(i) any costs and expenses prior to full
execution of this Lease except, but subject nonetheless to

i
L

clauses (iii), (vi) and (vii) below and the provisions of
i <|Av̂  K/)Ĉ tn -̂s paragraph (d) thereafter ensuing, up to (aa)

in the aggregate for architect and engineering design work
(by professional and technical personnel in such fields)
subsequent to May 12, ,-1993, including the...costs and expenses
of such personnel^ in interacting with Port Authority

Ipersonnel and(bb)up to' -in the aggregate on or after
July 15, 1994 in connection with the Lessee's negotiations

 with Host Marriott on a temporary lease extension and
revised unamortized buyout obligation under the existing
Port Authority lease including the costs and expenses in
interacting with Port Authority personnel;

(ii) any costs and expenses of or related
to matters of a promotional, marketing or advertising nature
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targeted to third parties including the preparation or
dissemination of information or materials;

(iii) any costs and expenses in seeking or
retaining or employing "outside" professionals, business or
other consultants, contractors or agents;

(iv) any costs and expenses of insurance
policies, including coverage limits in excess of those
required at a minimum to be maintained by the Lessee under
this Lease, or of any action required of the Lessee by the
insurer thereunder or as a condition to the issuance or
continued effectiveness of such policies except as to
insurance expressly required of the Lessee under this Lease;

(v) any costs and expenses of or related
to the use or leasing of off-premises space or facilities in
connection with the Project or the maintenance, repair or
operation of any off-premises space or facilities;

(vi) any costs and expenses for
compensation of, or reimbursementof expenses to, any
officer, director, partner or principal of, or investor in,
the Lessee or of or in any entity affiliated with the
Lessee, directly or indirectly, including any officer,
director, partner or principal of or investor in such
entity, the reference to each such person in this clause
(vi) to include the immediate family of such person, except
to the extent, if at all, expressly included in said capital
budget, the foregoing also to apply to any member of the
family of any such person; or

(vii) any costs associated with or arising
out of contracts or arrangements with any entity affiliated
with the Lessee, directly or indirectly.

Notwithstanding that the Lessee's qualifying costs represent an
aggregate amount, for the purposes hereof the Lessee shall adhere
strictly to the line-item formulation of such capital budget, it
being intended and agreed that any amount not utilized under any
particular line-item shall not be transferred to or available for
use under any other line-item except as and to the extent
otherwise .specified in such capital budget attached hereto as
Schedule CB.

Such expenditures as fall within the foregoing definition of the
Lessee's qualifying costs shall nevertheless not be treated as
such under this Lease unless they are evidenced by certificates
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of a 'responsible fiscal officer of the Lessee sworn to before a
Notary Public and delivered to the Port Authority within sixty
(60) days after they are incurred by the Lessee, which
certificates shall (aa) set forth, in reasonable detail and with
reference to a stated line-item in said capital budget, all as to
facilitate audit by the Port Authority, the amounts paid by the
Lessee to specified persons or entities and other expenses paid
by the Lessee meeting said definition of the Lessee's qualifying
costs not previously reported in similar certificates delivered
to the Port Authority, (bb) have attached thereto reproduction
copies or duplicate originals of the invoices of third parties
and substantiation that such invoices have been paid in full and
(cc) certify that the amounts, payments and costs and expenses
therein set forth constitute part of the Lessee's qualifying
costs as defined under this paragraph (d). The Lessee's
qualifying costs shall be subject to audit by the Port Authority
which, however, shall not be prejudiced or deemed to have waived
any of its rights or powers under this Lease arising from it not
challenging or not having challenged one or more statement(s),
certification(s) or documentation delivered to the Port Authority
or amounts of any payment(s) made to or due the Port Authority as
rental or otherwise hereunder or by reason of the Port Authority
having paid any amount(s) to the Lessee whether or not following
any audit, anything in this Lease to the contrary
notwithstanding.

Section 3. Lessee's Role and Certain of Lessee's
Responsibilities Prior to the Principal Term

(a) The Take Your Mark Period-

In addition to complying with, observing and
performing all of the terms, conditions and other provisions on
its part to be complied with, observed and performed throughout
the term of this Lease which are not limited in their application
to any particular period during, the term of this Lease'~ and
without limiting the generality thereof, during the Take Your
Mark Period and thereafter during the remainder of the term of
this Lease if and as provided in this paragraph, the Lessee shall
have and perform the following tasks and responsibilities:

(1) The preparation and delivery to the Port
Authority for the Port Authority's written approval of a
Merchandising and Tenant-Mix Plan. As to each part of the
premises to be subleased for retail purposes such plan
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shall: (i) show the actual area proposed for each
individual subtenant and specific use or uses proposed
therefor in such detail as the Port Authority may require;
(ii) indicate at least five proposed named retail operators
(subtenants) for such area and the proposed rental
components and rental ranges (for each such component) as to
each such proposed sublease and operator (subtenant)
throughout the respective proposed term and the proposed
mandated hours of operation for each such operator
(subtenant); (iii) set forth those proposed named operators
(subtenants), to the extent then identifiable by the Lessee,
which qualify or appear to qualify as Disadvantaged Business
Enterprises ("DBE's") within the meaning of Federal Aviation
Administration Regulations and the requirements of the Port
Authority's Office of .Business and Job Opportunity; (iv)
present the Lessee's projected construction costs to ready
such area for operation by each proposed operator
(subtenant) to be submitted for the approval of the Port
Authority; and (v) give the Lessee's projected sales by each
such operator (subtenant) referred to above under clause
(ii) per enplaned passenger (as defined in Section 4
hereof) at the CTB for the second'annual period of the
principal term. Delivery of such Merchandising and Tenant-
Mix Plan shall be made within ninety (90) days of the
execution of this Lease. The Port Authority shall have
thirty days after its receipt of such plan to respond
thereto in writing indicating the items to which it objects.
Within fifteen days after said response by the Port
Authority the Lessee shall forward to the Port Authority a
revised Merchandising and Tenant-Mix Plan appropriately
reflecting the Port Authority's comments, if any. This
process, with such respective time periods, shall repeat
itself until the Port Authority's approval is given to such
plan, whether or not the Take Your Mark Period ends during
the process. ->

(2) If, as and to the extent specifically
requested in writing by the Port Authority, the rendering to
the Port Authority of advice with respect to, and the
delivery to the Port Authority of the products of,
architectural and design planning for, the CTB's landside
Departures Level "window-wall", the functional
interrelationships among the various areas of the CTB
bearing on, and other aspects of, the Lessee's proposed
retail development and subsequent management of the
respective areas of the premises and, to the extent provided
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for in this Lease, the common areas and facilities within
the Center Section.

(b) The Take Your Mark Period and
the Get Set Period.

In addition to complying with, observing and
performing all of the terms, conditions and other provisions on
its part to be complied with, observed and performed throughout
the term of this Lease which are not limited to their application
to any particular period during the term of this Lease and
without limiting the generality thereof, during both the Take
Your Mark Period and the Get Set Period and thereafter during the
remainder of the term of this Lease if and as provided in this
paragraph, the following shall be in effect and the Lessee shall
have and perform the following tasks and responsibilities:

(1) A. The Port Authority does hereby assign,
transfer and set over to the Lessee, effective on the
commencement of the term of this Lease, the Old Guard Portfolio
subject nevertheless to all of the terms, conditions and
provisions therein contained and the provisions of this
paragraph (b) and except as to (i) all right, title and interest
of the Port Authority in and to amounts and items deposited and
which hereafter may be deposited by the lessees under the Old
Guard Portfolio as security for the due and timely performance
of the respective obligations of such lessees thereunder, such
right, title and interest and all rights under the provisions
with respect, thereto (collectively "reserved security fund
rights"), and (ii) all amounts due and which hereafter may be
due through the end of the Get Set Period for or in connection
with utilities ("reserved utility charges") to remain
exclusively with and the exclusive property of the Port
Authority, it being understood and agreed that any failure on
the part of any respective lessee of the Old Guard Portfolio to
perform any obligation on its part to be performed under the
respective lease with respect to the replenishment of the
security fund and the payment of reserved utility charges as
provided therein shall constitute a default or breach under such
lease by such respective lessee. As of and after the date on
which the principal term of this Lease commences, the reserved
security fund rights to the extent, if at all, then existing
and not theretofore applied against any default or breach by
the pertinent lessee shall be deemed assigned, transferred
and set over to the Lessee. The rights, .interests and
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benefits under the provisions in any agreement forming part
of the Old Guard Portfolio vesting in the Port Authority
title to property with respect to which the Port Authority
may have agreed thereunder to make any payment to a
lessee/permittee in the event of termination or revocation
of the agreement by the Port Authority upon thirty days'
notice, without cause, in accordance with its terms or if
the applicable agreement not be extended or a new agreement
not be entered into with the lessee/permittee hereby is
reserved to the Port Authority and excluded from the
foregoing assignment anything herein to the contrary
notwithstanding. Further, the provisions of the Old Guard
Portfolio with respect to indemnification and maintenance of
liability insurance by any lessee/permittee thereunder shall
inure to the benefit of both the Port.Authority and the
Lessee herein, their respective commissioners, directors,
officers and employees, and, to the extent necessary to
effect the same, the foregoing assignment is hereby made
subject hereto. The Lessee does hereby assume, effective on
the commencement of the term of this Lease, the performance
of and does hereby agree to perform all the terms,
provisions, and conditions contained in the Old Guard
Portfolio to be performed on the part of the Port Authority
(as though the Lessee were the original signatory thereto)
other than the provisions with respect to the supply of
certain utilities, any obligation of the Port Authority
thereunder to repair or rebuild in the event of a casualty
or any obligation of the Port Authority to reimburse Host
Services of New York, Inc. "the Port Authority Reimbursement
Amount" with respect to "the Ramp Work" and "the asbestos
removal work" as set forth in subparagraphs (h), (i) and (j)
of paragraph 5 of Supplement No. 5 to Lease No. AG-700 dated
as of July 10, 1987 which shall remain obligations of the
Port Authority on and subject to all of the terms and
conditions applicable-^thereto. Notwithstanding the
effective date of such assumption by the Lessee provided in
the preceding sentence and without limiting the generality
of such provision, the Lessee shall assume the payment
obligations of the Port Authority referred to in the second
preceding sentence in the event such obligations accrue on
or at any time after execution of this Lease. In the event
of the termination of this Lease by the Port Authority
pursuant to any provision of this Lease which is effective
prior to the principal term of this Lease, the Lessee shall
be deemed to have assigned, transferred and set over to the
Port Authority as of such effective date all right, title



and interest in and to the Old Guard Portfolio and the other
agreements (as defined in division B of this subparagraph
(D) -

B. The Lessee does hereby assign,
transfer and convey to the Port Authority all rentals and
other sums (collectively "pre-principal term amounts") due •
or to become due and which shall accrue at any time until
the commencement of the principal term of this Lease either
under the Old Guard Portfolio or under any sublease or other
subordinate agreement (collectively in this paragraph (b)
"other agreements") the Lessee (as sublessor) itself may
enter into prior to the commencement of the principal term
of this Lease with respect to any portion of the leased
premises outside the Center Section (with the specific
consent or approval of the Port Authority) and under which
any amounts are payable to the Lessee prior to such
principal term, all such pre-principal term amounts (whether
with respect to the Old Guard Portfolio or other agreements)
to be the exclusive property of the Port Authority, it being
understood and agreed that any failure on the part of any
lessee, sublessee or occupant of any portion of the leased
premises to perform any obligation on its part to be
performed under its respective agreement during such period
shall constitute a breach or default under such agreement by
the respective lessee, sublessee or occupant. In addition,
notwithstanding that the other agreements may provide for
security deposits to be delivered to and held by the Lessee,
in the event of any failure on the part of a sublessee or
occupant of the Lessee under the other agreements to pay any
rentals or other sums due to the Lessee and accruing for any
period prior to the principal term of this Lease, as between
the Lessee and the Port Authority, such portion of such
security deposits shall be paid to the Port Authority upon
demand to the extent necessary to cover delinquent pre-
principal term amounts, late charges and the Port ..
Authority's costs and expenses incurred in its collection
efforts provided the application of the security deposits
for any such purpose is not proscribed therein. The Lessee
shall direct its lessees, sublessees and occupants in
writing to pay all pre-principal term amounts, including but
not limited to all rentals and other fees and charges, in
the sole name of the Port Authority directly to the Port
Authority or, if directed by the Port Authority, to its bank
lockbox. Neither such assignment to the Port Authority,
such application or payment of such security deposits to the
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Port Authority, direction to the sublessees to pay rent and
such other amounts to the Port Authority, nor the payment
thereof to and acceptance thereof by the Port Authority
shall constitute or denote an assumption by the Port
Authority of any of the obligations of the Lessee under the
subleases, a provision to the foregoing effect to be
included in each sublease as matters to be acknowledged and
agreed to by each sublessee. The Lessee, at the request of
the Port Authority, shall cooperate with the Port Authority
in the latter's collection efforts including without
limitation the giving of notice of breach of the applicable
lease/sublease and the prosecution of suit to terminate such
lease/sublease and recover possession of the space sublet
thereto if and as requested in writing by the Port
Authority, any reasonable out-of-pocket costs incurred by
the Lessee in so doing to be reimbursed by the Port
Authority upon demand of the Lessee. The Port Authority
shall have the right to bring suit in its own name or in the
name of the Lessee to collect all amounts due to the Port
Authority under this division B. In the event the Lessee
receives any pre-principal term amounts, it shall deliver
and endorse the same to the Port Authority.

C. Anything above to the contrary
notwithstanding, except as otherwise specifically directed
or consented to in writing by the Port Authority, the Lessee
shall not take' any action effective prior to the end of the
Get Set Period to terminate any of such Old Guard Portfolio
or other agreements with or without cause, to amend or
extend any such Old Guard Portfolio or o.ther agreements
(which prohibition shall apply through the principal term as
well), to waive, surrender, compromise or jeopardize any
right or privilege of the Port Authority, or to pursue any
remedies or relief to which the Port Authority shall be
entitled thereunder OB as a matter of law. The Lessee shall
take such action with'respect to such Old Guard Portfolio
and other agreements as the Port Authority may direct in
writing except that the Lessee shall not be obligated to
pursue extraordinary remedies not expressly provided in the
Old Guard Portfolio or such other agreements if in good
faith it finds such direction objectionable as a matter of
principle and in such case the Lessee shall immediately
advise the Port Authority thereof and shall be deemed to
have assigned to the Port Authority all such rights and
interests necessary in order for the Port Authority to
pursue such extraordinary remedies if the Port Authority
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deems it advisable. Notwithstanding such rights of the Port
Authority with respect to the requirement for its consent or
approval and to mandate and direct action by the Lessee,
including but not limited to terminating any or all such Old
Guard Portfolio and other agreements, whether for cause or
without cause, the Lessee shall have no claim against the
Port Authority on account thereof. Although the Lessee
shall be obligated to bear all costs and expenses associated
therewith or arising therefrom, it may include all
reasonable third party costs and expenses among its
"capitalized costs" eligible for recovery under Section 4
hereof.

D. For the purpose of this division D
alone (without having any other consequences than in this
division expressly provided, including without limit, the
commencement of the principal term), the Port Authority
believes the Get Set Date may occur by July 1, 1996 (herein
called the "Anticipated Get Set Date). The Port Authority
may change such Anticipated Get Set Date one or more times
(to advance it or postpone it) by written notice to the
Lessee no less than five (5) days prior to the Anticipated
Get Set Date then in effect so long as in each case the
period between the date notice is given and the changed date
is at least of six months' duration and is not inconsistent
with the Port Authority's then target date for completion of
the Port Authority's work and the aggregate period of
postponements resulting from all such changes does not
exceed twelve months. On and as of the date (herein
referred to in this subparagraph as "the.cash reversal
date") six months after the Anticipated Get Set Date
established under the second preceding sentence, as such
Anticipated Get Set Date may have been postponed in
accordance with the immediately preceding sentence and as
the Anticipated Get Set Date shall be deemed postponed for a
period equal to all delays in affording the Lessee access to
the Center Section to commence the Lessee's fit-up work as
provided in Section 2(a) above due to any cause or condition
beyond the reasonable control of the Port Authority
(including any cost increases in excess of commercially
reasonable amounts) -affecting or involving the premises, the
CTB, the Airport, or the Port Authority's Work including,
without limitation, whether or not similar to such matters
as strikes, picketing, boycotts, slowdowns, work stoppages
and other labor troubles or disputes, governmental acts or
requirements, conditions of supply and demand including
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shortages of labor or materials, fire and other casualties,
weather and the elements, accidents, acts of God, contract
disputes, terrorist threats and other emergencies affecting
life or limb, all rentals payable under the Old Guard
Portfolio and the other agreements for the period from the
Cash Reversal Date through the earliest to occur of (i) the
180th day after the commencement of the Get Set Period, (ii)
complete recovery by the Lessee of the Lessee's qualifying
costs as provided in clause (ii) below of this subdivision
D, or (iii) the end of the Get Set Period (the "cash
reversal period"), exclusive of amounts payable thereunder
for "pass-through" items (as defined in Section 4(b) below)
shall not be the property of the Port Authority anything
outside this division D to the contrary notwithstanding but
shall be accounted for and distributed/paid monthly as
follows in the priority listed:

(i) An amount equal to the Lessee's
qualifying costs during the preceding calendar month
(other than amounts described in the following clause
(ii) to the Lessee;

(ii) An amount equal to the Lessee's
actual debt service payments with respect to the
Lessee's qualifying costs theretofore financed in
accordance with the same cost parameters as set forth
in Section 4(b) (4) of this Lease to the Lessee;

(iii) (a) Of the first million dollars
of such rentals or portion thereof payable for any part
of the first twelve months of the cash reversal period
and each successive twelve month period thereafter, if
any, during the cash reversal period (each such twelve
month period called "a cash reversal annual period") if
and when actually-, received on a cumulative basis from
the commencement 'of a cash reversal annual period to
the end of the respective calendar month (during the
same cash reversal annual period) for which the
distribution/payment is to be made above the sum of the
amounts payable under the preceding clauses (i) and
(ii) of this division D for the same period

(b) Of the second million
dollars of such rentals or portion thereof payable for
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any part of the cash reversal annual period if and when
actually received on a cumulative basis from the
commencement of a cash reversal annual period to the
end of the respective calendar month (during the same
cash reversal annual period) for which the
distribution/payment is to be made above the sum of the
amounts payable under the preceding clauses (i) and
(ii) of this division D for the same period

(c) Of the third million dollars
of such rentals or portion thereof payable for any part
of a cash reversal annual period if and when actually
received on a cumulative basis from the commencement of
a cash reversal annual period to the end of the
respective calendar month (during the same cash
reversal annual period) for which the
distribution/payment is to be made above the sum of the
amounts payable under the preceding clauses (i) and
(ii) of this division D for the same period

(d) Of the fourth million
dollars of such rentals or portion thereof payable for
any part of a cash reversal annual period if and when
actually received on a cumulative basis from the
commencement of a cash reversal annual period to the
end of the respective calendar month (during the same
cash reversal annual period) for which the
distribution/payment is to be made above the sum of the
amounts payable under the preceding clauses (i) and
(ii) of this division D for the same period

•v

(e) Of any additional amounts of
such rentals or portion thereof payable for any part of
the cash reversal annual period if and when actually
received on a cumulative basis from the commencement of
a cash reversal annual period to the end of the
respective calendar month (during the same cash
reversal annual period) for which the
distribution/payment is to be made above the sum of the
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amounts payable under the preceding clauses (i) and
(ii) of this division D for the same period

Anything in this Lease to the contrary notwithstanding,
none of the amounts described in the preceding clauses
(i) and (ii) of this division D with respect to the
cash reversal period shall be included or treated as
the Lessee's qualifying costs for the purposes of
determining the Lessee's Unamortized Capital Investment
or in the calculation of the amount under Section
4(b)(4) below

(2) On or before the .fifteenth (15th) day of
each calendar month commencing with the beginning of the
Take Your Mark Period and through the fifteenth (15th) day
after the twenty-fourth full calendar month following the
commencement of the principal term, the Lessee shall submit
to the Port Authority representative designated in writing
by the Aviation Director from time to time for the purpose
of receiving the same, the initial such representative to be
the General Manager -of the Airport, a written report which
shall be certified as accurate and complete by the Lessee's
chief financial officer and set forth on an accrual basis
for the preceding calendar month and cumulatively from the
date the Lessee first incurs costs qualifying for inclusion
as part of the Lessee's Unamortized Capital Investment under
Section 2 (d) above through such preceding calendar month the
amount of the qualifying costs incurred.during the
respective periods as aforesaid under the following
categories: architectural and engineering consultation,
planning and design costs (both compensation and other
costs), architectural and engineering field supervision and
inspection (both compensation and other costs), executive
and management compensation (including fringe-benefits)
other than for architectural and engineering positions, cost
of construction materials, equipment and personal property,
legal expenses including attorneys fees, expenses reimbursed
to officers, directors, principals, employees, consultants
and third parties, on-site personnel (other than
architectural and engineering positions) compensation
(including fringe benefits), other staff compensation
(including fringe benefits), promotional expenses not
included under any of the foregoing categories. Promptly
after full execution of this Lease, the Lessee shall deliver
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to the Port Authority such materials as the Port Authority
may require toward establishing to the satisfaction of the
Port Authority those costs and expenses actually incurred by
the Lessee prior to such execution and includable as part of
the Lessee's qualifying costs under the exceptions set
forth in clause(i) of Section 2(d) of this Lease.

(3) A. The Lessee, throughout the term of
the letting, shall be obligated to sublease (subject to any
explicit contrary indication in any Merchandising and
Tenant-Mix Plan approved by the Port Authority and then in
effect) all parts of the premises (except for seating areas
in the Food Court, restrooms adjacent to the Food Court,
traffic corridors and mechanical and electric rooms) for
retail operations by others (as the Port Authority
specifically may approve in writing under specifically
approved and executed subleases). At no time during the
term of the letting under this Lease unless the Port
Authority has explicitly approved in writing specific
exceptions after having been furnished such information as
it may require and subject to such qualifications,
conditions, limitations and restrictions as part of any such
approval, shall the Lessee or any affiliate of the Lessee
(meaning for the purposes of this Lease any entity that
directly or indirectly owns or controls or is owned or
controlled by, or under common ownership or control with the
Lessee and any entity in which the Lessee or any general or
limited partner or shareholder of the Lessee has an
ownership interest but if the Lessee shall be a corporation
whose voting securities shall be registered with the
Securities and Exchange Commission and publicly traded on a
regular basis then only such shareholder of the Lessee
having an ownership interest greater than five percent (5%))
conduct any retail activity in the premises involving the
sale or offer by it of;goods or services. Without limiting
its discretion under this Lease, the Lessee is advised that
the Port Authority will not approve such part of any
Merchandising and Tenant-Mix Plan which would provide for
the Lessee either itself or by conferring upon another the
right to, implement, conduct, have any control over or
receive any rents or profits with respect to any of the
following uses, operations or installations (collectively
"the reserved uses") which the Port Authority hereby
reserves to itself and its designees exclusively in the CTB
except as indicated below: advertising (including, without
limitation, static display, broadcast and other), pay
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telephones, items available in post offices, ground
transportation (including vehicle rentals), hotel and other
lodging reservations, vending machines dispensing anything
other than products then permitted to be sold on the leased
premises under subleases approved by the Port Authority as
provided under this Lease, provision of on-airport baggage
carts or other on-airport baggage-moving devices, services «

./' of any kind or, except as and to the extent expressly
approved in writing by the Port Authority, amusements, and
public service or airport opsration information, messages
and announcements. The Lessee acknowledges that although
the Port Authority may approve under this Lease including
the provisions of Section 1(d) above the operation by the
Lessee of automated teller machines (indeed the operation of
one such machine in the Center Section is mandated under
this Lease), facsimile transmission machines, the rental of

v7 portable cellular telephones and other specific retail
operations in one or more parts of the leased premises, the
Port Authority (and any party specifically authorized by it)

,/' may conduct like and competing operations in areas of the
CTB outside the leased premises within the sole and absolute
discretion of the Port Authority except that as to automated
teller machines ("ATM's") only in the event the contingency
described in the next sentence materializes, all without
releasing the Lessee of any of its obligations under this
Lease. In addition, the Lessee agrees that the Port
Authority (and any party specifically authorized thereby)
may install, operate, maintain and repair within those
portions of the leased premises not actually subleased to ~
sublessees with the approval of the Port Authority as
required under this Lease, advertising in physical form as
well as content subject only to Port Authority requirements,
pay telephones, debit phone card vending and coin (currency)
changing machines, facsimile transmission machines and, if
the Port Authority determines at any time or from .time to
time in its sole and absolute discretion that the CTB or any
part(s) thereof is not being adequately served by ATM's or a
sufficient number of ATM's and so advises the Lessee of such
perceived deficiency and does not receive from the Lessee
within forty-eight hours thereafter, a commitment by it
satisfactory to the Port Authority, to rectify such
condition, ATM's. The Port Authority shall have the right
to all revenues derived from the reserved uses without
compensating the Lessee in any manner on account of such
uses or revenues.
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B. The Lessee shall sublease the
retail areas of the premises in accordance with the
Merchandising and Tenant-Mix Plan hereinabove described as
approved by the Port Authority. The Lessee shall submit to
the Port Authority for its written approval at annual
intervals during the principal term (or more frequently if
desired by either party) a revised Merchandise and Tenant-
Mix Plan in accordance with the same requirements,
agreements and procedures as applicable to the original
under Section 3(a)(l) above. The Port Authority shall
advise the Lessee in writing within twenty days after its
receipt of such Merchandising and Tenant-Mix Plan of any
elements to which it objects. The Lessee shall sublease the
retail areas of the premises in accordance with such new
(revised) plan if and when it receives the specific written
approval of the Port Authority. Unless and until such new
(revised) plan shall have been so approved, the plan
approved and then in effect shall continue in effect.

C. Each sublease during the term of
the letting under this Lease shall provide that it is and
shall be subject and subordinate to this Lease, as the same
may be amended, supplemented or extended, that the sublease
shall not take effect without the prior written consent of
the Port Authority thereto to be embodied in an instrument
to be signed by the Port Authority, the Lessee and the
applicable sublessee that the Port Authority shall have the
right to enforce the sublease directly against the
subtenant, that any amendment, supplement or extension of
the sublease which does not have the express written
approval of the Port Authority shall be void and of no
effect whatsoever, and that if this Lease is terminated on
any account prior to the expiration of the term of the
sublease then the sublease shall terminate simultaneously
with such termination -of this Lease unless the Port
Authority shall notify the sublessee and the Lesse'e at or
prior to such effective date of termination of this Lease
that the Port Authority shall and does assume the rights and
obligations of the Lessee (sublessor) thereunder from the
date of such notice and in the event the Port Authority
gives such notice to the sublessee and the Lessee, the
Lessee shall deliver to the Port Authority all amounts and
items then held as security deposits under the sublease and
the rights and obligations and liabilities of the Lessee
under said sublease from the date of such notice (but not as
to (x) any prior acts or defaults of the Lessee under the
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sublease (which shall not be the subject of any claim of
whatever kind by the sublessee against the Port Authority or
entitle the sublessee to an offset against or deduction from
any amounts then or thereafter owed by it under the sublease
or to be relieved of any of its obligations under the
sublease and the sublessee shall have recourse solely
against the Lessee with respect thereto)/ (y) the
application or return of security deposits not actually
received in hand by the Port Authority or (z) any prepayment
of rent by the sublessee) shall be deemed to have been
assigned to and assumed by the Port Authority and said
sublessee shall be deemed to have fully attorned to the Port
Authority on the foregoing basis for the balance of the term
of the subletting under the sublease and to have agreed that
the Port Authority, by notice thereof to said sublessee, may
assign its rights, title and interest under the sublease to
any third party of the Port Authority's choice and as of the
effective date of such assignment to such third party the
Port Authority shall no longer have any obligation or
liability under said sublease. Should any consent
instrument provide that the Port Authority's consent may be
revoked by it at any time, without cause, on thirty (30)
days' prior notice to the Lessee only if the notice of
revocation is jointly subscribed thereto by both the Port
Authority and the Lessee, the Lessee hereby acknowledges and
agrees that the Port Authority shall not be required to
request or obtain the Lessee's subscription thereto if (i)
any portion of the space subleased under the applicable
sublease is located in any part of the premises other than
the Center Section and is sought, in whole or in part, by
the Port Authority for any use or purpose to directly or
indirectly benefit or favorably impact, or to avoid or
mitigate any unfavorable impact upon, in the sole judgment
of the Port Authority,-, the CTB or the Airport or the
operation or cost of operations thereof, any construction,
installation or alteration thereat or any user threof or
service provider, then existing or contemplated, provided
however, that in no event shall such a space be used at any
time thereafter during the remainder of the term of the
letting under this Lease for any retail concession for which
the Lessee might sublease the same in accordance with this
Lease or (ii) any portion of the space subleased under the
applicable sublease is located in any part of the premises
and is sought, in whole or in part, by the Port Authority
for any use or purpose to comply with, contribute to or
desirable in connection with, the resolution of any



circumstance arising out of, any requirement of law, rule,
regulation, order or directive of any governmental authority
having jurisdiction or to avoid potential liability to any
third party, including any governmental authority, whether
civil, criminal or administrative, or governmental action or
decree of any kind whatsoever inimical to the interests of
the Port Authority subject however to the same proviso as
set forth in the preceding clause (i). The Port Authority
also may exercise such right of revocation without the
necessity of obtaining the Lessee's subscription thereto and
without such revocation affecting this Lease or diminishing
the Lessee's obligations hereunder if the sublessee shall
fail to observe or perform any of its obligations under its
sublease beyond any applicable period of grace after notice
as may be provided for in such sublease. Upon the Lessee's
receipt of such notice of revocation, the Lessee shall
promptly terminate the sublease and cause the sublessee to
remove from the space, failure to comply to constitute a
breach of this Lease.

D. The Lessee shall see to it that;
and each sublease during the term of the letting under this
Lease, in addition to providing commitments by the subtenant
as elsewhere in this Lease required, shall:

(i) contain restrictions against
assignment, sub-subletting, mortgaging or encumbering
the subleases or other subordinate agreements or any
right, title or interest therein and against changes in
ownership or control of the subtenant;

(ii) provide, and the Lessee shall
ensure, that the subtenants in their operations
pursuant to such subleases shall not charge prices to
their customers in excess of "Street Prices" defined as
follows:

(aa) If a subtenant conducts a
similar business in off-airport location(s), in
the Greater New York City-Northern New Jersey
Metropolitan Area (herein referred to as "the
Metro Area") "Street Prices" shall mean the price
regularly charged by the subtenant for the same or
similar item in the Metro Area;
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(bb) If a subtenant does not
conduct a similar business in off-airport
location (s) in the Metro Area, "Street Prices"
shall mean the average price regularly charged in
the Metro Area by similar retailers for the same
or similar item; and

(cc) If neither the subtenant nor
other similar retailers sell a particular item in
the Metro Area, "Street Prices'1 shall mean the
price regularly charged by the subtenant or
similar retailers for the same or similar item in
any other geographic area, with a reasonable
adjustment for any cost-of-living variance between
such area and the Metro Area.

Notices in form and substance satisfactory to the Port Authority
shall be placed at a Port Authority explicitly approved location
in each subtenant's space to the effect that the subtenant
guarantees that it subscribes to the foregoing "Street Pricing"
policy, such notice to be clearly visible and unobstructed.

(iii) provide, to the extent applicable
under this clause (iii), and the Lessee shall ensure,
that its subtenants conform to the following
requirements as applicable except to the extent any
portion of subclauses (aa), (bb), (cc), (dd) or (ff) of
this clause is modified by and in accordance with a
Port Authority approved Merchandising and Tenant-Mix
Plan then in effect:

(aa) first class retail food and
beverage service at one or more areas of the premises
located within each of the four Concourses of the CTB
(those "fingers" emanating in generally a'northerly
direction from the Terminal Building) shall be made
available to the public continuously during the hours,
as to each such Concourse, commencing no later than one
hour prior to the first scheduled aircraft departure
from the respective Concourse and continuing until at
least the last actual departure from the same Concourse
of a flight scheduled for departure therefrom the same
day. Such service also shall be offered in the Food
Court and may be offered elsewhere in the premises if
in accordance with an extant Merchandising and Tenant-
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Mix Plan approved by the Port Authority. At least
fifty percent of the subtenants in the Food Court at
any one time shall continuously operate their
businesses thereat throughout the hours specified above
with respect to the aforesaid minimum service to be
offered at each Concourse of the CTB;

(bb) first class retail food and
beverage service shall be made available to the public
"around-the-clock" (for the purposes hereof understood
to mean twenty-four (24) hours each and every day
without exception) at a facility either in the Food
Court or in a centrally located area of that part of
the premises situated on the Departures Level (other
than any Concourse) accessible to the public without
having to pass a security checkpoint in the CTB;

(cc) first class retail newsstands
shall be operated in one or more areas of the premises
located within each of the four Concourses (not to
apply to any Concourse which does not include a portion
of the leased premises except during such time or times
space is made available for this purpose by the Port
Authority in a writing accepted thereon by the Lessee
in which event such space shall be deemed part of the
leased premises hereunder for such period therein
specified and/or subject to the right therein provided
the Port Authority to terminate the letting of such
space at any time or at or after a specified date
without cause or obligation) of the CTB and in a
centrally located area of that part of the premises
situated on the Departures Level (other than the
Concourses) accessible to the public without having to
pass a security checkpoint in the CTB, and may be
operated elsewhere in the premises if in accordance
with an extant Merchandising and Tenant-Mix Plan
approved by the Port Authority. For the purpose of
this Lease, the term "newsstand" shall be deemed to
mean an area and operation in which the subtenant (s)
offers for sale newspapers and periodicals, a variety
of candies, gum, film, batteries and "HBA" (health and
beauty aids) products and such other items as the
Lessee and the Port Authority expressly may approve in
writing, the subtenant(s) being required at all times
to initially have on hand adequate stocks of at least
three (on weekends but two) general readership
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newspapers regularly circulated in Manhattan and other
parts of New York City and to carry at all times an
aggregate of at least twenty (20) nationally circulated
business, general sports and general readership
periodicals. The minimum number of those newsstand
operations which shall be open to the public and
continuously operating in the premises, that is one in
each of the Concourses (subject to the foregoing
proviso in the first sentence of this clause (cc)) and
in a centrally located off-Concourse area, shall adhere
to the same minimum hours as prescribed under clause
(aa) above;

(dd) in any instance in which no
minimum hours have been set forth above and as to all
other subtenants, the subtenants shall be required to
be and remain open for business and continuously
operate their respective businesses each day at least
from 8 a.m. through 8 p.m. or during such other period
as the General Manager of the Airport, from time to
time by notice to the Lessee,, may determine, in his/her
sole and absolute discretion, shall properly serve the
needs of the public;

(ee) all subtenants must operate
their respective businesses so as to maximize their
revenues in accordance with business standards observed
generally by well-run business enterprises of regional
or national scope and open for and conduct business
serving the public each and every day during the term
of their respective subtenancies, there being no
exceptions or modifications of such standards on
account of holidays or other circumstances. None of
the foregoing provisions of this clause (iii) shall
either detract from, vitiate or limit any other
requirement of'this Lease;

(ff) in the Center Section at least
one automated teller machine fully operational
twenty-four (24) hours a day with cash in
quantities sufficient to meet reasonably
anticipated demand and accessible by the public at
all times and providing for access at a minimum to
at least one of the two largest networks available
in the Port District.
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(iv) provide, and the Lessee shall
ensure, that the subtenant shall:

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

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

(cc) maintain, in accordance with
generally accepted accounting practice, during the
term of the subletting under the sublease, for one
(1) year after the expiration or earlier
termination thereof, and for a further period
extending until the subtenant shall receive
written permission from the Port Authority to do
otherwise, records and books of account recording
all transactions of the subtenant at, through,.or
in anywise connected with its operations in the
CTB or elsewhere at the Airport, which records and
books of account shall be kept at all times within
the Port of New York District;

(dd) permit in ordinary business
hours during the term of the subletting under the
sublease, for one year thereafter, and during such
further period as is mentioned in the preceding
subdivision (cc), the examination and audit by
both the officers, employees and representatives
of the Port Authority and those of the Lessee of
such records and books of account and also any
records and books of account of any company which
is owned or controlled by the subtenant,-or which
owns or controls the subtenant if said company
performs services similar to those performed by
the subtenant anywhere in the Port of New York
District;

(ee) permit the inspection by the
officers, employees and representatives of the
Port Authority and those of the Lessee of any
equipment used by the subtenant, including but not
limited to cash registers;
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(ff) furnish to the Lessee and, if
requested by the Port Authority, to the Port
Authority on or before the tenth day of each month
following the commencement date of the sublease a
sworn statement of all receipts arising out of
operations of the subtenant under the sublease for
the preceding month, and furnish within ten days
after the expiration or sooner termination of the
sublease a statement of all receipts arising out
of such operations during the term of the
subletting under the sublease, within sixty (60)
days after such expiration or sooner termination,
said statement also shall be certified, at the
subtenant's expense, by a certified public
accountant and furnished to the Port Authority;

(gg) 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 subtenant's business and necessary or
desirable to keep accurate records of its
receipts;

(hh) neither exclude any person
from participation in, nor deny any person the
benefits of, nor otherwise subject any person to
discrimination in, the use by the subtenant of the
sublet space or in the construction of any
improvements or the furnishing of any services at
such space on the grounds of race, creed, color,
national origin, sex, age, disability or marital
status and the subtenant shall use such space in
compliance with all other requirements imposed by
or pursuant,'to Title 49, Code of. Federal
Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, Part 21, Non-
discrimination 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 the United States of America with
respect thereto which from time to time may be
applicable to the subtenant's operations at the
Airport, whether by reason of agreement between
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"the Port Authority and the United States
Government or otherwise. The subtenant's non-
compliance with the provisions of this clause (hh)
shall constitute a material breach of the
sublease. In the event of the breach by the
subtenant of any of the above non-discrimination
provisions, the Lessee and the Port Authority each
may take appropriate action to enforce compliance;
or in the event such noncompliance shall continue
for a period of twenty (20) days after receipt of
written notice from the Lessee or the Port
Authority, the Lessee and the Port Authority each
shall have the right to terminate the sublease and
the letting thereunder with the same force and
effect as a termination under the section of the
sublease providing for termination for default by
the subtenant in the performance or observance of
any other term or provision of the sublease, or
may pursue such other remedies as may be provided
by law; and as to any or all the foregoing, each
of the Lessee and the Port Authority may take such
action as the United States may direct. The
subtenant shall indemnify and hold harmless the
Lessee and the Port Authority from any claims and
demands of third persons, including the United
States of America, resulting from the subtenant's
noncompliance with any of the provisions of this
clause (hh) and the subtenant shall reimburse the
Lessee and the Port Authority for any loss or
expense incurred by reason of such noncompliance.
Nothing contained in this clause (hh) shall grant
or shall be deemed to grant to the subtenant the
right to perform any construction on such sublet
space;

(ii) In addition to and without
limiting any other term or provision of the
sublease, the subtenant shall 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 in any
employment activities covered in 14 CFR Part 152,
Subpart E. The subtenant shall assure that no
person is excluded on these grounds from
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participating in or receiving the services or
benefits of any program or activity covered by
this subpart. The subtenant also shall require
that its covered suborganizations provide
assurances to the subtenant 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;

(jj) In addition to and without
limiting any other term or provision of the
sublease, the subtenant 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, promotion, upgrading,
demotion, transfer, layoff, termination, rates of
pay or other forms of compensation, and selections
for training or retraining, including
apprenticeship and on-the-job training. In
addition to and without limiting the foregoing,
and without limiting the provisions of clauses
(hh) or (ii) above or of Sections 31 and 39 of
this Lease or Schedule E hereof, the subtenant, in
connection with its continuing operation,
maintenance and repair of the said space, or any
portion thereof, as provided in the sublease,
shall throughout the term of the letting under the
sublease commit itself to and use good faith
efforts to implement an extensive program of
affirmative action, including specific affirmative
action steps to be taken by the subtenant, to
ensure, to the extent feasible and consistent with
cost competitiveness and other considerations
properly present in the exercise of good business
judgment, maximum opportunities for employment and
contracting by minorities and women, and by
Minority Business Enterprises ("MBEs") and Women-
owned Business Enterprises ("WBEs"). In meeting
the said commitment the subtenant shall submit to
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the Port Authority for its review and approval the
subtenant's said extensive affirmative action
program, including the specific affirmative action
steps to be taken by the subtenant to meet its
aforesaid commitment, within sixty (60) days after
the execution of the sublease. The subtenant
shall incorporate in its said program such
revisions and changes which the Port Authority
initially or from time to time may reasonably
require. The subtenant throughout the term of the
letting under the sublease shall document its
efforts in implementing the said program, shall
keep the Port Authority fully advised of the
subtenant's progress in implementing the said
program and shall supply to the Port Authority
such information, 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.

"Minority" as used herein shall
have the meaning as defined in Paragraph II (c) of
Part I of Schedule E.

"Minority Business Enterprise"
(MBE) as used herein shall have the meaning as
defined in the first paragraph of Part II of
Schedule E.

"Women-owned Business Enterprise"
(WBE) as used herein shall have the meaning as
defined in the first paragraph of Part II of
Schedule E.

"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
soliciting bids for subcontracts from MBEs
and WBEs, including circulation of
solicitations to minority and female
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contractor associations. The subtenant shall
maintain records detailing the efforts made
to provide for meaningful MBE and WBE
participation as called for in this clause
(jj) 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 prospective 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 for subcontractors.

(v) Encouraging the formation of
joint ventures, partnerships or other similar
arrangements among subcontractors, where
appropriate, to insure that the subtenant
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 (Office of Business and
Job Opportunity) detailing its compliance
with the provisions hereof.

The subtenant's non-compliance with
the provisions of this clause (jj) shall
constitute a material breach of the sublease. In
the event of the breach by the subtenant of any of
the above provisions of this clause (jj) each of
the Lessee and the Port Authority may take any
appropriate action 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 Lessee or the Port
Authority, the Lessee and the Port Authority each



'shall have the right to terminate the sublease and
the letting thereunder with the same force and
effect as a termination under the section of the
sublease providing for termination for default by
the subtenant in the performance or observance of
any other term or provision of the sublease, or
may pursue such other remedies as may be provided
by law.

In the implementation of this
clause (jj), the Port Authority may consider
compliance by the subtenant 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 clause (jj) as effectuating the provisions of
this clause (jj). 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 of the provisions of this
clause (jj) to the extent that such duplication or
conflict exists.

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;
and

(kk) Furnish good, prompt and
efficient service hereunder, adequate to meet all
demands therefor at the CTB; furnish .said service
on a fair, equal and non-discriminatory basis to
all users thereof; and, without being construed in
derogation of part D (ii) of paragraph (b)(3) of
this Section 3, charge fair, reasonable and non-
discriminatory prices for each unit of sale or
service, provided that the subtenant may make
reasonable and non-discriminatory discounts,
rebates or other similar types of price reductions
to volume purchasers; and

(v) contain the following statements:
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(aa) "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 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
subtenant of the covenants, promises and
obligations contained in this Lease is therefore a
special consideration and inducement to any
consent to any sublease by the Port Authority, and
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 subtenant of
such covenants, promises and obligations, the
subtenant will promptly comply therewith, at the
time or times when and to the extent that the Port
Authority may direct.

(bb) "Without limiting the
generality of the preceding material of this
clause (v), this sublease is subject to the
requirements.of the U.S. Department of
Transportation's regulations, 49 CFR part 23,
subpart F. The subtenant agrees that it will not
discriminate against any business owner because of
the owner's race, color, national origin, or sex
in connection with the award or performance of any
concession agreement covered by 49 CFR part 23,
subpart F.

(cc) "The subtenant agrees to
include the above statements in any subsequent
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concession agreements that it enters and cause
those businesses to similarly include the
statements in further agreements, the foregoing
not to be construed as approval by the Lessee or
the Port Authority of any such agreements as
required."

(vi) provide for the subtenant to
purchase electricity directly from the Port Authority
at the same charge which would be made by the public
utility supplying electricity to the CTB based on the
quantity used solely by the subtenant (among other
factors or conditions that would be applied by the
utility) but in no event less than the amount which
would reimburse the Port Authority for its cost of
obtaining and supplying electricity to the subtenant.
Payment shall be made by the subtenant when billed
therefor by the Port Authority and any failure on the
part of the subtenant to do so shall be a breach or
default under the sublease with the same effect as a
failure to pay rent and shall- entitle the Port
Authority to withdraw or revoke its consent to the
sublease and to cause its termination for cause.
Direct billing to any subtenant shall not release the
Lessee of its obligation to pay for all electricity
supplied pursuant to Section 41(b) of this Lease,
including without limitation, that furnished to any
such subtenant, except that the Lessee shall be
released to the extent of any payment by a subtenant
directly to the Port Authority for an item so billed
thereby.

E. INTENTIONALLY OMITTED

F. Throughout the term of the letting
under this Lease, the Port Authority shall have the right to
enforce directly against any subtenant the obligations of
such subtenant under its sublease from the Lessee with
respect to any part of the premises if, in the opinion of
the Port Authority after ten days' written notice is given
to the Lessee, the Lessee fails to or inadequately proceeds
to do so, all of the Port Authority's costs of such
enforcement, including without limitation the cost of
providing its own legal counsel and/or of outside legal
counsel, shall be reimbursed to the Port Authority by the
Lessee as additional rent hereunder upon demand. The Lessee
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shall be obligated to enforce all provisions of any such
sublease at its sole cost.

G. The Lessee shall employ a full time
trained professional staff at all times during the term of
the letting under this Lease of sufficient size, expertise,
ability, suitability and experience to carry out its
responsibilities under this Lease. In addition, during the
Get Set Period and the principal term, the Lessee shall
employ at the premises on a full-time basis a general
manager and one or more assistant general managers of the
premises, the employment thereof to be subject to the prior
written approval of the General Manager of the Airport, with
sufficient authority and support, staff and appropriate
equipment, supplies and means to manage and perform the
operational, maintenance and repair and other functions and
obligations of :bhe Lessee with respect to the premises; to
administer those subleases and other agreements with the
subtenants and other entities to which the Lessee is a party
or by vihich it is bound relating to the premises, to monitor
and compel performance by the above-referenced subtenants of
the Lessee and such other entities under said subleases and
other agreements relating to the premises and to serve as
on-site liaison with the Port Authority, the general manager
and assistant general manager(s) each having the power and
authority on behalf of the Lessee to resolve all operational
issues short of executing any amendment of this Lease and,
except as otherwise may be expressly approved in writing in
advance by the General Manager of the Airport from time to
time as to each instance of unavailability during the
principal term, one or the other to be available in person
at the premises a minimum time span of .sixteen hours each
day and to meet with representatives of the Port Authority
when and at the place on the Airport designated thereby and
to be available at other times by telephone and in an
emergency situation.to be able to arrive at the Aixport by
car within two hours after being called. If any management,
supervisory or other personnel of the Lessee including
without limitation such general manager and assistant
general manager(s) or of any contractor or subcontractor,
representative or agent of the Lessee is deemed
unsatisfactory or does not perform the functions to be
performed by the Lessee hereunder in a proper manner and
satisfactory to the Port Authority, or in the determination
of the Executive Director of the Port Authority has taken
any action which constitutes a conflict of interest or which
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is inconsistent with the highest level of honesty, ethical
conduct or public trust or which the said Executive Director
determines is adverse to the public interest or to the best
interest of the Port Authority, whichever of the foregoing
shall apply as indicated in writing to the Lessee, the
Lessee shall remove or cause such other entity to remove any
such personnel and replace them with personnel satisfactory*
to the Port Authority within twenty-four (24) hours, upon
notice from the Port Authority. Such managerial and
administrative staff will have the use of no less than 1,500
square feet of space in the CTB designated from time to time
and provided by the Port Authority for managerial and .
administrative personnel only solely in connection with the
management/administrative functions referred to above. Such
space shall not be furnished or equipped by the Port
Authority and no representation or promise is made by the
Port Authority that it will be suitable for the Lessee's
purposes as described above. The Lessee shall pay for
electricity, such to be supplied to the premises by the Port
Authority and used by the Lessee solely for lighting and the
operation of small business machines serving only the
aforesaid functions of the Lessee at the leased premises, at
the same rates and on the same basis, including under the
same limitations and conditions, as applicable generally to
tenants of the Port Authority in similar space at the
Airport who pay for electricity. Heating and air-
conditioning shall also be supplied to the space on the same
basis as applicable to electricity as aforesaid but without
additional charge or regard as to the payment by others for
the same. No other utility or service will be supplied to
or for such space by the Port Authority. The Lessee shall
take good care of such space and any property of the Port
Authority therein, the Lessee to have all of the same
obligations with respect to the space and any such property
of the Port Authority therein, including without limitation
its obligations of indemnity and insurance, as required of
it under this Lease with respect to the leased premises. If
the Port Authority designates a location to which the Lessee
is to relocate in the CTB, the Lessee shall vacate the
existing space and remove its property therefrom immediately
upon being requested to do so by the Port Authority, leaving
such space in at least as good a condition and appearance as
when it initially entered the same.

H. On a continuing basis through the
end of the principal term, the Lessee shall undertake and
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execute, subject to the prior express written approval, as
to form, substance and media employed, of the Port
Authority, such advertising and promotional programs that
shall bring to the attention of the public generally and
actual and potential enplaning passengers and their escorts
and guests and the aviation and tourist industries in
particular through a variety of media also subject to the
prior express written approval of the Port Authority, the
positive features of the retailing program managed by the
Lessee as provided in this Lease and such other information
to be presented in such style and format as shall project,
consistent with the truth, a desirable image of such
retailing program, the CTB and the Airport. The Port
Authority shall not have any responsibility with respect to
the foregoing matters and shall not bear any part of the
costs thereof or with respect thereto.

Section 4. Rentals

For each annual period hereunder the Lessee shall
pay as rent to the Port Authority the greater of the base rental
or variable rental as hereinafter provided:

(a) Base Rental - The Lessee shall pay to the
Port Authority for the period from the day of commencement of the
principal term and ending with the last day of the first twelve
full calendar months of the principal term (sometimes herein
referred to as "the first annual period") and for each of the
successive twelve calendar month periods thereafter during the
principal term (each such period, including unless the context
otherwise implies the first annual period, referred to in this
Lease as an "annual period") a rental (herein referred to as "the
base rental') equal to the product of thirty cents (herein
referred to as "the enplaned passenger rate") and the number of
enplaned passengers (as defined and adjusted below) at the CTB
during such respective annual periods, as such enplaned passenger
rate shall be adjusted hereunder. The base rental shall be
payable in twelve equal monthly installments in advance on the
first day of each calendar month during each annual period.
"Enplaned passenger" shall mean any passenger determined by the
Port Authority to have boarded an aircraft at the CTB excluding
passengers who disembarked and reboarded the same aircraft with
the same flight number for the purpose of continuing their
journey.
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"On a preliminary basis for and during each annual
period, the Lessee shall pay on the first day of each calendar
month an amount equal to one-twelfth of the product of the
enplaned passenger rate in effect as of the date on which such
installment is payable and the actual number of enplaned
passengers as determined by the Port Authority as hereinafter
mentioned for the most recent twelve calendar month period for
which the enplaned passenger data is available, provided however
that no such monthly installment shall be payable for any
particular month in the event that the number of enplaned
passengers during such most recent twelve calendar month period
is less than 

The Port Authority shall determine sixty days
after each annual period or further date if required for the
Port Authority to obtain such enplaned passenger data, the number
of enplaned passengers during the entire preceding annual period
and the base rental for such period. If in any annual period
there shall be less than  enplaned passengers, then, for
that annual period no base rental shall be payable but if
theretofore paid shall be credited by the Port Authority against
the monetary obligations of the Lessee to the Port Authority
thereafter first accruing. If the amount of the base rental due
for such preceding annual period based on such determination is
greater than the total of the interim installments actually paid
for such entire annual period, the Lessee shall pay the
difference immediately to the Port Authority on demand and, if
the reverse be the case, the Lessee shall be credited by the Port
Authority with the difference against the monthly rental
obligations of the Lessee to the Port Authority thereafter first
accruing (or, if at the end of the term, shall be paid to the
Lessee within thirty days after such time after deducting all
amounts claimed by the Port Authority to be due from the Lessee
on any other account under ,this Lease provided that any such
claim shall not be conclusive against the Lessee).

As of the commencement of the principal term and
as of the commencement of each successive twelve calendar month
period of the principal term following the first annual period,
the enplaned passenger rate shall be adjusted to reflect the
value of United States of America money as measured by the United
States Consumer Price Index for All Urban Consumers, All Items
Unadjusted Index 1982-84=100, N.Y., N.Y.-Northern New Jersey,
Long Island, NY-NJ-CT published by the Bureau of Labor Statistics
of the United States Department of Labor known as and herein
called "the Consumer Price Index". Accordingly, the enplaned
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passenger rate for the first annual period shall be thirty cents
increased by the same percentage increase occurring in the
Consumer Price Index from January 1, 1993 to the end of the Get
Set Period. For each of the successive annual periods following
the first annual period, the enplaned passenger rate shall be the
enplaned passenger rate in effect immediately prior thereto as
increased or decreased by the same percentage increase or
decrease occurring in the Consumer Price Index during the
immediately preceding annual period. In the event the Consumer
Price Index is not available for the period in question, the
Consumer Price Index for the period closest to the desired period
shall be used until the Consumer Price Index for the immediately
preceding annual period shall become available and then the same
shall be applicable to the entire annual period in question. In
the event of a change of basis or the discontinuance of the
Consumer Price Index (unless it be published by another
Department or component of the United States Government), such
other appropriate index shall be substituted as may be agreed by
the Lessee and the Port Authority as properly reflecting changes
in the value of United States money in the Greater New York City
Metropolitan Area in a manner substantially similar to the
Consumer Price Index. In the event of the failure of the parties
to so agree, the Port Authority may select and use such index as
it deems appropriate but the foregoing shall not preclude the
Lessee from contesting such selection. In no event shall the
enplaned passenger rate for the first annual period or for any
subsequent annual period be less than thirty cents per enplaned
passenger or more than five percent (5%) higher or lower than the
enplaned passenger rate it supersedes.

The Lessee hereby acknowledges that the Port
Authority's determination as to the actual number of enplaned
passengers is based in whole or in part on information supplied
to it by various airlines and aircraft operators using the CTB
for a portion or all of their flights at the Airport.
Accordingly, neither the.aforesaid determinations and notices nor
the Lessee's conformance to the same, whether or not stated
herein or thereon as the "final" statement or words to similar
effect, for any of such annual periods shall not release the
Lessee from its obligation to pay any amount which may be found'
thereafter by the Port Authority to be due the Port Authority as
base rental.

(b) Variable Rental - After reducing the Lessee's
gross receipts (as defined in subparagraph (c) of this Section 4)
during each annual period (as defined in paragraph (a) of this
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Section 4) by the sum (herein referred to as "the Pre-Sharing
Sum") of each of the following items listed numerically in this
paragraph (b) in order of priority so listed, each such item to
be specifically identified in the pertinent monthly and annual
reconciliation reports to be prepared by the Lessee and delivered
to the Port Authority hereunder:

(1) all rentals (but not "pass-through" fees
and charges, whether or not characterized in any sublease as
additional rent) payable but not paid to the Lessee by a
sublessee (for all purposes of this Section 4 to include a
lessee under any then existing lease in the Old Guard
Portfolio) under a sublease (for all purposes of this
Section 4 to include any lease then existing under the Old
Guard Portfolio) consented to in writing by the Port
Authority for and in an amount equal to up to and including
the first ninety days of such sublessee's default in payment
thereof provided (aa) the Lessee had previously properly
included such amount in its gross receipts as theretofore
reported to the Port Authority hereunder, and (bb) the
Lessee first (x) had commenced an action or proceeded
against the particular sublessee by the filing of the
required process (the date thereof called "the cutover
date") in the appropriate court of record in the State of
New York to recover possession of all such sublessee's
premises and in such court or elsewhere obtain damages for
and arising out of such sublessee's default under or breach
of its sublease, (y) had taken all reasonable steps, in the
judgment of the Port Authority, to collect all amounts due
and payable by the applicable sublessee, it being agreed
that without to any extent compromising the foregoing
conditions, should the Port Authority determine that the
Lessee has not taken all such reasonable steps, the Port.
Authority shall have tl̂ e right, at its sole expense, in its
own name or in the name of the Lessee, to assume the
prosecution of any existing action to collect such amounts
and to institute and prosecute such other action toward the
same end, all amounts thereafter recovered to be the sole
property of the Port Authority without any obligation to
account to the Lessee with respect thereto, the rights to
all amounts so recovered to be deemed hereby irrevocably and
absolutely assigned to the Port Authority and in the event
the Lessee receives the same it shall deliver and endorse
the same to the Port Authority, and (z) such sublessee had
also surrendered possession of its premises to the Lessee,
it being understood and agreed that from the cutover date
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the Lessee shall not be required to include as part of gross
receipts any amounts thereafter payable but not paid by the
same sublessee to the Lessee notwithstanding that surrender
and recovery of the applicable premises may not have
occurred by the cutover date. Amounts recovered by the
Lessee prior to the date of the Port Authority's assumption.
of collection efforts as aforesaid shall be deemed of the
same character as the respective sublease components, such
as rental, additional rental and special charges, in
determining gross receipts during the annual period in which
the same are received but should the Lessee recover prior to
said date less than all delinquent sums from any applicable
sublessee, then the amounts recovered shall be prorated over
the various rental, additional rental and special charge
components under such sublease; in neither event shall an
amount so recovered by the Lessee be includable in gross
receipts under this item (1) unless and to the extent the
identical amount relating to the delinquent item had been
deducted previously pursuant to this item;

(2) the actual reasonable out-of-pocket
costs up to a maximum of  in any annual period
incurred and actually paid to independent third parties by
the Lessee in its efforts to collect and for the purpose of
collecting due and payable but unpaid gross receipts;

(3)  (herein referred to as "the
receipts factor") as the same shall be adjusted as of the
commencement of the principal term and for the first annual
period and as of the commencement of, and for, each annual
period thereafter to reflect the percentage increase or
decrease in the Consumer Price Index from January 1, 1993 to
the commencement of the principal term for the purpose of
establishing the receipts factor for the first annual period
and in the Consumer Price Index during each annual, period
thereafter to establish the receipts factor for each
immediately succeeding annual period, the receipts factor in
no event to be less than the aforesaid original dollar
amount and any percentage increase to be no greater than

 for any annual period;

(4) an amount based solely on the Lessee's
qualifying costs financed over a term not to exceed twelve
years commencing no later than the start of the principal
term and a financing cost (inclusive of all applicable
elements such as but without limitation, interest, a
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guarantee fee of no more than two percent (2)%) of the
original principal amount financed, and a facility fee, the
fact of each of such elements, if applicable, to be
established to the satisfaction of the Port Authority) not
to exceed in the aggregate (x) if the financing rate be
fixed, then, the United States Treasury rate on its ten year
bonds as of the date next preceding the date of any
financing plus three hundred basis points, or (y) if the
financing rate be a floating rate, then, the "prime rate"
quoted by The Chase Manhattan Bank, N.A. in New York, New
York from time to time plus three hundred basis points, such
qualifying costs to be amortized in accordance with a
financing schedule to be provided to the Port Authority at
least thirty days prior to the commencement of the principal
term of this Lease, the amortization of principal period,
however, to be not less than seven (7) years during the
principal term of this Lease and the term of the loan not
extending beyond the twelfth anniversary of the principal
term of this Lease, with amortization of principal to begin
no later than one (1) year after the commencement of such
principal term or to be less in any successive twelve (12)
month period commencing with the date such amortization
begins in accordance herewith than ten percent (10%) of the
original principal amount financed regardless of the
duration of the term of the financing. Without the same
having any relevance to clause (ii) of Section 3(b)(l)D,
equity invested by the Lessee under this Lease and meeting
the definition of the Lessee's qualifying costs hereunder
shall be deemed financed at the financing cost and in
accordance with the said financing schedule, subject to the
maximum applicable parameter set forth above, applicable
hereunder to the funds which the Lessee borrows from time to
time from an institutional lender (as defined below) and
uses for items within the definition of the Lessee's
qualifying costs. If ,\he Lessee does not borrow any funds
as aforesaid but utilizes solely its own capital, "the
financing cost imputed to such equity shall be the lower of
the parameters set forth in clauses (x) and (y) of the first
sentence of this subparagraph (4). Any refinancing shall be
in-accordance with this subparagraph (4) except amortization
shall begin as of the date of the refinancing, it also being
understood that financing cost, as defined above, shall
include any refinancing costs as well as all other costs
includable under the above parameters applicable to the
original financing. The Port Authority accepts that such
financing through an institutional lender as provided herein
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may involve a guarantee furnished by an investor in or an
affiliate of the Lessee (or any other entity of honorable
reputation) in connection with or by virtue of which a fee
may be charged or imposed or a cost incurred provided such
fee or cost is no more than two percent (2%) of the original
principal amount financed and such fee or cost together with
all other financing costs in the aggregate are within the
applicable maximum parameter as to financing provided above.
If the Lessee chooses to borrow funds as part of its
financing plan, it may borrow only from an institutional
lender, meaning any of the following entities having at
least two billion dollars in net worth:

(i) institutions, companies or other
entities which are subject to the supervision and
control of the Banking Department or the Insurance
Department of either the State of New York or the State
of New Jersey;

(ii) institutions, companies or other
entities whose principal activities are subject to the
supervision, regulation and control of a department,
agency or other governmental authority (however
denominated) of any state of the United States having
jurisdiction over banks, insurance companies, savings
and loan associations or similar entities;

(iii) institutions, companies or other
entities whose principal investment activities are
subject to the supervision, regulation and control of
the Comptroller of the Currency, the Federal Deposit
Insurance Corporation, the Federal Savings and Loan
Insurance Corporation, the Federal Home Loan Bank Board
or the Federal Reserve Board (or their successors) or
of any other agency, department or instrumentality of
the United States of America exercising simii'ar
functions or having supervisory and regulatory
authority similar to that of the Banking Department or
Insurance Department of either the State of New York or
the State of New Jersey; or

(iv) pension, retirement or profit sharing
plans, trusts or systems whose investments are
regulated by (1) the laws of the United States of
America or (2) the laws of any state of the United
States of America or (3) any public agency of any state
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of the United States or (4) any public agency of the
United States.

(5) reasonable amounts actually paid to
independent third parties by the Lessee for rehabilitation
of the leased premises and releasing efforts provided
however, the nature of each item is specifically identified
by the Lessee to the Port Authority and, as to releasing
efforts, specifically approved, in whole or in part, in
advance by the Port Authority, acting in its sole
discretion, in a writing referring to this provision. The
aggregate of such amounts in any of the following annual
periods shall not exceed 0 during the first through
fifth annual periods,  during the sixth through tenth
annual periods and  during each remaining annual
period (subject to prorata reduction for any annual period
of less than twelve months), provided however, that should
such amounts expended in any annual period be less than the
aforesaid respective limits for a particular annual
period(s), then the difference, if at all, shall be treated
as reserve funds, deposited and maintained by the Lessee for
the benefit of the Port Authority in a separate interest
bearing bank account and, to the extent permitted in this
sentence cumulatively carried forward from annual period to
annual period throughout the remainder of the term of the
letting under this Lease to be available to the Lessee for
its use for such rehabilitation and releasing as is
comprehended under this item provided/ however, such reserve
funds, including interest thereon, shall in no event exceed
in any annual period that amount which, when added to the
respective annual period limit above specified in this item
and an amount ("the Lessee's reserve capital contribution")
comprised of the Lessee's own funds or covered by a line of
credit (approved in advance by the Port Authority in
writing) in favor of the Lessee, originating at  even
if not drawn down and as the same is reduced by such
reasonable amount (as drawn down and used by the Lessee in
the prior annual period(s)) for such rehabilitation and
releasing items as have been approved in advance in writing
by the Port Authority as aforesaid, would bring the
aggregate on reserve, including the Lessee's reserve capital
contribution, above 0 for any annual period
(proratedly reduced for any period of less than twelve
months).^ Any reserve funds, including the Lessee's reserve
capital contribution, shall be used only as provided in this
item subject to approval by the Port Authority as aforesaid,
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the Lessee to draw upon the Lessee's reserve capital
contribution only after it has exhausted all other funds
herein allowed to be included in such reserve. 

  of any balance remaining in such reserve
(excluding any part of the Lessee's reserve capital
contribution then not drawn down under such line of credit)
at the end of the term of the letting hereunder shall be
deemed to belong to the Port Authority and be paid at such
time by the Lessee to the Port Authority; and

(6) An amount at the monthly rate of the
product of  to be paid to the Port
Authority as additional rent hereunder monthly in advance
during the principal term,

"Gross receipts" shall mean all monies and
the value of other consideration paid or payable to the Lessee,
whether as rentals, fees or-charges imposed by the Lessee or
otherwise, by - any party who 'with the permission of the Lessee
shall be conducting business or occupying or using space or
entitled to conduct business or occupy or use space in any
portion of the premises provided, however, that there shall be
excluded from gross receipts amounts ("pass-throughs") received
from any such party in payment of charges specifically billed
thereto for utilities, promotional materials and services and
common area maintenance which are not in excess of amounts
reasonably incurred by the Lessee for work performed by its
employees or charged to and actually paid by the Lessee to (and
not subject to rebates by) independent third parties or the Port
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Authority supplying such utilities, promotional materials and
services and common area maintenance as established by the Lessee
to the satisfaction of the Port Authority, no pass-throughs to be
a part of the Lessee's qualifying costs as defined in this Lease.

(c) The Lessee shall not, without the prior
written approval of the Port Authority, release or, to the
disadvantage of the Port Authority in the Port Authority's sole
judgment, modify, any monetary obligation of any sublessee,
whether theretofore or thereafter occurring. Notwithstanding the
generality of the foregoing, for so long as any particular
sublessee continues to pay to the Lessee on a timely basis in
accordance with its sublease (and not under protest or subject to
any reservation of rights) amounts includable in gross receipts
which are specifically identified by both the Lessee and the Port
Authority in a signed writing or exchange of correspondence as
"the effective rent" under such sublease pursuant to this
paragraph (c), the Lessee may conditionally release the sublessee
from its obligation to pay minimum rent (or such portion thereof
as the Port Authority may specify in such writing or exchange of
correspondence) thereafter accruing during the remainder of the
term of such sublease but such shorter period if provided in said
writing or exchange of correspondence, provided, however, that
during any annual period hereunder the amounts so released
hereunder in the aggregate as to all sublessees and their
subleases shall not exceed two percent (2%) of the gross receipts
for the immediately preceding annual period after reducing such
gross receipts by the sum of all amounts during such preceding
annual period (i) released by the Lessee in accordance with the
foregoing provisions of this sentence, and (ii~) deducted from
gross receipts under items (1) and (2) set forth in paragraph (b)
of this Section 4.

(d) (1) Gross receipts and each of the items
reducing the same as provided in paragraph (b) of this Section 4
as well as each pass-through item for the preceding month and
separately on a cumulative basis for each annual period through
the last day of such preceding month shall be reported in writing
by the Lessee to the Port Authority on the 20th day of the month
following that month in which each annual period commences and on
the 20th day of each and every month thereafter during the same
annual period and the month immediately following the end of such
period, each such report to be subscribed under oath by the chief
financial officer of the Lessee (and, upon request of the Port
Authority if the Lessee at any time in the past shall have been
found by the Port Authority to have inaccurately reported such
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information, certified at the Lessee's expense by a certified
public accountant acceptable to the Port Authority).

(2) Simultaneously with the delivery to the
Port Authority of each such report, the Lessee shall pay variable
rentals monthly to the Port Authority, if any shall then be due
in accordance with this Section 4 and based on the following:

Gross receipts on a cumulative basis for
the period from the commencement of the then current annual
period through the last day of the month in the same annual
period for which the applicable report is being made first shall
be reduced by the aggregate of:

(i) the sums allowed for the same period
under items (1) and (2) set forth in paragraph (b) of
this Section,

(ii) by the product of l/12th of the sum
of the amounts allowed for the same period under items
(3) and (4) set forth in said paragraph (b) and (times)
the number of months for which such cumulative figures
are then required to be provided,

(iii) the actual amounts applied and
allowed for the same period (subject to the dollar
limitation for the then current annual period) under
item (5) set forth in said paragraph (b), and

(iv) by the product of 
times the number of months in an annual period for
which such cumulative figures are "then required to be
provided;

the result of the" foregoing calculation referred to
herein as the "Net Gross Receipts";

then, to the extent, if at all, that  
 Net Gross Receipts, if
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(aa) the base rental installments on a
cumulative basis actually paid for the same annual
period in accordance with paragraph (a) of this
Section 4, and

(bb) all amounts theretofore paid as variable
rental for the same annual period,

the Lessee shall pay such excess to the Port Authority.

Within such forty-five (45) days
following each annual period the Lessee shall deliver to the Port
Authority a statement of gross receipts and of each of the items
reducing the same as provided in paragraph (b) of this Section 4
as well as of each of the pass-through items for the preceding
annual period certified at the Lessee's expense by a certified
public accountant reasonably acceptable to the Port Authority and
when the Port Authority shall determine the actual number of
enplaned passengers during such preceding annual period and
notify the Lessee thereof, the rental payable for such period
shall be reconciled against the rental paid for the same period
and, if any deficiency exists, the Lessee shall pay the same to
the Port Authority forthwith but, if the reverse be the case, the
Lessee shall be credited by the Port Authority for any such
annual rental overpayment against the monthly rental obligations
of the Lessee to the Port Authority thereafter first accruing
(or, if at the end of the term, shall be paid to the Lessee
within thirty days after such term after deducting all amounts
claimed by the Port Authority otherwise to be 'due from the Lessee
on any other account under this Lease provided that any such
claim shall not be conclusive against the Lessee).

(e) Notwithstanding that the variable rental
hereunder is measured by a percentage of a certain portion of
gross receipts or that the Lessee shall be entitled'to certain
portions of gross receipts, no partnership relationship or joint
venture between the Port Authority and the Lessee is created or
intended to be created by this Lease.

(f) The computation of rentals and of reductions
from gross receipts of amounts of every kind and description in
the determination of the Net Gross Receipts shall be individual
to each annual period and without relation to any other annual
period. The implications of the foregoing principle shall
include without limitation the concept that except as expressly
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provided in this Section 4, no amounts shall be carried over from
one annual period to another whether or not sufficient gross
receipts were in fact realized and actually paid to the Lessee or
to the Port Authority, as the case may be, to cover all amounts
under this Section.

(g) The Lessee at all times shall maintain, in
accordance with generally accepted accounting practice, during
the term of the letting under this Lease, for one (1) year after
the expiration or earlier termination thereof, and for a further
period extending until the Lessee shall receive written
permission from the Port Authority to do otherwise, records and
books of account recording all amounts the Lessee shall have
received in any way connected with the Airport, which records and
books of account shall be kept at all times within the Port of
New York District provided, however, on the condition that the
Lessee shall pay to the Port Authority all travel costs and
expenses, as determined by the Port Authority, for the Port
Authority auditors and other representatives in connection with
any audit at locations outside the Port of New York District,
the Lessee may maintain said records and books and make them
available to the Port Authority, when requested, at the Lessee's
office in Boston, Massachusetts theretofore identified to the
Port Authority. The Lessee shall permit in ordinary business
hours during the term of the letting under this Lease, for one
year thereafter, and during such further period as is mentioned
in the preceding sentence, the examination and audit by the
officers, employees and representatives of the Port Authority of
such records and books of account and 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;

s

(h) The Lessee shall use its best efforts, in
every proper manner to contribute to the development and increase
of the business derived from retail operations in or from the
leased premises and the gross receipts to be realized therefrom
hereunder. The Lessee shall not divert, or cause or allow to be
diverted, from the CTB or the Airport any retail business or
gross' receipts arising therefrom hereunder.

Section 5. Use

It is recognized and understood by the parties
hereto, that the Lessee shall not itself conduct or provide
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retail activity at the leased premises or make any commercial or
other use thereof of any kind whatsoever, but shall use the
premises and be obligated, as hereinabove in this Lease set
forth, to enter into subleases or other subordinate agreements
with operators, subject to the consent of the Port Authority and
in accordance with this Lease, calling for such operators to
conduct and provide those retail activities permitted under this
Lease and more specifically under such subleases and other
subordinate agreements in the respective portions of the leased
premises as then approved therefor by the Port Authority
hereunder. With the exception of the rights of the Port
Authority (and any party specifically authorized by the Port
Authority) described in this Section, the use(s) to which each
part of the leased premises, may be put and the particular retail
operation that may be conducted therein shall be restricted to
the respective uses and retail operations specified in the Port
Authority approved Merchandising and Tenant-Mix Plan or
applicable Port Authority approved sublease or other subordinate
agreement, in effect from time to time in accordance with the
provisions of this Lease.

Section 6. Compliance with Governmental Requirements

(a) The Lessee shall comply with all laws and
ordinances and governmental rules, regulations and orders now or
at any time during the term of this Lease which as a matter of
law are applicable to or which affect the premises or use or
occupancy of, or operations at, the premises hereunder, its
interests in and under this Lease and any amounts derived by it
from or amounts payable by it to the Port Authority hereunder,
and the Lessee shall, in accordance with and subject to the
provisions of Section 31 of this Lease, make any and all non-
structural improvements, alterations or repairs of the premises
that may be required at any., time hereafter by any such 'present or
future law, rule, regulation, requirement, order or direction.
Notwithstanding the preceding sentence or any other provision of
this Lease to the contrary, if any such requirement or mandate to
comply does not arise out of or is not related to, directly or
indirectly, in whole or in part, the operations, conduct or
business of the Lessee or any of its subtenants or their
respective directors, officers, employees, agents or
representatives, and would entail costs and expenses for items of
a capital nature, then the Port Authority and not the Lessee
shall undertake such compliance, reserving however its right to
contest the applicability of the requirement to itself, and, in

- 57 -



such event, all of the costs of the Port Authority as calculated
by it generally, including a percentage thereof, as estimated by
it, to cover unallocable costs shall be amortized on a straight
line basis over the useful life of the items involved, as
determined by the Port Authority, effective as of the date of the
Port Authority's expenditure therefor and the amount so amortized
from said effective date through the end of the principal term of
this Lease ("the payment period") shall be paid by the Lessee to
the Port Authority as additional rent hereunder, in equal monthly
installments in advance during the payment period out of the
Lessee's gross receipts during each annual period at the same
level of priority as the Lessee's capital recovery under item
"(4)" of Section 4(b) of this Lease and for the purpose of said
Section 4(b).

(b) The Lessee shall procure from all
governmental authorities having jurisdiction over the operations
of the Lessee hereunder all licenses, certificates, permits or
other authorization which may be necessary for the conduct of
such operations. "Governmental authority" shall not be construed
as intending to include The Port Authority.

(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) (i) Since the Port Authority has agreed in
the Basic Lease, as hereinafter defined, to conform, to the
extent that the Port Authority finds its practicable so to do, to
the enactments, ordinances, resolutions and regulations of the
City of New York and its various departments, boards and bureaus
relating to the construction and maintenance of buildings and
structures and to health-and fire protection, which would be
applicable if the Port Authority were a private corporation, the
Lessee and any subtenant hereunder shall comply with all such
enactments, ordinances, resolutions and regulations except in
cases where the Port Authority either notifies the Lessee that it
(or its subtenant) need not comply with or directs it (or its
subtenant) not to comply with any such enactments, ordinances,
resolutions or regulations.

(ii) The Lessee shall, for the Port
Authority's information, deliver to the Port Authority promptly
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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 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, resolution or regulation.

(iii) 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 delivery by
the Lessee to the Port Authority of the aforementioned notice of
enforcement 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 Lease, 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. ,

(e) 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 7. Rules and Regulations

(a) The Lessee covenants and agrees to observe
and obey (and. to require its officers, employees, contractors,
agents, representatives, guests, invitees, subtenants and those
doing business with it to observe and obey) the existing Rules
and Regulations of the Port Authority 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, preservation of
property, sanitation 'or for the maintenance of good order and the
orderly appearance of the premises, the CTB and the Airport. The
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obligation of the 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
notice to the Lessee of every such future rule or regulation
adopted by it at least five (5) days before the Lessee shall be
required to comply therewith.

(b) If a copy of the Rules and Regulations is not
attached, 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.

Section 8. Various Obligations of the Lessee

(a) The Lessee shall conduct its business at the
premises and require its subtenants to conduct their business
operations hereunder at the premises in an orderly and proper
manner, so as not to unreasonably annoy, disturb or be offensive
to others at or off the Airport and to keep the sound level of
its and their operations to a minimum. Under no circumstances,
however, shall the Lessee maintain or operate, or permit to be
maintained or operated, any loudspeaker or other device in such
manner as to be audible to anyone outside the leased premises or,
if maintained or operated within any particular store or retail
activity, to anyone not within such particular store or retail
activity. The Lessee shall take and require its subtenants to
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 its business and require its subtenants .to conduct their
operations at the premises' in a safe and careful manner. The
Lessee in its operations hereunder shall follow the best
practices of developers and managers of first class regional
retail shopping centers in the United States and shall require
its subtenants to follow the best practices of similar tenants of
such centers.

(c) The Port Authority shall have the right to
object to the Lessee regarding the conduct, demeanor and
appearance of the officers, employees, agents, representatives,
contractors, guests and invitees of the Lessee and those of the
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Lessee's subtenants 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 those of its subtenants 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 not allow to collect or
accumulate at the premises and shall remove from the premises and
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
occupancy or use of or operations at the premises. Any such
waste materials which may be temporarily stored shall be kept by
the Lessee and its subtenants hereunder in suitable garbage and
waste receptacles, the same to be made of metal or other suitable
material, and equipped with tightfitting covers, and be of a
design safely and properly to contain whatever material may be
placed therein. No facilities of the Port Authority shall be
used at any time or to any extent without its prior consent in
writing. 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 or as
prescribed 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.

(e) 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 of the fire-
extinguishing system and apparatus which constitute a part of the
premises. The Lessee shall, keep in proper functioning order all
fire-fighting equipment on ̂ the premises and the Lessee shall at
all times maintain on the premises adequate stocks of fresh,
usable chemicals for use in such system 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.

(f) In addition to compliance by the Lessee and
the Lessee requiring its subtenants hereunder to comply with all
laws, ordinances, governmental rules, regulations and orders now
or at any time in effect during the term of the letting hereunder

- 61 -



which as a matter of law are applicable to the operation, use or
maintenance of the premises or the business of the Lessee or
operations of the subtenants of the Lessee under this Lease (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 and shall see that all operations
at the premises or under this Lease shall be conducted with the
highest degree of safety and care and the Lessee and all its
subtenants 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 emanating from, arising
out of or resulting rrom the operation, use or maintenance of the
premises. The Port Authority hereby reserves the right from time
to time and at any time during the term of this Lease to require
the Lessee, and the Lessee agrees to design and construct at its
sole cost and expense such reasonable structures, 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. The obligations assumed by the
Lessee under this paragraph (f) shall continue 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 of the Port
Authority's recommendations or requirements and notwithstanding
that the Port Authority may have at any time during the term of
this Lease consented to or ̂ approved any particular procedure or
method of operation which.the Lessee may have proposed or the
Port Authority may have itself prescribed the use of any
procedure or method. The agreement of the Lessee to assume the
obligations under this paragraph (f) is a special inducement and
consideration to the Port Authority in entering into this Lease
with the Lessee. Notwithstanding any of the foregoing provisions
of this Section, or any other provision of this Lease to the
contrary, if any such requirement or mandate to comply does not
arise out of or is not related to, directly or indirectly, in
whole or in part, the operations, conduct or business of the
Lessee or any of its subtenants or their respective directors,
officers, employees, agents or representatives, and would entail
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costs and expenses for items of 'a capital nature, then the Port
Authority and not the Lessee shall undertake such compliance,
reserving however its right to contest the applicability of the
requirement to itself, and, in such event, all of the costs of
the Port Authority as calculated by it generally, including a
percentage thereof, as estimated by it, to cover unallocable
costs shall be amortized on a straight line basis over the useful
life of the items involved, as determined by the Port Authority,
effective as of the date of the Port Authority's expenditure
therefor and the amount so amortized from said effective date
through the end of the principal term of this Lease ("the payment
period") shall be paid by the Lessee to the Port Authority as
additional rent hereunder, in equal monthly installments in
advance during the payment period out of the Lessee's gross
receipts during each annual period at the same level of priority
as the Lessee's capital recovery under item "(4)" of Section 4 (b)
of this Lease and for the purpose of said Section 4(b).

(g) In any situation in which the sale of food
and/or beverages is permitted hereunder, the Lessee shall
require, in connection with any preparation, packaging, handling,
storage, delivery and dispensing of such food and/or beverages,
compliance with the following:

(1) Employees shall wear clean, washable
uniforms and employees shall wear caps or nets. The
employees shall be clean in their habits and shall
thoroughly wash their hands before beginning work and
immediately after each visit to the toilet and shall keep
them clean during the entire work period. No person
affected with any disease in a communicable form or who is a
carrier of such disease shall work or be permitted to work.

(2) All food and beverages shall be clean,
fresh, pure, of first-c'lass quality and safe for human
consumption. . . ̂  . . . . . .

(3) The premises and all equipment and
materials used shall at all times be clean, sanitary, and
free from rubbish, refuse, dust, dirt, offensive or unclean
material, flies and other insects, rodents and vermin. All
apparatus, utensils, devices, machines and piping used shall
be constructed so as to facilitate the cleaning and
inspection thereof and shall be properly cleaned after each
period of use (the interval between cleanings, however,
never to exceed eight hours) with hot water and a suitable
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soap or detergent and shall be rinsed by flushing with hot
water. Where deemed necessary by the Port Authority, final
treatment by live steam under pressure or other sterilizing
procedure shall be used. All trays, dishes, crockery,
glassware, cutlery, and other equipment of such type shall
be cleaned and sterilized immediately before using same.

(4) All packing materials, including but not
limited to wrappers, stoppers, caps, enclosures and
containers, shall be clean and sterile and shall be so
stored as to be protected from dust, dirt, flies and other
insects, rodents, vermin, unsanitary handling and unclean
materials.

(5) It is intended that the standards and
obligations imposed by this paragraph (g) shall be
maintained or complied with in addition to compliance with
all applicable governmental laws, ordinances and
regulations, and in the event that any of said laws,
ordinances and regulations shall be more stringent than such
standards and obligations, such laws, ordinances and
regulations shall be complied with.

(h) The Lessee shall provide for and continuously
maintain on a twenty-four hour basis adequate, safe, unimpeded
direct access, as may be required by the Port Authority from time
to time, through the Center Section between the Departures Level
(Second Floor) of the CTB at the point where it meets each
escalator/stairway to and from the Arrivals Level (First Floor)
of the CTB and each portal of or pedestrian passage point to or
from the leased premises on the Arrivals Level as well as between
each such portal or passage point.

Section 9. Prohibited Acts

(a) The Lessee shall commit no unlawful nuisance,
waste or injury on the premises 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.

(b) The Lessee shall not create nor permit to be
caused or created upon the premises, any unusual, noxious or
objectionable vapors, odors or smokes.
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. (c) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of any drainage and sewerage system, water system,
ventilation, air-conditioning and heating systems, communications
system, elevators and escalators, electrical system, fire-
protection system, sprinkler system, alarm system, fire hydrants
and hoses and other utility and other systems, if any, installed
or located on, under, in or adjacent to the premises now or in
the future.

(d) The Lessee shall not do or permit to be done
any act or thing upon the premises (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 under subleases approved by the Port
Authority hereunder. The Lessee shall promptly observe, comply
with and execute and cause the execution, observance and
compliance by its subtenants with the provisions of any and all
present and future rules and regulations, requirements, orders
and directions of The National Board of Fire Underwriters and the
Fire Rating Organization of New York, or of any other board or
organization exercising or which may exercise similar functions,
which may pertain or apply to the use, occupancy or operations of
or at the premises, and the Lessee shall, subject to and in
accordance with the provisions of Section 31, hereof, make any
and all 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 or any such
subtenant to comply with the provisions of this paragraph, any
fire insurance rate, extended coverage or rental insurance rate
on the premises or any part;"1 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 hereunder
and under such approved subleases, 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.

(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
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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 or permit
any subtenant to keep or store during any 24-hour period
flammable liquids within any enclosed portion of the premises 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°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 or permit others
to operate any engine or any item of automotive equipment on the
premises or the CTB 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 in writing by the Port Authority.

(h) 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 equipment or device (other than fax
equipment and automated teller machines) for the furnishing to
the public of service of any kind including, without limitation,
telephone pay stations.

(i) The Port Authority, by itself or by its
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.

(j) The Lessee shall not overload or allow its
subtenants to 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
Lease shall be or be construed to be a representation by the Port
Authority of the weight any floor will bear.

(k) The Lessee shall not use or permit the use of
the premises for the sale of tickets for air or ground
transportation of persons, baggage or other property.
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(1) The Lessee shall not fuel or defuel or permit
the fueling or defueling of any automotive vehicle or other
equipment on the premises without the prior approval of the
General Manager of the Airport.

(m) The Lessee shall not use or permit the use of
any truss or structural supporting member of the 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.

(n) The Lessee shall not itself or permit any
subtenant of it to paint, inscribe or decorate or place, affix or
apply anything on or to any glass or glass frame or support which
is part of the Food Court atrium or on or to the exterior of any
demising element separating the premises from other areas of the
CTB or the Airport except as may be expressly approved by the
Port Authority in writing.

(o) The Lessee shall not place any additional
lock on or change any lock or the operational (including
security) mechanism of or with respect to any door at the
perimeter of the premises or any part of the CTB to which it may
be afforded access by the Port Authority in the performance by
the Lessee of its obligations under this Lease and shall not
permit any subtenant of it to do so.

Section 10. Maintenance, Repair, Replacement and
Property Insurance

(a) The Lessee shall at all times keep and
maintain in a clean and orderly condition and appearance and well
lit the premises and the.public corridors and restrooms on those
portions of the Departures Level and Arrivals Level.of the Center
Section shown in cross-hatching on Exhibit A hereto (collectively
"the Center Section Common Area") and all fixtures, equipment and
personal property which are located therein. The Lessee shall
keep the restrooms of the premises and of the Center Section
Common Area continually stocked with supplies of toilet tissue,
sanitary napkins, soap, towels and odor suppressors in sufficient
quantities and of a quality and kind at least equal to that to be
found elsewhere in the public restrooms of the CTB from time to
time.
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(b) The Lessee shall repair, replace or rebuild
and repaint and refinish all or any part of the premises and the
Center Section Common Area, other than any repair, replacement or
rebuilding necessitated solely by a casualty affecting the
structural components of the premises or any portion of a
building system within the premises, exclusive of escalators, to
the extent it serves either one or more other parts of the CTB
exclusively or any part of the premises and one or more other
parts of the CTB, which may be damaged or destroyed by the acts
or omissions of the Lessee, any subtenant of the Lessee or the
employees, officers, contractors, agents, representatives,
customers, guests or invitees of the Lessee or of any subtenant
of the Lessee hereunder or of other persons doing business with
the Lessee or any subtenant of the Lessee hereunder.

(c) Except for damage or destruction occurring
under circumstances set forth in paragraphs (b) and (h) of this
Section and not excepted therefrom thereunder and except for
reasonable wear and tear (but not obsolescence) which does not
adversely affect the efficient or proper utilization thereof,' the
Port Authority shall, as necessary for the preservation of the
building, maintain and make all repairs and replacements to the
structural supporting frame and roof of the building, the
exterior of the exterior walls, excluding doors of the premises
or Center Section Common Area (any door, including any
appurtenant security device, whether affixed or in proximity
thereto, allowing access from the premises or the Center Section
Common Area to any area of the Airport such as the aircraft ramp
only under conditions subject to the control of the General
Manager of the Airport, to be maintained, repaired and replaced
(if damaged or destroyed beyond repair in the sole judgment of
the said General Manager) by the Port Authority with the costs
thereof to be paid by the Lessee to the Port Authority upon
demand) , screens and glass ."(the cleaning only of the exterior
surface of -such glass, however, to be the obligation of" the Port
Authority), Port Authority artwork and all elements of the Food
Court atrium above an imaginary line extending horizontally from
the suspended ceiling of the Departures Level including without
limitation, skylight lamps and the relamping thereof.

(d) With respect to all other parts of the
premises and the Center Section Common Area including, without
limitation thereto, the building walls, partitions, floors,
ceilings, doors, escalators, screens, sash, glass (to the extent
not included in the Port Authority's obligations pursuant to the

- 68 -



preceding paragraph), the electrical, mechanical, plumbing,
cooling, heating, steam, water, communications, gas, and other
systems, and their pipes, wires, mains, lines, tubes, conduits,
equipment and fixtures, the Lessee shall take good care of the
premises and the Center Section Common Area so that at the
expiration or termination of the term and at all times during
this Lease, the same will be in as good condition as at the
commencement hereof or, in the case of improvements or
alterations made or fixtures installed subsequent thereto, then
as of the date such improvements, alterations or fixtures were so
made or installed, respectively, except for reasonable wear and
tear (but not obsolescence) which does not adversely affect the
efficient or proper utilization thereof. To that end and
regardless of the cause of the condition requiring the same,- the
Lessee shall carry on periodic inspections, perform all necessary
preventive maintenance including but not limited to painting,
make all necessary repairs and replacements and do all necessary
rebuilding with respect to the same, all of which shall be in
quality equal to the original in materials and workmanship.

(e) The Lessee shall not use or permit any
subtenant of it hereunder to use any cleaning materials having a
harmful or corrosive effect, on any part of the premises or the
Center Section Common Area. The Lessee promptly shall remove or
cause its subtenant so to remove all oil, gasoline, grease,
lubricants and other inflammable liquids and substances and all
liquids or substances having a corrosive or detrimental effect on
the surface of the premises or the Center Section Common Area
which may leak or be spilled thereon.

(f) In the event the Lessee fails to commence so
to maintain, clean, repair, replace or paint within a period of
ten (10)days after notice from the Port Authority so to do, or
within such longer period a-s reasonably required to commence the
same or fails diligently to continue to completion the ..repair,
replacement, rebuilding bir painting of all of the premises and
the Center Section Common Area required to be repaired, replaced,
rebuilt or painted by the Lessee under the terms of this Lease,
the Port Authority may, at its option, and in addition to any
other remedies which may be available to it, maintain, repair,
replace, rebuild or paint all or any part of the premises and the
Center Section Common Area included in the said notice, and the
cost thereof shall be payable by the Lessee upon demand.

(g) The obligation of the Lessee as set forth in
paragraph (b) of this Section (in the event that damage or
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destruction is covered by any contract of insurance under which
the Port Authority is the insured and to the extent the same is
not subject to a deductible or like provision) is hereby released
to the extent that the loss is recouped by actual payment to the
Port Authority of the proceeds of such insurance; provided,
however, that, if this release shall invalidate any such policy
of insurance or limit or void the Port Authority's rights
thereunder, then this release shall be void and of no effect; and
provided further that this release shall be void and of no effect
if and to the extent that such damage or destruction is covered
under the Port Authority's self-insurance plan as hereinafter
provided in paragraph (k) of this Section.

(h) In the event that as a result of the sinking
or settling of the ground, or as the result of a casualty, the
premises or the Center Section Common Area is damaged or
destroyed (without fault of the Lessee or any of its subtenants
or their respective employees, customers, contractors, agents,
representatives, officers, guests, invitees, or persons doing
business with either any such subtenant or the Lessee hereunder
other than with respect to the structural components of the
premises and any portion of a building system within the
premises, exclusive of escalators, to the extent it serves either
one or more other parts of the CTB exclusively or any part of the
premises and one or more other parts of the CTB) so as to render
it untenantable or unusable in whole or part, then

(i) if, in the opinion of the Port
Authority, the necessary repairs, restoration or rebuilding, can
be completed within ninety (90) days after the occurrence of the
damage, the Port Authority shall repair, restore or rebuild with
due diligence and no rental shall be abated,, whether or not the
work of repair, restoration or rebuilding is actually completed
within the said ninety days; or

(ii) if, in the opinion of the Port
Authority, such repairs or rebuilding cannot be completed within
ninety (90) days after the occurrence of the damage or if
twenty-five percent (25%) or more of the"CTB or the premises
requires repair, rebuilding or restoration, then the Port
Authority shall have the following options: (1) to proceed with
due diligence to repair or to rebuild as necessary (no abatement
of rental to occur); or (2) by written notice to the Lessee, to
terminate the letting as to the damaged portion of the premises
without any abatement of rental therefor and if such option is
exercised by the Port Authority and affects a substantial part of
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the premises, the Lessee shall have the right within thirty (30)
days after receipt of such notice, on fifteen (15) days' written
notice to the Port Authority, to terminate this Lease as to the
balance of the premises; or (3) to cancel this Lease and
terminate the letting as to the entire premises. In the event
the Port Authority elects to exercise option "(3)" above, the
Port Authority shall be obligated to pay to the Lessee the
Lessee's Unamortized Capital Investment (as defined in Section
2(d) of this Lease) less any amount to which the Lessee, whether
or not it actually obtains such insurance, would be entitled
under an all-risk insurance policy with any major insurance
company covering such Unamortized Capital Investment at 100% of
full replacement cost and without deductibles.

(i) The Lessee shall be the insurer of the Port
Authority against the risk of loss or theft of or damage to any
Port Authority fixtures, equipment and personal property which
are a part of or are located in or on the premises or the Center
Section Common Area except such art piece presently commissioned
and contemplated to be installed (suspended from the ceiling
beams of the Food Court Atrium) by the Port Authority and shall
promptly replace or repair the same within five (5) days of such
loss, theft or damage.

(j) Nothing herein contained shall relieve the
Lessee of its obligations under Section 31 hereof to secure the
Port Authority's written approval before installing any fixtures
in or upon or making any alterations, decoration, additions or
improvements in the premises or the Center Section Common Area.

(k) Subject to the availability of such
insurance, the Port Authority shall in the name of the Port
Authority, and for its benefit only, throughout the term keep the
entire premises insured to the extent of at least eighty percent
(80%) of the insurable valu'e thereof, if the same are not
protected from the peril of fire by a sprinkler system and at
least ninety percent (90%) of the full insurable value thereof if
so protected, such insurable value throughout the term to be as
determined by the Port Authority at the time or times of
insuring, against damage or loss by fire, windstorm, cyclone,
tornado, hail, explosion, riot, civil commotion, aircraft,
vehicles and smoke, under the Standard Form of Fire Insurance
Policy of the State of New York and the form of extended coverage
endorsement prescribed as of the effective date of the said
insurance by the rating organization having jurisdiction. The
Port Authority hereby reserves the right, exercisable at any time
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during the term of this Lease, to self-insure the premises either
in whole or in part under its self-insurance plan against any and
all of the risks enumerated in this paragraph (k), and if and at
such time as it shall do so it will give the Lessee at least
sixty (60) days' prior written notice to such effect.

(1) 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 Lease.

(m) Notwithstanding anything to the contrary in
this Section 10 and in addition to the Lessee's obligations as to
any items within the leased premises or the Center Section Common
Area, the Lessee's responsibilities under this Section as to gas
system piping, domestic hot and cold water system piping,
sanitary system piping, chilled and hi-temp water system piping,
communication system conduits, cabling and other elements
thereof, all equipment, duct work and pipes from mechanical
equipment rooms to the leased premises and the Center Section
Common Area, and electrical system panels, conduits,
transformers, panels, cabling and other elements thereof to the
extent lying outside the leased premises or the Center Section
Common Area shall commence from and extend to the point where
they first begin to be, or cease to be, as the case may be, for
or metered for the sole and exclusive benefit of the leased
premises or the Center Section Common Area.

(n) In the event of a partial or total
destruction of the premises, the Lessee shall immediately remove
such property and/or debris from the premises or the portion
thereof destroyed as directed by the Port Authority and if the
Lessee does not promptly so remove, 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.

Section 11. Indemnity and Liability Insurance
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.(a) (1) The Lessee 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 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 performance or observance of any term or provision of this
Lease, 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, contractors,
agents, representatives, guests, invitees and business visitors,
or other persons on the premises or the Center Section Common
Area or of any subtenant hereunder, its officers, employees,
contractors, agents, representatives, guests, invitees and
business visitors, on the premises, or arising out of the acts or
omissions of the Lessee or a subtenant thereof or their
respective officers, agents, representatives, 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. The
foregoing commitments of the Lessee shall have no application,
notwithstanding explicit language to the contrary, with respect
to claims or demands of third persons arising out of criminal
acts by guests, invitees or business visitors of the Lessee or
any of its subtenants occurring solely in the Center Section
Common Area or in that portion of the Center Section retail area
shown solely in stipple on Exhibit MP attached hereto.

(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 the same 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.

(b) In addition to the obligations set forth in
paragraph (a) of this Section and all other insurance required
under this Lease, the Lessee during the term of this Lease in its
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own name as insured and including the Port Authority as an
additional insured shall maintain and pay the premiums on a
policy or policies of Commercial General Liability Insurance,
including products liability, premises-operations, completed
operations and liquor liability, 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 not less than the limit set forth
below, and Comprehensive Automobile Liability Insurance covering
owned, non-owned and hired vehicles, and providing automatic
coverage for newly acquired vehicles, covering bodily injury,
including death and property damage liability, and providing for
coverage in not less that the limit set forth below. 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 and shall also provide or contain an
endorsement providing that the protections afforded the Port
Authority thereunder and 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, but such
endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority thereunder as an
additional insured. The said policy or policies of insurance
shall also provide or contain a contractual liability endorsement
covering all indemnity obligations assumed by the Lessee under
this Lease.

•: Minimum Limits

Commercial General Liability: ' " $5,000,000
Combined single limit per occurrence
for death, bodily injury and
property damage liability

Comprehensive Automobile Liability: $2,000,000
Combined single limit per occurrence
for death, bodily injury and
property damage liability
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(c) Without limiting the insurance provisions of
this Lease, in the event the Lessee maintains the liability
insurance in limits greater than set forth in this Lease, the
Port Authority shall be included therein as an additional insured
to the full extent of all such insurance in accordance with all
terms and provisions hereof.

(d) All insurance coverages and policies required
under'this Lease 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 term of the letting hereunder.
The Port Authority may, at any such time, require additions,
deletions, amendments or modifications to the scheduled insurance
requirements, or may require such other and additional insurance,
in such reasonable amounts, against such other insurable hazards,
as the Port Authority may deem required and the Lessee shall
promptly comply therewith.

(e) As to the insurance required by the
provisions of this Lease 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 within thirty (30) days after execution of this Lease and
delivery thereof by the Lessee to the Port Authority. Each
policy, 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 a binder is delivered, it
shall be replaced within thirty (30) days by a certified copy of
the policy or a certificate. Each such copy or certificate shall
contain a valid, unqualified provision or endorsement that the
policy may not be cancelled, terminated, or materially 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 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. Any
renewal policy 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 of this Lease. The aforesaid insurance shall be written
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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 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, the Port Authority covenanting and agreeing not to
act unreasonably hereunder. If the Port Authority at any time so
requests, a copy of each of the policies shall be delivered to
the Port Authority, certified in a manner and by an authorized
representative of the carrier, acceptable to the Port Authority.

Section 12. Signs

(a) Except with the prior written approval of the
Port Authority, the Lessee shall not erect, maintain or display
or permit another to erect, maintain or display any sign at or on
the premises or at or on any other portion of the Airport outside
the premises. Interior 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 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 to the same condition as existing prior to the
installation of such signs. In the event of a failure on the
part of the Lessee so to remove, obliterate.or paint out each and
every such sign 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 13. Additional Rent and Charges

(a) 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 Lease or as a result of an act or
omission of the Lessee contrary to the said conditions, covenants
and agreements, the Lessee agrees to pay the sum or sums so paid
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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
Section 4 of this Lease.

(b) For all purposes under this Section and in
any suit, action or proceeding of any kind between the parties
hereto, any receipt showing any payment of a sum or sums by the
Port Authority for any work done or material furnished shall be
prima facie evidence against the Lessee that the amount of such
payment was necessary and reasonable. Should the Port Authority
elect to use its operating and maintenance staff in performing
any work and to charge the Lessee with the cost of the same, any
time report of any employee of the Port Authority showing hours
of labor or work allocated to such work, or any stock requisition
of the Port Authority showing the issuance of materials actually
used in the performance thereof, shall likewise be prima facie
evidence against the Lessee that the amount of such charge was
necessary and reasonable.

Section 14. 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 Lease, and for the
doing of any act or thing which the Port Authority may be
obligated or have the right to do under this Lease or otherwise.

(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 any subtenant hereunder or for the
benefit of others than the Lessee at the Airport, to maintain
existing and future sewerage, utility, mechanical, electrical and
other systems and to enter upon the premises at any time in the
case of emergency and otherwise 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
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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's subtenants approved
by the Port Authority as provided in this Lease.

(c) In the event that any property of the Lessee
or any subtenant of the Lessee shall obstruct the access of the
Port Authority, its employees, agents or contractors, to any of
the existing or future utility, mechanical, electrical and other
systems and thus shall interfere with the inspection,
maintenance, repair or replacement 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, repair or replacement, 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 and the Port Authority
shall not in any event be liable for any injury or damage to the
premises nor to any property of the Lessee or of any other person
located therein or thereon (other than those occasioned by the
affirmative acts of the Port Authority, its employees, agents and
representatives).

-i
(e) At anys.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
majority of the subtenants of the Lessee shall have removed all
or substantially all of their property from the premises, the
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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 15. Condemnation

(a) In any action or other proceeding by any
governmental agency or agencies for the taking for a public use
of any interest in all or part of the premises, or in case of any
deed, lease or other conveyance in lieu thereof (all of which are
in this Section referred to as "taking"), the Lessee and its
subtenants shall not be entitled to assert any claim to any
compensation, award or part thereof made or to be made therein or
therefor or any claim to any consideration or rental or any part
thereof paid therefor, or to institute any action or proceeding
or to assert any claim against such agency or agencies or against
the Port Authority for any such taking, it being understood and
agreed between the parties hereto that the Port Authority shall
be entitled to all compensation or awards made or to be made or
paid, and all such consideration or rental, free of any claim or
right of the Lessee and its subtenants.

(b) In the event that all or any portion of the
premises is required by the Port Authority to comply with any
present or future governmental law, rule, regulation,
requirement, order or direction, the Port Authority may by notice
given to the Lessee terminate the letting with respect to all or
such portion of the premises so required. Such termination shall
be effective on the date specified in the notice. The Lessee
hereby agrees to deliver possession of all or such portion of the
premises so required upon the effective date of such termination
in the same condition as that required for the delivery of the
premises upon the date originally fixed by this Lease for the
expiration of the term of the letting. No taking by or
conveyance to any governmental authority as described in
paragraph (a) above, nor any delivery by the Lessee nor taking by
the Port Authority pursuant to this Section, shall be or be
construed to be an eviction of the Lessee or a breach of this
Lease or to be made the basis of any claim against the Port
Authority for damages, consequential or otherwise.
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(c) In the event that the taking covers the
entire premises, or in the event that the letting is terminated
with respect to the entire premises pursuant to paragraph (b) of
this Section, then this Lease shall, as of the date possession is
taken by such agency or agencies from the Port Authority, or as
of the effective date of such termination, cease and determine in
the same manner and with the same effect as if the said date were
the original date of expiration hereof.

(d) In the event that the taking covers a part
only of the premises, or in the event that the letting is
terminated pursuant to paragraph (b) of this Section with respect
to a part only of the premises, then the letting as to such part
shall, as of the date possession thereof is taken by such agency
or agencies, or as of the effective date of such termination,
cease and determine in the same manner and with the same effect
as if the term of the letting had on that date expired.

(e) In the event that the taking at any one time
or from time to time in the aggregate covers fifteen (15%)
percent or more of the total usable floor area forming a part of
the premises, then the Lessee and the Port Authority shall each
have the option exercisable by notice given within thirty (30)
days after the effective date of such taking to terminate the
letting hereunder with respect to the premises not taken, as of
the date of such taking, and such termination shall be effective
as if the date of such taking were the original date of
expiration hereof.

(f) In the event that the taking at any one time
or from time to time in the aggregate covers twenty-five (25%)
percent or more of the aircraft gates of the CTB, then the Port
Authority shall have the option exercisable by notice given
within thirty (30) days after the effective date of such taking
to terminate the letting hereunder with respect to the entire
premises as of the date of the taking, and such termination shall
be effective as if such date were the original date of expiration
of this Lease.

Section 16. Assignment and Sublease

(a) The Lessee covenants and agrees that it will
not sell, convey, transfer, mortgage, pledge or assign this Lease
or any part thereof, or any rights created thereby or the letting
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thereunder or any part thereof without the prior written consent
of the Port Authority.

(b) The Lessee shall not sublet the premises or
any part thereof, without the prior written consent of the Port
Authority.

(c) If without prior written consent of the Port
Authority, the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sublets in violation of paragraphs (a) and
(b) of this Section or if the premises are used or occupied by
any person without the consent of the Port Authority, the Port
Authority may collect rent from any assignee, sublessee or anyone
who claims a right under this Lease or letting or who uses or
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 paragraphs (a) and (b) of this Section or
an acceptance by the Port Authority of any such assignee,
sublessee, claimant, user or occupant as Lessee, nor a release of
the Lessee 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 sublease 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,
title or interest in this Lease 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 Lease 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 Lease shall not sell,,convey,
transfer, mortgage, pledge, sublet or assign this Lease 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) No part of the premises shall be used for any
purpose not expressly specified in a particular sublease approved
by the Port Authority in writing as provided under this Lease.
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Section 17. Restrictions on Transfers of Interest or Creation
of Additional Interests in Lessee or Any of its
Affiliates; Termination of Letting

(a) The Lessee hereby covenants, represents and
warrants to the Port Authority, knowing that the Port Authority •
is relying on such covenants and the accuracy of such
representations and warranties, that the Lessee is a limited
partnership formed and existing under the laws of the State of
Delaware having, as of the date of this Lease, Marketplace
LaGuardia Inc., a corporation organized and existing pursuant to
the laws of the State of Massachusetts, as the sole general
partner and having/ as of the date of this Lease, the sole
limited partner identified on Schedule "LP" attached to this
Lease and hereby made a part hereof, that said Schedule LP
accurately sets forth and identifies as of the date of this Lease
the general partner and all of the limited partners and
shareholders of the various respective entities having any direct
or indirect beneficial interest in the Lessee, that as of the
date of this Lease there were issued and outstanding.100 shares
of the common stock of Marketplace LaGuardia, Inc., the only
class or type of security of said corporation, including a
security convertible into an equity security, that of such shares
20 shares were held beneficially and of record solely by Robert
M, Weinberg and 80 shares were held beneficially and of record
solely by HDZ Marketplace Limited Partnership, a limited
partnership formed and existing under the laws of the State of
Massachusetts having, Halperin, Denny and Zook, Inc., a
Massachusetts corporation, with only the individuals shown on
Schedule LP as its sole shareholders of record"and beneficially,
as its sole general partner, and having only the entities shown
on Schedule LP as its limited partners, that-the documents
delivered to the Port-Authority covering the formation of the
Lessee and. of the other limited partnerships, including their
respective "Certificates of .Limited Partnership", and the
formation of the said general partner of the Lessee,"of"
Marketplace Development Inc., a Massachusetts corporation, and of
Halperin, Denny and Zook, Inc., under their respective
"Certificates of Incorporation" or "Articles of Organization" are
as of the date of this Lease true, correct and complete and final
copies of the documents effecting such formations and reflecting
their present status, respectively, pursuant to the respective
laws indicated in said Schedule LP, including filing and
publication requirements thereunder; and that the Lessee shall
promptly advise the Port Authority in a supplemental writing
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addressed to the Port Authority's Director of Aviation and
prominently marked thereon above the body of any text "PROMPTLY
BRING THIS TO YOUR LAW DEPARTMENT'S ATTENTION" of any change in
the information or documents which are the subject of this
paragraph (a) and detail each such change and furnish a copy of
each document effecting such change. The representations and
warranties aforesaid, which shall be deemed to include any
material submitted in or with each such supplemental writing,
shall be deemed continuing representations and warranties of the
.Lessee hereunder as modified by and as of each such further
submission.

(b) The occurrence of any one or more of the
following events shall be and shall be deemed an event giving
rise to a right of termination of this Lease and of the letting
under this Lease by the Port Authority pursuant to Section 18
below:

(1) Excepting only those respective limited
partners and general partners and shareholders
identified on Schedule LP hereto having solely the
nature and amount of their respective interests
indicated thereon, any individual, corporation,
partnership or other entity in its own right or in any
representative capacity as to any particular entity
identified on Schedule LP shall have, own, obtain or
hold or have any right to have, own, obtain or hold any
partnership interest, in whole or in part, direct or
indireptj in the Lessee (including any other partnership
entity '(limited or general) identified on Schedule LP)
or any holding or ownership of any equity security,
including a security convertible into an equity
security, of the Lessee or said general partner of the
Lessee or of any -other corporate entity identified on
Schedule LP or by agreement or consent, or by transfer,
sale, assignment, appointment, merger, consolidation,
operation of law or otherwise, or shall be or become or
be admitted as, or have any right to be or become or to
be admitted as, a partner of the Lessee or shareholder
of the said general partner of the Lessee or of any
other corporate entity indicated on Schedule LP,
whether directly from the Lessee or the said general
partner of the Lessee or of any other partnership
entity (limited or general) indicated on Schedule LP or
by agreement or consent, or by transfer, sale,
assignment, appointment, merger, consolidation,
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operation of law or otherwise unless the Port Authority
shall have given its prior written consent thereto; or

(2) Any individual, corporation, partnership
or other entity other than one identified on Schedule
LP in its own right or in any representative capacity
shall have, own, obtain or hold or be granted a pledge,
security interest, lien or other encumbrance, claim or
right in or against any part or all of the partnership
interest of any partner, including a general partner as
such, of the Lessee or of any other partnership entity
(limited or general) indicated on schedule LP, or in
any equity security, including a security convertible
into an equity security, of the said general partner of
the Lessee or of any other corporate entity indicated
on Schedule LP unless the Port Authority shall have
given its prior written consent thereto; or

(3) Any partner, including a general partner
as such, of the Lessee or of any other partnership
entity (limited or general) indicated on Schedule LP
shall cease to be a partner, including a general
partner as such, of the Lessee or of any other
partnership entity (limited or general) indicated on
Schedule LP for any cause or reason whatsoever, and,
without limiting the foregoing, whether by removal,
withdrawal, dissolution, merger, consolidation,
operation of law or otherwise and notwithstanding that
the same may or may not be pursuant to or in accordance
with the Lessee's partnership agreement or the
partnership agreement of any other partnership entity
indicated on Schedule LP or the corporate documents of
said general partner of the Lessee or 'of any other
corporate entity^indicated on Schedule LP unless the
Port Authority shall have given its .prior written
consent thereto"; or

(4) Without limiting the above and in
addition thereto, there shall be or occur any change in
the ownership of the Lessee or of the said general
partner of the Lessee or of any other entity indicated
on Schedule LP contrary to the representations and
warranties made in and under paragraph (a) of this
Section.
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-The foregoing rights of termination shall be in
addition to all other rights of termination the Port Authority
has under this Lease and the failure of the Port Authority to
exercise any right of termination under this paragraph (b) at any
time in which it may have such right shall not affect, waive or
limit its right to exercise said right of termination at any
subsequent time.

Section 18. Termination by the Port Authority

(a) If any one or more of the 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 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 en£ry 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 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
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(4) The Lessee shall voluntarily
substantially abandon, desert or vacate the premises or
discontinue its activities with respect to the leased
premises, 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 activities with respect to the premises,
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 or any of its
subtenants and shall not be discharged or bonded against
within ten (10) days after the Lessee has received notice
thereof; or

(6) The letting hereunder or the interest or
estate of the Lessee under this Lease 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 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 ninety (90) days after the
filing thereof; or

(8) The Lessee shall, without the prior
written approval of the Port Authority, become a possessor
or merged corporation in a merger, 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 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 Lease on its part to be kept,
performed, or observed, within ten (10) 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
fulfillment within ten (10) days after receipt of notice and
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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 the continuance thereof, the Port Authority may
upon five (5) 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) If any of the events enumerated in paragraph
(a) of this Section shall occur prior to the letting, the Lessee
shall not be entitled to enter into possession of the premises
and the Port Authority upon the occurrence of any such event or
at any time thereafter during the continuance thereof by twenty-
four (24) hours' notice may cancel the interest of the Lessee
hereunder, such cancellation to be effective upon the date
specified in such notice.

(c) 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 of the 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
of the Port Authority to terminate the letting.

(d) No waiver by the Port Authority of any
default on the part of the Lessee in performance of any of the
terms, covenants or conditions 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 or subsequent default in
performance of any of the said terms, covenants and conditions.

(e) The rights of termination described above
shall be in addition to any other rights of termination provided
in this Lease 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 Lease 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. The Lessee particularly
acknowledges that as part of said equitable rights and remedies
the Port Authority shall be entitled to restrain by injunction
any violation or attempted or threatened violation of any
covenants, conditions or other provisions of this Lease.
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Section 19. Right of Re-entry

The Port Authority shall, as an additional remedy
upon the giving of a notice of termination as provided in Section
18 hereof, have the right to re-enter the premises and every part
thereof upon the effective date of termination without further
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 manner
affect, alter or diminish any of the obligations of the Lessee
under this Lease, and shall in no event constitute an acceptance
of surrender.

Section 20. 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 21. 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 Section 18 hereof, 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 Section 19 hereof, all the
obligations of the Lessee under this Lease 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 Lease, 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 option and at
any time may sue to recover the full deficiency less the proper
discount, for the entire unexpired term.
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(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
rentals (as though the base rental hereunder, as adjusted
for increases of five percent (5%) each year in the Consumer
Price Index, shall at all tines be payable under this Lease
and as though variable rental each annual period shall at
all times be at the highest level payable during any annual
period prior to the effective date of termination) 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 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, without limitation, cleaning, decorating and
restoring (on failure of the Lessee to restore), maintenance
and brokerage fees.

Section 22. Relettinq by the Port Authority

The Port Authority upon termination or
cancellation pursuant to Section 18 hereof, or upon any re-
entry, regaining or resumption of possession pursuant to Section
19 hereof, .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 Lease. The Port Authority shall also, upon termination or
cancellation pursuant to the said Section 18, or upon its re-
entry, regaining or resumption of possession pursuant to the said
Section 19, 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 Lease, 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 Lease, 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. No such reletting
shall be or be construed to be an acceptance of a surrender.

Section 23. Remedies to be Non-Exclusive

All remedies provided in this Lease 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. o_r 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 24. Surrender

(a) 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, in as good
condition as at the commencement of the term of the letting
hereunder or, in the case of improvements or alterations made or
fixtures installed subsequent thereto, then as of the date such
improvements, alterations or fixtures were so made or installed,
respectively, except for reasonable wear and tear (but not the
result of any delay or failure to maintain and repair hereunder)
which does not adversely affect the efficient or proper
utilization thereof.

(b) If at such date of cessation of the letting
the Lessee shall fail to remove any personal property or trade
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fixtures affixed to the premises' in any way whether permanent or
temporary (removable, however, without any damage to the
premises) on or before the termination or expiration of the
letting, 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.

Section 25. 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 Lease.

Section 26. Effect of Basic Lease

This Lease and the letting hereunder shall, in any
event, terminate with the termination or expiration of the Basic
Lease with the City of New York which covers the premises, such
termination to be effective on such date and to have the
same effect as if the term of the letting had on that date
expired. The rights of the _.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.

Section 27. Removal of Property

All personal property (including trade fixtures)
removable without damage to the premises, which are installed by
the Lessee or any subtenant in or on the premises shall be deemed
to be and remain the property of the Lessee or its subtenant, as
the case may be. All such property may at the Lessee's option be
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removed by the Lessee or its subtenant from the premises at any
time during the term of this Lease and shall be removed at or
before the expiration or other termination of the term of this
Lease. Any such property remaining on the premises thereafter
shall be deemed to be abandoned to the Port Authority.

Section 28. Brokerage

The Lessee represents and warrants that no broker
has been concerned on its behalf in the negotiation of this Lease
and that there is no broker who is or may be entitled to be paid
a commission in connection herewith. The Lessee shall indemnify
and save harmless the Port Authority from and against 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 and execution of this Lease.

Section 29. 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 Lease, 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, and 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
heating, light, power, telegraph, telephone, steam, or
transportation services and of the City of New York .and-State of
New York; (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.

Section 30. 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
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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 certified or registered mail.
Said designated officer or representative of the Port Authority
and the Lessee and their respective officers shall be as set
forth in this Lease. 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 Lessee designates its
representative named on the first page of this Lease as its
representative upon whom notices and requests may be served and
its address given on the first page of this Lease as its office
where notices and request may be served. The Port Authority
hereby designates its Executive Director, as its representative
upon whom notices and requests may be served, and its office at
One World Trade Center, New York City, New York 10048. If
mailed, the notices herein required to be served shall be deemed
effective and served as of the date of the certified or
registered mailing thereof.

Section 31. Construction by the Lessee

Except as expressly provided herein, the Lessee
shall not (and shall cause its subtenants not to) erect any
structures, make any improvements or do any other construction
work on the premises or alter, modify, or make additions 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 without damage to
the freehold, any damage to be immediately repaired by the
Lessee) without the prior written approval of the Port Authority
with respect to an application therefor made. by...the .Lessee 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 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. As part of such approval the Port Authority
may provide such conditions and requirements as it deems
advisable in its sole and absolute discretion. Approval by the
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Port Authority shall not create'any liability on the part of the
Port Authority, whether to the Lessee or any third party.

(i) Without limiting any of the terms and
conditions of this Lease, the Lessee understands and agrees
that it shall put into effect and cause its subtenants to
put into effect prior to the commencement of any
construction 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,
all references therein to "the Lessee" shall be deemed to
include "each subtenant". The provisions of said Schedule E
of this Lease shall be applicable to the Lessee's and each
subtenant's contractor or contractors and subcontractors at
any tier of construction as well as to the Lessee itself and
the Lessee shall include and cause its subtenants to include
the provisions of said Schedule E within their respective
construction contracts so as to make said provisions and
undertakings the direct obligation of each subtenant and the
applicable construction contractor or contractors and
subcontractors at any tier of construction. The Lessee
shall and shall require each subtenant and each said
contractor, and subcontractor to furnish to the Port
Authority such data, including but not limited to compliance
reports relating to the operation and implementation of the
affirmative action, MBE and WBE programs called for
hereunder as the Port Authority may request at any time and
from time to time regarding the affirmative action, Minority
Business Enterprises and Women-owned Business Enterprises
programs of the Lessee and its subtenants and their
respective contractor, contractors, and subcontractors at
any tier of construction, and the Lessee shall and shall
also require that its -subtenants and their respective
contractor, contractors and subcontractors.at any..tier of
construction make and" put into effect such modifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions hereof and said Schedule E to
effectuate the goals of affirmative action and Minority
Business Enterprise and

(ii) In addition to and without limiting any
terms and provisions of this Lease, the Lessee shall provide
and shall cause its subtenants to provide in their contracts
and all subcontracts covering the construction work or any
portion thereof, that:
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(aa) The contractor shall not
discriminate against employees or applicants for
employment because of race, creed, color, national
origin, sex, age, disability or martial status, and
shall undertake or continue 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
compensation, and selections for training or
retraining, including apprenticeships and on-the-job
training; • ' •

(bb) 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
collective bargaining or other agreement or
understanding and which is involved in the performance
of the 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 of the
contractor's obligations hereunder;

(cc) The contractor will state, in all
solicitations or advertisements for employees placed by
or on behalf of the contractor in the performance of
the contract, that all qualified applicants will be
afforded equal employment opportunity without
discrimination'because of race, creed, color, national
origin, sex, age, disability or marital status;

(dd) The contractor will include the
provisions of subparagraphs (aa) through (cc) of this
paragraph 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;
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(ee) "Contractor" as used herein shall
include each contractor and subcontractor at any tier
of construction.

Section 32. Place of Payments

All payments required of the Lessee by this Lease
shall be made to The Port Authority of New York and New Jersey,
P. 0. Box 17309, Newark, New Jersey 07194, or to such other
officer or address as may be substituted therefor by notice to
the Lessee from time to time.

Section 33. Construction'and Application of Terms

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

(b) The terms, provisions and obligations
contained in any exhibit or schedule attached hereto, whether
there set out in full or as amendments of, or supplements to
provisions elsewhere in this Lease stated, shall have the same
force and effect as if herein set forth in full.

Section 34. Non-liability of Individuals

No Commissioner, director, officer, agent, limited
partner, 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 Lease or of any supplement,
modification or amendment to this Lease or because of any breach
thereof, or because of its or their execution or attempted
execution.

Section 35. Quiet Enjoyment

The Port Authority covenants and agrees that as
long as it remains the lessee of the Airport the Lessee, upon
paying all rentals hereunder and performing all the covenants,
conditions and provisions of this Lease on its part to be
performed, shall and may peacefully and quietly have and enjoy
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the premises free of any act or'acts of the Port Authority except
as expressly agreed upon in this Lease.

Section 36. Force Majeure

The Port Authority shall not be liable for any
failure, delay or interruption in performing any of its
obligations hereunder due to causes or conditions beyond the
control of the Port Authority. Further, the Port Authority shall
not be liable unless the failure, delay or interruption shall
result from failure on the part of the Port Authority to use
reasonable care to prevent or reasonable effort to cure such
failure, delay or interruption.

Section 37. Ingress and Egress

(a) The Lessee, its subtenants, 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 existing
roadways 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 use of all roadways 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
presently or hereafter used as such, so long as. a means, of
ingress and e'gress reasonably equivalent to that provided in
paragraph (a) above is concurrently made 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 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
paragraph (a).
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Section 38. Non-Discrimination

(a) Without limiting the generality of any of the
provisions of this Lease, 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, creed, color, sex
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 by it, (2) that in the
construction of any improvements on, over, or under the premises
and furnishing of services thereon by it, no person on the ground
of race, creed, color, sex or national origin 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 Title 49, Code of Federal Regulations, Department of
Transportation, Subtitle A, Office of the Secretary, Part 21,
Non-discrimination 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 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 Lease. In the event of the 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 noncompliance 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 the Lease and
the letting hereunder with the same force and effect as a

- 98 -



termination under Section 18 of this Lease, 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 and against any claims and demands of
third persons, including the United States of America resulting
from the Lessee's noncompliance 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 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 Lease, 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 39. Affirmative Action

.The Lessee assures that it will undertake and
require its subtenants to undertake an affirmative action program
as required by 14 CFR Part 152, Subpart E, to insure that no
person shall on the grounds of race, creed, color, national
origin, or sex be excluded from participating in any employment
activities covered in 14 CFR Part 152, Subpart E. The Lessee
assures and shall require its subtenants to assure (to the Lessee
and the Port Authority) 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 and shall require its subtenants to assure (to the
Lessee and the Port Authority) that it will require that its
covered suborganizations provide assurances to the Lessee and the
Port Authority 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 40. The Lessee's Additional Ongoing Affirmative
Action-Equal Opportunity Commitment

(a) In addition to and without limiting any other
term or provision of this Lease, the Lessee shall not and shall
cause its subtenants not to discriminate against employees or
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applicants for .employment because of race, creed, color, national
origin, sex, age, disability or marital status, and shall itself
and cause its subtenants to 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, demotion, 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 the provisions of Sections 3 and
39 and Schedule E hereof, it is hereby agreed that the Lessee
shall itself and shall require its subtenants to commit to the
Port Authority in connection with (i) their respective continuing
operation, maintenance and repair of, and operations at, the
premises, or any portion thereof, including without limitation
all purchasing, procurement and subcontracting opportunities
associated with the conduct of their respective functions and/or
operations under this Lease or the subleases, including without
limitation the purchase of equipment, supplies, labor and other
services, and (ii) every sublease or agreement hereunder for
concessions or consumer services in the premises, throughout the
term of the letting hereunder to use good faith efforts to
implement an extensive program of affirmative action, including
specific affirmative action steps to be taken by the Lessee and
each of its subtenants, to provide to the maximum extent feasible
and consistent with the exercise of good business judgment,
including, without limitation, the consideration of cost
competitiveness, for meaningful participation as to clause (i)
matters and meaningful interest in the business to be operated in
any portion of the premises under the applicable sublease or
agreement to ensure maximum opportunities for contracting and for
ownership of said business *of concessions and consumer services
by minorities and women, arid, as to clause (iij matters", by
Minority Business Enterprises and Women-owned Business
Enterprises. "Meaningful participation" shall mean that at least
twelve percent (12%) of the total dollar value of such purchases
and subcontracts is from Minority Business Enterprises and that
at least five percent (5%) of the total dollar value of such
purchases and subcontracts is from Women-owned Business
Enterprises. "Meaningful interest" shall mean that at least
twenty percent (20%) in the aggregate of all gross dollar sales
and other receipts generated in each annual period of this Lease
from retail activities under all subleases and other subordinate
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agreements hereunder by businesses which are approved by the Port
Authority as the parties to such subleases and other subordinate
agreements and which are owned, controlled and actually managed
and operated by Disadvantaged Business Enterprises. In meeting
the said commitments the Lessee agrees to submit and require its
subtenants to submit to the Port Authority for its review and
approval the said extensive affirmative action programs,
including the specific affirmative action steps to be taken by
each of the Lessee and each of its subtenants to meet their
respective aforesaid commitments, within ninety (90) days after
the execution of this Lease or the approval by the Port Authority
of each sublease, as the case may be. The Lessee shall
incorporate in its said program and require each subtenant to
incorporate in its program such revisions and changes which the
Port Authority initially or from time to time may reasonably
require. The Lessee and each subtenant throughout the term of
the letting hereunder or of the applicable sublease or
subordinate agreement shall document its efforts in implementing
the respective program, shall keep the Port Authority fully
advised of the Lessee's progress in implementing the respective
program and shall supply to the Port Authority such information,
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
meaning as defined in Paragraph II (C) of Part I of Schedule E.

(2) "Minority Business Enterprise" (MBE) as
used herein shall have the meaning as defined "in the first
paragraph of Part II of Schedule E.

(3) "Women-owned Business Enterprise" (WBE)
as used herein shall have the meaning as defined in the first
paragraph of Part II of Schedule E.

(4) "Disadvantaged Business Enterprise"
(DBE) as used herein shall have the meaning as defined in
paragraph (d) below.

(5) Good faith efforts to realize meaningful
participation by MBEs and WBEs shall include at least the
following:

(i) Dividing the work or matter to be
subcontracted into smaller portions where feasible.
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(ii) Actively and affirmatively
soliciting bids for subcontracts from MBEs and WBEs,
including circulation of solicitations to minority and
female contractor associations. The Lessee and each
sublessee 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 prospective participation 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 for subcontractors.

(v) Encouraging the formation of
joint ventures, partnerships or other similar
arrangements among subcontractors, where appropriate,
to insure that the Lessee and each subtenant will meet
its respective 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 (Office of Business and Job
Opportunity) detailing its compliance..with the
provisions hereof.

(6) Good faith efforts to realize meaningful
interest by DBEs shall include at least the following:

(i) Actively and affirmatively
soliciting interest from DBEs including circulation of
solicitations to DBE contractor associations. The
party shall maintain records detailing the efforts made
including the names and addresses of all DBEs contacted
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and, if any such DBE is not selected individually or as
a joint venturer, the reasons for such decision.

(ii) Making information available to
DBEs in sufficient time for review by them and a
decision made as to their involvement.

. (iii) Utilizing the list of eligible
DBEs maintained by the Port Authority or seeking them
from other sources.

(iv) Encouraging the formation of
joint ventures, partnerships or other similar
arrangements, where appropriate, to ensure that the DBE
can meet its obligations hereunder.

(d) To qualify for certification by the Port
Authority as a DBE, a firm must be:

(1) a small business concern; and

(2) owned and controlled by one or more
socially and economically disadvantaged individuals; and

(3) actually managed and operated by one or
more of the socially and economically disadvantaged individuals
who control it.

With respect to a corporation, "control" as used in this
paragraph shall mean legal and beneficial ownership by one
person, firm or corporation, or a group acting in concert, of a
majority of the issued and outstanding shares of the capital
stock and voting rights of another corporation. With respect to
a person or firm other than a corporation, "control" as used in
this paragraph shall mean the power to direct the management and
policies of such person -or"firm, whether by legal or beneficial
ownership or otherwise.

Determination of Business Size:

(1) The size standards established by the SBA in
13 CFR Part 121, as revised on May 25, 1988,
are used for making size determinations.

(2) No retail-firm is considered small if,
including its affiliates, it averaged annual
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gross sales' in excess of $30 million over the
previous three fiscal years.

(3) All affiliates of a firm, as well as the firm
itself, are considered when determining gross
sales earned or number of persons employed.
Affiliation exists if one firm controls or
has the power to control the other, or a
third party or parties controls or has the
power to control both firms:

Socially and Economically Disadvantaged
Individuals:

(1) Any person having a current 8 (a)
certification from the Small Business
Administration is considered to be socially
and economically disadvantaged.

(2) The Port Authority makes a "rebuttable
presumption" that individuals in the
following groups who are citizens of the
United States (or lawful permanent residents)
are socially and economically disadvantaged:

(i) Portuguese: (a person of
Portuguese, Brazilian, or other
Portuguese culture or origin,
regardless of race);

(ii) Black (a person having origins in
any of the Black racial groups of
Africa);

(iii) , Hispanic (a person of Mexican,
Puerto Rican, Cuban, Central or
South American, or other Spanish
culture or origin, regardless of
race);

(iv) American Indian and Alaska Native
(a person having origins in any of
the original peoples of North
America); or
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(v) Asian American (a person having
origins in any of the original
peoples of the Far East, Southeast
Asia, the Indian subcontinent, or
the Pacific Islands).

The Port Authority will generally assume that
business owners who fall into one of these groups are socially
and economically disadvantaged. Their disadvantaged status will
not generally be investigated unless a third party challenge is
made.

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

The Port Authority has compiled a list, which may
be supplemented and revised from time to time by the Port
Authority, to indicate the firms the Port Authority determines
satisfy the criteria for DBE certification. Such list shall be
made available upon request. The Port Authority makes no
representation as to the financial responsibility of such firms,
their technical competence" to perform, nor any-other performance-
related qualifications. Only listed DBEs and such firms not so
listed but certified by the Port Authority as DBEs hereunder will
count toward the DBE goals.

Certification of DBEs hereunder shall be made by
the Office of Business and Job Opportunity of the Port Authority.
To utilize a firm not so listed, there must be submitted to the
Port Authority a written request for a determination that the
proposed firm is eligible for certification. This shall be done
by completing and forwarding such form as may be required by the
Port Authority from time to time. All such requests shall be in
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writing addressed to the Office of Business and Job Opportunity,
The Port Authority of New York and New Jersey, One World Trade
Center, 63 East, New York, NY 10048. Eligibility for
certification shall only be made in writing over the name of the
Director in charge of the Office of Business and Job Opportunity.
The determination of the Port Authority shall be final and
binding on the applicant. For inquiries or assistance please
contact Mr. John Alexander at (212) 435 6513.

(e) With respect to the matters falling under
clause (i) of paragraph (b) of this Section 40:

(1) It is agreed that the Lessee/contractor/
sublessee shall develop on-the-job
training opportunities and/or
participate in training programs
including upgrading programs and
apprenticeship and trainee programs
relevant to its respective employment
needs.

(2) The Lessee/contractor/sublessee shall
employ and train all operations,
maintenance and other personnel required
for the performance of the applicable
matter. In addition to the training of
the initial personnel staff, the
Lessee/contractor/sublessee shall train
replacement personnel as needed to meet
staffing requirements.

(3) The Lessee/contractor/sublessee shall
also place in effect a testing program
whiereby personnel within a specific job
.classification are tested initially and
periodically retested for proficiency
within that job classification. With
concurrence by the Port Authority,
certain job classifications may be
exempted from such testing or retesting,

(4) Lessee/contractor/sublessee shall
provide all instructors, literature,
training aids, and equipment necessary
to train personnel. The Lessee/
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contractor/sublessee shall provide
sufficient classroom and on-the-job
training for personnel to ensure their
competence. The training shall provide
at least three (3) months of on-the-job
training for all personnel. Personnel .
will be required to pass the testing
program appropriate to their positions
prior to assuming those positions on a
full time basis. The Lessee/
contractor/sublessee shall administer
such tests and retrain personnel as
needed.

(5) The Lessee/contractor/sublessee shall
document its efforts in implementing the
said program, shall keep the Port
Authority fully advised of the Lessee's/
contractor's/sublessee's progress in
implementing the said program and shall
supply to the Port Authority such
information, data and documentation with
respect thereto as the Port Authority
may from time to time and at any time
request. Such material shall include
but is not limited to providing the Port
Authority within a month following the
commencement of the term of this Lease
and any sublease, as .the case may be,
and whenever thereafter requested by the
Port Authority a list of skilled and
unskilled positions and supervisory and
management positions required to
complete and sustain performance.

(f) The Lessee's non-compliance with the
provisions of this Section shall constitute a material breach of
this Lease. In the event of the breach by the Lessee of any of
the above provisions the Port Authority may take any appropriate
action 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 Lease and the letting hereunder
with the same force and effect as a termination under the Section
of this Lease providing for termination for default by the Lessee
in the performance or observance of any other term or provision
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of this Lease, or may pursue such other remedies as may be
provided by law.

(g) 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 effectuating
the provisions of this Section. If the Port Authority determines
that by virtue of such compliance with the provisions of any such
federal, state or local law that the provision's hereof duplicate
or conflict with such law the Port Authority may waive the
applicability of the provisions of this Section to the extent
that such duplication or conflict exists.

(h) 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.

Section 41. Services to the Lessee and/or
the Lessee's Subtenants

(a) Except as provided in this Section 41 the
Port Authority shall not be obligated to perform or furnish any
services or utilities whatsoever in connection with this Lease or
the use and occupancy of the premises hereunder.

(b) The Port Authority shall sell, furnish and
supply to the Lessee and the Lessee's subtenants in reasonable
quantities and to the extent of the capability of existing or
upgraded (as and to the extent provided for in Schedule W)
facilities for use on and ic the Center Section Common Area and
the Lessee.agrees to take and to cause its subtenants to take
from the Port Authority arid pay for electricity of the same
voltage, phase and cycle as supplied to by the public utility
(presently 60 cycle, alternating current, three phase, 4 wire
277/480 volts), 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 as if the Lessee and its
subtenants purchased such electricity directly from the said
public utility 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 and its subtenants hereunder;
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charges shall be payable by the Lessee and its subtenants when
billed and the quantity of electricity consumed shall be measured
by the meter or meters installed and maintained for such purpose
by the Port Authority; provided, however, that if for any reason,
any meter or meters fail to record the consumption of
electricity, the consumption during the period such met^r 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
Lessee and its subtenants shall be solely responsible for
transforming the electricity supplied to such voltage, phase and
frequency as it desires, for the distribution and handling of
such electricity within and the Center Section Common Area and
for making all connections and tie-ins to the point or points in
the CTB designated by the Port Authority (such responsibilities
of the Lessee and its subtenants as applicable as to distribution
and handling and making connections and tie-ins collectively in
this Section 41 called "the Post PA Connection"). The Port
Authority shall not permanently 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 and its subtenants shall be at liberty
to contract or otherwise arrange for the supply of such current
after the expiration of said fifteen (15) days by any other
person, firm or corporation. The obligation of the Lessee and
its respective subtenants to purchase and pay for electricity
consumed at space leased by the Lessee to a subtenant and all
other obligations of the Lessee and its respective subtenants
under this paragraph (b) related to subtenant space shall be
joint and several.

(c) The Port Authority agrees to sell, furnish and
supply to the Lessee for use on the premises and in the restrooms
of the Center Section Common Area domestic cold water (of the
character furnished by the City of New York) in reasonable
quantities through existing 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 as if the Lessee purchased such water directly
from the municipality or other supplier plus the cost to the Port
Authority of supplying such water which shall not be less than
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ten percent (10%) nor in excess 'of fifty percent (50%) of the
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 and maintained for such purpose by the Port
Authority; 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. The aforesaid provision as to the
Post PA connection obligation of the Lessee with respect to
electricity shall apply under this paragraph as though cold water
was referred to therein rather than electricity.

(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 premises and the restrooms of the Center Section
Common Area or the 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 or
its subtenants in the 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
the use and occupancy thereof.

(e) In the event the Port Authority shall provide
extermination service for the premises and the Center Section
Common Area, 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 agrees to sell, furnish
and supply to the Lessee for use on the premises and in the
restrooms of the Center Section Common Area domestic hot water in
reasonable quantities at a temperature of approximately 130°F. to
be metered through a meter or meters installed and maintained for
such purpose by the Port Authority, such water to be paid for by
the Lessee at the rate of Seventy Dollars and No Cents ($70.00)
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per one thousand cubic feet, said charge being subject to
adjustment in accordance with the following provisions:

As used in this paragraph:

(i) "Index" shall mean the Consumer Price
Index - All Items for New York City published by the
Bureau of Labor Statistics of the United States
Department of Labor.

(ii) "Adjustment Year" shall mean as the
context requires the calendar year 1997 and every third
calendar year thereafter throughout the term of the
letting.

(iii) "Anniversary Year" shall mean as the
context requires the calendar year 1997 and every third
calendar year thereafter throughout the term of the
letting.

(iv) "Percentage .Increase" shall mean the
percentage of increase in the Index for each
Anniversary Year equal to a fraction the numerator of
which shall be the Index for such Anniversary Year less
the Index for the preceding Adjustment Year and the
denominator of which shall be the Index for such
Adjustment Year.

The aforesaid charge for domestic hot water
shall be increased following the close of each Anniversary Year
by an amount equal to the product obtained by multiplying the
said charge by the Percentage Increase for such Anniversary Year.

In the event the Index is not available by
January 15th next following the Anniversary Year upon which any
adjustment called for herein is based, such Index for the latest
available twelve-month period ending during the preceding
calendar year shall be used. In the event the Index 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 said Index, then for the purposes hereof
there shall be substituted for the Index such other Index
properly reflecting changes in the value of current United States
money in a manner similar to that established in the Index used
in the latest adjustment as the Port Authority may in its
discretion determine.
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The aforesaid provision as to the Post PA
Connection obligation of the Lessee with respect to electricity
shall apply under this paragraph as though hot water was referred
to therein rather than electricity.

(g) The Lessee shall be required to make separate
arrangements with The Brooklyn Union Gas Company for the direct
supply of and the payment for gas and for the installation of
meters for recording consumption. However, as shown in Schedule
W the Port Authority gas distribution piping availability shall
be at a point on the arrivals level of the Center Section.

(h) The Port Authority's obligation to provide or
continue any service or utility hereunder shall be limited by the
safe and efficient operating capacity of the existing equipment,
systems, piping systems, tie-ins, wires and conduits serving the
CTB and no approval given by the Port Authority to the erection
by the Lessee of any improvement or to the installation of any
fixtures or equipment shall be deemed to impose upon the Port
Authority any obligation to increase the said operating capacity
of any existing or presently contemplated equipment, systems,
piping systems, tie-ins, wires or conduits.

(i) Without limiting or affecting any other term
or provision of this Lease, the Lessee shall be solely
responsible for the operation of all equipment, systems, piping
systems, tie-ins, utilities, lines and connections, mechanical,
electrical, communications and other systems serving any and all
parts of the premises or the Center Section Common area and shall
do all preventive maintenance and make all repairs, replacements,
rebuilding and painting necessary to. keep such systems (whether
same involves structural or non-structural work) in the condition
they were in when made or installed except for reasonable wear
which does not adversely affect the watertight condition or
structural integrity of the'CTB or adversely afreet the efficient
or proper utilization or appearance of any part of the premises
or the Center Section Common Area, the physical extent (as
described in Section 10(m) above of the Lessee's responsibilities
under this paragraph (i) with respect to the systems referenced
in said Section 10(m) to be as described therein. In the event
the Lessee retains a maintenance contractor for such work it
shall secure the Port Authority's prior approval for said
proposed contractor. Notwithstanding the foregoing and without
otherwise limiting the generality thereof, the Lessee's
obligations hereunder shall extend to and include cleaning of the
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.supply and exhaust louvers on the premises and the Center Section
Common Area. To the extent necessary for the Lessee to have the
benefit of any warranties and guarantees under existing contracts
covering items and systems identified in this paragraph (i) in
fulfilling its obligations hereunder and on condition that such
contracts permit it and the Port Authority's interests are not
adversely affected in any way and to any extent, the Port
Authority shall enable the Lessee to have recourse to such
warranties and guarantees.

(j) Without in anywise limiting the Lessee's
other obligations under this Lease, the Lessee shall supply,
replace, install, repair, maintain and keep clean all grease
traps in all drainage pipes exclusively used in operations at the
premises whether such pipes are located on the premises or
elsewhere at the CTB. The Lessee shall also keep clean, repair
and maintain (other than structurally) all kitchen exhaust ducts
including the replacement of all filters where such ducts are
exclusively used by it in such operations and whether such ducts
are located on the premises or elsewhere at the CTB.

(k) Subject to all of the terms and provisions of
this Lease, including the provisions of this paragraph, the Port
Authority shall, without additional charge, heat the respective
areas of the premises to an even and comfortable working
temperature from October 1 through April 30 on such days and
during such hours as such respective areas are open for the
conduct of retail business serving the public.

The Port Authority has installed an air-
cooling system which will provide service for the part of the CTB
in which the premises is located. Without limiting the
generality of rights of entry upon the premises elsewhere in this
Lease reserved to the Port Authority, the Port Authority shall
have, for itself, its officers, employees, agents,
representatives, contractors and subcontractors, the right to
enter upon the premises at all times to construct, install,
maintain, replace, repair or improve the air-cooling system or
any part thereof. The Port Authority shall furnish without •
charge air-cooling sufficient to maintain the respective areas of
the premises (except for storage and locker room areas) to a
comfortable temperature from May 1 through September 30 on such
days and during such hours as such respective areas are open for
the conduct of retail business serving the public. Such air-
cooling shall be furnished subject to all the provisions of this
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Lease (including the remaining provisions of this Section 41) and
in accordance with the following:

(1) If the air-cooling on the premises can
be controlled by mechanisms within the premises or
portions thereof, the Lessee shall shut off the air-
cooling before closing and leaving any particular
portion of the premises at any time for any period.
The Port Authority shall have the right to enter the
premises for the purpose, of observing the Lessee's
compliance with the provisions hereof and the Port
Authority may lock, seal or install any timing device
on or in connection with any air-cooling control
mechanism so as to provide that each portion of the
premises shall only be air-cooled during the hours and
days stipulated hereunder.

(2) If the Lessee in accordance with this
Lease erects any partitions or makes any improvements,
which partitions or improvements stop, hinder, obstruct
or interfere with the cooling of the air or the heating
of the premises, then no such action by the Lessee
shall impose any obligation on the Port Authority to
install facilities, fixtures or equipment for air-
cooling or for heating additional to those presently
existing or presently contemplated or to increase the
capacity or output of existing or presently
contemplated facilities, equipment or fixtures and the
Lessee shall not in any such event be relieved of any
of its obligations hereunder because" a comfortable
temperature is not maintained. No approval given by
the Port Authority to the erection'of partitions or the
making of any improvements shall be or be deemed to be
a representation bhat the work approved of will not
stop, hinder, obstruct or interfere with either .the
cooling of the air or the heating of the premises or
any portion thereof.

(3) The Lessee shall not waste or dissipate
the air-cooling or heating service by any act or
omission including but not limited to the permitting of
outside doors or windows to remain open. Without
otherwise affecting the Port Authority's rights or
remedies in the event of any breach by the Lessee of
its obligations under this subdivision the Port
Authority shall have the right to discontinue the said
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heating or air-cooling service during any period of
such waste or dissipation and any failure of the Port
Authority to supply any such service under such
conditions shall not affect any of the Lessee's
obligations under this Lease, It is hereby understood
further that the installation by the Lessee of any
equipment which itself requires air-cooling or which
requires additional quantities of air-cooling at the
portion of the premises where such equipment is
installed, or the concentration in any portion of the
premises of such a number of people so as to require
additional quantities of air-cooling, shall not impose
any obligation on the Port Authority to increase the
capacity or output of initially existing facilities,
equipment or fixtures for the supply of chilled water
and the Lessee shall not in any such event be relieved
of any of its obligations hereunder.

(4) The Port Authority may at its option
furnish .the air-cooling either in whole or partially by
installing complete units on the premises and no such
installation on the premises shall be construed to be
an eviction of the Lessee or shall be grounds for any
diminution or abatement of the rental payable
hereunder.

(1) If any federal, state, municipal or other
governmental body, authority or agency or any public utility
assesses, levies, imposes, makes or increases any. charge, fee or
rent on the Port Authority for any service, system or utility now
or in the future supplied to or available to the premises and/or
the Center Section Common Area or to any occupants or users
thereof or to the CTB (including but not limited to any sewer
rent or charge for the use of sewer systems), the Lessee shall,
at the option of the Port Authority exercised at. any. time .and
from time to time by notice to the Lessee, pay and, as to
electricity, cause its subtenants as applicable to pay, in
accordance with the said notice, such charge, fee or rent or
increase thereof (or the portion thereof allocated by the Port
Authority to the premises and the Center Section Common Area or
subtenant space or the operations therein) either directly to the
governmental body, authority or agency or to the public utility
or directly to the Port Authority.

(m) The Lessee understands that the Port
Authority by its officers, employees, agents, representatives or
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contractors or by the furnishers of utilities or other services
to the premises and the Center Section Common Area or to others
at the Airport shall have the right to temporarily discontinue
the supply of any of the above services in order to allow repair,
alterations, changes or improvements in the premises or elsewhere
at the Airport including all systems for the supply of services
for the benefit of the Lessee or for the benefit of others than
the Lessee at the Airport.

(n) 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 or any of its subtenants wastes any of the said
services or shall be in default under this Lease or has breached
any of the provisions of this Lease after the period, if any,
herein granted to cure such default shall have expired and the
Port Authority may cease performance and all services with
respect to any subtenant space if the subtenant wastes any
service or fails to pay the Port Authority for electricity as
provided above in this Section. If by operation of this Section
any service for which the Lessee has agreed to pay a flat sum is
discontinued for any period of the letting, the Lessee shall be
relieved of its obligation to pay for such service for any such
period or if any such service is supplied during fewer hours or
in lesser amounts than agreed during any period of the letting,
the Lessee shall be relieved proportionately of its obligation to
pay for any such service for any such period. - - •

No failure, delay or interruption in
supplying agreed services (whether or not a separate charge is
made therefore) 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 wilful failure of the
Port Authority) shall be grounds for any claims by the Lessee for
damages, consequential or otherwise.
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Section 42. Condition of Premises; No Representations, etc, in
Any Respect; Changes in the CTB

(a) 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 Center Section Common
Area and that neither the Port Authority nor anyone on its behalf
has made any statement, promise or representation concerning the
premises or the suitability therefor or any matter related
thereto or projected traffic or enplaned passengers in the CTB,
projected volumes of business or other economic or business
projections or the like or had any understandings with.the
tenants comprising the Old Guard Portfolio. The Lessee, prior to
the execution of this Lease,, has thoroughly examined the premises
and determined them to be suitable for operations hereunder and
the Lessee hereby agrees to accept the premises in the condition
it is in as of the commencement of the term of the letting
hereunder except that with respect to the Center Section in the
condition such area, including the Center Section Common Area,
will be in upon substantial completion of the Port Authority Work
described in Schedule W. Without limiting any obligation of the
Lessee to conduct operations hereunder at the time and in the
manner stated elsewhere in this Lease, 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 any 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 of the premises as-of the
commencement of the term hereof, the same shall be deemed to mean
the condition of the premises as of the date of this Lease, and
as to the improvements made and the alteration work performed
during the term of this Leas.e in the condition existing after the
completion of the same. *

(b) The Port Authority shall have the right at
any time and from time to time prior to and during the letting,
in the interest of the efficient operation or changed needs of
the CTB, to close, move or alter any common way in the CTB,
including but not limited to entrances, exits, passages, halls,
corridors, aisles, stairways, elevators or escalators, or to
restrict or change the traffic on or through any such common way;
and no such action by the Port Authority shall release the Lessee
from any of its obligations under this Lease.
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Section 43. Late Charges

If the Lessee should fail to pay any amount
required under this Lease when due to the Port Authority,
including without limitation any payment of basic, percentage or
other 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 Lease. 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 originally a part of the rental as set forth in Section 18
of this Lease. 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 Lease, including
without limitation the Port Authority's termination rights set
forth in Section 18 of this Lease, or (ii) any obligations of the
Lessee under this Lease. 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 Lease shall be payable instead at
such legal maximum.
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Section 44. Security Deposit

(a) Upon each of (i) the execution of this Lease
by the Lessee and delivery thereof to the Port Authority and (ii)
the Get Set Date, the Lessee shall deposit with the Port
Authority a sum equal to half of the Security Amount designated
in Section 45 below, either in cash or bonds of the United States
of America, or of the State of New York, or of the State of New
Jersey, or of The Port Authority of New York and New Jersey,
having a market value of the level of the Security Amount then
required under this Lease, as security for the full, faithful and
prompt performance of and compliance with, on the part of the
Lessee, all of the terms, provisions, covenants and conditions of
this Lease on its part to be fulfilled, kept, performed or
observed.

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

s

(c) In addition to any and all other remedies
available to it, the Port Authority shall have the right, at its
option, at any time and from time to time, with or without
notice, to use the deposit or any part thereof in whole or
partial satisfaction of any of its claims or demands against the
Lessee. There shall be no obligation on the Port Authority to
exercise such right and neither the existence of such right nor
the holding of the deposit itself shall cure any default or
breach of this Lease on the part of the Lessee. With respect to
any bonds deposited by the Lessee, the Port Authority shall have
the right, in order to satisfy any of its claims or demands
against the Lessee, to sell the same in whole or in part, at any
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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 Lessee. The
Lessee 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 Lessee. 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 Lessee. Any
balance remaining shall be retained in cash toward bringing the
deposit to a sum equal to the level of the Security Amount then
required under this Lease (from and after the Get Set Date, the
full Security Amount). In the event that the Port Authority
shall at any time or times so use the deposit, or any part
thereof, or if bonds shall have been deposited and the market
value thereof shall have declined below the level of the Security
Amount then required under this Lease the Lessee shall, on demand
of the Port Authority and within two (2) days thereafter, deposit
with the Port Authority additional cash or bonds so as to
maintain the deposit at all times to the full level of the
Security Amount then required under this Lease, and such
additional deposits shall be subject to all the conditions of
this Section.

(d) After the expiration or earlier termination
of the letting under this Lease as the said letting may have been
extended, and upon condition that the Lessee shall then be in no
wise in default under any part of this Lease, as this Lease may
have been amended or extended (or both), and upon written request
therefor by the Lessee, the Port Authority will return the
deposit to the Lessee 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 Lessee of
this Lease or any part thereof. The Lessee agrees that it will
not assign or encumber the deposit. The Lessee may collect or
receive any interest or income earned on bonds and interest paid
on cash deposited in interest-bearing bank accounts, less any
part thereof or amount which the Port Authority is or may
hereafter be entitled or authorized by law to retain or to charge
in connection therewith, whether as or in lieu of an
administrative expense, or custodial charge, or otherwise;
provided, however, that .the Port Authority shall not be obligated
by this provision to place or to keep cash deposited hereunder in
interest-bearing bank accounts.
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(e) The Lessee may at any time during the term of
the letting under this Lease offer to deliver to the Port
Authority, as security for all obligations of the Lessee under
this Lease, a clean irrevocable letter of credit in favor solely
of the Port Authority and issued by a banking institution
satisfactory to the Port Authority and having its main office
within the Port of New York District in the amount of Two Hundred
Twenty-five Thousand Dollars and No Cents ($225,000.00) until the
Get Set Date increased to Four Hundred Fifty Thousand Dollars and
No Cents ($450,000.00) as of and from the Get Set Date. The form
and terms of such letter of credit, as well as the institution
issuing it, shall be subject to the prior and continuing approval
of the Port Authority. Such letter of credit shall provide that
it shall continue throughout the term of the letting under this
Lease 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 Lessee
agrees that unless, by a date twenty (20) days prior to the
effective date of cancellation, the letter of credit is replaced
by security in accordance with paragraph (a) of this Section or
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 paragraph (a) of this Section.
Failure to provide such a letter of credit at any time during the
term of the letting, 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 Lease on the part
of the Lessee. Upon acceptance of such letter of credit by the
Port Authority, and upon request by the Lessee made thereafter,
the Port Authority will return the security deposit 'theretofore
made under and in accordance with the provisions of paragraph (a)
of this Section. The Lessee shall have the same rights to
receive such deposit during the existence of a valid letter of
credit as it would have to receive such sum upon expiration of
the letting and fulfillment of the obligations of the Lessee
under this Lease. If the Port Authority shall make any drawing
under a letter of credit held by the Port Authority hereunder,
the Lessee on demand of the Port Authority and within two (2)
days thereafter, shall bring the letter of credit back up to its
full amount. The reasonable charge by the banking institution
for the issuance by such institution of the letter of credit

A-
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hereunder shall' be includable in the Lessee's qualifying costs as
defined in paragraph (d) of Section (2) hereunder.

(f) The Lessee represents that its I.R.S.
Employer Identification Number is 04-3245394.

Section 45. Definitions, Etc.

The following terms, when used in this Lease,
shall, unless the context shall require otherwise, have the
respective meanings given below.

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

(b) The term "Basic Lease" shall mean the
agreement between The City of New York and the Port Authority
dated April 17, 1947, as the same from time to time may have been
or may be supplemented or amended. Said agreement dated April
17, 1947, has been recorded in the Office of the Register of The
City of New York, County of Queens, on May 22, 1947, in Liber
5402 of Conveyances, at pages 319, et seq.

(c) The term "letting" shall mean the letting
under this Lease for the original term stated herein, and shall
include any extension thereof.

(d) The term "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
the said General Manager by this Lease; 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/her duly designated
representative or representatives.

(e) The terms "governmental authority",
"governmental board" and "governmental agency" shall mean
federal, state, municipal and other governmental authorities,
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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 Lease.

(f) The term "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.

(g) The term "Security Amount" shall be the sum
of Four Hundred Fifty Thousand Dollars and No Cents
($450,000.00).

(h) The term "subtenant's or operator's
unamortized capital investment" shall mean for purposes of this
Lease, the amount of the subtenant's or operator's initial
capital investment (as further limited below) in the space sublet
to it under a sublease specifically approved in writing by the
Port Authority containing this provision and setting such limit
as to such investment for the purposes of this provision as also
shall be so approved, after deducting therefrom an amount .
equivalent to an allowance for depreciation and amortization.
Such allowance will be computed on a straight-line basis over a
period as specified in the sublease.

The foregoing computation to be made shall
not take into consideration the effect of accelerated
amortization, if any, granted to or taken by the subtenant or
operator on its books or otherwise under the provisions of
Section 168 (a) of Title 26 USCA or similar legislation hereafter
enacted.

%
For purposes of this paragraph (h), such

investment in the space sublet to the sublessee or the "operator
shall be equal to the sum of: (1) the amounts paid by it to
independent contractors for work actually performed and labor and
materials actually furnished in connection with the initial
construction of its space; and (2) the payments made and expenses
incurred by such subtenant or operator in connection with such
construction, for engineering, architectural, professional and
consulting services and the supervision of construction,
provided, however, that such payments and expenses pursuant to
this item (2) shall not exceed a percentage included in such Port
Authority approved sublease of the amounts described in item (1);
in each case, as the above-mentioned amounts/ payments and
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Section 47. Entire Agreement

This Lease consists of the following: Sections 1
through 47, inclusive, Schedules A, W, CB, E and LP and Exhibits
A, A-l and MP.

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 Lease.

IN WITNESS WHEREOF, the parties hereto have
executed this Lease the day and year first above written.

ATTEST:

•Secretary

ATTEST:

'//J/'^J^'-VU

THE P ORKAUTHORITY OF NE
D NEW JERSEY

DEPUTY
.MDB.AVIATI

(Seal)

MARKETPLACE LAGUARDIA
LIMITED PARTNERSHIP

By: MARKETPLACE LAGUARDIA, INC
General) Partner

By:_

(Title) President

(Corporate Seal)

A P P R O V E D
Form
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FORM E - Acknowledgment (N.Y. Corp.) 6/24/72

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

^ On the a 3 day of ft-p^**-* , 1994, before me came
/^^^ D&->u*-£^ ^^ , to me known, who, being by me duly sworn, did depose and say

that ne resides at ^^^^c^^L^f^y
that he is \\\Q^^^A^^^^^^i^ of The Port Authority of New York and New Jersey,
one of the corporations described in, and which executed the foregoing instrument;.that he
knows the seal of the said corporation; that the seal affixed to the said instrument is such
corporate seal; that it was so affixed by order of the Commissioners of the said corporation;
and that he signed his name thereto by like order.

(notarial seal and stamp)

OTATC r-\c A7kf £*LA/* 14 ^C/J=""77"C. \ JACQUELINE WHITESTAT b OF rw S^ C n c^cr /' ̂ > ) N̂ ^^ pub|jC( State of New YD*
\ cc No. 4737769

Qualifiedin Suffolk County _ -
COUNTY OF 5UF-FOLK ) Comm^^T&i'ir̂ IM *̂*&>

On the '2£>7Z> day of Sep&e^xxJagv , 1994, before me personally came
t/Uf/fi**^— £-* Gvfe^<c*^(_ j to me known, who being by me duly sworn,

did depose and say, that he resides at A?Y

that he is the President of MARKETPLACE LAGUARDIA, INC., general partner of
MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP, the entity referred to as the Lessee
in the foregoing instrument; that ho knowo the ooal of the said MarketPJacc LaGuardia, Ine?;
that the seal affixed to the caid instrument is such corporate oca!; that it was 50 affixed by
order of the Board of Directors of the oaid Marketplace LaGuardia, Inc.; that he signed his
name thereto by like order; that said execution was made as general partner of and on behalf
of MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP.
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SCHEDULE V

GENERAL DESCRIPTION OF PORT AUTHORITY WORK

IN TKE LGA CENTRAL TERMINAL BUILDING - CENTER SECTION

Listed belov is a summary description of the work the Port Authoriry vill
perform in the Center Section of the Central Terminal at LaGuardia Airport.
The work is as and to the extent set.forth and described in and qualified
entirely by contract documents for proposed preliminary Contract
LGA-110.105, a copy Of vhleh has been provided to the Lessee, as such
documents hereafter-may be modified and supplemented by and vithin the
discretion of the Port Authority. Some of the vork vill be outside
portions of the leased premises and the Center Section Common Area and, to
the degree that it is, shall not be deemed a part of the Port Authority's
obligation under the Lease nor be the basis for any claim or demand against
the Port Authority whatsoever or release the Lessee from any of the
Lessee's obligations under the lease.

1. General

o Interior renovation, including the abatement of asbestos, of
certain parts of the Center Section of the Central Terminal
Building.

o Removal of existing escalators and existing freight and
passenger elevators.

o Installation of tvo passenger and tvo freight elevators
arranged in open hoistways connecting all levels from the
basement to the 4th floor.

o Installation of certain sprinkler and smoke-purge systems.

o Certain modifications of mechanical and electrical systems.

o Compliance with ASA requirements. "

o Installation of nev escalators from the 1st to the 2nd floors.

2. Basement Level

o Removal and replacement of existing fire stair and limited
alteration of existing tenant spaces and modification of
utilities, as required to accommodate nev passenger and freight
elevators and escalators pits and to accommodate other
modifications in the bviilding areas used by the Port Authority
above the Basement Level.
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3. Arrivals Level

o Removal of existing interior vails, flooring and ceiling
finishes and related equipment, except for specified Eire
Stairs, and electrical substation. Renovate and reconfigure
certain areas for public restrooms including the construction of
such restrooras, legally required provisions for handicapped
persona and exits, and for the Lessee to develop as dining space
and for food services.

o Removal of existing escalator and installation of tvo sets of up
and down escalators connecting the Arrivals and Departures
Levels.

o Extension of Arrivals Level to align vith existing airside
vindov'vall (north vail). The vork includes a new window vail,
exit dears, flooring and related construction.

o Public circulation spaces, including food court dining area,
pro-vided vith certain nev interior finishes and lighting.

o Addition-of a buffer zone (raised bulkhead) vith landscaping,
flag poles, stairs, etc. along the exterior side of curtain wall
(north vail).

4. Departures Level

o Complete replacement of existing curtain wall (north vail) vith
a. nev curtain wall approximately 14,000 sq. ft.

o Alteration of existing yindow vail along south side of building.
Vork includes glazing and door replacement, addition of doors,
metal panel vails, signage and related construction.

o Removal of all existing interior vails, flooring and ceiling
finishes and related equipment, except for specified fire
stairs, and Port Authority required utility spaces. Certain
renovated areas reconfigured vith a nev lease demising vail.
Center Section Common Area to have nev finishes, sprinklers and
lighting.

o Structural floor slabs - approximately 7,000 sq. ft. - to be
removed to accommodate an open veil arrangement with provisions
for guard railings and vertical circulation. Existing
structural framing members (column and girders) to remain and be
reclad vith nev finishes. Miscellaneous structural steel
framing as required for structural integrity.
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o E x i s t i n g escalators, wel ls and e levator s h a f t s shall be closed
o f f .

o Replacement of publ ic restrooms.

5. T h i r d Floor

o Removal of tenant spaces and structural floor slab for new veil
opening and circulation corridor lobby. Work also includes
certain demising walls, finishes, ceilings, sprinklers and
modified mechanical and electrical systems to suit redesign
generally of the Center Section.

o Removal of existing escalators, the addition of: structural floor
slabs and fire stair.

o Removal of existing public restrooms including finishes,
lighting, plumbing equipment, and replacement.

o Alteration of existing mechanical rooms for new equipment,
ductvork, and louvers. i '

6. Intermediate Level

0 Alteration of existing spaces for the addition of a fire stair,
smoke purge, ventilation, louvers, etc.

o Removal of existing toilet facilities.

7. Fourth Floor (Observation Deck and Restaurant)

0 Removal of roof slab and secondary structural members to
accommodate addition of nev skylights over interior veil
opening. Modifications to existing conditions as required for
structural integrity.

•v

o Modifications of existing" restaurant spaces..to suit nev .
passenger and freight elevators, and of certain mechanical,
plumbing, and electrical systems.
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SCHEDULE E

AFFIRMATIVE ACTION-EQUAL OPPORTUNITY - MINORITY BUSINESS
ENTERPRISES - WOMEN-OWNED BUSINESS ENTERPRISES REQUIREMENTS

PART I. 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 Schedule E and in Section 31 of Port Authority
Lease No. AGA-317 (herein called the "Lease") with MARKETPLACE
LAGUARDIA LIMITED PARTNERSHIP. The provisions set forth in this
Part I 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 of the Lessee and each subcontractor of a contractor
at any tier of construction (herein collectively referred to as
"the Contractor") must fully comply with the clause entitled "Equal
Employment Opportunity" and conditions set forth herein (said
conditions being herein called "Bid Conditions"). The Lessee
hereby commits itself to the goals for minority and female
utilization set forth below and all other requirements, terms and
conditions of the 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 of the 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 of the ' requirements,, terms and conditions of the
following Bid Conditions:

(a) The goals for minority and- female partici-
pation, expressed in percentage terms, for the Lessee's Contrac-
tor's workforce at the construction site are as follows:

30% Minority, All Skilled Trades
40% Minority, Laborers
6.9% Female, All Skilled Trades
6.9% Female, Laborers
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In the Event that during the performance of this contract cne
Office of Federal Contract Compliance establishes different goals
for the New York City area the Lessee/Contractor shall be deemed
bound to such different goals and this Section shall be deemed
amended to substitute such goals for the goals set forth above.
These goals are applicable to all the Lessee's/Contractor's
construction work performed in and for the premises. The term
"Contractor" hereinafter shall include the Lessee should the Lessee
or an affiliate thereof be the contractor.

The specific affirmative action obligations required
herein of minority and female employment and training must be
substantially uniform throughout the length of the contract, and
in each trade, and the Contractor shall make good faith efforts 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 meeting the goals shall be a violation of the contract
and, where the contractor is the Lessee, the Lease. 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 the Office of Business and Job
Opportunity of the Port Authority within 10 working days of award
of any construction subcontract in excess of $10,000 at any tier
for construction work. The notification shall list the name,
address and telephone number of the subcontractor; employer
identification number; estimated starting and completion dates of
the 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 Return, U.S. Treasury Department Form
941:

(2) "Minority" includes:

(i) Black (all persons having origins
in any of the 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);
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(in } Asian and Pacific Islander (all
persons having origins in any of Ch.e original peoples of the
Far East, Southeasc Asia, the Indian Subcontinent, or the
Pacific Islands); and

(iv) American Indian or Alaskan Native
(all persons having origins in ary of the original peoples of North
America and maintaining identifiable tribal affiliations through
membership and participation or community identification).

(d) Whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
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 of the total hours of employment and
training of minority and female utilization the Contractor .should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each craft
during the period specified,

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

(g) In order for the nonworking 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 apprentices..and trainees at the - complet-ion 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
actions to ensure equal employment opportunity ("EEO").

The evaluation of the Contractor's compliance with
these provisions shall be based upon its good faith efforts 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:
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(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all sites, and
in all facilities at which the Contractor's employees are
assigned to work. The Contractor, where possible, will assign
two or more women to each Phase of the 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 attention to minority or female individuals working
at the premises.

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

(3) Maintain a current file of the 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 Contractor has other information that the union
referral process hai 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, including upgrading
programs and apprenticeship and training 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.
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{6} Disseminate the Contractor's EEO Policy by
providing notice of the policy to unions a-nd training programs
and requesting their cooperation in assisting the Contractor
in meeting its EEO obligations; 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 of the policy with all management personnel
and with all minority and female EEO 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
construction work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
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
of the 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 notification 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 and to minority and
female recruitment ind training organizations 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 notification to
organizations 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 vacation
employment to minority and female youth both on the premises
and in other areas of a Contractor's workforce.
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(11) Tests and other selecting requirements shall
comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel 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
classifications, 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 nonsegregated 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
solicitations 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 affirmative action obligations.

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (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 obligations under
Paragraph (h) hereof provided that: the Contractor actively
participates in the group, makes good faith efforts to assure that
the group has a positive impact on the employment of minorities and
women in the industry, ensures that the concrete benefits of the
program are reflected in the Contractor's minority and female
workforce participation, makes good faith efforts to meet its
individual goals and timetables, and can provide access to
documentation which demonstrates the effectiveness of actions taken
on behalf of the Contractor. The obligation 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 .
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(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 action for all minority groups, both male and
female, and all women, both minority and non-minority.
Consequently, the Contractor may be in violation hereof if a
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 underutilized}.

(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.

(1) The Contractor shall not enter into any
subcontract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions
and penalties for violation of this clause including suspension,
termination and cancellation of existing subcontracts as may be
imposed or ordered by the Lessee. Any Contractor who fails to
carry out such sanctions 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 (hi
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 activity 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
affiliation, if any, employee identification number.when assigned,
social security number, race, sex, status (e.g. mechanical
apprentice, trainee, helper, or laborer), dates 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 existing records satisfy this
requirement, contractors shall not be required to maintain separate
records.
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(p) 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 (e.g.,
those under the Public Works Employment Act cf 1977 and the
Community Development Block Grant Program).

(q) Without limiting 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 action compliance programs and shall
comply with all procedures and guidelines established or which may
be established by the Port Authority.

PART II.MINORITY BUSINESS ENTERPRISES/WOMEN-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 construction supervisor and each of the
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 construction
work pursuant to the provisions of this Schedule I. For purposes
hereof, Minority Business Enterprise {MBE) shall mean any business
enterprise which is at least fifty-one percentum owned by, or in
the case of a publicly owned business, at least fifty-one percentum
of the stock of which is owned by citizens or permanent resident
aliens who are minorities and such ownership is real, substantial
and continuing. For. the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least ^ifty-one percentum of the stock of which
is owned by women and such ownership is real, substantial and
continuing. A minority :shall be as defined in paragraph II(c) of
Part I of this Schedule I. "Meaningful participation" shall mean
that at least twelve percent (12%) of the total dollar value of the
construction contracts (including subcontracts) covering the
construction work are for the participation of Minority Business
Enterprises and that at least two percent. (2%) o£ the total dollar
value of the construction contracts (including subcontracts) are
for the participation of Women-owned 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,
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(b) Actively and affirmatively soliciting bids, for
subcontracts from MBEs and WBEs, including Circulation of
solicitations to minority and female contractor associations. The
Contractor shall maintain records detailing the efforts made to
provide for meaningful MEE and WBE participation in the 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 prospective
construction work available to MBEs and WBEs in sufficient time for
review.

(d) 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 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 WBEs on a timely basis.

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

For the Port Authority

Initialled: c
s-

UL.
For the Lessee
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General Partner: (1%) Marketplace LaGuardia, Inc., a Massachusetts corporation
authorized to do business in the State of New York. The corporation's address is 50 Federal
Street. Boston, Massachusetts 02110. Iis shareholders are Robert M. Wcinherg, 30 Witliston
Road, BrookJine, Massachusetts (20%) and HDZ Marketplace Limited Partnership, a
Massachusetts limited partnership, 500 Boylston Street, Boston, Massachusetts (80%). The
corporation's officers and directors are the following:

Robert M. Weinberg (Chairman and Director)
William C. Coleman (President and Director)
William J. LaPoint (Treasurer)
Paul McGinn (Vice President)
John E. Ratngan. Jr. (Clerk)

Steven S, Fischman (Director)
John D. Halpern (Director)
Stephen R. Karp (Director)
Stephen R. Weiner (Director)

Limited Partner: (99%) Marketplace Development Limited Partnership, a Delaware
limited partnership with its principal office at 50 Federal Street, Boston, Massachusetts
02110. The partnership's sole general partner is Marketplace Development, Inc., a
Massachusetts corporation. (The ownership and officers of this corporation are the same as
Marketplace LaGuardia, Inc.)

The Limited Partners of Marketplace Development Limited Partnership and the
ownership shares (rounded to the nearest 1%) are as follows: .

Robert M. Weinberg (15%)
William C. Colcman(5%)
The Palladion Limited Partnership (20%)
HD2 Marketplace Limited Partnership (60%)

The Palladion Limited Partnership (a Delaware limited partnership) and HDZ
Marketplace Limited Partnership (a Massachusetts limited partnership) are investment limited
partnerships organized by a Boston venture capital firm, Halpern, Denny & 'Zook:, Inc.
("HDZ"), 500 Boylston Street, Boston, Massachusetts^ a Delaware corporation whose
shareholders are John D. Halpern, George P. Denr/yTTTand Christopher J. Zook, HDZ~is"
the general partner of each of the investment partnerships. The limited partners* of the
investment partnerships are as follows:

PaJladion:

Stephen R. Knrp
Stephen R. Weiner
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owned by Jean Pigozzi. an investor who has an address at One
West 67th Street, New York, N.Y. 10023)

Halpern, Denny & Zook Limited Partnership, a Massachusetts limited
partnership whose general partner is HDZ and whose limited partners aje:

John D. Halpern
George P. Denny HI
Christopher J. Zook
David P. Malm
William J. LaPoint

HDZ Marketplace:

Stephen R. Karp
Stephen R. Weiner
Steven S. Fischman
Big Wave, N.V.
Halpern, Denny & Zook Limited Partnership fl, a Massachusetts limited
partnership whose general partner is HDZ and whose limited partners are:

John D. Halpern
George P. Denny III
Christophfir J. Zook
David P. Malm
William J. LaPoint

*Please note that where an individual is shown as a limited partner of the HDZ
partnerships (Palladion, HDZ Marketplace and Halpern, Denny & Zook Limited
Partnership), the limited partner may be such individual or a trust for the benefit of the
spouse and/or children of such individual.
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Central Terminal Building, LaGuardia Airport
Retail Sublease

This instrument is a Sublease between Marketplace LaGuardia Limited Partnership, a Delaware limited
partnership (the "Landlord") and , a corporation (the
"Tenant").

The parties to this instrument hereby agree with each other as follows:

ARTICLE 1
DEFINITIONS AND ATTACHMENTS

Section 1.1 Basic Data.

Each reference in this Sublease to any of the following subjects shall incorporate the data or definition
specified below:

Date:

Landlord;

Landlord's Address:

Address for Payment of Rental:

Address of Payment of Electric
and Water Charges:

Landlord's Counsel:

Tenant:

Tenant's Taxpayer Identification Number:

Tenant's Address:

Tenant's Trade Name:

Tenant's Guarantor:

Premises:

Retail Area:

, 1998

Marketplace LaGuardia Limited Partnership

50 Federal Street
Boston, Massachusetts 02110

As directed by Landlord

Port Authority of New York and New Jersey
P.O.Box 17309
Newark, NJ 07194

Palmer & Dodge LLP
One Beacon Street
Boston, Massachusetts 02108
Attention: John E. Rattigan, Jr.

That portion of the Retail Area shown on Schedule A
hereto and designated thereon as Location ,
containing approximately square feet.

That portion of the Terminal leased to Landlord under
the Prime Lease as such area may be reduced or
enlarged from time to time by Landlord in its sole
discretion.
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Restricted Radius:

Permitted Use:

Operating Hours:

Term:

Commencement Date:

Scheduled Commencement Date:

Time Estimated for Completion
of Tenant's Work:

Fixed Minimum Rent:

Percentage Rental Rate:

Percentage Rent Breakpoint:

Security Deposit:

Initial Promotional Contribution:

Annual Promotional Contribution:

[# of miles], as provided in Section 8.8

[Describe use and standard of quality]

, subject to change as provided in
Section 4.1,

calendar months (plus the initial partial calendar
month, if any, following the Commencement Date)
beginning on the Commencement Date established
pursuant to Section 3.1.

As determined in Section 3.1.

_( ) days

(payable $

percent

[$2 psf]

[$3 psf], subject to annual CPI increases determined in
the manner provided in Section 6,4 herein.

Tenant's Required Insurance Coverage:

A. Commercial General Liability Insurance (written on an occurrence coverage form) with:

(i) Minimum Limits of Liability;
-v

• General Aggregate (per location) *$5,000,000
*[$IO,000,000 if Permitted Use contemplates sale of alcoholic beverages]

B.

• Each Occurrence
• Products/Completed Ops
• Personal Adv. Injury
• Fire Damage
» Medical Expense

(ii) Coverage Extensions:

• Severability of Interest Clause
• Contractual Liability including all oral and written contracts
• Punitive Damages covered where permissible by law

Workers' Compensation and Employers' Liability, with:

$5,000,000
$5,000,000
$1,000,000

$500,000
$5,000

ec LuGuardiiAUiASE SubLtasc FRM.DOC (6)
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(t) Limits of Liability:

• Bodily Injury by Accident - $100,000 each accident
• Bodily Injury by Disease - $500,000 policy limit
• Bodily Injury by Disease - $100,000 each employee

(ii) Coverage Extensions:

• Longshore & Harborworkers' Compensation Act, if any basis
• Maritime Coverage, if any basis
• Voluntary Compensation Coverage

C. Property Coverage: AH Risk Property coverage including flood and earthquake, with:

(i) Valuation; Replacement Cost with agreed amount endorsement

(ii) EDP Coverage: If Any

(iii) Boiler & Machinery
Coverage; If Any

(iv) Deductibles: $5,000 or as approved by Landlord

D. Automobile Liability and Physical Damage with;

(i) Limits of Liability: $2,000,000 - Combined Single Limit for Bodily Injury and
Property Damage

(ii) Covered Vehicles "Any Auto" including all owned, non-owned, leased and hired
cars

[Tenant's Additional Required Insurance: Liquor Law Liability (on occurrence basis) with: limits of
liability of $10,000,000 per occurrence.]

Section 1.2 Ad d i t io n ajJDe fin ed /Terms.

As used herein, the following terms shall have the meanings specified below.
s

(a) ."Airport" means LaGuardia Airport, New York City, New York. ..

(b) "Common Areas" means those areas and facilities in the Terminal which may be furnished by
Landlord or the Port Authority for the common use of Landlord, tenants and other occupants of the Retail Area, and
others entitled thereto, their officers, agents and employees, including, without limitation, all loading docks and
areas, delivery passages, pedestrian corridors, food courts, ramps, stairways, escalators, elevators, comfort stations
or rest rooms, management and other similar areas. Landlord reserves the right, in its sole discretion, to designate,
change, reduce or enlarge such areas, facilities or improvements from time to time.

(c) "Consumer Price Index" or "C.P.I." means the "Consumer Price Index for all Urban Consumers -
(CP1-U), All Items Unadjusted Index (1982-84 = 100) N.Y., N.Y. - Northern New Jersey, Long Island, NY - NJ-
CT" published by the U.S. Department of Labor, Bureau of Labor Statistics. If publication of the Consumer Price
Index is discontinued, Landlord shall select whatever index published by the United States Department of Labor at
that time is most nearly comparable as a measure of changes in the cost of living in the metropolitan New York City
area, or, if such index is not available, a comparable index or statistics on the purchasing power of the consumer
dollar published by a responsible financial periodical shall be selected by Landlord in substitution therefor.
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(d) "Default Rate" means an annual rate of interest equal to the lesser of the maximum rate of interest
for which Tenant may lawfully contract in New York, or four (4) percentage points over the rate announced from
time to time by Chase Manhattan Bank at its main office in New York City as its "prime rate."

(e) "Lease Year" shall have the following meaning: the first Lease Year shall mean the period from
the Commencement Date through the end of the calendar year in which the Commencement Date occurs; thereafter
Lease Year shall mean each succeeding calendar year (or any partial calendar year at the end of the Term).

(f) "Port Authority" means the Port Authority of New York and New Jersey, One World Trade
Center, Manhattan, New York, New York, landlord under the Prime Lease, and its successors and assigns.

(g) "Premises Delivery Date" means that date on which Landlord delivers notice to Tenant that
Landlord's Work in the Premises (as described on Schedule B attached hereto) is substantially complete and that the
Premises are available to Tenant to commence Tenant's Work.

(h) "Prime Lease" means the lease dated September 19, 1994 between the Port Authority (as landlord)
and Landlord (as tenant), covering certain premises in the Terminal, as such lease may be amended from time to
time.

(i) "Retail Common Areas" means those portions of the Common Areas which are located near the
Retail Area and which Landlord is obligated, under the Prime Lease, to maintain and repair.

(j) "Schedule A" means Schedule A (Location of Premises) attached hereto and made a part hereof.
Nothing in Schedule A shall be treated as a representation or warranty that the Premises shall be precisely of the
dimensions or shapes shown thereon, it being the intention of the parties only to show diagrammatically rather than
precisely on Schedule A the layout of the Premises; similarly, the use designations, and the names of specific
tenants, tenant mixes or airlines, if any, reflected on Schedule A are for convenience only and are not to be treated
as a representation or warranty that the indicated portions of the Terminal wi l l be put to, or remain available for, any
such use. Tenant hereby acknowledges that, in entering into this Sublease, Tenant has not relied on any information
shown or reflected on Schedule A except for the approximate location of the Premises.

(k) "Taxes" shall mean all real estate taxes, ad valorem taxes and assessments, general and special
assessments, user fees (including, for example, without limitation, any fire user or similar fee), taxes on Landlord's
gross receipts, or any other tax imposed upon or levied against Landlord on account of its leasehold interest in the
Retail Area or against real estate or upon lessees or lessors of real estate as such (rather than persons generally) with
respect to the Retail Area, together with the reasonable costs (including fees of attorneys, consultants, and
appraisers) of any negotiation, contest, or appeal pursued by Landlord in an effort to reduce the same.

(1) "Terminal" means the building'currently known as the Central Terminal Building at the Airport.

Section 1,3 Attachments.

The following documents attached hereto or delivered separately to Tenant, as well as all drawings and
documents prepared pursuant thereto, are hereby made a part hereof:

Schedule A - Plan Showing the Retail Area and Location of Premises
Schedule B - Construction
Schedule C - Certificate of Vote
Schedule D - Nondiscrimination Requirements
Schedule E - Contractor Bid Conditions
Schedule F - Rules and Regulations for the Retail Area
Schedule G - Port Authority Consent to Sublease
Schedule H - Guaranty of Sublease
(Schedule f - Approved Menu|
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ARTICLE 2
PREMISES

Section 2.1 Demise.

(a) Landlord hereby subleases to Tenant, and Tenant hereby subleases from Landlord, the Premises
for the Term and at the Rental hereinafter described. Landlord grants to Tenant and its agents, employees and
(where such areas are open to the public) its customers, a non-exclusive license to use, in common with others
entitled thereto during the Term, the Common Areas, subject to the exclusive control and management thereof at all
times by Landlord and the Port Authority and subject to the right of Landlord to designate and change from time to
time the portions so to be used, and subject, further, to the rights of Landlord set forth in Section 9.6.

Tenant agrees that Landlord shall have the right to place in the Premises (but in such manner as not
unreasonably to interfere with Tenant's use of the Premises) utility lines, telecommunication lines, shafts, pipes and
the like, for the use and benefit of Landlord and other tenants and occupants of the Terminal, and to replace and
maintain and repair such lines, shafts, pipes and the like, in, over and upon the Premises; Landlord shall endeavor, to
the extent commercially practicable, to place any such lines, shafts, pipes and the like above the finished ceiling,
within columns or risers, or otherwise not visible within the usable area of the Premises. Such lines, shafts, pipes
and the like, shall not be deemed part of the Premises under this Sublease. Tenant shall have no rights with respect
to the land or improvements below the floor slab or above the interior surface of the ceiling of the Premises.

(b) This Sublease and Tenant's rights hereunder are and at all times shall remain subject and
subordinate to the Prime Lease, as it may be amended, supplemented or extended from time to time. This Sublease
shall not take effect without the prior written consent of the Port Authority, except Tenant agrees that if it takes
possession of the Premises for any period prior to receipt of such consent it will perform all of its obligations
hereunder as fully as if such Sublease was in effect during such period. Tenant hereby agrees to execute the Port
Authority's consent to sublease, in the form attached hereto as Schedule G, and return the same to Landlord within
five (5) days after receipt of a request for execution of such consent by Tenant. Failure by Tenant to fully execute
and deliver such consent in a timely manner shall be an Event of Default under this Lease. Any amendment,
supplement, extension or other modification of this Sublease shall be subject to and require the express written
approval of the Port Authority thereto and, in the event such consent has not been obtained, such amendment,
supplement, extension or other modification shall be, and be deemed to be, void and of no force or effect
whatsoever. The Port Authority shall have the right (but not the obligation) to enforce the terms and conditions this
Sublease, directly, against Tenant to the same extent as if the Port Authority were Landlord hereunder. Tenant
agrees not to take any action or permit any condition to exist within the Premises (or in any other area in the
Terminal used or controlled by Tenant) which would cause Landlord to be in default of its obligations under the
Prime Lease.

This Sublease shall terminate simultaneously with the termination for any reason whatsoever of the Prime
Lease, unless the Port Authority shall notify Tenant and Landlord at or prior to such effective date of termination of
the Prime Lease that the Port Authority shall and does assume the rights and obligations of Landlord hereunder from
the date of such notice. In the event the Port Authority gives such notice to Tenant and Landlord, the rights,
obligations and liabilities of Landlord under this Sublease from the dale of such notice (except with respect to (i) any
prior acts or defaults of Landlord under this Sublease, which shall not be the subject of any claim of whatever kind
by Tenant against the Port Authority or entitle Tenant to an offset against or deduction from any amounts then or
thereafter owed by it under this Sublease or to be relieved of any of its obligations under this Sublease and Tenant
shall have recourse solely against Landlord with respect thereto, (ii) the application or return of any Security Deposit
not actually received in hand by the Port Authority or (iii) any prepayment of Rental by Tenant) shall be deemed to
have been assigned to and assumed by the Port Authority and Tenant shall be deemed to have fully attorned to the
Port Authority on the foregoing basis for the balance of the term of the subletting and to have agreed that the Port
Authority may further assign its rights and interest under this Sublease to any third party of the Port Authority's
choice and as of the effective date of such assignment to such third party the Port Authority shall no longer have any
obligation or liability under this Sublease.

In the event that the Port Authority notifies Landlord that it has revoked its consent to this Sublease or
elected to terminate this Sublease without cause, Landlord may terminate this Sublease without cause upon thirty

5
S:\MarkutPlaee LaGuardiaVLEASl: SuhUase FRM.DOC (6)

9/25/01 10:18 AM



(30) days' written notice to Tenant. Termination of this Sublease shall not relieve Tenant of any liabilities or
obligations under this Sublease which shall have accrued on or prior to, or which shall take effect on, the effective
date of termination. Termination of this Sublease shall have the same effect as though such date were the scheduled
expiration of the Term specified in Section 1.1 and shall create no obligation on the part of the Landlord or the Port
Authority.

In the event that under the provisions of Section l(e) of the Prime Lease, the Port Authority terminates the
Prime Lease with respect to a portion of the Retail Area, and such portion includes any portion of the Premises, and
as a consequence thereof the Port Authority revokes its consent to this Sublease (or as to a portion of the Premises)
then Landlord agrees to pay to Tenant an amount equal to the Subtenant's unamortized capital investment in the
Premises (prorated on a square foot basis if less than all of the Premises are involved). The Subtenant's unamortized
capital investment shall be calculated as provided in Section 45(h) of the Prime Lease, with (i) amortization being
calculated on a straight-line basis over the initial term of this Sublease and (ii) expenses for engineering,
architectural, professional and consulting services and the supervision of construction being limited to thirty percent
(30%) of the costs of work actually performed and labor and materials actually furnished in connection with the
construction of the Premises. Such payment wil l be made after submission to and approval by the Port Authority of
necessary evidence of such expenditures as provided in the Prime Lease and wi l l be made either directly by the Port
Authority or by Landlord promptly upon receipt from the Port Authority.

Section 2.2 Re jo cat ion.

[For Concourse Locations Only.J Landlord reserves the right, upon not less than sixty (60) days' notice,
to require Tenant to relocate the Premises, at Tenant's expense, to an alternate location designated by Landlord.

ARTICLE 3
TERM

Section 3.1 Commencement Date.

If Section 1.1 specifies a fixed Commencement Date, the Term shall commence on and the Commencement
Date shall be the fixed Commencement Date; otherwise, the Commencement Date shall be the earlier to occur of the
following;

(a) 1 he day on which Tenant opens for business to the public in the Premises with the permission of
Landlord, or

(b) The day which is the number of days specified in Section 1.1 as Time Estimated for Completion
of Tenant's Work after the Premises Delivery Date.

Landlord and Tenant agree, upon demand of the other, to execute a declaration setting forth the Commencement
Date.

Section 3.2 Termination.

(a) This Sublease shall terminate on the scheduled expiration of the Term specified in Section 1.1
without the necessity of, and Tenant hereby waives all rights to, any notice to terminate, vacate or quit the Premises.

(b) Tenant hereby waives any and ail 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 or Landlord obtains possession of the Premises in any lawful manner,

(c) Tenant covenants and agrees to surrender possession of the Premises upon termination of this
Sublease (whether by termination, expiration or otherwise) in as good condition as at the commencement of the
Term hereunder (or in the case of improvements or alterations made or fixtures installed subsequent thereto, then as
of the date such improvements, alterations or fixtures were made or installed) except for reasonable wear and tear
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Permitted Use in the Premises is necessary for Landlord to maintain a proper mix of products, services and specific
merchandise in the Retail Area and is integral to the proper and successful operation of the Retail Area and the
Terminal; and (iv) in entering into th is Sublease, Tenant has not relied upon, nor has Landlord made any express or
implied warranties to Tenant with respect to, the leasing of other space within the Retail Area or the Port Authority's
operations within the Terminal, and that Tenant's obligations hereunder are in no way conditioned or dependent
upon the leasing of other space in the Retail Area or the Port Authority's operations within the Terminal.

Section 4.2 Tenant ' s Trade Name.

Tenant will conduct its business in the Premises under the name set out in Section 1.1 as Tenant's Trade
Name or a revised trade name approved in advance by Landlord in writing and under no other trade name.

FOR FRANCHISE TENANTS ONLY:

Tenant represents and warrants to Landlord that Tenant has been granted the right to use such trade name at
the Premises for the entire term of this Sublease, pursuant to a Franchise Agreement or license agreement (the
"Franchise Agreement") with ("Franchisor"). At Landlord's request, Tenant agrees to provide
Landlord with a copy of the Franchise Agreement and reasonable evidence that such agreement remains in ful l force
and effect. Tenant agrees that the termination of Tenant's right to use Tenant's Trade Name at the Premises or to
conduct an operation at the Premises of the type then conducted by or under license from Franchisor under Tenant's
Trade Name, shall constitute a material breach of Tenant's obligations under this Sublease. Landlord may
conclusively rely on notice from Franchisor of the termination of the Franchise Agreement or Tenant's right to do
business under Tenant's Trade Name.

ARTICLE 5
RENTAL

Section 5.1 Rentals Payable.

Tenant agrees to pay to Landlord as rental ("Rental") for the Premises, the following;

(a) the Fixed Minimum Rent; plus

(b) the Percentage Rental; plus

(c) Tenant's Proportionate Share of Operating Costs; plus

(d) all additional sums, charges or. amounts of whatever nature to be paid by Tenant to Landlord under
this Sublease.

All sums referred to in the preceding clauses (c) and (d) and all charges for electricity and other utilities utilized by
Tenant at the Premises which charges are payable by Tenant directly to the Port Authority or other provider, are
referred to in this Sublease as "Additional Rental."

Section 5.2 Fjvecl_Min_imu_m Rent.

Fixed Minimum Rent shall be payable in equal monthly installments of one-twelfth (1/I2'1') of such annual
sum, in advance, on the first day of each full calendar month during the Term. On the Commencement Date, Tenant
shall also pay any prorated Fixed Minimum Rent for the period from the Commencement Date to the first day of the
first full calendar month in the Term. In the event that any Lease Year is less than a period of twelve calendar
months, the Fixed Min imum Rent shall be appropriately prorated.
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Section 5.3 Percentage Rental.

During the Term, Tenant shall pay Percentage Rental in accordance with the terms of this Section 5.3.
Percentage Rental shall be due and payable on a monthly basis or before the tenth (10") day following the end of
each calendar month during the Term. Each monthly payment of Percentage Rental shall be equal to (a) the
Percentage Rental Rate multiplied by the amount by which the Tenant's year-to-date Gross Sales during such Lease
Year exceed the Percentage Rent Breakpoint less (b) the sum of the Percentage Rental payments made previously by
Tenant with respect to such Lease Year.

As soon as practicable after the end of each Lease Year (but in no event later than 45 days after the end of
such Lease Year), the Percentage Rental paid or payable with respect thereto shall be adjusted between Landlord
and Tenant. Tenant shall pay any underpayment to Landlord simultaneously with the delivery of the annual
statement of Gross Sales required by Section 5.5. Provided that Tenant is not then in default under any of the terms
or covenants of this Sublease, any overpayment shall be credited against Rental subsequently due (or, if such
adjustment is to be made after the expiration of the Term, any overpayment shall be paid to Tenant).

For the purposes of calculating Percentage Rental: (i) each Lease Year during the Term shall be considered
an independent accounting period and the amount of Gross Sales in any Lease Year shall not be carried over, into
any other Lease Year; and (ii) in the event any Lease Year is less than a period of twelve calendar months (for
example, in the first and last Lease Years during the Term) the Percentage Rent Breakpoint(s) shall be reduced by
multiplying the breakpoint by a fraction, the numerator of which is the number of days in such Lease Year and the
denominator of which is 365.

Section 5.4 "Gross Sales'' Defined.

"Gross Sales" means the actual sales prices of all goods, wares and merchandise sold, leased, licensed or
delivered and the actual charges for all services performed by Tenant, in, at, from, or arising out of the use of the
Premises, whether for wholesale, retail, cash, credit, or otherwise, without reserve or deduction for inability or
failure to collect. Gross Sales shall include, without limitation, sales and services (i) where the orders therefor
originate in, at, from or arising out of the use of the Premises, whether delivery or performance is made from the
Premises or from some other place, (ii) made or performed by mail, telephone, or telegraph orders to or from the
Premises, (iii) made or performed by means of mechanical or other vending devices in the Premises, and (iv) which
Tenant, in the normal and customary course of its business, would credit or attribute to its operations at the Premises
or any part thereof. Gross Sales shall also include any so-called "retail display allowances" or other promotional or
advertising income received by or credited to Tenant on account of displays, promotions, advertising or other
activities at the Premises. Any deposit not refunded shall be included in Gross Sales. Each installment or credit sale
shall be treated as a sale for the full price in the month during which such sale is made, regardless of the time when
Tenant receives payment therefor and without deduction for any fee payable to the credit issuer.

v
The following shall not be included.in Gross Sales: any exchange of merchandise between stores of Tenant

where such exchange is made solely for the convenient operation of Tenant's business and not for the purpose of
consummating a sale made in, at or from the Premises, or for the purpose of depriving Landlord of the benefit of a
sale which would otherwise be made in or at the Premises, returns to shippers or manufacturers, cash or credit
refunds to customers on transactions (not to exceed the actual selling price of the item returned) otherwise included
in Gross Sales, sales of trade fixtures, machinery and equipment after use thereof in the conduct of Tenant's
business, and amounts collected and paid by Tenant to any government for any sales with respect to sales or services
included in Gross Sales.

Section 5.5 Statements of Gross Sales.

Tenant shall deliver to Landlord: on or before the tenth (10lh) day following each calendar month during
the Term (including the tenth (10lh) day of the month following the expiration or sooner termination of the Term) a
written statement (on the form required by Landlord detailing Gross Sales for each day during the applicable period)
certified by the chief financial officer of Tenant showing the amount of Gross Sales for such calendar month and for
the year to date, as determined in accordance with the provisions of this Sublease and witli generally accepted
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Landlord's rights therein or investor in Landlord or in connection with any administrative or judicial proceeding in
which Landlord is involved and where Landlord is required to divulge such information.

Section 5.7 Payment of Rental.

Tenant shall pay all Rental when due and payable, without any setoff, deduction or prior demand therefor
whatsoever. If any payment of Rental is not made within ten (10) days after the due date, there shall be added
thereto, as Additional Rental to compensate Landlord for the inconvenience, administrative burden and expense
created thereby, an amount equal to ten percent (10%) of the amount due, making the total Rental due including the
Additional Rental, one hundred ten percent (110%) of the Rental that would otherwise be due, which will continue
thereafter as the Rental due so long as said Rental, including the Additional Rental, remains unpaid, due and
payable; if any Rental is not paid within thirty (30) days after the due date, Tenant shall, in addition to the foregoing
late charge, pay interest at the Default Rate on all Rental (but not late charges) from the due date unt i l paid. Such
late charge and interest on overdue Rental shall be in addition to, and not in limitation of, Landlord's other rights
and remedies in the event of such late payment. In the event that the interest and late charges which would be
required to be paid by Tenant under this Section exceed the maximum interest and late charges which may be
permitted by the laws of the state of New York, the interest obligation of Tenant shall be that amount which, when
added to the applicable late charges, equals such maximum permitted amount.

Any Additional Rental due shall be payable, unless otherwise provided herein, with the next monthly
installment of Fixed Minimum Rent. Rental and statements required of Tenant shall be paid and delivered to
Landlord at Landlord's Address or at such other place as Landlord may, from time to time, designate by notice to
Tenant. No payment by Tenant or acceptance by Landlord of a lesser amount than shall be due from Tenant to
Landlord shall be treated as other than a payment on account, nor shall any endorsement or statement on a check for
a lesser amount, or upon any letter accompanying such check, that such lesser amount is payment in full, be deemed
an accord and satisfaction or given any effect, and Landlord may accept such check without prejudice to any other
rights or remedies which Landlord may have against Tenant.

Tenant agrees to make all Rental payments to the "Address for Payment of Rental" set out in Section 1.1,
or to such other address as may be specified by Landlord by written notice. (Tenant hereby acknowledges that in the
event that the payment of Rental or any other sums payable under this Sublease is to be made directly to the Port
Authority, such payment and acceptance by the Port Authority of such amounts shall not constitute an assumption
by the Port Authority of any or all of the obligations of Landlord under this Sublease.)

Section 5.8 Security Deposit.

Landlord acknowledges receipt from Tenant of the Security Deposit, the same to be held as security for the
performance by Tenant of all obligations imposed upon Tenant under this Sublease. If Tenant shall faithfully
perform all such obligations, then the Security?"Deposit shall be returned to Tenant upon expiration of the Term.
Otherwise, Landlord shall be entitled to apply, the Security Deposit, pro tanto, against any damages (including
estimated damages) which it may sustain by reason of Tenant's failure to perform such obligations, but such
application shall not preclude Landlord from recovering greater damages if the same can be established. If Landlord
applies any of the Security Deposit as aforesaid, Tenant shall, upon demand, pay to Landlord the amount so applied
to be added to the Security Deposit in order that the Security Deposit shall be at all times equal to the amount
specified in Section l.l. Landlord shall, unless otherwise required by law, have no obligation to pay interest on the
Security Deposit and shall have the right to commingle the same with Landlord's other funds. If Landlord conveys
Landlord's interest under this Sublease, the Security Deposit, or any part thereof not previously applied, may be
turned over by Landlord to Landlord's grantee, and, if so turned over, Tenant agrees to look solely to such grantee
for the proper application and return thereof in accordance with the terms of this Section 5.8. Tenant agrees that
Tenant will not assign, encumber or pledge, attempt to assign, encumber or pledge the moneys deposited herein as
security, and that neither Landlord, nor its successors and assigns, shall be bound by any such assignment,
encumbrance or pledge, attempted assignment, attempted pledge, or attempted encumbrance.

The Port Authority shall not be responsible to Tenant for the return or application of any such Security
Deposit, whether or not it succeeds to the position of Landlord hereunder, unless such Security Deposit shall have
been received in hand by the Port Authority.

1 1
S:\MarkciPlacc UGuardia\LEASl! Sublease FRM.DOC (6}

9/25/01 10:18 AM



ARTICLE 6
OPERATING COSTS; PROMOTIONAL COSTS

Section 6.1 Tenant lo Pay Proportionate Share of Ope rating jCosts.

In each calendar year Tenant will pay Landlord, as Additional Rental, Tenant's Proportionate Share of
Landlord's Operating Costs (as defined in Section 6.2). The provisions of this Section 6.1 shall apply to any partial
calendar year, but Tenant's Proportionate Share of Operating Costs for such partial calendar year shall be subject to
a pro-rata adjustment based on the number of days in such partial calendar year. Such proportionate share shall be
paid by Tenant in monthly installments in such amounts as are estimated by Landlord for each calendar year, each
such installment being due on the first day of each calendar month. From time to time during any calendar year,
Landlord, in exercise of its good faith judgment, may revise its estimate of the Operating Costs for such calendar
year and provide Tenant with a statement explaining in reasonable detail the basis for such revised estimate.
Thereafter the monthly installments on account of Tenant's Proportionate Share of Operating Costs shall be
appropriately adjusted in accordance with the revised estimate so that by the end of such calendar year, the total
payments of Tenant's Proportionate Share of Operating Costs shall equal Tenant's Proportionate Share of the
amount of such revised estimate. Within one hundred twenty (120) days after the end of each calendar year,
Landlord shall deliver to Tenant a statement of Operating Costs for such year and Tenant's Proportionate Share
thereof paid or payable with respect thereto shall be adjusted between Landlord and Tenant. Tenant shall pay
Landlord, or, provided that Tenant is not then in default under any of the terms or covenants of this Sublease (and
subject to Landlord's right to offset against amounts owing from Tenant), Landlord shall credit Tenant's account of
(if such adjustment is at the end of the Term) pay Tenant, as the case may be, within thirty (30) days of receipt of
such statement, such amounts as may be necessary to effect such adjustment. Failure of Landlord to provide the
statement called for hereunder within the time prescribed shall not relieve Tenant of any of its obligations hereunder.

Section 6.2 "Landlord's Operating Costs" Defined.

The term "Landlord's Operating Costs" means the costs and expenses incurred by Landlord in operating
and maintaining the Retail Area and Retail Common Areas in a manner which Landlord deems reasonable and
appropriate and in the best interests of the Retail Area. Landlord's Operating Costs shall include, without limitation,
all costs and expenses of operating, maintaining, repairing, lighting, signing, cleaning, and painting the Retail Area
and Retail Common Areas; maintenance of sprinkler, electrical, plumbing and mechanical systems serving the
Retail Area and Retail Common Areas, removal of trash and debris from the Retail Common Areas, costs and
expenses of inspecting and depreciation of machinery and equipment used in the operation and maintenance of the
Retail Area and Retail Common Areas and personal property taxes and other charges incurred in connection with
such equipment; the cost of maintaining signage and other materials aimed at directing passengers to any portion of
the Retail Area or to other areas in the Terminal or informing passengers in the Retail Area of flight times or similar
information; costs and expenses incurred in the rental of music program services and loudspeaker systems, including
furnishing electricity therefor; costs of provij3ing energy to light, heat, ventilate and air-condition the Retail
Common Areas; cost of water; services, janitorial services (including costs of materials and equipment) if any,
furnished by Landlord for non-exclusive use of all tenants; costs of providing any receiving and delivery services for
the use of tenants (if provided); costs and expenses of personnel providing services in connection with the operation,
maintenance, repairing, cleaning and protection of the Retail Area and the Retail Common Areas (including amounts
incurred for wages, salaries and other compensation for services, payroll, social security, unemployment and similar
taxes, workmen's compensation insurance, disability benefits, pensions, hospitalization, retirement plans and group
insurance, uniforms and working clothes and the cleaning thereof, tools and equipment used by such personnel, and
expenses imposed on Landlord or its agents pursuant to any collective bargaining agreement); any Taxes imposed
on Landlord with respect to the Retail Area and the Retail Common Area; and Landlord's insurance costs, which
shall include all premiums paid by Landlord for all insurance obtained by Landlord with respect to the Retail Area
and Retail Common Areas, including, without limitation, the fire and extended coverage insurance carried by
Landlord pursuant to Section 11.5, liability insurance for personal injury, death and property damage, insurance
against theft or other casualties, fidelity bonds for personnel, insurance against liability for defamation and claims of
false arrest occurring on and about the Retail Area and Retail Common Areas, and plate glass insurance for any
glass in the Retail Area or Retail Common Areas for which Landlord (and not an individual subtenant is responsible;
and any insurance (such as rent insurance) required by the Port Authority to be maintained by Landlord, Any such
costs and expenses incurred which are capital expenditures (as determined in accordance with generally accepted
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accounting principles) shall be amortized over the depreciable life of the applicable capital item and only the
allocable portion of such expenditure shall be included in the calculation of Operating Costs. Such costs and
expenses shall not include any costs and expenses, the responsibility for payment of which lies with the tenant under
any sublease of space within the Retail Area, Such costs and expenses shall not include depreciation (other than
depreciation as above specified), nor the items described in Section 6.3 or Section 6.4 herein.

Section 6.3 Commercial Rent Tax.

Tenant agrees to be responsible for and to make payment of any commercial rent tax, occupancy tax, or
other similar tax resulting from the use or occupancy of commercial real estate (referred to herein as "Commercial
Rent Tax") directly to the taxing authority.

In the event that and to the extent that Landlord incurs any Commercial Rent Tax on account of Tenant's
use and occupancy of the Premises, Tenant agrees to be responsible for and to reimburse Landlord the full amount
of such tax.

Section 6.4 Tenant Participation in^Promotional Activities.

Tenant agrees to participate fully with the marketing, advertising and promotional programs for the Retail
Area sponsored by Landlord. Tenant shall pay, as Additional Rental, (i) the Initial Promotional Contribution, such
amount to be payable within thirty (30) days after Landlord bills Tenant for same, whether such billing occurs prior
to or after Tenant's initial opening for business in the Retail Area; and (ii) for each year during the term hereof, the
Annual Promotional Contribution (or a pro rata portion thereof for any partial year) such amount to be paid in equal
monthly installments on the first day of each calendar month, subject to annual C.P.I, increases provided below.
Landlord will use the Annual Promotional Contribution and the Initial Promotional Contribution solely for
marketing and advertising the Retail Area and providing services to patrons of the Retail Area which are intended to
enhance such patrons' impressions of the Retail Area or make using the Retail Area more convenient. The failure of
any other tenant or occupant of space within the Retail Area to participate in advertising for the Retail Area or make
promotional contributions to Landlord shall not relieve Tenant of any of its obligations under this Section 6.4.

On January 1 of each full or partial calendar year during the Term, the Annual Promotional Contribution
shall increase to an amount equal to the Annual Promotional Contribution for the immediately preceding calendar
year, increased by the preceding year's cost of living determined by reference to the Consumer Price Index.

At least ten (10) days prior to the first day of the second calendar year and each calendar year thereafter
until the end of the Term, Landlord shall provide Tenant with written notice of the increases in the Annual
Promotional Contribution for the upcoming calendar year. No delay by Landlord in providing said written notice
shall affect Tenant's obligation to pay the Annual Promotional Contribution, as escalated, retroactively from the
beginning of such calendar year. The Annuaf Promotional Contribution for any year of the Term after the first
calendar year or any subsequent calendar yearj,as the case may be, shall never be less than the preceding calendar
year contribution.

In the event the level of the C.P.I, shall not be available to Landlord as of the commencement of any year
of the Term, the Annual Promotional Contribution for the preceding year shall be used to calculate the Annual
Promotional Contribution for the current year until the C.P.I, is published for the month necessary to compute the
adjustment provided in this Paragraph; at such time as such adjustment can be calculated, Landlord shall notify
Tenant of (x) the total amount of any increase due from the Tenant for the then current year of the Term and (y) as
to the necessary adjustment to be made to each monthly payment thereafter due from Tenant for the balance of such
year of the Term (as to result in Tenant having paid the full amount of any such increase by the end of the year for
which the same is effective and applicable).

Section 6.5 C a 1 c ill ati o n o f T e n a n t * s P rp po r tip nil t e_S h a r e.

Tenant's Proportionate Share shall be determined by Landlord based upon an allocation formula which in
Landlord's determination fairly allocates (he Operating Costs among all space in the Retail Area rented to Tenants
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(except tenants operating under leases originally entered into by the Port Authority prior to the date of the Prime
Lease). Tenant has been provided with a copy of Landlord's current allocation formula, but Landlord may revise
such formula from time to time during the Term as Landlord deems appropriate. Landlord will provide a copy of its
allocation formula to Tenant with Landlord's annual estimate of Operating Costs and with its year-end statement of
actual Operating Costs (provided that Landlord's failure to do so shall not relieve Tenant of any of its obligations
hereunder) and at any other time upon request of Tenant.

Landlord's determination of Tenant's Proportionate Share of Operating Costs shall be binding upon Tenant
provided that (i) it is calculated in accordance with Landlord's then-current allocation formula and (ii) the allocation
formula provides for all costs of bussing tables and removing trash from food courts to be allocated only to the food
and beverage tenants located adjacent to a food court; and (iii) the sum of the proportionate shares of Operating
Costs paid by all tenants in the Retail Area for a particular calendar year shall not exceed the actual Operating Costs
for such year.

ARTICLE 7
IMPROVEMENTS

Section 7.1 Landlord's Work.

Subject to Unavoidable Delays Landlord will, as promptly as practicable after completion of the work to be
performed by the Port Authority (the "Port Authority Work") under Schedule B, complete the work to be performed
by Landlord (or by Landlord's Contractor (as defined on Schedule B) at Tenant's expense (collectively, the
"Landlord's Work") under Schedule B to the extent necessary to permit Tenant to commence the work to be
performed by Tenant (the "Tenant's Work") under Schedule B. Provided that Tenant submits its Preliminary Space
Plans and its Working Drawings in a timely manner and in accordance with the procedures set out in the Tenant
Design Manual, Landlord will use all reasonable efforts (not requiring Landlord to pay for overtime labor) to
substantially complete Landlord's Work and deliver the Premises to Tenant in timely fashion that would enable
Tenant to complete Tenant's Work on or before the Scheduled Commencement Date. Except for the Landlord's
Work specifically set out in Schedule B, Tenant agrees that the Premises will be delivered by Landlord and accepted
by Tenant in "as is" condition. Wherever provision is made in Schedule B for work to be done by Landlord's
Contractor with Tenant to reimburse Landlord for the cost thereof, Tenant shall make payment to Landlord or
Landlord's Contractor in accordance with the terms of Schedule B.

Section 7.2 Tenant's Work.

(a) On or before the Commencement Date, Tenant shall, at its sole cost and expense, complete all
Tenant's Work in accordance with Schedule B and the Tenant Design Manual. A copy of the Tenant Design
Manual has been furnished to Tenant and is incorporated herein in full. Tenant will be permitted by Landlord to
enter the Premises prior to the Commencement Date for the purpose of performing Tenant's Work and for the
purpose of installing its fixtures and other equipment, provided Tenant shall have'obtatned Landlord's and the Port
Authority's written approval of the Final Plans, and Tenant shall have deposited with Landlord the policies or
certificates of insurance required in Section 11.3 and Section 11.4. Tenant's activities shall be conducted so as not
to unreasonably interfere with or unreasonably disrupt the operations of other tenants of the Retail Area who are
already open for business or of the persons using the Terminal. Tenant shall, at its expense, remove from the
Premises and Retail Common Areas all trash which may accumulate in connection with Tenant's activities and,
should Tenant fail to do so, Landlord may, in addition to any other right or remedy of Landlord, remove such trash
without notice to Tenant, at Tenant's expense, and the expenses so incurred by Landlord shall be due and payable by
Tenant, as Additional Rent, upon demand. During such period, Tenant shall perform all duties and obligations
imposed by this Sublease, including, without limitation, those provisions relating to insurance and indemnification,
saving and excepting only the obligation to pay Rental (other than any Additional Rental arising out of any failure of
Tenant to perform its obligations under this Sublease), which obligation shall commence when the Term
commences. Upon the expiration of the Term or earlier termination of this Sublease, all improvements to the
Premises made or performed by Tenant pursuant to Section 7.2 or Section 9.4 and Schedule B shall be Landlord's
property and shall be surrendered to Landlord, or shall be removed by Tenant upon Landlord's request.
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(b) Tenant recognizes and acknowledges that Landlord and the Port Authority are vitally interested
that the store improvements, fixtures and furnishings in, and the decor of, the Premises be dignified, up-scale and of
high mercantile quality in keeping with the high-quality, decor, character and standards of the Retail Area and that
Landlord, accordingly, intends strictly to apply the criteria set out in the Tenant Design Manual (as the same may be
amended from time to time by Landlord) when Landlord reviews Tenant's Preliminary Space Plans and Working
Drawings for the Premises and fixturing plan (whether the original plans or plans and specifications for any
alterations in accordance with Section 9.4). Accordingly, to provide Landlord with assurances in that regard and as
a material inducement to Landlord to enter into this Sublease, Tenant agrees to construct, improve, fixture and
furnish a high-quality, up-scale store in the Premises in keeping with Landlord's design criteria and the high-quality,
decor, character and standards of the Retail Area, as determined by Landlord.

Section 7.3 Ef^Fgct^gf C)pcju»g. forJBusiiicss.

By opening for business, Tenant shall, in the absence of notice given to Landlord to the contrary, be
deemed to have certified for the benefit of Landlord and the Port Authority that Tenant has: (i) accepted the
Premises; (ii) agreed that the obligations of Landlord and the Port Authority under Schedule B have been fully
performed; (iii) waived any claim that the size, location, layout, dimensions or construction of the Premises, the
Retail Area or the Retail Common Areas were not completed or furnished in accordance with the terms of this
Sublease; and (iv) certified that the Term and the obligation to pay Rental have both commenced, that Tenant has no
claim for offsets or deductions against Rental and that no event has occurred which, with notice or the passage of
time, or both, would constitute a default on the part of either Landlord or Tenant under this Sublease.

Section 7.4 Mechanic's Liens.

No work which Landlord permits Tenant to do or which Tenant is obligated to perform pursuant to this
Sublease, whether in the nature of erection, construction, alteration or repair, shall be deemed to be for the
immediate use and benefit of Landlord so that no mechanic's or other lien shall be allowed against the estate of
Landlord by reason of any consent given by Landlord to Tenant to improve the Premises. Tenant shall pay promptly
all persons furnishing labor or materials with respect to any work performed by Tenant or its contractor on or about
the Premises. Tenant shall procure unconditional waivers and releases of lien claims (and/or notices of completion)
in form acceptable to Landlord from all persons furnishing labor or materials with respect to any work performed on
behalf of Tenant in the Premises, at the time each progress payment and/or final payment is made.

In the event any mechanic's or other lien shall at any time be filed against the Premises by reason of work,
labor, services or materials performed or furnished, or alleged to be performed or furnished, to Tenant or to any one
holding the Premises through or under Tenant, Tenant shall, within five (5) days of its recordation, cause the same to
be discharged of record or bonded to the satisfaction of Landlord. If Tenant shall fail to cause such lien forthwith to
be so discharged or bonded after being notified of the filing thereof, then, in addition to any other right or remedy of
Landlord, Landlord may, after ten (10) days notice to Tenant, discharge the same by paying the amount claimed to
be due or may cause the same to be bonded,-and the amount so paid by Landlord including reasonable attorney's
fees incurred by Landlord in either defending against such lien or procuring the discharge or bonding of such Hen,
together with interest thereon at the Default Rate, shall be due and payable by Tenant to Landlord, as Additional
Rental, upon demand.

Section 7.5 Tenant's Trade Fixtures.

Provided that Tenant shall not at such time be in default of any terms or covenants of this Sublease, all
trade fixtures and apparatus (as distinguished from leasehold improvements) owned by Tenant and installed in the
Premises shall remain the property of Tenant and, provided further, that Tenant shall repair any damage to the
Premises caused by the removal of said fixtures and shall restore the Premises to its condition prior to the
installation of said fixtures, shall be removable at any time, including upon the expiration of the Term. If Tenant is
in default, Tenant shall not remove or permit the removal of said property until all defaults have been cured. The
parties further agree that the foregoing phrase "trade fixtures and apparatus (as distinguished from leasehold
improvements)" shall refer only to those items of equipment and trade apparatus that can be removed from the
Premises without causing any damage to the Premises (i.e., any equipment, fixture or apparatus that is intended to be
permanently affixed to the Premises in any way may not be removed from the Premises).
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ARTICLE 8
OPERATIONS

Section 8.1 Operations by Tenant.

(a) Tenant wi l l conduct its operation solely within the Premises and will not place or maintain any
merchandise, any sign or other thing of any kind in the entry of the Premises or in the corridor or other Retail
Common Areas or Common Areas or elsewhere on the exterior of the Premises, except such signs as are permitted
hereunder.

(b) Tenant will not commit or suffer to be committed waste upon the Premises or any public or private
nuisance or other act or thing which may disturb the quiet enjoyment of any occupant or user of the Terminal.
Tenant will conduct its business in the Premises in all respects in a dignified manner and in accordance with high
standards of retail store operation. Tenant shall not maintain any loudspeaker or other device in such manner as to
be audible to anyone not within the Premises. Tenant shall take all steps which may be necessary to eliminate
vibration from the Premises. Tenant shall not use the Retail Common Areas for solicitations, demonstrations,
advertising or in any manner which would constitute a nuisance to shoppers, passengers or others at the Terminal.
In no event shall any unusual, noxious or objectionable odors, vapors or smoke be emitted from the Premises.

(c) Tenant will at its sole cost and expense, comply with all laws and ordinances and all rules,
regulations and requirements of all county, municipal, state, federal and other governmental authorities, now in force
or which may hereafter be in force, pertaining to Tenant's construction or installations within the Premises and
Tenant's use and occupancy of, or operations of or at, the Premises (including without limitation the National Board
of Fire Underwriters, and the Fire Rating Organization of New York). Tenant shall not make or permit any use of
the Premises (i) which would invalidate conflict with or cause an increase in premiums for any policy of fire,
extended coverage or rental insurance covering all or any portion of the Premises or the Airport, or (ii) which in the
opinion of the Landlord or the Port Authority could constitute an extra-hazardous condition, so as to increase the
risks normally attendant upon the operations contemplated under subleases in the Terminal approved by the Port
Authority. Tenant agrees to comply with all recommendations of any public or private agency having authority over
insurance rates with respect to the use and occupancy of the Premises by Tenant. Tenant shall not keep or store any
flammable materials at the Premises, without Landlord's prior written consent. If such consent is obtained, Tenant
shall not keep or store during any 24-hour period flammable 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° F shall be kept and stored in
safety containers of a type approved by the Underwriters Laboratories or the Factory Mutual Insurance Association.
Tenant will install and maintain any fire extinguishing apparatus required by local regulations, the Port Authority or
the requirements of insurance underwriters. Tenant shall use and maintain the Premises in such a way as to, at all
times, minimize air pollution, water pollution or any other type of pollution emanating from the Premises and
Landlord reserves the right to require Tenant to design and construct at Tenant's sole cost, any reasonable structures,
equipment and other facilities as may be appropriate to accomplish such purposes.

(d) The Tenant 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,

(e) The Tenant shal l not operate or permit others to operate or fuel or defuel any engine or any item of
automotive equipment in the Terminal.

(f) The Tenant shall not use or permit the use of any truss or structural supporting member of the
Terminal 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.

(g) Tenant wil l maintain the Premises in a clean, orderly and sanitary condition and free of insects,
rodents, vermin and other pests. Tenant w i l l keep the inside and outside of all glass in doors and windows of the
Premises clean and sha l l m a i n t a i n any security gate in good working order. Tenant shall not permit (he
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accumulation of rubbish, trash, garbage and other refuse in and around the Premises, and wi l l remove the same in
accordance with the provisions of Section 10.6 hereof.

(h) Tenant will not conduct any auction, fire, bankruptcy or so-called "going out of business" sales, or
conduct its business in any manner other than in the normal course of Tenant's continuing business operation.
Tenant shall not conduct its business in a manner which is commonly known and accepted in the retail trade as a
"discount store" or "wholesale store" or "outlet store" or "surplus store."

(i) Tenant shall receive and deliver goods and merchandise only in the manner, at such times, and in
such areas as may be designated by Landlord from time to time.

(j) Tenant and its employees shall comply with all rules and regulations promulgated by the Port
Authority for the Terminal, the Retail Areas, the Common Areas or the Airport, including without limitation the Port
Authority's Airport Rules and Regulations, a copy of which has been delivered to Tenant. In addition, Tenant and
its employees shall comply with Landlord's Rules and Regulations for Retail Area attached here as Schedule F as
the same may be amended from time to time by notice to Tenant, as well as any other rules and regulations
promulgated by Landlord for the Retail Area or the Common Areas (specifically including but not limited to rules
and regulations implementing any smoking policy established by Landlord from time to time). Tenant will, upon
request of Landlord, require its employees to wear or carry badges or other suitable means of identification. In
addition, upon objection by Landlord concerning the conduct, demeanor or appearance of any officer, employee,
agent, representative, contractor, guest or invitee of Tenant, Tenant shall take reasonable steps to remove the cause
of the objection.

(k) Tenant acknowledges the interest of Landlord in maintaining the retail portions of the Terminal in
a condition which is highly dignified, not offensive to passengers using the Terminal, and not of a nature which will
cause controversy or attract unwanted attention to the Terminal, the Retail Area, the Port Authority or the Airport.
Accordingly, Tenant agrees that the Premises shall not be used for the sale, display, rental or other dissemination of
any pornographic or so-called "adult" material, weapons of any kind, or any other material which Landlord
determines, in their sole discretion, is not appropriate for sale, display, rental or dissemination at the Airport. Tenant
agrees that upon notice from Landlord, it will immediately remove any such materials, and the failure to promptly
remove any item referred to in such notice will constitute an Event of Default without any requirement for further
notice.

(1) Tenant agrees to use its best efforts in every proper manner to develop and increase the business
conducted by it under this Sublease; operate its business so as to maximize its revenues in accordance with business
standards observed generally by well-run business enterprises of regional or national scope and not divert, or cause
or allow to be diverted, any business from the Terminal or the Airport.

(m) Tenant shall not place any loa'd upon any floor in the Premises exceeding the load which the floor
was designed to carry or which is allowedly law, whichever is less. Tenant shall repair any floor, including
supporting members, and any paved area damaged by overloading, Landlord reserves the right to further limit the
weight of heavy objects and designate their positions.

FOR FOOD TENANTS ONLY:

(n) In the event the Permitted Use of the Premises under this Sublease is a restaurant or provides for
sale of food and/or beverages, Tenant further agrees, in connection with its operations at the Premises:

(i) Employees of Tenant shall wear clean, washable uniforms and employees shall wear caps
or nets. The employees shall be clean in their habits and shall thoroughly wash their
hands before beginning work and immediately after each visit to the toilet and shall keep
them clean during the entire work period. No person affected with any disease in a
communicable form or who is a carrier of such disease shall work or be permitted to
work;
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(ii) All food and beverages shall be clean, fresh, pure, of first-class quality and safe for
human consumption;

(iii) The Premises and all equipment and materials used shall at all times be clean, sanitary,
and free from rubbish, refuse, dust, dirt, offensive or unclean material, flies, and other
insects, rodents and vermin. All apparatus, utensils, devices, machines and piping used
shall be constructed so as to facilitate the cleaning and inspection thereof and shall be
properly cleaned after each period of use (the interval between cleanings, however, never
to exceed eight hours) with hot water and a suitable soap or detergent and shall be rinsed
by flushing with hot water. Where deemed necessary by Landlord or the Port Authority,
final treatment by live steam under pressure or other sterilizing procedure shall be used.
AH trays, dishes, crockery, glassware, cutlery, and other equipment of such type shall be
cleaned and sterilized immediately before using same;

(iv) All packing materials, including but not limited to wrappers, stoppers, caps, enclosures
and containers, shall be clean and sterile and shall be so stored as to be protected from
dust, dirt, flies and other insects, rodents, vermin, unsanitary handling and unclean
materials;

(v) Particular care shall be taken to wash any dishes and perform any cleaning necessary to
maintain in a clean and sanitary condition, free of all vermin, any kitchen areas or any
other areas in the Premises in which beverages or foods may be prepared or dispensed;

(vi) (t is intended that the standards and obligations imposed by this Section 8.1(n) shall be
maintained or complied with in addition to compliance with all applicable governmental
laws, ordinances and regulations, and in the event that any of said laws, ordinances and
regulations shall be more stringent than such standards and obligations, such laws,
ordinances and regulations shall be complied with;

(vii) Tenant shall be responsible for ensuring that any Common Areas permitted by Landlord
to be used for Tenant's deliveries are broom clean after any such deliveries. Tenant
acknowledges that in light of the nature of Tenant's use, Landlord is particularly
concerned that a high level be maintained with respect to the sanitary condition of the
Premises and any such Common Areas;

(viii) Tenant shall provide and install, at its sole cost and expense, an under-sink grease trap
within the Premises;

(ix) Tenant shall apply for and obtain all health permits required under state and local laws
and shall promptly,-forward copies of any such application (and upon-receipt, any such
permit) to Landlord. In addition, Tenant shall notify Landlord immediately upon receipt
by Tenant of notice from any such permitting authority of any violations.

FOR TENANTS WITH USE PERMITTING SALE OF ALCOHOL:

(o) In the event that the Permitted Use expressly allows for the sale of alcoholic beverages, Tenant
agrees as follows.

(i) Tenant will comply with all municipal, state and other governmental laws, regulations
and rules with respect to the sale of beer, wine and other alcoholic beverages (including,
without limitation, obtaining and complying with the provisions of a New York liquor
license for the sale of beer, wine and other alcoholic beverages (including any renewal or
modification thereof, the "Liquor License").
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At the t ime that it shall make any filing with or shall receive a notice or other
communication from any governmental authority concerning the sale of beer, wine or
alcoholic beverage, Tenant shall deliver a copy of such filing, notice or other
communication to Landlord. The revocation of or inability to obtain a Liquor License
shall not relieve Tenant of any of its obligations hereunder. The failure to obtain,
revocation or suspension of any Liquor License shall constitute a material breach of
Tenant's obligations under this Sublease.

As security for the performance by Tenant of its obligations under this Sublease, Tenant
hereby pledges and grants to Landlord (to the extent permitted by law) a security interest
in the Liquor License (and any additional Liquor Licenses hereafter acquired by Tenant
with respect to the Premises) and any extensions, renewals or replacements thereof,
together with all of Tenant's rights and interests therein. Tenant agrees that this Sublease
shall constitute a security agreement for purposes of the Uniform Commercial Code and
that Tenant will execute any financing statement or other documentation as Landlord may
reasonably request in order to confirm the granting of such interest and to enable
Landlord to perfect and protect such interest. Tenant agrees not to give any other party
any interest (including a security interest) in such Liquor License.

(iv) Upon the expiration or any earlier termination of this Sublease, Tenant agrees to assign
(to the extent permitted by law) any Liquor License applicable to the Premises to such
replacement tenant as Landlord may direct, or to cooperate with Landlord or such
replacement tenant to permit the replacement tenant to operate with the benefit of
Tenant's Liquor License for an interim period while its license application is pending (in
which event such replacement tenant will execute and deliver an agreement to indemnify
tenant from and against any liability in connection with such operation), and to execute
any and all documents reasonably requested by Landlord in connection therewith.

(v) Tenant shall use best efforts to maintain order and decorum in and around the Premises
and to avoid any conduct by patrons which would be considered by Landlord or the Port
Authority to be improper or offensive.

Section 8.2 Signage nnd Advertising.

(a) Tenant will not place or suffer to be placed or maintained on the exterior of the Premises (or on
the interior visible from the exterior or at or on any other portion of the Airport outside the Premises) any sign,
advertising matter or any other thing of any kind, and will not place or maintain any decoration, lettering, or
advertising matter on the glass of any window, door of the Premises or the exterior demising walls of the Premises
unless and to the extent permitted by Landlord,"and approved by the Port Authority. Tenant will, at its sole cost and
expense, maintain such sign, decoration, lettering, advertising matter, or other thing-as may be permitted hereunder
in good condition and repair at all times.

Upon the expiration of the Term or earlier termination of this Sublease, Tenant shall, at Tenant's cost at the
request of Landlord, remove or cover any and all signs and restore the Premises and any portion of the Terminal
affected by such signs to the condition it was in prior to the installation of any such signs.

(b) Landlord shall have the right to review and approve any advertising or promotion of Tenant's
operations at the Premises or in the Airport, to assure consistency with Landlord's and the Port Authority's
promotional materials and strategies and with the image of the Retail Area and the Airport which Landlord and the
Port Authority are then attempting to establish or preserve.

Section 8.3 PjtijUm^J^sjijay^ajidjyiej-cliandising by Tenant.

Tenant will not paint or decorate any part of the exterior of the Premises, or any part of the interior visible
from the exterior thereof, without first obtaining Landlord's written approval. Tenant will install and maintain at all
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times, subject to the other provisions of this Section 8.3, displays of merchandise in the show windows (if any) of
the Premises. In addition, Tenant recognizes and acknowledges that Landlord is vitally interested that the store
operation in and the decor of the Premises be dignified and of high mercantile quality in keeping with the high
quality, character and standards of the Retail Area, and that but for Tenant's assurances given below, Landlord
would not enter into this Sublease. Accordingly, to provide Landlord with assurances in that regard and as a
material inducement to Landlord to enter into this Sublease, Tenant covenants with Landlord as follows:

(a) In addition to the provisions herein governing Tenant alterations, construction, improvements,
operations, painting and displays, Tenant agrees that the type, quality and location of the fixtures to be originally
installed by Tenant and the furnishings and movable articles to be originally placed by Tenant in the Premises, the
storefront, and all replacements thereof (which replacements shall be of at least equal type and quality), shall be
subject to Landlord's prior written approval; all of said fixtures, furnishings, movable articles and storefront shall be
properly maintained by Tenant throughout the Term of this Sublease;

(b) In addition to the provisions herein governing Tenant operations, painting and displays, Tenant
agrees that all merchandise shall be neatly and attractively displayed in the Premises throughout the Term of this
Sublease in accordance with a written merchandising layout plan and display guidelines, which merchandising
layout plan and display guidelines, and any amendments or modifications thereto, shall be subject to Landlord's
prior written approval; and

(c) In addition to the provisions herein governing Tenant operations and displays, Tenant agrees to
keep the Premises well-stocked with appropriate quantities of seasonable merchandise for sale in the Premises at all
times and shall fully and adequately staff the Premises with sufficient employees for the purpose of selling such
merchandise; in no event may Tenant, at any time during the Term, remove or permit the removal of, all or
substantially all of Tenant's stock of merchandise from the Premises; provided that Tenant is not at such time in
default of any term of this Sublease, upon the expiration or earlier termination of this Sublease, Tenant may remove
all stock of merchandise from the Premises; if Tenant is in default, Tenant shall not remove, or permit the removal
of, such stock of merchandise until all defaults have been cured.

Section 8.4 Hgzg_r_do_»_s_Materials..

Without limiting the generality of its other covenants hereunder, Tenant agrees in regard to the use and
occupancy of the Premises to comply with all environmental laws, rules, regulations, statutes and ordinances,
including, without limitation, those applicable to Hazardous Substances, as defined herein. Tenant shall not dispose
of any Hazardous Substances at the Premises or the Terminal. Tenant unconditionally, absolutely and irrevocably
indemnifies and agrees to defend and hold harmless Landlord, the Port Authority and their respective officers,
employees, agents, contractors and those claiming by, through or under Landlord or the Port Authority, from and
against all loss, cost and expense (including, without limitation, attorney's fees) of whatever nature suffered or
incurred by Landlord or the Port Authority on 'account of the use on the Premises, or the release or discharge from
the Premises, of Hazardous Substances, including, without limitation, any claims, costs, losses, liabilities and
expenses arising from the violation (or claimed violation) of any environmental laws or the institution of any action
by any party against Tenant, Landlord or the Port Authority, based upon nuisance, negligence or other tort theory
alleging liability due to the improper generation, storage, disposal, removal, transportation or treatment of
Hazardous Substances or the imposition of a lien on any part of the Retail Area, the Common Area or the Terminal
under the Comprehensive Environmental Response Compensation and Liability Act of 1980, 42 U.S.C.
Section 9601, et sea.., as amended ("CERCLA"), or any other federal, state or local laws pursuant to which a lien
may be imposed due to the existence of Hazardous Substances. Tenant further unconditionally, absolutely and
irrevocably guarantees the payment of any fees and expenses incurred by Landlord or the Port Authority in
enforcing or seeking enforcement of the liability of Tenant under this indemnification.

For the purposes of this Section, "Hazardous Substances" shall mean and include, but shall not be limited
to, any element, substance, compound or mixture, including disease-causing agents, which after release into the
environment or work place and upon exposure, ingestion, inhalation or assimilation into any organism, either
directly or indirectly, will or may reasonably be anticipated to cause death, disease, behavioral abnormalities,
cancer, genetic mutation, physiological malfunctions, including malfunctions in reproduction or physical
deformations in such organisms or their offspring, and all hazardous and toxic substances, wastes or materials, any
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pollutants or contaminants (including, without limitation, asbestos and raw materials which include hazardous
constituents), or any other similar substances, or materials which are included under or regulated by any local, state
or federal law, rule or regulation pertaining to environmental regulation, contamination, clean-up or disclosure,
including, without l imitation, CERCLA and regulations adopted pursuant to such Act, the Toxic Substances Control
Act of 1976, as heretofore or currently in effect ("TSCA") and the Resource Conservation and Recovery Act of
1976, as heretofore or currently in effect ("RCRA").

Section 8.5 Street Pricing.

(a) Tenant shall offer all items for sale at the Premises at prices not to exceed "Street Prices", which
shall be defined as follows:

(i) If Tenant conducts a similar business in off-airport locations in the Greater New York
City - Northern New Jersey Metropolitan Area (the "Metro Area"), "Street Prices" shall
mean the price regularly charged by Tenant for the same or similar item in the Metro
Area;

(ii) If Tenant does not conduct a similar business in off-airport locations in the Metro Area,
"Street Prices" shall mean the average price regularly charged in the Metro Area by
similar retailers for the same or similar item; and

(iii) If neither Tenant nor other similar retailers sell a particular item in the Metro Area,
"Street Prices" shall mean the price regularly charged by Tenant or similar retailers for
the same or similar item in any other geographic area, with a reasonable adjustment for
any cost of living variance between such area and the Metro Area.

(b) Tenant shall post and maintain one or more notices in form and substance satisfactory to Landlord
and the Port Authority, in a location approved by Landlord and the Port Authority, to the effect that Tenant
guarantees that it subscribes to the "Street Pricing" policy set out in subsection (a) above, such notice to be clearly
visible and unobstructed. In the event Landlord adopts a standard sign and/or standard language setting forth such
information, Tenant agrees to use the standard signage and/or language, to be posted in locations approved by
Landlord.

(c) Tenant agrees that upon Landlord's request it will provide a list of the prices of each item offered
or to be offered at the Premises, as well as any other information reasonably requested by Landlord in order to
assure Tenant's compliance with the provisions of this Section 8.5.

(d) Tenant shall offer a "money back guarantee" of its Street Prices, which means that it will promptly
refund the price of any item purchased at the Premises by any customer who can establish that the price charged for
such item exceeded the "Street Price" for such item as provided in Section 8.5. • • • -

(e) As a means of implementing the Port Authority's street pricing policy and enforcing the
provisions of Section 8.5(a) Landlord may, at its sole discretion, levy "fines" of up lo $1,000 per day on any tenant
who fails to comply with any of the provisions of this Section 8.5 within 24 hours of receipt of any demand to do so
from Landlord. Tenant agrees to pay, as Additional Rent, any such "fine" as may be levied upon it by Landlord,
Landlord and Tenant agree and acknowledge that it is impossible to calculate the damages to Landlord and to the
Landlord's retail program at the Airport in the event Tenant fails to comply with the Street-Pricing Policy set forth
in this Section. The parties hereby agree that the fines referenced above are intended by the parties to represent
liquidated monetary damages and are not intended as a penalty. To the extent such fines exceed the maximum
amount permitted to be collected under applicable law, this Section shall be deemed to require only as much as may
be permitted in accordance with applicable law. Landlord's rights under this Section shall be in addition to any
other rights Landlord may have following an Event of Default.
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Section 8.6 Approved Menu.

(FOOD TENANTS ONLY|

Tenant has provided Landlord with a complete menu of all items to be served at the Premises, including the
times of day which each item is to be offered. Such menu is attached hereto as Schedule I. Tenant shall not change
the items offered for sale at the Premises without obtaining the prior written approval of Landlord.

Section 8.7 Employee Training.

Tenant will properly train all of its employees in the proper operation of its business (including, if
applicable, proper food handling procedures), the compliance with any applicable laws and regulations and the
provisions of this lease, and the provision of good service to customers. In the event that Landlord initiates one or
more customer service programs for employees of tenants in the Retail Area, Tenant wil l fully participate (and cause
its employees to participate) in such programs and will pay to Landlord its share of such costs. Tenant's share will
be paid to Landlord in accordance with the provisions of Section 6.1, except that Landlord may allocate the costs of
any such program among tenants in the Retail Area in any manner which it deems appropriate, rather than in
accordance with each tenant's Proportionate Share.

Section 8.8 Racj_ius_Rcstnction.

Tenant or Tenant's Guarantor shall not own, lease or operate or otherwise have an interest in any
Competing Business (as hereinafter defined) within the radius of the Airport set forth in Section 1.1 (the "Restricted
Radius") during the Term of this Lease. "Competing Business" means any store directly or indirectly owned or
operated by Tenant, Guarantor or any person or business entity affiliated with Tenant or any franchisee of Tenant or
Tenant's parent entity, within the Restricted Radius which offers a similar concept or which is conducted under the
same or substantially the same name as Tenant's Trade Name. If any Competing Business is opened within the
Restricted Radius during the Term of this Lease, then in addition to all other rights and remedies available to
Landlord on account of such breach, Landlord may at its election include any sales from such Competing Business
in calculating the Percentage Rental due under this Lease; in such case Tenant shall, upon Landlord's demand
therefor, provide Landlord with monthly and annual statements and reports of gross sales from such Competing
Business in the same manner and ai the same time as Tenant reports its Gross Sales under Section 5.5 of this Lease.

ARTICLE 9
REPAIRS AND ALTERATIONS

Section 9.1 Repairs To Be Made By Landlord.

Landlord agrees to keep in good orcler, condition and repair the Retail Common Areas (except any
condition caused-by any act, omission or neglect of Tenant or any contractor of Tenant or any party for whose
conduct Tenant is responsible) except as provided in Article 12 and except as such areas may be affected by the
ongoing construction at the Terminal. Without limitation, Landlord shall not be responsible to make any
improvements or repairs other than as expressly provided in this Section, and Landlord shall not be liable for any
failure to make such repairs unless Tenant has given notice to Landlord of the need to make such repairs and
Landlord has failed to commence to make such repairs within a reasonable time thereafter.

Section 9,2 Repairs To Be Made_By Tenant.

All repairs to the Premises or any installations, equipment or facilities therein, other than those repairs
required to be made by Landlord pursuant to Section 9.1 hereof or Article 12 hereof, shall be made by Tenant at its
expense, using contractors approved by the Landlord. Without limiting the generality of the foregoing, Tenant will
keep the interior of the Premises, together with all electrical, plumbing, HVAC and all other mechanical systems
serving the Premises, and all plate glass windows, walls, floors, ceilings, partitions and doors, in good order,
condition and repair and wil l make all replacements thereto from time to time required at its expense; and wi l l
surrender the Premises at the expiration of the Term or at such other time as it may vacate the Premises in as good
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condition as when received, excepting only ordinary wear and tear (but not obsolescence). Tenant wil l not overload
the electrical wiring serving the Premises or within the Premises, and will install at its expense, subject to the
provisions of Section 9.4, any additional electrical wiring which may be required in connection with Tenant's
apparatus. Tenant shall obtain and maintain throughout the Term, at its sole expense, a repair and maintenance
agreement for the HVAC system serving the Premises. Tenant shall provide Landlord with a copy of such repair
and maintenance agreement within ten (10) days of the Commencement Date.

Section 9.3 Damage lo Premises.

Tenant wi l l repair promptly, at its expense, any damage to the Premises and, upon demand, shall reimburse
Landlord, as Additional Rental, for the cost of the repair of any damage elsewhere in the Retail Area, Common
Areas or the Terminal caused by Tenant, its agents, employees or contractors or by bringing into the Premises any
property for Tenant's use, or by the installation or removal of such property, regardless of fault or by whom such
damage shall be caused (unless caused by Landlord, its agents, employees, or contractors).

In the event Tenant fails to commence to maintain, clean, repair, replace or paint the Premises within a
period of five (5) days after notice from Landlord or the Port Authority that the condition of the Premises does not
meet the requirements set out in this Sublease, or 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 Tenant under the
terms of this Sublease, Landlord or the Port Authority may, at its option, exercise self help rights provided in
Section 16.10 and in addition to any other remedies which may be available to it, maintain, 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 Tenant as
Additional Rental.

Section 9.4 A_Kera_fions_by Tenant.

Tenant will not make any alterations, renovations, improvements or other installations in, on, or to the
Premises or any part thereof (including, without Iimitationf any alterations of the storefront or signs, structural
alterations, or any cutting or drilling into any part of the Premises or any securing of any fixture, apparatus, or
equipment of any kind to any part of the Premises) until Tenant shall have received Landlord's and the Port
Authority's prior written approval. Any such approved alterations, additions or improvements shall: (i)be in
accordance with complete plans and specifications approved in advance by Landlord and the Port Authority; (ii) be
made by contractors or mechanics approved by Landlord; (iii) be in compliance with all applicable codes and rules,
regulations, and all procedures and requirements of Landlord and the Port Authority including the requirements of
Section 7.2, Section 7.5 and Schedule B; (iv) be made at Tenant's sole expense and at such times (specifically
excluding peak travel times) and in such manner as Landlord may from time to time designate without interference
with or disruption of the operations of tenants or other occupants of the Retail Area; (v) become part of the Premises
and the property of Landlord; and (vi) be made in compliance with and all contractors performing work on the
Premises (and subcontractors thereof, at any tier of construction) shall comply with those requirements set forth in
Schedule D and Schedule E and Tenant shall include and require its contractors (and subcontractors thereof at any
tier of construction) to include in its construction contracts as direct obligations of the parties to such contracts, the
requirements set forth on Schedule E, Tenant shall pay Landlord or Landlord's Contractor for the reasonable costs
of review of the plans and specifications for such alterations, renovations, additions or improvements, and general
supervision of Tenant's construction work.

Section 9.5 Chai_iggj>_and Additions to Ketail_Area.

(a) Landlord reserves the right at any time and from time to time, without the same constituting
breach of Landlord's covenant of quiet enjoyment (express or implied) or an actual or constructive eviction, and
without incurring any liability to Tenant or otherwise affecting Tenant's obligations under this Sublease: to make
such changes, alterations, improvements, repairs or replacements in or to the Retail Area (including the Retail
Common Areas) and the fixtures and equipment thereof, and in or to other areas of the Terminal, as Landlord may
deem necessary or desirable in connection with the remodeling, reconstruction, redevelopment, redesigning or
expansion of the Retail Area or otherwise, and in connection therewith, to change the arrangement and/or location of
entrances or passageways, parking areas, doors and doorways, access ramps, corridors, elevators, escalators or other
public pans of the Reiail Area, Retail Common Areas or the Terminal; to make additions, alterations, and
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Tenant shall not do or permit to be done anything which may interfere with the effectiveness or
accessibility of any drainage and sewerage system, water system, ventilation, air-conditioning and heating systems,
communications system, elevators and escalators, electrical system, fire-protection system, sprinkler system, alarm
system, fire hydrants and hoses and other ut i l i ty and other systems, if any, installed or located on, under, in or
adjacent to the Premises now or in the future.

Section 10.2 Eject ncity.

Tenant shall purchase, in reasonable quantity, electricity directly from the Port Authority at the same
charge which would be made by the public utility supplying electricity to the Terminal based on the quantity used
solely by Tenant (among other factors or conditions that would be applied by the public util i ty in determining such
charge) but in no event less than the amount which would reimburse the Port Authority for its cost of obtaining and
supplying electricity to Tenant.

The Port Authority may separately meter (or require Tenant to separately meter) the Premises for the
purposes of measuring Tenant's usage, however, in the event that the Premises are not separately metered or the
meter is, for any reason, unable to record Tenant's usage during any period, Tenant's usage for that period will be
determined based on Landlord's (or the Port Authority's) reasonable estimate of Tenant's actual use for the
applicable period.

Tenant shall be solely responsible for making all connections and tie-ins to the electrical service at the point
designated by the Port Authority. In addition, Tenant shall be solely responsible for transforming and distributing
the electricity so supplied throughout the Premises, as appropriate to Tenant's requirements. The Port Authority
may discontinue such service by giving notice to Tenant fifteen (15) days prior to such discontinuance. Tenant
shall, following the discontinuance, be responsible for acquiring electrical service directly from the public utility.

Payment shall be made (by check payable to the Port Authority) by Tenant to the Port Authority (or
otherwise as directed by the Port Authority) at the Address for Payment of Electric and Water Charges set forth in
Section 1.1, within ten days of receipt by Tenant of a bill for such services. Any failure on the part of Tenant to
make such payment shall be a breach or default under this Sublease with the same effect as a failure to pay Rental
and shall be considered an Event of Default entitling Landlord to terminate this Sublease and the Port Authority to
withdraw or revoke its consent to this Sublease and to cause its termination for cause.

Section 10.3 Watgrjancljewer.

Tenant shall purchase domestic cold water and sewerage services from the Port Authority for use at the
Premises jn reasonable quantities at a rate equal to be determined by the Port Authority. The Tenant will separately
meter the Premises for the purpose of measuring Tenant's water consumption, however, in the event the Premises
are not separately metered or the meter, for whatever reason, is unable to record Tenant's consumption during any
period, Tenant's consumption for that period will be determined based on the Port 'Authority's reasonable estimate
of Tenant's actual consumption for the applicable period.

Section 10.4 Heat and Air Cooling.

Pursuant to the terms of the Prime Lease, the Port Authority has agreed to heat the Premises to an even and
comfortable working temperature from October 1 through April 30 on such days and during such hours as the
Terminal and the Premises are open for the conduct of retail business serving the public and to furnish air-cooling
sufficient to maintain the Premises (except for storage and locker room areas) at a comfortable temperature from
May I through September 30 on such days and during such hours as the Terminal and the Premises are open for !he
conduct of retail business serving the public. Such air-cooling shall be furnished subject to the terms of the Prime
Lease and in accordance with the following:

(a) If the air-cooling on the Premises can be controlled by mechanisms within the Premises or
portions thereof, Tenant shall shut off the air-cooling before closing and leaving any particular portion of the
Premises at any time for any period. Landlord or Port Authori ty shall have the right to enter the Premises for the
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purpose of observing Tenant's compliance with the provisions hereof and Landlord or Port Authority may, at
Tenant's expense, lock, seal or install any timing device on or in connection with any air-cooling control mechanism
so as to provide that each portion of the Premises shall only be air-cooled during the hours and days stipulated
hereunder;

(b) If Tenant, in accordance with this Sublease, erects any partitions or makes any improvements,
which partitions or improvements stop, hinder, obstruct or interfere with the cooling of the air or the heating of the
Premises, then Tenant shall be responsible for installing supplementary heating or cooling capacity at its expense.
No such action by Tenant shall impose any obligation on the Landlord or Port Authority to install facilities, fixtures
or equipment for air-cooling or for heating additional to those presently existing or presently contemplated or to
increase the capacity or output of existing or presently contemplated facilities, equipment or fixtures and Tenant
shall not in any such event be relieved of any of its obligations hereunder because a comfortable temperature is not
maintained. No approval given by Landlord or the Port Authority to the erection of partitions or the making of any
improvements shall be or be deemed to be a representation that the work approved of will not stop, hinder, obstruct
or interfere with either the cooling of the air or the heating of the Premises or any portion thereof;

(c) Tenant shall not waste or dissipate the air-cooling or heating service by any act or omission
including but not limited to the permitting of outside doors or windows to remain open. Without otherwise affecting
any rights or remedies in the event of any breach by Tenant of its obligations under this Section 10.4, the Port
Authority shall have the right to discontinue the heating or air-cooling service during any period of such waste or
dissipation and any failure of the Port Authority to supply any such service under such conditions shall not affect
any of Tenant's obligations under this Sublease. It is hereby understood further that the installation by Tenant of
any equipment which itself requires air-cooling or which requires additional quantities of air-cooling or/which
requires additional quantities of air-cooling at the portion of the Premises where such equipment is installed, or the
concentration in any portion of the Premises of such a number of people so as to require additional quantities of air-
cooling, shall not impose any obligation on the Port Authority to increase the capacity or output of initially existing
facilities, equipment or fixtures for the supply of chilled water and Tenant shall not in any such event be relieved of
any of its obligations hereunder; and

(d) The Port Authority may at its option furnish the air-cooling either in whole or partially by
installing complete units on the Premises and no such installation on the Premises shall be construed to be an
eviction of Tenant or shall be grounds for any diminution or abatement of the Rental payable hereunder.

Section 10.5 Government Regulation.

If any federal, state, municipal or other governmental body, authority or agency or any public utility
assesses, levies, imposes, makes or increases any charge, fee or rent on the Port Authority for any service, system or
utility now or in the future supplied to or available to the Premises (including but not limited to any sewer rent or
charge for the use of sewer systems), Tenant shall, at the option of the Port Authority exercised at any time and from
time to time by notice to Tenant, pay, in accordance with the said notice, such charge, fee or rent or increase thereof
(or the portion thereof allocated by the Port Authority to the Premises or the operations therein) either directly to the
governmental body, authority or agency or to the public utility or directly to the Port Authority.

Section 10.6 Trash ajid Garbage Removal-

Tenant shall be solely responsible, at Tenant's expense, for removal of trash, garbage, debris and other
waste material from the Premises, on a daily basis, in a manner approved by Landlord unless the Landlord elects to
provide such services. Tenant shall contract with the Port Authority's disposal contractor at the Terminal for the
disposal of its trash, garbage, debris and other waste material. In the event Landlord elects to provide such services,
the Landlord's costs of providing such services shall be included in Landlord's Operating Costs in accordance with
the provisions of Section 6.2 and Tenant shall pay to Landlord the Tenant's Proportionate Share of such costs in
accordance with the provisions of Section 6.1. All trash, garbage and debris, whi le on the Premises, shall be
temporarily stored in suitable waste receptacles, made of metal or other suitable material, with tight-fitting covers,
sufficient to safely store whatever is to be contained therein as determined by the Landlord.
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Section 10.7 CLeaiHiigjcrvlgcs.

Tenant shall, at its expense, provide the Premises (including, without limitation, exterior plate glass,
exterior doors and framing, exterior wall, exterior signs and the service entrance) with those janitorial, window
cleaning, pest and vermin control, waste removal, repainting and other services required to maintain the Premises in
a clean, sanitary, safe, and attractive condition in accordance with the standards of first class, upscale retail
establishments, but in any event not less than the standards of the Retail Area. In the event that either Landlord or
the Port Authority provide pest and vermin control services for the Premises and other locations within the Retail
Area, Tenant will reimburse Landlord for the cost of providing such services to the Premises; Tenant shall
supplement such services if necessary in order to keep the Premises free from pests and vermin.

Section 10.8 Discontinuance atul Interruptions oXSej^kes.

Neither Landlord nor the Port Authority shall be liable to Tenant in damages or otherwise (i) if any utility
shall become unavailable from the Port Authority or from any public utility company, public authority or any other
person or entity supplying or distributing such utility, or (ii) for any interruption in any service hereunder (including,
without limitation, any heating, ventilation or air-conditioning) caused by the making of any necessary repairs or
improvements or by any cause beyond the reasonable control of Landlord (or the Port Authority, as the case may
be), and the same shall not constitute a termination of this Sublease or an eviction of Tenant. In no event shall Port
Authority or Landlord be liable to Tenant for indirect or consequential damages.

The Port Authority is 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 necessary component 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 is not obligated to perform or
furnish (and may cease performance of) any service whatsoever in connection with the Premises at any time while
Tenant wastes any such services (or Landlord wastes any services to it under the Prime Lease) or is in default under
this Sublease (or Landlord is in default under the Prime Lease.)

Section 10.9 Deliveries.

Tenant shall, at Tenant's sole cost and expense, make deliveries in a timely manner, to a designated area in
accordance with the Landlord's rules and regulations. Landlord may, at its option, provide receiving and delivery
services to tenants in the Retail Area. In such event Tenant shall use such service for all of its deliveries to the
Terminal and the Premises, and the cost of providing such services shall be included in the Landlord's Operating
Costs in accordance with the provisions of Section 6.2 and Tenant shall pay its Proportionate Share of such cost in
accordance with the provisions of Section 6.1.

•>

In the event that Landlord determines that allocating the cost of receiving and-the delivery service in
accordance with Tenant's Proportionate Share, would not be an equitable manner in which to allocate such costs, the
Landlord, in its sole discretion, may make an allocation of such costs and Tenant agrees to pay its share, as
determined by Landlord. Landlord will upon request provide Tenant with Landlord's basis for such allocation, in
reasonable detail.

ARTICLE 11
INDEMNITY AND INSURANCE

Section 11.1 Indemnity by Tenant.

To the maximum extent permitted by law, Tenant shall indemnify and save harmless Landlord, the
directors, officers, agents and employees of Landlord, and those in privity of estate with Landlord, and the Port
Authority, the commissioners, employees, representatives, directors and officers of the Port Authority from and
against all claims, expenses (including, without limitation, attorney's fees) or liability of whatever nature: (i) arising
from any default, act omission or negligence of Tenant, or Tenant's contractors, licensees, agents, servants or
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employees, or the failure of Tenant or such persons to comply with any rule, order, regulation or lawful direction
now or hereafter in force of any public authority, in each case to the extent the same are related, directly or
indirectly, to the Premises or Tenant's use thereof; or (ii) arising, directly or indirectly, from any accident, injury or
damage, however caused, to any person or property on or about the Premises; or (iii) arising directly or indirectly,
out of default by Tenant under any of the terms or covenants of this Sublease, or in connection with any mechanical,
electrical, plumbing, or any other equipment or installations that are to be maintained or repaired by Tenant; or (iv)
arising from any accident, injury or damage to any person or property occurring outside of the Premises but within
the Terminal or the general area of the Terminal, where such accident, injury or damage results, or is claimed to
have resulted from, any act, omission or negligence on the part of Tenant, or Tenant's contractors, licensees, agents,
servants or employees or customers, or anyone claiming by, through or under Tenant.

Without limiting the generality of this Section I I . I , Tenant agrees to indemnify Landlord and save it
harmless from and against all claims relating to the sale of beer, wine and other alcoholic beverages in the Premises
and arising from (1) any act, omission or negligence of Tenant, or Tenant's contractors, licensees, agents, servants
or employees, or (2) any accident, injury or damage whatsoever caused to any person or to the property of any
person occurring from and after the Commencement Date and until the end of the Term hereof, whether such
accident, injury or damage occurs within the Premises, the Retail Area, the Common Areas, the Terminal, or
otherwise. This indemnity and hold harmless agreement shall include indemnity against all costs, expenses
(including, without limitation, reasonable attorneys' fees) and liabilities incurred in or in connection with any such
claim, or any action or proceeding brought thereon. If any action or proceeding be brought against Landlord by
reason of any such claim, Tenant upon notice from Landlord shall at Tenant's expense resist or defend such action
or proceeding and employ counsel therefor acceptable to Landlord,

The provisions of this Section 11 .1 shall survive the expiration or termination of this Agreement.

Section 11.2 Landlord Not Responsible for Acts of Others,

Landlord shall not be responsible or liable to Tenant, or to those claiming by, through or under Tenant, for
any loss or damage which may be occasioned by or through the acts or omissions of the Port Authority or of persons
occupying space adjoining the Premises or any other part of the Retail Area, or, to the maximum extent permitted by
law, for any loss or damage resulting to Tenant, or those claiming by, through or under Tenant, or its or their
property, from the breaking, bursting, stoppage or leaking of electrical cable and wires, and water, gas, sewer or
steam pipes. To the maximum extent permitted by law, Tenant agrees to use and occupy the Premises, and to use
such other portions of the Retail Common Areas and Retail Area, as Tenant is herein given the right to use, at
Tenant's own risk.

Section 11.3 Tenant's Insurance.

At all times after the execution of this-Sublease, Tenant will take out and keep in force, at its expense
Tenant's Required Insurance Coverage specified in Section 1.1, specifically including but not limited to:

(a) commercial general liability insurance, written on an occurrence basis and including contractual
liability coverage to cover any liabilities assumed under this Sublease, insuring against all claims for injury to or
death of persons or damage to property on or about the Premises; the limit of such public liability coverage shall be
not less than the limit specified in Section 1 . 1 ;

(b) ail-risk property insurance, written at replacement cost value and with an agreed amount
endorsement, covering all of the leasehold improvements and Tenant's personal property in the Premises (including,
without limitation, inventory, trade fixtures, floor coverings, furniture and other property removable by Tenant
under the provisions of this Sublease);

(c) if and to the extent required by law, worker's compensation or similar insurance with limits and
additional coverage as described in Section 1 . 1 ;

28
S:\MarkutHace LaGuardia\LEASE SubLease FRM.DOC (6)

9/25/01 f



(d) if requested by Landlord, business interruption insurance, rent insurance, sprinkler damage
insurance, and such other types of insurance coverages and amounts as the Landlord may reasonably require, such
amounts to be consistent with other major airports in North America, or as the Port Authority may require, in its sole
and absolute discretion; and

(e) if the Permitted Use allows for the sale of alcoholic beverages, Tenant agrees to maintain Tenant's
Additional Required Insurance specified in Section 1.1 hereof. Notwithstanding the foregoing, Landlord reserves
the right upon thirty (30) day's notice to Tenant to require that it increase the coverage limits on such insurance.
The foregoing insurance shall be in compliance with the requirements of this Article 11 and sha f t insure against all
claims, demands or actions for injury to, or death of, one or more persons in one or more accidents, and for damage
to property, as well as for damages due to time loss or means of support; so that at all times Landlord and the Port
Authority wi l l be fully and completely protected against any claims that may arise by reason of the dispensing of
beer, wine and other alcoholic beverages in the Premises.

Tenant shall deliver certified copies of the policies and/or certificates of insurance evidencing such
coverage, as well as evidence of payment of all premiums thereof, within thirty (30) days of the execution of this
Sublease.

Section 11.4 Tenant's Contractor's Insurance.

Tenant shall require any contractor of Tenant performing work on the Premises to take out and keep in
force, at no expense to Landlord, the insurance coverages set out in Schedule B, attached hereto.

Section 11.5 Landlord's Insurance.

Landlord shall take out and keep in force all insurance required pursuant to the terms of the Prime Lease, as
amended from time to time, to be maintained by Landlord.

Section 11.6 Policy Requirements.

The company or companies writing any insurance which Tenant is required to take out and maintain or
cause to be taken out or maintained pursuant to Section 11.3 and Section 11.4 hereof as well as the form of such
insurance shall at all times be subject to Landlord's and the Port Authority's approval and any such company or
companies shall be licensed to do business in New York. Each policy evidencing insurance required in Section
11.3(a) and Section II.3(e) shall name Landlord (including Marketplace LaGuardia Limited Partnership and
Marketplace LaGuardia, Inc.), the Port Authority, and such persons as are in privity of estate with Landlord (as may
be set forth in a notice given from time to time by Landlord) and Tenant are named as additional insureds
(collectively, "Insured Parties"), as their respective interests appear, each with tha same effect as if separately
insured and shall also contain a provision by which the insurer agrees that such policy shall not be canceled except
after thirty (30) days' written notice to Landlord, the.Port Authority, and any person in privity of estate with
Landlord. As provided in the preceding sentence, Tenant agrees to name the following entities as additional
insureds on its insurance policies: Marketplace Development, Inc., Marketplace Development Limited Partnership,
Marketplace LaGuardia, Inc., Marketplace LaGuardia Limited Partnership, New England Development, Inc., NED
Management, L.P., WellsPark Group, L.P., Fleet National Bank, and The Port Authority of New Vork and New
Jersey. Each such policy, or a certificate thereof, shall be deposited with Landlord by Tenant promptly upon
commencement of Tenant's obligation to procure the same. If Tenant shall fail to perform any of its obligations
under Section 11.3 or Section 11 A, then in addition to any other right or remedy of Landlord, Landlord may perform
the same and the cost thereof shall be deemed Additional Rental and shall be payable upon Landlord's demand. In
the event Tenant carries limits of insurance higher than those required under the terms of this Sublease, such higher
limits shall be applicable to the Insured Parties in addition to Tenant.

In the defense of any claim, demand, expense or l iabili ty which is to be covered under insurance policies by
Tenant as described in this Sublease (even if such claim, demand, expense or liability is groundless, false or
fraudulent), Tenant agrees on its own behalf, and shall cause its insurers to agree, not to, without obtaining express
advance permission from the General Counsel of the Port Authority, raise any defense involving in any way the

29
S:\MiirkelPlacc LaGuardia\LEASE SubLease I :RM,DOC (6)

y/25/01 10:18 AM



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.

Section 11.7 hi c rease. in Jji sura nc e P r e mui m s.

Tenant will not do or suffer to be done, or keep or suffer to be kept, anything in, upon or about the Premises
which wi l l contravene Landlord's policies of hazard or liability insurance or which wi l l prevent Landlord from
procuring such policies with companies acceptable to Landlord. If anything done, omitted to be done or suffered by
Tenant to be kept in, upon or about the Premises shall cause the rate of fire or other insurance on the Premises or on
other property of Landlord or of others within the Retail Area to be increased beyond the minimum rate from time to
time applicable to the Premises or to any such property for the use or uses made thereof, Tenant will pay, as
Additional Rental, the amount of any such increase upon demand.

Section 11.8 VyiiryerjjfJRight of Recovery.

Insofar as, and to the extent that, the following provision may be effective without invalidating or making it
impossible to secure insurance coverage obtainable from responsible insurance companies doing business in New
York (even though extra premium may result therefrom), Landlord and Tenant mutually agree that, with respect to
any hazard which is covered by insurance then being carried by them (or required under the terms of this Sublease to
be covered by them), respectively, the one carrying (or required hereunder to carry) such insurance and suffering
such loss releases the other of and from any and all claims with respect to such loss; and they further mutually agree
that their respective insurance companies shall have no right of subrogation against the other on account thereof. If
the release of either party provided above shall contravene any law with respect to exculpatory agreements, the
liability of the party for whose benefit such release was intended shall remain but shall be secondary to that of the
other party's insurer.

ARTICLE 12
DAMAGE AND DESTRUCTION

Section 12.1 Casualty.

In the event the Premises are damaged or destroyed, as a result of fire or other casualty (without fault on the
part of Tenant, its employees, officers, guests, invitees, contractors or persons doing business with Tenant) Landlord
may, at its election, repair such damage or terminate the Sublease, with respect to all or any portion of the Premises.

In the event the Sublease or the Prime Lease is terminated as a result of any fire or other casualty this
Sublease shall expire as of the effective termination date in such notice of termination.

In the event Landlord elects to rebuild or repair any or all of the Premises, Tenant shall be obligated to
rebuild, repair and/or replace the leasehold improvements in the Premises (including those items set forth on
Schedule B hereof), at Tenant's expense, to substantially the same condition as the prior to such casualty.

Section 12.2 Condemnat ion.

If the Premises (or any portion thereof), or twenty-five percent (25%) or more of the Terminal shall be
taken by condemnation or right of eminent domain or any other action or proceeding by any governmental agency,
or by the Port Authority under applicable provisions of the Prime Lease, Landlord shall have the right to terminate
this Sublease, by written notice, with respect to all or any portion of the Premises. Such termination shall be
effective as of the date specified in such notice. Tenant hereby agrees to deliver such portion of the Premises, as
requested, on the date specified in such notice.

In the event the Sublease is terminated with respect to any portion of the Premises, Tenant shall, at
Tenant's cost, restore the remainder of the Premises, as nearly as practicable, to its condition prior to such
condemnation or taking.
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Landlord shall have and Tenant hereby grants and assigns to Landlord, all rights to recover for damages to
the Premises and the Terminal and the leasehold interest hereby created, and to compensation accrued or to accrue
by reason of such taking or damages. Tenant covenants to deliver such further assignments and assurances of such
assignment as Landlord may from time to time request.

Tenant shall not assert any claim to any compensation, award or part thereof against Landlord, the
condemning authority or the Port Authority as a result of any condemnation, Tenant hereby acknowledging that
Landlord and the Port Authority shall be entitled to all awards made or to be made and all consideration of Rental
free of any claim of right of the Subtenant. Nothing herein shall l imit Tenant's right to prosecute in any
condemnation proceedings, a claim for the value of any of Tenant's trade fixtures installed in the Premises by
Tenant, at Tenant's expense, or for relocation expenses provided that such action shall not effect the amount of
compensation otherwise recoverable hereunder by Landlord or the Port Authority from the taking authority.

No taking or conveyance pursuant to this Section 12.2 shall be or be construed as an eviction of Tenant or a
breach of this Sublease and Tenant shall have no basis for any claim against Landlord or the Port Authority for
damages, consequential or otherwise.

ARTICLE 13
ASSIGNMENT AND SUBLETTING

Section 13.1 Assignment and Subletting Prohibited.

Tenant will not assign this Sublease, in whole or in part, nor sublet all or any part of the Premises, nor
license concessions or sublease departments therein, nor grant leasehold mortgages or collateral assignments
affecting this Sublease, without first obtaining the written consent of Landlord and the Port Authority. This
prohibition includes any subletting or assignment which would otherwise occur by operation of law, merger,
consolidation, reorganization, transfer or other change of Tenant's corporate or proprietary structure, or an
assignment or subletting to or by a receiver or trustee in any Federal or state bankruptcy, insolvency, or other
proceedings. Consent by Landlord or the Port Authority to any assignment or subletting shall not constitute a
waiver of the requirement for such consent to any subsequent assignment or subletting.

Section 13.2 Transfer of Corporate Shares.

If Tenant (or Tenant's Guarantor) is a corporation (other than a corporation the outstanding voting stock of
which is listed on a "national securities exchange", as defined in the Securities Exchange Act of 1934), partnership,
business trust or other entity having transferable shares or interests, and if at any time after execution of this
Sublease a transfer often percent (10%) or more of the shares or interests of Tenant (or Tenant's Guarantor) entity
by sale, assignment, bequest, inheritance, operation of law or other disposition (including such a transfer to or by a
receiver or trustee in Federal or state bankruptcy, insolvency, or other proceedings) shall be deemed to be an
assignment of this Sublease. Tenant agrees to give Landlord written notice of such proposed event and a request for
Landlord's approval, at least thirty (30) days prior to the date of such proposed transfer.

Section 13.3 Acceptance of Rent__From Transferee.

The acceptance by Landlord or the Port Authority of the payment of Rental following any assignment or
other transfer prohibited by this Article shall not be deemed to be a consent by Landlord or the Port Authority to any
such assignment or other transfer nor shall the same be deemed to be a waiver of any right or remedy of Landlord or
the Port Authority hereunder.

Section 13.4 Other Ass i g n m e ntjmd -Subletting _ R e q u i re in e n ts.

If pursuant to this ARTICLE 13 Landlord and the Port Authority permit Tenant to sublease all or any
portion of the Premises or to assign or otherwise transfer this Sublease, Tenant shall pay to Landlord, at the times
and in the manner specified by Landlord, one hundred percent (100%) of any Excess Rent (as defined below). For
purposes of this Section, the term "Excess Rent" shall mean the difference between all amounts which Tenant
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receives from an assignee or sublessee by virtue of an assignment or sublease pursuant to the provisions of this
ARTICLE 13 and the total charges due under this Sublease for the subleased or assigned area, provided such
difference is greater than zero. In any case where Landlord and the Port Authority shall consent to such assignment,
other transfer or subletting, the Tenant originally named herein shall remain fully liable for Tenant obligations
hereunder, including, without limitation, the obligation to pay the rent and other amounts provided under this
Sublease. Tenant also hereby agrees to pay as additional rent to Landlord, within fifteen (15) days of billing
therefor, all legal and other fees and administrative expenses incurred by Landlord in connection with reviewing and
approving any assignment, other transfer or subletting by Tenant. It shall be a condition of the validity of any
assignment or other transfer or subletting that the assignee or transferee or subtenant agree directly with Landlord, in
form satisfactory to Landlord, to be bound by all Tenant obligations hereunder from and after the effective date of
the assignment, transfer or sublease, including, without limitation, the obligation to pay rent and other amounts
provided for under this Sublease and the covenant against further assignment or other transfer or subletting. It shall
also be a condition of the validity of any assignment or other transfer or subletting that the assignee or transferee or
subtenant agree in writing to the standard consent agreement of the Port Authority, which consent shall be in form
satisfactory to the Port Authority.

ARTICLE 14
DEFAULT

Section 14.1 "Event of Default" Defined.

Any one or more of the following events shall constitute an "Event of Default":

(a) Tenant shall fail to pay the Rental or other charges on or before the same becomes due hereunder;

(b) Tenant shall fail to perform or observe any term or condition of this Sublease which, because of its
character, would immediately jeopardize Landlord's interest (such as, but without limitation, failure to maintain
public liability insurance) and such failure continues for 48 hours after notice (which may be oral) from Landlord
thereof;

(c) Tenant fails to comply with any request by Landlord to conform to the requirements of Landlord's
Street Pricing policy set forth in Section 8.5;

(d) Tenant ceases, suspends or significantly reduces its operations, without Landlord's prior written
approval, for a substantially continuous period of three (3) days or more;

(e) Tenant shall fail to perform or observe any other term or condition contained in this Sublease
within the time specified or in the event there is no time specified for such performance, within three (3) days after
notice from Landlord thereof (unless such default is of such a nature that it cannot be cured within such three-day
period, in which event no Event of Defaul.t shall occur so long as Tenant shall commence the curing of the default
within such three-day period and shall thereafter promptly and diligently prosecute the curing of the same);

(f) Tenant shall vacate or abandon the Premises;

(g) Tenant shall fail to take possession of the Premises within fifteen (15) days after the Premises
Delivery Date, or if Tenant has taken possession of the Premises within such fifteen-day period, thereafter fails to
promptly and diligently perform Tenant's Work;

(h) except as otherwise provided by applicable law, if the estate hereby created shall be taken on
execution or by other process of law, or if Tenant shall be judicially declared bankrupt or insolvent according to law,
or if any assignment shall be made of the property of Tenant for the benefit of creditors, or if a receiver, guardian,
conservator, trustee in involuntary bankruptcy or other similar officer shall be appointed to take charge of all or any
substantial part of Tenant's property by a court of competent jurisdiction, or if a petition shall be filed for the
reorganization of Tenant under any provisions of law now or hereafter enacted, and such proceeding is not
dismissed within forty-five (45) days after it is begun, or if Tenant shall f i le a petition for such reorganization, or for
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arrangements under any provisions of such laws providing a plan for a debtor to settle, satisfy or extend the time for
the payment of debts;

(i) as a result of any action by Tenant (or failure to act when required), Landlord shall receive a
notice of default under the Prime Lease from the Port Authority;

(j) any other event expressly identified as an "Event of Default" in this Sublease;

provided, however, that if Landlord is required hereunder to give Tenant notice of such default and Landlord shall
have sent to Tenant a notice of any such default, even though such default shall have been cured and this Sublease
not terminated, and during the same twelve month period in which Landlord shall have sent such notice of default to
Tenant, Tenant shall thereafter during such twelve month period default in any matter ("Subsequent Default"), then
such Subsequent Default shall be deemed to be an Event of Default upon Landlord giving Tenant notice thereof and
Tenant shall have no grace period within which to cure such Subsequent Default.

Section 14.2 Remedies.

Upon the occurrence and continuance of an Event of Default, Landlord, without notice to Tenant in any
instance (except where expressly provided for below), may do any one or more of the following:

(a) Landlord may exercise its right of self-help provided in Section 16.10.

(b) Landlord may without demand or notice (and Tenant hereby expressly waives any notice-to quit
the Premises) elect to terminate this Sublease and the tenancy created hereby; thereupon Landlord may re-enter the
Premises, by summary proceedings or otherwise, and may remove Tenant and all other persons and property from
the Premises, and may store such property in a public warehouse or elsewhere at the cost of and for the account of
Tenant without resort to legal process and without Landlord being deemed guilty of trespass or becoming liable for
any loss or damage occasioned thereby and without prejudice to any other remedies which Landlord may have
hereunder, at law or in equity.

(c) Landlord may exercise any other legal or equitable right or remedy which it may have.

(d) Landlord may decline to retake possession of the Premises and may sue for the Rental as the same
becomes due or sue for the present value of the Rental to accrue under this Sublease and other damages or remedies
to which Landlord may be entitled.

(e) Landlord may elect to retake possession of the Premises and, without initially reletting the
Premises, sue for the present value of the Rental to accrue under this Sublease and other damages or remedies to
which Landlord may be entitled.

(f) Landlord may retake possession of the Premises, relet the Premises and sue for damages. During
the period of time that Landlord is trying to relet the Premises, Tenant will be liable for the full Rental. Landlord
may sue from month to month for the damages which accrue in accordance with this subsection, or may sue for the
present value of the total damages which will be due throughout the remaining Term in accordance with the measure
of damages set forth in Section 14,3. The election of whether to sue on a month-to-month basis or for the total
amount shall be at the sole option and discretion of Landlord.

(g) If Tenant vacates or abandons the Premises, Landlord shall have the light, but not the obligation,
to relet the Premises for the remainder of the Term of this Sublease. Nothing herein shall be construed as in any
way denying Landlord the right in the event of any breach or default under this Sublease to treat the same as an
entire breach at Landlord's option and immediately sue for the entire damages occasioned thereby, including the
present value of all future damages to be incurred.

(h) Landlord's re-entry or taking of possession of the Premises shall not be construed as an election to
terminate this Sublease unless Landlord gives written notice of such terminat ion. Any re-entry or taking of
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possession by Landlord shall not affect or d imin ish the ongoing obligation or liability of Tenant for all Rental and
other obligations due and owing under this Sublease. Re-entry by Landlord wi l l not obligate Landlord to mitigate
damages by reletting. Wherever in this Sublease Landlord has reserved or is granted the right of re-entry into the
Premises, the use of such word is not intended, nor shall it be construed to be limited to its technical legal meaning.
If Landlord re-enters, it may take possession of the Premises, remove all persons and property from the Premises
and store such property at Tenant's expense or resort to legal process without being deemed guilty of trespass or
becoming liable for any loss or damage occasioned thereby.

(i) Landlord may relet the Premises or any part thereof for such term or terms (which may extend
beyond the Term), and at such rentals and upon such other terms and conditions as Landlord in its sole discretion
deems advisable and such reletting shall not in any way relieve Tenant from the obligations and liabilities under this
Sublease. Any and all amounts received upon such reletting and all rentals received by Landlord therefrom shall be
applied first to any indebtedness owed by Tenant to Landlord other than Rental due hereunder, then to pay any cost
and expense of reletting, including brokers' and attorneys' fees and costs of alterations and repairs, then to the
Rental due hereunder; if there is any residue, it shall be applied to any deficiencies of future Rental that may become
due under this Sublease. At the expiration of the Term any funds due Tenant shall then be paid. It is understood
that said funds shall not draw interest while held by Landlord as security for Tenant's obligations hereunder.

(j) Notwithstanding any reletting without termination, Landlord may, at any time in the future after
said reletting, elect to deem this Sublease terminated for any prior breach or default.

(k) The covenant to pay Rental and other amounts hereunder and to perform all obligations hereunder
are independent covenants from the other terms and provisions of this Sublease and Tenant shall have no right to
hold back, offset or fail to pay any such amounts for any alleged default by Landlord or for any other reason
whatsoever.

(I) The remedies described herein are not exclusive and are cumulative, and Landlord will be entitled
to any and all other remedies now or hereafter provided by law or in equity in the event of any default or breach by
Tenant of the terms of this Sublease. Landlord may pursue one or more remedies against Tenant and need not elect
its remedy until such time as findings of fact have been made by judge or jury, whichever is applicable, in a trial
court of competent jurisdiction. To the extent permitted by law, Tenant waives any right of redemption, re-entry or
repossession.

(m) Tenant acknowledges that the continued operation of business in the Premises in the manner and
upon the terms set forth in this Sublease are of a special importance to the commercial viability of the Retail Area.
Therefore, in the event this Sublease is not canceled and terminated upon the occurrence of the events set forth in
Section 14.1(h), then Tenant, and the trustee in bankruptcy or other representative of Tenant, or, in the event of an
assignment, Tenant's assignee shall, prior to the assumption of this Sublease by such representative or trustee or
assignee, comply with all of the provisions of Article 13 hereof and, in addition, provide adequate assurance to
Landlord: of the source of Rental and other consideration payable under this Sublease; that any Percentage Rental
payable under this Sublease shall not decline substantially after the date of such assumption or assignment, as the
case may be; that assumption or assignment of this Sublease will not breach any provision of the Prime Lease and
wil l not breach substantially any provision in any other sublease, financing agreement, or master agreement relating
to the Retail Area; of the continued use of the Premises in accordance with the Permitted (Jse only, Tenant hereby
acknowledging that only in the operating of such business for the Permitted Use may Landlord be adequately
assured that assumption or assignment of this Sublease wi l l not disrupt substantially the tenant mix or balance in the
Retail Area; that the quality of goods to be sold in the Premises will not decline; that the operation of the business in
the Premises shall continue to be of the high standard compatible with Landlord's other tenants in the Retail Area;
that Tenant's suppliers of merchandise or goods for sale in the Premises are willing to continue to furnish such
merchandise and goods of the same quality and caliber as theretofore sold in the Premises, of the source of funds
necessary to pay for Tenant's merchandise and goods to be sold in the Premises, all on a current basis; of the
continuous operation of business in the Premises in strict accordance with the requirements of Article 4 hereof; that
the design and furnishings of the Premises shall continue to be acceptable to Landlord in accordance with the terms
hereof; and of such other matters as Landlord may reasonably require at the time of such assumption or assignment.
The furnishing of assurances in accordance with the foregoing, or as may be directed by a court of competent
jurisdiction, shall not be deemed to waive any of the covenants or obligations of Tenant set forth in th is Sublease. In
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the event that any person assuming this Sublease, or taking the same by assignment, shall desire to make alterations
to the Premises. Landlord may further require adequate assurance, by lien and completion bond, cash deposit or such
other means as Landlord may approve, of the source of payment for the estimated cost of any work to be performed
in connection therewith. Notwithstanding the foregoing, such alterations shall be subject in all respects to the rights
and obligations of Landlord or Tenant relating to such alterations, including, without l imitat ion, those set forth in
Article 9 hereof.

Section 14.3 Damages.

(a) If Landlord elects to terminate this Sublease under the provisions of Section 14.2 above, Landlord
may recover from Tenant damages computed in accordance with the following formula in addition to its other
remedies:

(i) the worth at the time of award of any unpaid Rental which has been earned at the time of
such termination; plus

(ii) the worth at the time of award of the amount by which any unpaid Rental which would
have been earned after termination until the time of award exceeds the amount of such
Rental less that Tenant proves could have been reasonably avoided; plus

(iii) any other amount necessary to compensate Landlord for all the detriment proximately
caused by Tenant's failure to perform its obligations under this Sublease or which in the
ordinary course would be likely to result therefrom including, without limitation, late
charges owing to the Port Authority as a result of delays caused by Tenant, the cost of
repairing the Premises and reasonable attorneys' fees; plus

(iv) at Landlord's election, such other amounts in addition to or in lieu of the foregoing as
may be permitted from time to time by applicable state law. Damages shall be due and
payable from the date of termination. For the purposes of clauses (i) and (ii) of this
Section, the "worth at the time of award" shall be computed by adding interest at the
Default Rate to the past Rental due.

(b) For the purpose of this Article, "Rental" for each calendar year of the unexpired Term shall be the
Rental (including Annual Fixed Minimum Rent, Annual Percentage Rental and Additional Rental) payable during
the preceding year, or, if the default occurs less than one (1) year from the Commencement Date, an amount equal to
one and one-half (1.5) times the average Annual Fixed Minimum Rent for the initial Term set forth in Section 1.1.

(c) In addition to the foregoing, Tenant also agrees to indemnify and save Landlord harmless from
and against all reasonable expenses and attdrney's fees which Landlord may incur in connection with any
termination of this Sublease or reentry or repossession or the re-letting of the Premises, that Landlord may re-let the
Premises, or any portion thereof, for a period which may, at Landlord's option, be less than or exceed the period
which would otherwise have constituted the balance of the Term, and may grant commercially reasonable
concession or free rent, and to reimburse Landlord, upon demand therefor, for the unamortized portion of (x) the
costs incurred by Landlord (including, without limitation, buildout costs, construction allowance, architect's and
engineer's fees, and attorney's fees for preparation and negotiation of this Sublease) in connection with the
improvement and/or preparation of the Premises for occupancy by Tenant and (y) any brokerage commission
incurred by Landlord with respect to this Sublease (in both cases, the unamortized portions shall be calculated as of
the date of termination of the Sublease and shall include interest thereof at the Default Rate). Any suit brought to
collect the amount of deficiency for any month shall not prejudice in any way the right of Landlord to collect the
deficiency for any subsequent month by a similar proceeding.

(d) In the event of any default by Tenant hereunder, Tenant wi l l reimburse Landlord for all expenses
and reasonable attorneys' fees incurred by Landlord in collecting any amount due from Tenant, enforcing any
obligation of Tenant hereunder, curing any default of Tenant or in obtaining possession of, or in re-letting the
Premises; and Tenant shall pay all reasonable attorneys' fees and expenses arising out of any litigation in which
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Landlord shall become involved by reason of any default, act or failure to act, or negligence of Tenant or anyone
acting under Tenant.

(e) In addition to all other remedies provided in this Sublease, Landlord shall be entitled to restrain by
injunction any violation, or any attempted or threatened violation, of any of the covenants, conditions, or provisions
of this Sublease.

Section 14.4 Landlord 's Defaul t .

Landlord shall in no event be in default in the performance of any of Landlord's obligations hereunder
unless and until Landlord shall have failed to perform such obligations within thirty (30) days after written notice by
Tenant to Landlord properly specifying wherein Landlord has failed to perform any such obligation (unless such
default is of a nature that it cannot be cured within such thirty day period, in which event no default shall occur so
long as Landlord shall commence the curing of the default within the thirty day period and promptly prosecute the
curing of the same). In no event shall Landlord ever be liable to Tenant for indirect or consequential damages.

Further, if the Port Authority notifies Tenant that the Port Authority has assumed Landlord's rights under
this Sublease, Tenant shall not assert any right to deduct the cost of repairs or any monetary claims against Landlord
theretofore accrued from Rental thereafter due and payable, but shall look solely to Landlord and not the Port
Authority for satisfaction of such claim.

In the event Tenant shall claim under any provision of this Sublease that Landlord has unreasonably
withheld or delayed its consent or approval to some request of Tenant, Tenant shall have no claim for damages by
reason of such alleged withholding or delay, and Tenant's sole remedy therefor shall be declaratory or injunctive
relief, but in any event without the recovery of damages.

Section 14.5 Miscellaneous.

Nothing herein contained shall be construed as limiting or precluding the recovery by Landlord against
Tenant of any sums or damages to which, in addition to the damages particularly provided above, Landlord may
lawfully be entitled by reason of any default hereunder on the part of Tenant. Further, if this Sublease is guaranteed
on behalf of Tenant, all of the foregoing provisions of this Article 14 with respect to bankruptcy, etc. of Tenant shall
be treated as reading "Tenant or the guarantor" hereof and shall, accordingly, apply fully to any such guarantor.

ARTICLE 15
LANDLORD'S ACCESS TO THE PREMISES

Section 15.1 Landlord's Right of Access.i

Landlord and the Port Authority shall'have the right to enter the Premises'at all reasonable hours (or at any
time in the event of an emergency) for the purpose of inspecting or of making repairs, alterations or additions to the
Premises, the Retail Area or the Terminal and Landlord shall also have the right to make access available at all
reasonable hours to prospective purchasers of any part of the Retail Area. In addition, the Port Authority shall have
all rights of access and entry reserved in Section 14 of the Prime Lease. Tenant shall not place any additional lock
on or change any lock on the operational mechanism of any door .of the Premises without the prior consent of
Landlord.

For a period commencing three (3) months prior to the expiration of the Term, Landlord may have
reasonable access to the Premises at all reasonable hours for the purpose of exhibiting the same to prospective
tenants.

Section 15.2 Access Dur ing the Last M o n t h of Term.

If during the last month of the Term, Tenant shall have removed substantially all of Tenant's property
therefrom (not including property which wi l l be owned by Landlord at the expiration of the Term), Landlord may
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immediately enter and alter, renovate and redecorate the Premises, without el imination or abatement of Rental, or
incurring liability to Tenant for any compensation, and such acts shall have no effect upon otherwise applicable
terms of this Sublease.

ARTICLE 16
MISCELLANEOUS

Section 16.1 Covenant of Quiet Enjoyment.

Subject to the terms and provisions of this Sublease and the Prime Lease and on payment of Rental and
compliance with all of the terms and provisions of this Sublease, Tenant shall lawfully, peaceably and quietly have,
hold, occupy and enjoy the Premises during the Term hereof, without hindrance or ejection by Landlord or by any
persons lawfully claiming under Landlord; the foregoing covenant of quiet enjoyment is in lieu of any other
covenant, express or implied.

Section 16.2 Brokerage.

Landlord and Tenant each warrants and represents to the other that it has dealt with no broker in connection
with the consummation of this Sublease, In the event of any brokerage claims against Landlord or Tenant from any
party predicated upon dealings with the other party named herein Landlord and Tenant each agree to defend the
same and hold the other harmless from and indemnify the other against such claim.

Section 16.3 Notices.

Any notice, demand, request, approval, consent or other instrument which may be or is required to be given
under this Sublease shall be in writing and shall be deemed to have been given when sent by telegram or mailgram,
when mailed by United States registered or certified mail, return receipt requested, postage prepaid, or when
received or refused, if sent by overnight courier or delivery service, addressed to Landlord or Tenant at the
respective addresses set forth in Section 1.1 of this Sublease, and in the case of notices to Landlord with a copy to
Landlord's Counsel set forth in Section 1.1 , or to such other address or addresses as either party may designate by
notice to the other in accordance with this Section.

Section 16.4 No Personal Liabilityj)f Landlord.

Tenant agrees to look solely to Landlord's then equity interest in the Retail Area and the Prime Lease for
recovery of any judgment from Landlord; it being specifically agreed that neither Landlord (whether Landlord be an
individual, partnership, firm, corporation, trustee or other fiduciary) nor any of the partners comprising Landlord,
nor any beneficiary of any trust of which any. person holding Landlord's interest is trustee nor any successor in
interest to any of the foregoing shall ever be personally liable for any such judgment, or for the payment of any
monetary obligation to Tenant. The covenants of Landlord contained in this "Sublease shall'be binding upon
Landlord and Landlord's successors only with respect to breaches occurring during Landlord's and Landlord's
successors' respective periods of ownership of Landlord's interest hereunder.

Section 16.5 Non-Discrimination.

Tenant herein covenants by and for itself, its successors and assigns, and all persons claiming under or
through them, and this Sublease is made and accepted upon and subject to the following conditions: that there shall
be no discrimination against or segregation of any person or group of persons on account of sex, marital status, race,
color, creed, religion, national origin, ancestry, or otherwise as prohibited by law, in the leasing, subleasing,
transferring, use, occupancy, tenure or enjoyment of the Premises or the Retail Area, nor shall Tenant itself, or any
person claiming under or through Tenant, establish or permit any such practice or practices of discrimination or
segregation with reference to the selection, location, number, use or occupancy of tenants, lessees, subtenants,
sublessees, or vendees in the Premises or the Retail Area; and that Tenant, its successors and assigns hereby agree to
comply with the Nondiscrimination Requirements, as amended from time to time by the Port Authority, attached
hereto as Schedule D.
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Section 16.6 Subordinat ion.

Tenant's rights under this Sublease are, and shall remain subject and subordinate to, all matters of public
record, as they now exist or may hereafter be amended, with respect to the Retail Area.

Section 16.7 Status Report.

Recognizing that Landlord may find it necessary to establish to third parties, such as the Port Authority,
accountants, banks, lenders or the like, the then-current status of performance hereunder, Tenant shall, upon the
request of Landlord from time to time, promptly furnish a statement of the status of any matter pertaining to this
Sublease. Without l imi t ing the generality of the foregoing, Tenant specifically agrees, promptly upon the
commencement of the Term hereof, to acknowledge to Landlord satisfaction of any requirements with respect to
construction except for such matters as Tenant may set forth specifically in said statement.

Section 16.8 Recording.

Tenant agrees not to record this Sublease, but each party hereto agrees, on the request of the other, to
execute, acknowledge and deliver a Memorandum of Sublease or Short Form Sublease reasonably satisfactory in
form to Landlord's attorneys. In no event shall such document set forth the Rental or other charges payable by
Tenant under this Sublease; and any such document shall expressly state that it is executed pursuant to the
provisions contained in this Sublease, and is not intended to vary the terms and conditions of this Sublease. In the
event of termination of this Sublease, Tenant agrees to execute a recordable instrument setting forth the fact of and
date of such termination and hereby irrevocably designates and appoints Landlord as its attorney-in-fact to execute
in the name of Tenant and to record such instrument.

Section 16.9 Landlord's Security Interest.

To secure the performance of Tenant's obligations under this Sublease, Tenant hereby grants to Landlord a
security interest in and an express contractual lien upon all of Tenant's equipment, furniture, furnishings, appliances,
goods, trade fixtures, inventory, ordinary goods, chattels and personal property which now or hereafter is brought
upon the Premises by Tenant, and all after acquired property, replacements and proceeds (provided, however, that
such grant of a security interest shall not be deemed effective or binding until the Port Authority has given its
written consent to this Sublease.) The parties agree that this Sublease shall constitute a security agreement for
purposes of the Uniform Commercial Code in effect in the state in which the Premises are located. Landlord is
authorized to prepare and file financing statements covering the security described above and Tenant hereby
irrevocably designates and appoints Landlord as its attorney-in-fact to execute and file in the name of Tenant any
such statements. Tenant shall execute upon demand any such statements. Failure to so execute shall constitute a
default under this Sublease. Upon the occurrence and continuation of any Event of Default, any and all of Tenant's
obligations to Landlord secured hereby shall, at Landlord's option, be immediately due and payable without notice
or demand. In addition to all rights or remedies of Landlord under this Sublease and-the taw, including the right to a
judicial foreclosure, Landlord shall have all rights and remedies of a secured party under the Uniform Commercial
Code in effect in the state in which the Premises are located. Landlord's security interest shall be subordinate to the
lien or security interest of any vendor or lessor of equipment or chattels upon the Premises or of any lender taking or
succeeding to a purchase money security interest thereon, and upon Tenant's written request, if no default exists
hereunder, Landlord shall execute an instrument confirming such subordination. This security agreement and the
security hereby created shall survive the termination of this Sublease, unti l all Tenant's obligations hereunder are
satisfied if such termination results from Tenant's default. In the event that the Prime Lease is terminated for any
reason, the security interest granted hereby shall be automatically assigned to and inure to the benefit of the Port
Authority.

Section 16,10 Self-Help.

Landlord shall have the right, but shall not be required, to pay such sums or do any act which requires the
expenditure of moneys which may be necessary or appropriate by reason of the fai lure or neglect of Tenant to
perform any of the provisions of this Sublease, whether or not Landlord has given notice to Tenant of the need for
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such action or payment and whether or not Tenant has commenced to cure the default or condition complained of by
Landlord. In the event of the exercise of such right by Landlord, Tenant agrees to pay to Landlord forthwith upon
demand all such sums, with interest thereon from the date Landlord pays such sums at the Default Rate; and if
Tenant shall default in such payment, Landlord shall have the same rights and remedies as Landlord has hereunder
for the failure of Tenant to pay the Rental.

Section 16.11 Unavoidable Delays,

In the event that either party hereto shall be delayed or hindered in or prevented from the performance of
any act required hereunder by reason of strikes, lockouts, inabil i ty to procure labor or materials, failure of power,
restrictive governmental laws or regulations, riots, insurrection, war, fire or other casualty or other reason of a
similar or dissimilar nature beyond the reasonable control of the party delayed in performing work or doing acts
required under the terms of this Sublease, then performance of such act shall be excused for the period of the delay
and the period ft om the performance of any such act shall be extended for a period equivalent to the period of such
delay (any such delay is herein referred to as an "Unavoidable Delay"). During the period of performance of
Tenant's Work, the provisions of this Section 1 6. 11 shall not operate to excuse Tenant from completing construction
of the Premises within the Time Estimated for Completion of Tenant's Work unless Tenant gives written notice of
the delaying event to Landlord within three (3) days of the occurrence of such delaying event. Such written notice
shall specify the nature of the delaying event and the number of days of delay claimed to be resulting therefrom.
The Time Estimated for Completion of Tenant's Work shall be extended for a period equivalent to the period of
actual delay. After the Commencement Date, the provisions of this Section shall not operate to extend the Term.
This Section 16.1 1 shall not be applicable to Tenant's obligations to procure insurance or to pay Rental or any other
sums, moneys, costs, charges or expenses required to be paid by Tenant hereunder. Unless Tenant gives notice to
Landlord within ten (10) days after becoming aware that an event described above will delay its performance
hereunder, such event shall not excuse such delay. Tenant shall not be entitled to more than ten days extension for
any delay caused by the failure of Landlord to fulfill its obligations hereunder or to take any other action except to
the extent that such delays are caused by Landlord's failure to take such action within five days after Tenant has
given notice to Landlord stating the action required to be taken and the manner in which Tenant may be delayed if
Landlord fails to take such action.

Section 16.12 fV o^JoirxLVe n t u re .

Any intention to create a joint venture or partnership relation between the parties is hereby expressly
disclaimed. The provisions of this Sublease in regard to the payment by Tenant and the acceptance by Landlord of a
percentage of Gross Sales is a reservation for rent for the use of the Premises.

Section 16.13 Waiver.

Failure on the part of Landlord or Tenant to complain of any action or non-action on the part of the other,
no matter how long the same may continue, shall never be a waiver by Landlord or Tenant of its- rights hereunder.
Further, no waiver at any time of any of the provisions hereof by Landlord or Tenant shall be construed as a waiver
of any of the other provisions hereof, and a waiver at any time of any of the provisions hereof shall not be construed
as a waiver at any subsequent time of the same provisions. The consent or approval of Landlord or Tenant to or of
any action by the other requiring such consent or approval shall not be construed to waive or render unnecessary
Landlord's or Tenant's consent or approval to or of any subsequent similar act by the other.

Section 16.14 Inval idi ty of Pa r t i cu la r Provisions.

If any term or provision of this Sublease, or the application thereof, to any person or circumstances shall, to
any extent, be invalid or unenforceable, the remainder of this Sublease, or the application of such term or provisions
to persons or circumstances other than those as to which it is held inva l id or unenforceable, shall not be affected
thereby, and each term and provision of this Sublease shall be valid and be enforced to the fullest extent permitted
by law.
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Section 16.15 P_rQvisi_ons_Bindin& Etc.

Except as herein otherwise expressly provided, the terms hereof shall be binding upon and shall inure to the
benefit of the successors and assigns, respectively, of Landlord and Tenant and, if Tenant shall be an individual,
upon and to his heirs, executors, administrators, legal representatives, successors and assigns. Each term and each
provision of this Sublease to be performed by Tenant shall be construed to be both a covenant and a condition. The
reference contained to the successors and assigns of Tenant is not intended to constitute a consent to assignment by
Tenant, but has reference only to those instances in which Landlord may later give consent to a particular
assignment as required by the provisions of this Sublease. If Tenant be several persons, natural or corporate, the
liabi l i ty of such persons for compliance with the obligations of Tenant under this Sublease shall be joint and several.

If Tenant (or a general partner of Tenant) is a corporation, the persons executing this Sublease on behalf of
Tenant (or such general partner) hereby covenant and represent and warrant that: Tenant (or such general partner) is
a duly constituted corporation in good standing qualified to do business in the state in which the Retail Area is
located, and all Tenant's (or such general partner's) franchises and corporate taxes have been paid to date; and such
persons are duly authorized by the governing body of such corporation to execute and deliver this Sublease on
behalf of the corporation.

In the event Tenant is a partnership, the persons executing this Sublease on behalf of Tenant hereby
represent and warrant that: Tenant is duly organized and validly existing and is qualified to do business in the state
in which the Retail Area is located; all future forms, reports, fees and other documents necessary for Tenant to
comply with applicable laws will be filed by Tenant when due; and such persons are duly authorized to execute and
deliver this Sublease on behalf of the partnership.

Section 16.16 When Sublease^Becomes Binding.

Subject to Section 2.1, this document shall become effective and binding only upon the execution and
delivery hereof by both Landlord and Tenant. All negotiations, consideration, representations and understandings
between Landlord and Tenant, are incorporated herein and may be modified or altered only by written agreement
signed by both Landlord and Tenant, and no act or omission of any employee or agent of Landlord or course of prior
dealings between the parties, shall alter, change or modify any of the provisions hereof. This Sublease may be
executed in more than one counterpart, and each such counterpart shall be deemed to be an original document.
Without limiting the generality of the foregoing provisions of this Section 16.16, Tenant acknowledges that it has
made such inspections of the Premises, the Retail Area and the Terminal as Tenant has deemed necessary, is leasing
the Premises in "as is" condition, in the condition they are now (reasonable wear and tear and damage by fire or
other casualty or taking excepted), without any representation or warranty whatsoever with respect to the condition
of the Premises or the Retail Area; Tenant further acknowledges that, in entering into this Sublease, Tenant has not
relied upon, nor has Landlord made, any prior oral or written understandings or representations concerning the
Premises, the Retail Area, the Terminal, the condition of the Premises, the Retail Area or the Terminal, projected
volumes of business for the Premises, the Retail, Area or the Terminal, economic or business projections, or the like.

Section 16.17 Interpretation,

(a) The captions, table of contents and index of defined terms appearing in this Sublease are inserted
only as a matter of convenience and in no way amplify, define, limit, construe or describe the scope or intent of the
Sections of this Sublease nor in any way affect this Sublease. Except where otherwise expressly provided, each
reference in this Sublease to a Section or Article shall mean the referenced Section or Article in this Sublease.

(b) The neuter, feminine or masculine pronoun when used herein shall each include each of the other
genders and the use of the singular shall include the plural.

(c) The parties hereto agree that all the provisions of this Sublease are to be construed as covenants
and agreements as though the words importing such covenants and agreements were used in each separate provision
hereof.
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(d) Although the printed provisions of this Sublease were drawn by Landlord, th is Sublease shall not
be construed for or against Landlord or Tenant, but this Sublease shall be interpreted in accordance with the general
tenor of the language in an effort to reach the intended result.

(e) The parties hereto agree that all references in this Sublease to statutes shall be deemed to refer to
such statutes or regulations as they may be amended from time to time and to any successor statute or regulation
thereto.

If, references to a Section, include all Subsections thereof; references to a Subsection (e.g., Section 6.1)
include all subdivisions (e.g., 6.1(a)) thereof. In this Sublease (i) the use of the terms "include," "includes," or
"including" means "include without limitation," "includes without limitation," or " including without limitation,"
respectively, as the case may be; (ii) the word "or" is used in its inclusive sense, i.e., when the word "or" is used in
this Sublease to describe a result occasioned by the occurrence of any multiple specified events or conditions, the
result shall also be occasioned by the occurrence of more than one of the events or conditions, unless the context
otherwise indicates; (iii) "may" is used in the permissive sense, creates discretionary authority, and does not impose
a duty; (iv) "shall" and "will" are used in the imperative sense and each imposes a duty; (v) a statement or definition
followed by a listing of examples shall not invoke ejusten generis, i.e., the examples are descriptive only and shall
not limit the generality of the statement or definition; and (vi) where a general category is described by specific
examples introduced by "including," the listing of the specific examples shall not be interpreted to be exhaustive.

Section 16.18 Amendment .

This Sublease contains the entire agreement of the parties and may not be modified except by an instrument
in writing. Further any amendment, modification, supplement or extension of the Sublease which does not have the
express written approval of the Port Authority shall be void and of no force and effect.

Section 16.19 Applicable Law; Choice of Law and Forum.

The laws of the State of New York shall govern the validity, performance and enforcement of this
Sublease. If either party institutes legal suit or action for enforcement of any obligation contained herein, it is
agreed that the venue of such suit or action shall be the county in which the Retail Area is located, or the United
States District Court having jurisdiction over such county. Tenant and Landlord hereby waive trial by jury in any
action, proceeding or counterclaim brought by either party against the other or any matter whatsoever arising out of
or in any way connected with this Sublease, the relationship of Landlord and Tenant created hereby, Tenant's use or
occupancy of the Premises, and/or any claim for injury or damage. In the event Landlord commences any action or
proceeding for non-payment of Rental, Tenant shall not interpose any counterclaim of any nature or description,
other than a compulsory counterclaim, in any action or proceeding. The foregoing shall not be construed as a waiver
of Tenant's right to assert such claim in a separate action or proceeding instituted by Tenant.
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IN WITNESS WHEREOF, the parties have caused this Sublease to be executed under seal as of the date
set forth in Section 1.1 .

Landlord: Marketplace LaGuardia Limited Partnership

By: Marketplace LaGuardia, Inc.
Its general partner

By:

Attachments:

Schedule A
Schedule B
Schedule C
Schedule D
Schedule E
Schedule F
Schedule G
Schedule H
[Schedule I

Its
Hereunto dulv authorized

Tenant:

By:
Its
Hereunto duly authorized

Plan Showing the Retail Area and Location of Premises
Construction
Certificate of Vote
Nondiscrimination Requirements
Contractor Bid Conditions
Rules and Regulations for the Retail Area
Port Authority Consent to Sublease
Guaranty of Sublease
Approved Menu)

Delivered separately: Tenant Design Manual
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Schedule A

Plan Showing the Retail Area and Location of Premises
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Schedule B

Construction
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Schedule C

Certificate of Vote

I, _ fnarne of secretary] Secretary of [name of corporation] , hereby certify that the following is a

true copy of a resolution of the board of directors of this corporation adopted at a meeting duly called and held on

[date] , a quorum being present and acting throughout, and that such resolution has not been revoked,

amended or modified and is in fu l l force and effect:

VOTED: That the President [or other officer] be and is hereby authorized, singly, to execute and
deliver on behalf of this corporation a lease between Marketplace LaGuardia Limited Partnership,
as landlord, and this corporation, as tenant, and all related amendments, agreements, certificates,
consents, instruments and documents, for approximately rentable square feet of retail
space located in the Central Terminal Building at LaGuardia Airport, New York City, New York,
upon such terms and conditions as the signing officer shall determine to be necessary or
appropriate. The signature of the President [or refer to other officer as applicable] thereon shall
conclusively evidence its approval by this vote.

This is to certify further that as of the date hereof is the President [or refer to other

officer as applicable] of this corporation.

Secretary

Dated: , 19

[SEAL]
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Schedule D

Nondiscrimination Requirements

I . Tenant shall not exclude any person from participation in, nor deny any person the benefits of, nor
otherwise subject any person to discrimination in, the use by Tenant of the Premises or in the construction of any
Improvements or the furnishing of any services at the Premises on the grounds of race, creed, color, national origin,
sex, age, disability or marital status and Tenant shall use such space in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtitle A, Office
of the Secretary, Part 21, Non-discrimination in Federally-assisted programs of the Department of Transportation-
Effectuation of Title. VI of the Civil Rights Act of 1964, 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 Tenant's operations at the Premises, whether by reason of agreement
between the Port Authority and the United States Government or otherwise.

Tenant's non-compliance with the provisions of this Schedule D shall constitute a material breach of this
Sublease. In the event of any such breach of any of the above non-discrimination provisions, Landlord and the Port
Authority each may take appropriate action to enforce compliance; or in the event such noncompliance shall
continue for a period of seven (7) days after receipt of written notice from Landlord or the Port Authority, Landlord
and the Port Authority each shall have the right to terminate this Sublease and the letting thereunder with the same
force and effect as a termination under Section 16.2 of this Sublease, or may pursue such other remedies as may be
provided by law; and as to any or all of the foregoing, each of Landlord and the Port Authority may take such action
as the United States may direct. Tenant shall indemnify and hold harmless Landlord and the Port Authority from
any claims and demands of third persons, including the United States of America, resulting from Tenant's
noncompliance with any of the provisions of this Schedule D and Tenant shall reimburse Landlord and the Port
Authority for any loss or expense incurred by reason of such noncompliance. Nothing contained in this Schedule D
shall grant or shall be deemed to grant to Tenant the right to perform any construction at the Premises;

2. In addition to and without limiting any other term or provision of this Sublease, Tenant shall
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
in any employment activities covered in 14 CFR Part 152, Subpart E. Tenant shall assure that no person is excluded
on these grounds from participating in or receiving the services or benefits of any program or activity covered by
this paragraph. Tenant also shall require that its covered suborganizations provide written assurances to Tenant and
the Port Authority that they similarly will undertake affirmative action programs and that they will require written
assurances from their suborganizations, as required by 14 CFR Part 152, Subpart E, to the same effect;

3. In addition to and without limiting any other term or provision of the Sublease:
*v.

(a) Tenant shall not discriminate against employees or applicants foremployment 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, promotion, upgrading, demotion, 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 l imiting the foregoing or Schedule E or section 2 of this
Schedule D, Tenant shall, in connection with (i) its continuing operation, maintenance and repair of the Premises, or
any portion thereof, including all purchasing procurement and subcontractors opportunities associated with the
operations under this Sublease, including without limitation, the purchase of supplies, equipment, labor and other
services, and (ii) every agreement for concession or consumer services in the Premises throughout the Term, commit
itself to and use good faith efforts to implement an extensive program of affirmative action, including specific
affirmative action steps to be taken by Tenant, to ensure, to the maximum extent feasible and consistent with cost
competitiveness and other considerations properly present in the exercise of good business judgment (A) maximum
opportunities for employment and contracting by minorities and women, (B) meaningful participation and (C)
meaningful interest (in the business to be operated in any portion of the Premises) by Minority Business Enterprises
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("MBEs") and Women-owned Business Enterprises ("WBEs") (such program is referred to herein as the "Tenant's
Affirmative Action Program"). In meeting the said commitment Tenant shall submit to Landlord and Port Authority
for its review and approval Tenant's Affirmative Action Program, within thirty (30) days after the execution of this
Sublease. Tenant shall incorporate in Tenant's Affirmative Action Program such revisions and changes which
Landlord and Port Authority in i t ia l ly or from time to time may reasonably require. Tenant throughout the term of
the letting under this Sublease shall document its efforts in implementing Tenant's Affirmative Action Program,
shall keep Landlord and Port Authority fully advised of Tenant's progress in implementing Tenant's Affirmative
Action Program and shall supply to Landlord and Port Authority such information, data and documentation with
respect (hereto as Landlord and Port Authority may from time to time and at any time request, including but not
limited to annual reports.

4. The following terms used in this Schedule D shall have the following meanings:

(a) "Minority" as used herein shall have the meaning as defined in Paragraph II(c) of Part I of
Schedule E.

(b) "Minority Business Enterprise" (MBE) as used herein shall have the meaning as defined in the
first paragraph of Part II of Schedule E.

(c) ''Women-owned Business Enterprise" (WBE) as used herein shall have the meaning as defined in
the first paragraph of Part II of Schedule E.

(d) "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 soliciting bids for subcontractors from MBEs and WBEs,
including circulation of solicitations to minority and female contractor associations.
Tenant shall maintain records detailing the efforts made to provide for meaningful MBE
and WBE participation as called for in Paragraph 3 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 prospective work available to MBEs and WBEs in
sufficient time for review.

(iv) Util izing the list of eligible MBEs and WBEs maintained by the Port Authority or
seeking minorities arid women from other sources for the purpose of soliciting bids for
subcontractors. -'-, . . . . .

(v) Encouraging the formation of joint ventures, partnerships or other similar arrangements
among subcontractors, where appropriate, to insure that Tenant 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 Landlord and Port Authority (Office of Business and Job
Opportunity) detailing its compliance with the provisions hereof.

(e) "Meaningful participation" shall mean that at least twelve percent (12%) of the total dollar value
of such purchases and subcontracts is from Minori ty Business Enterprises and that at least five
percent (5%) of the total dollar value of such purchases and subcontracts is from Women-owned
Business Enterprises.
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(0 "Meaningful interest" shall mean that at least twenty percent (20%) in the aggregate of all gross
dollar sales and other receipts generated in each annual period of this Sublease from retail
activities and other subordinate agreements hereunder by businesses which are approved by the
Port Authority as the parties to such agreements and which are owned, controlled and actually
managed and operated by Disadvantaged Business Enterprises.

(g) To qual i fy for certification as a DBE, a firm must be:

(i) a small business concern; and

(ii) owned and controlled by one or more socially and economically disadvantaged
individuals; and

(iii) actually managed and operated by one or more of the socially and economically
disadvantaged individuals who control it.

With respect to a corporation, "control" as used in this paragraph shall mean legal and beneficial ownership by one
person, firm or corporation, or a group acting in concert, of a majority of the issued and outstanding shares of the
capital stock and voting rights of another corporation. With respect to a person or firm other than a corporation,
"control" as used in this paragraph shall mean the power to direct the management and policies of such person or
firm, whether by legal or beneficial ownership or otherwise.

Determination of Business Size:

(1) The size standards established by the SBA in 13 CFR Part 121, as revised on May 25,
1988, are used for making size determinations.

(2) No retail firm is considered small if, including its affiliates, it averaged annual gross sales
in excess of $30 million over the previous three years.

(3) All affiliates of a firm, as well as the firm itself, are considered when determining gross
sales earned or number of persons employed. Affiliation exists if one firm controls or has
the power to control the other, or a third party or parties controls or has the power to
control both firms:

Socially and Economically Disadvantaged Individuals:

(1) Any person having a current 8(a) certification form from the Small Business
Administration is considered to be socially and economically disadvantaged.

(2) The Port Authority makes a "rebuttable presumption" that individuals in the following
groups who are citizens of the United States (or lawful permanent residents) are socially
and economically disadvantaged:

(i) Portuguese: (a person of Portuguese, Brazilian, or other Portuguese culture or
origin, regardless or race);

(ii) Black: (a person having origins in any of the Black racial groups of Africa);

( i i i ) Hispanic: (a person of Mexican, Puerto Rican, Cuban, Central or South
American, or other Spanish culture or origin, regardless of race);

(iv) American Indian and Alaska Native: (a person having origins in any of the
original peoples of North America); or
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(v) Asian American: (a person having origins in any of the original peoples of the
Far East, Southeast Asia, the Indian subcontinent, or the Pacific Islands).

The Port Authority wi l l generally assume that business owners who fall into one of these groups are
socially and economically disadvantaged. Their disadvantaged status will not generally be investigated unless a
third party challenge is made.

(3) Other ind iv idua l s may be found to be socially and economically disadvantaged on a case-
by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or
another person may claim to be disadvantaged. If such individual requests that his or her
firm be certified as DBE, the Port Authority, as part of the certification process, wi l l
determine whether the individual is socially and economically disadvantaged under the
criteria established by the Federal Government. These owners must demonstrate that
their disadvantaged status arose from individual circumstances, rather than by virtue of
membership in a group.

The Port Authority has compiled a list, which may be supplemented and revised from time to time by the
Port Authority, to indicate the firms the Port Authority determines satisfy the criteria for DBE certification. Such
list shall be made available upon request. The Port Authority makes no representation as to the financial
responsibility of such firms, their technical competence to perform, nor any other performance-related
qualifications. Only listed DBEs and such firms not so listed but certified by the Port Authority as DBEs hereunder
will count toward the DBE goals.

Certification of DBEs hereunder shal I be made by the Office of Business and Job Opportunity of the Port
Authority. To utilize a firm not so listed, there must be submitted to the Port Authority a written request for a
determination that the proposed firm is eligible for certification. This shall be done by completing and forwarding
such form as may be required by the Port Authority from time to time. All such requests shall be in writing
addressed to the Office of Business and Job Opportunity, The Port Authority of New York and New Jersey, One
World Trade Center, 63 East, New York, NY 10048. Eligibility for certification shall only be made in writing over
the name of the Director in charge of the Office of Business and Job Opportunity. The determination of the Port
Authority shall be final and binding on the applicant. For inquiries or assistance please contact Mr. John Alexander
at (212) 435-6513.

5. With respect to Paragraph 3(b)(i) hereof,

(a) It is agreed that Tenant shall develop on-the-job training opportunities and/or participate
in training programs including upgrading programs and apprenticeship and trainee programs relevant to its
respective employment needs.

-i

(b) Tenant shall emplpy.and train all operations, maintenance and other personnel required
for the performance of the applicable matter. In addition to the training of the initial personnel staff, Tenant shall
train replacement personnel as needed to meet staffing requirements.

(c) Tenant shall also place in effect a testing program whereby personnel within a specific
job classification are tested initially and periodically retested for proficiency wi th in that job classification. With
concurrence by Landlord, certain job classifications may be exempted from such testing or retesting.

(d) Tenant shall provide all instructors, literature, training aids, and equipment necessary to
train personnel. Tenant shall provide sufficient classroom and on-the-job training for personnel to ensure their
competence. The training shall provide at least three (3) months of on-the-job training for all personnel. Personnel
wi l l be required to pass the testing program appropriate to their positions prior to assuming those positions on a ful l
time basis. Tenant shall administer such test and retrain personnel as needed.

(e) Tenant shall document its efforts in implementing the said program, shal l keep Landlord
and Port Authori ty fu l ly advised of Tenant progress in implementing the said program and shall supply to Landlord
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8. Tenant shall require all contractors (and subcontractors thereof, at any lier of construction) to
include in all contracts for construction relating to the Premises the following statements:

(a) The contractor 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 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
compensation, and selections for training or retraining, including apprenticeships and on the job training;

(b) At the request of either the Port Authority or Landlord, the contractor shall request such
employment agency, labor union, or authorized representative of workers with which it has a collective bargaining
or other agreement or understanding and which is involved in the performance of the contract with Landlord 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 of the contractor's obligations hereunder;

(c) The contractor will state, in all solicitations or advertisements for employees placed by or
on behalf of the contractor in the performance of the contract, that all qualified applicants will be afforded equal
employment opportunity without discrimination because of race, creed, color, national origin, sex, age, disability or
marital status;

(d) The contractor will include the provisions of subparagraphs (a) through (c) of this
paragraph 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;

(e) "Contractor" as used herein shall include each contractor and subcontractor at any tier of
construction.
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Schedule E

Contractor Bid Conditions

Part 1. Aff i rmat ive Action Guidelines- Equal Employment Opportunity

I. As a matter of policy the Port Authori ty and Landlord hereby require Tenant and Tenant shall
require the Contractor, as hereinafter defined, to comply with the provisions set forth hereinafter in this Schedule E
and in Section 3 1 of the Prime Lease. The provisions set forth in this Part I are s imilar to the conditions for bidding
on federal government contracts adopted by the Office of Federal Contract Compliance and effective May 8, 1978.

Tenant as well as each bidder, contractor and subcontractor of Tenant and each subcontractor of a
contractor at any tier of construction (herein collectively referred to as "the Contractor") must f u l l y comply with the
clause ent i t led "Equal Employment Opportunity" and conditions set forth herein (said conditions being herein called
"Bid Conditions"). Tenant hereby commits itself to the goals for minori ty and female uti l ization set forth below and
all other requirements, terms and conditions of the Bid Conditions. Tenant shall likewise require the Contractor to
commit itself to the said goals for minority and female ut i l izat ion set forth below and all other requirements, terms
and conditions of the Bid Conditions by submitt ing a properly signed bid.

I I . Tenant and the Contractor shall each appoint an executive of its company to assume the
responsibility for the implementation of the requirements, terms and conditions of the following Bid Conditions:

(a) The goals for minority and female participation, expressed in percentage terms, for the
Contractors' workforce at the construction site are as follows:

30% Minority, Al l Skilled Trades
40% Minority, Laborers
6.9% Female, Al l Skilled Trades
6.9% Female Laborers

In the event that during the performance of such contract the Office of Federal Contract Compliance
establishes different goals for the New York City area Tenant/Contractor shall be deemed bound to such different
goals and this Section shall be deemed amended to substitute such goals for the goals set forth above. These goals
are applicable to all Tenant's/Contractor's construction work performed in and for the Premises. The term
"Contractor" hereinafter shall include Tenant should Tenant or an affiliate thereof be the contractor.

The specific affirmative action obligations required herein of minority and female employment and training
must be substantially uniform throughout the length of the contract, and in each trade, and the Contractor shall make
good faith efforts 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 meeting the
goals shall be a violation of the contract and, where the contractor is the Tenant, the Sublease. Compliance with the
goals wi l l be measured against the total work hours performed.

(b) The Contractor shal l provide written notification to Tenant and Tenant shall provide written
notification to Landlord and to the Manager of the Office of Business and Job Opportunity of the Port Authori ty
within 10 working days of award of any construction subcontract in excess of $10,000 at any tier for construction
work. The notification shall l is t the name, address and telephone number of the subcontractor; employer
identification number; estimated starting and completion dates of the subcontract; and the geographical area in
which the subcontract is to be performed.

(c) As used in these specifications:

( I ) "Employer identif ication number" means the Federal Social Security Number used on the
Employer's Quarterly Federal Tax Return , U.S. Treasury Department Form 941:
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(3) Main ta in a current file of the names, addresses and telephone numbers of each minority
and female off-t he-street applicant and minor i ty or female referral from a union, a recruitment source or
community organization and of what action was taken wi th respect to each such individual . If such
ind iv idua l was sent to the union h i r ing ha l l for referral and was not referred back to the Contractor by the
union or, if referred, not employed by the Contractor, th is sha l l be documented in the file with the reason
therefor, along w i t h whatever additional actions the Contractor may have taken.

(4) Provide immediate written notification to Tenant 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 Contractor has other information 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, inc luding upgrading programs and apprenticeship and
training 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 notice of the policy to unions and
training programs and requesting their cooperation in assisting the Contractor in meeting its EEO
obligations; 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 of the policy with all management
personnel and with all minority and female EEO 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 construction
work is performed.

(7) Review, at least every six months, the Contractor's EEO policy and affirmative action
obligations 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 of the 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 notification
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 recruitmerft efforts, both oral and written, to minjr i ty , female and community
organi7ations, to schools with minority and female students and to minority and female recruitment and
training organizations 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 notification
to organizations 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 vacation employment to minority and
female youth both on the Premises and in other areas of a Contractor's workforce.

(M) Tests and other selecting requirements shall comply with 41 CFR Part 60-3.

(12) Conduct, at least every six months, an inventory and evaluat ion at least of all minori ty
and female personnel for promotional opportunities and encourage these employees to seek or to prepare
for, through appropriate t r a in ing , etc., such oppor tuni t ies .
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(13) Ensure that seniori ty practices, job classifications, work assignments and other personnel
practices, do not have a discriminatory effect by cont inua l ly monitoring all personnel and employment
related act ivi t ies to ensure that the EEO policy and the Contractor's obligations hereunder are being carried
out.

(14) Ensure that all faci l i t ies and company act iv i t ies are nonsegregated except that separate or
single-user toilet and necessary changing faci l i t ies shall be provided to assure privacy between the sexes.

(15) Document and mainta in a record of a l l solicitations of offers for subcontracts from
minor i ty and female construction contractors and suppliers, including circulat ion of solicitations to
minor i ty 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 affirmative action obligations.

(i) Contractors are encouraged to participate in voluntary associations which assist in ful f i l l ing one or
more of their affirmative action obligations (subparagraphs ( I ) - ( I6 ) 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 fu l f i l l ing any one or more of its obligations under Paragraph (h)
hereof provided that: the Contractor actively participates in the group, makes good faith efforts to assure that the
group has a positive impact on the employment of minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's minority and female workforce participation, makes good
faith efforts to meet its individual goals and timetables, and can provide access to documentation, which
demonstrates the effectiveness of actions taken on behalf of the Contractor. The obligation to comply, however, is
the Contractor's and failure of such a group to fu l f i l l 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 action for all
minority groups, both male and female, and all women, both minority and non-minority. Consequently, the
Contractor may be in violation hereof if a 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 underutilized).

(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
Government contiacts pursuant to Executive Order 11246.

(m) The Contractor shall carry out such sanctions and penalties for violation of this clause including
suspension, termination and cancellation of existing subcontracts as may be imposed or ordered by Tenant. Any
Contractor who fa i l s to carry out such sanctions and penalties shall be in violation hereof.

(n) The Contractor, in fu l f i l l ing its obligations hereunder shal l 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 fai ls to comply wi th the requirements of
these provisions, Tenant shall proceed accordingly.

(o) The Contractor shall designate a responsible official to monitor all employment related activity 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, un ion a f f i l i a t ion , if any, employee identif ication number when assigned, social security
number, race, sex, status (e.g. mechanical apprentice, trainee, helper, or laborer), dates of changes in status, hours
worked per week in the indicated trade, rate of pay, and locat ion at which the work was performed. Records shal l be
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maintained in an easily understandable retrievable form; however, to the degree that existing records satisfy this
requirement, contractors sha l l not be required to main ta in separate records.

(p) Nothing herein provided shall be construed as a l imi ta t ion upon the application of any laws which
establish different standards of compliance or upon the application of requirements for the h i r i ng of local or other
area residents (e.g., those under the Public Works Employment Act of 1977 and the Communi ty Development Block
Grant Program).

(q) Without l i m i t i n g 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 implement ing affirmative action
compliance programs and shall comply with a l l procedures and guidelines established or which may be established
by the Port Authori ty.

PART I I . Minori ty Business Enterprises/Women-Owned Business Enterprises

As a matter of policy the Port Authority requires Tenant and Tenant shall itself and shall require the general
contractor or other construction supervisor and each of Tenant'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 construction work, pursuant to the provisions of this Schedule E. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise which is at least fifty-one percentum owned by, or in
the case of a publ ic ly owned business, at least fifty-one percentum of the stock of which is owned by citizens or
permanent resident aliens who are minorities and such ownership is real, substantial and continuing. For the
purposes hereof, Women-owned Business Enterprise (WBE) shall mean any business enterprise which is at least
fifty-one percentum owned by, or in the case of a publicly owned business, at least fifty-one percentum of the stock
of which is owned by women and such ownership is real, substantial and continuing. A minority shall be as defined
in paragraph ll(c) of Part I of this Schedule E. "Meaningful participation" shall mean that at least twelve percent
(12%) of the total dollar value of the construction contracts (including subcontracts) covering the construction work
are for the participation of Minority Business Enterprises and that at least two percent (2%) of the total dollar value
of the construction contracts (including subcontracts) are for the participation of Women-owned 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 solici t ing bids for subcontracts from MBEs and WBEs, including
circulation of solicitations to minority and female contractor associations. The Contractor shall maintain records
detailing the efforts made to provide for meaningful MBE and WBE participation in the 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. f"'

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

(d) Util izing the list of e l ig ible MBEs and WBEs maintained by the Port Authority or seeking
minorities and women 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 Tenant and Contractor wi l l meet their obligations hereunder.

(0 Insuring tha t provision is made to provide progress payments lo MBEs and WBEs on a timely
basis.

(g) Not r equ i r ing bonds from and/or providing bonds and insurance for MBEs and WBEs, where
appropriate.
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Schedule F

Rules and Regulations for the Retail Area

TRASH REMOVAL/RECYCLING

The Tenant shall contract the services of the on-site carting company for all trash removal and pay all costs or fees
for this service directly to the carting company.

The Tenant is always responsible for the removal of its own trash to the compactor. Whenever possible, trash
should be removed from the premises before or after business hours to minimize any inconveniences to airport
patrons.

Compactor Location

A trash chute is located in the service corridor behind the West Food Court service operators. Always place trash in
the chute. If the compactor is f u l l or fails to operate for any reason, notify the management office. Store the trash in
your premises unt i l the compactor is returned to service. Leaving trash on the floor of the service corridor is
forbidden. Trash that is allowed to pi le up in the service corridor generates foul odors and increases the chances of
attracting rodents.

Recycling

A recycling program based on a New York City ordinance is in effect at the Airport. Tenants must separate cans,
bottles, plastic, and cardboard from their typical garbage in the West End Food Court, recycling carts are located
near the trash chute for the containment of these items. In the East End, recycling carts are located near the
compactor located outside the Terminal.

General Rules

Trash may not be left outside your store or in back hallways, stairwells, or passageways for any reason.

Never use the trash receptacles in the common area for your garbage. Remember, you, not the custodians, are
responsible for disposing of your own garbage.

Trash should be removed from the premises on a regular basis. It should not accumulate within your store.
Allowing wet garbage to accumulate may create a pest problem, and the accumulation of dry garbage is a potential
source of fire.

. . SIGNAGE

The Tenant 's storefront signage must be cont inuously il luminated during business hours.

As a general rule, all signage must remain w i t h i n the lease line and be professionally fabricated. No handwritten
signs, banners or flags are permitted, and under no circumstances shall any sign be attached to the storefront or
adjacent windows.

All permanent signage must be approved in wr i t ing by the Landlord.

HOUSEKEEPING ISSUES

Merchant Operations Inspection

Landlord w i l l periodically conduct inspections of your store. Specific areas which are targeted include maintenance
issues such as:

SAMarkeK'lace LaGuardia\U;ASE Suhl.case FRM.DOC (6)
9/25/01 10:18 AM



» Trash removal/control
• Overall cleanliness/condition of storefront and storefront windows
• Overall cleanliness/condition of store interior
• Presentation and condition of visual merchandising displays
• Proper operation of lighting and/or menuboards
• Ident i f ica t ion of code violation

Exterminat ion

Currently the Port Authori ty provides extermination services wi th in the premises on a regular basis. If normal
exterminating services are not suff icient in control l ing pests or vermin, the Tenant should consult with the
exterminat ing representative regarding other methods of treatment. In all cases, however, the Tenant has u l t imate
responsibilities for the proper maintenance of the premises and may be required to supplement the exterminating
services.

Window Cleaning

Tenants are responsible for keeping the interior and exterior of storefront windows clean. Windows must be cleaned
on a regular basis, and should be scheduled before or after business hours.

Inspection Requirements/Maintenance of Systems

Tenants are responsible for the routine inspection, maintenance and repair of any and all smoke detection devices,
fire suppression and extinguishing systems by licensed companies. Copies of all reports should be forwarded to the
Marketplace Development Management Office.

All food service operators shall contract for the periodic removal of solids from their grease interceptors, and the
necessary servicing of grease producing equipment including, but not l imited to, fans, ducts, hoods, drip pans, etc.

Conveyance of Services

The Tenant, their employees or contractors may not perform any work in the common area during hours the Food
Court is open without the prior consent of the Landlord.

The Tenant shall not permit its contractor to perform work of any nature unless the contractor has submitted a
properly completed Certificate of Insurance to the Landlord. In the event that a Certificate of Insurance is not on file
with the Landlord, the Landlord wil l request that the Tenant's Contractor stop all work immediately until proper
evidence of such a Certificate is submitted. .,

Store Operations

The Tenant shall not permit their employees or agents to engage in promotions on behalf of the Tenant in the
common area without the prior written consent of the Landlord.

Tenants shall not play loud music or generate other noise that , in the opinion of the Landlord, prohibits the right of
others from the quiet and peaceful enjoyment of the common area.

Tenants shall allow the Landlord or its representative immediate access to the premises upon reasonable request.

Deliveries

A l l deliveries to the premises sha l l be made according to the attached del ivery plan. Delivery vehicles may not be
left unat tended. Del iver ies should be scheduled so they do not conflict with peak hours at the airport.
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The Departures Level ramp and roadway is restricted in height to vehicles less than 1 T6" and in weight to vehicles
less than 30,000 GVW. AH vehicles exceeding these requirements must make deliveries to the Arrivals Level of the
Central Terminal Building and follow the route shown on the delivery plan.

Delivery staff should at all times respect the flow of passengers within the Terminal. Proper right of way should be
given to passengers when entering an elevator or steering a cart through the common areas of the Terminal,

All delivery carts, utility cans and trash collection dumpsters must adhere to the following specifications:

• 4"1 revolving white rubber, non-marking corner bumpers on platforms or base of carts.
• Full encircling rubber bumpers around lower platform base.
• Handles, bag holders or other components of carts that can cause damage, are to be

protected with 3" revolving, white rubber, non-marking bumpers.
• The base of all carts shall be of tubular construction.
• Al l carts shall be equipped with 8" x 1.75" Semi-Pneumatic ball bearing wheels.
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Schedule G

Port Authority Consent to Sublease
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Schedule H

Guaran ty

FOR V A L U E RECEIVED, and in consideration for and as an inducement to Marketplace LaGuardia
Limited Par tnership (the "Landlord") to enter into a sublease (the "Sublease") of even date herewith with

(the 'Tenant") for premises in the Central Terminal Bui ld ing at LaGuardia Airport,
the undersigned (the "Guarantor") hereby uncondi t ional ly , absolutely and irrevocably:

1 . Guarantees to Landlord the performance of all Tenant's obligations under the Sublease, including
specifically, but wi thou t l imi ta t ion : (i) payment of fixed m i n i m u m rent, percentage rental , addit ional rent and all
other charges required to be paid thereunder; and ( i i ) the payment of all costs, expenses and damages (including
reasonable attorneys' fees and expenses) which may arise as a result of any Tenant default under the Sublease, or
this Guaranty; and waives all notices or demands required or permitted under the Sublease (except for copies of
notices of default under the Sublease), including specifically, but without limitation, notice of any modification,
extension or indulgence granted thereunder.

2. Covenants and agrees:

(a) That this Guaranty shall remain in full force and effect throughout the term of the Sublease, as it
may be extended or renewed, and to any holdover term fol lowing any extension or renewal, and
shall not be terminated, modified, affected or impaired by reason of: (i) any extension, renewal,
modification, adjustment or amendment of the Sublease; (ii) any action which Landlord may take
or fail to take against Tenant or against any other guarantor, if there be more than one; (iii) any
waiver, indulgence or extension of time which Landlord may grant respecting the Sublease or this
Guaranty; (iv) any failure to enforce any of the terms, covenants or conditions of the Sublease or
this Guaranty; or (v) any assignment by Tenant, voluntary or otherwise, of its interest under this
Sublease, or subletting, licensing or other arrangement concerning all or any part of the premises
leased thereunder, whether or not Landlord has consented to same. Any requirement for
acceptance of this Guaranty by Landlord is hereby waived.

(b) That with regard to any rights which may accrue to Landlord under or in connection with the
Sublease or this Guaranty, Landlord may, at its option but after the expiration of any applicable
grace or cure periods under the Sublease, proceed against Guarantor, or any one or more
guarantors if there be more than one, without having commenced any action, or having obtained
any judgment against Tenant or against the Guarantor or against any other guarantor if there be
more than one; and Guarantor's and each other guarantor's l iabi l i ty with regard to the Sublease
shall be as a primary party, with the same force and effect as if Guarantor and each other guarantor
had originally signed the Sublease as a tenant.

(c) The l iabil i ty of the Guarantor hereunder shall in no way be affected by: (a) the release or
discharge of the Tenant in any creditors', receivership, bankruptcy or other proceedings; (b) the
impairment, l imitat ion or modification of the l iabi l i ty of the Tenant or the estate of the Tenant in
bankruptcy, or of any remedy for the enforcement of the Tenant's said liability under the Sublease
resul t ing from the operation of any present or future provision of the Federal Bankruptcy Act or
other statute or from the decision in any court; (c) the rejection or disaffirmance of the Sublease in
any such proceedings; (d) the assignment or transfer of the Sublease by the Tenant; (e) any
disabi l i ty or other defense of the Tenant; or (0 the cessation from any cause whatsoever of the
liability of the Tenant. Without limiting the generality of the foregoing, the Guarantor hereby
waives all suretyship defenses or defenses in the nature thereof.

(d) U n t i l all the covenants and conditions in the Sublease on the Tenant's part to be performed and
observed are fu l ly performed and observed, the Guarantor: (a) shal l have no right of subrogation
against the Tenant by reason of any payments or acts of performance by the Guarantor, in
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compliance with the obligations of the Guarantor hereunder; (b) waives any right to enforce any
remedy which the Guarantor now or hereafter shal l have against the Tenant by reason of any one
or more payments or acts of performance in compliance with the obligat ions of the Guarantor
hereunder; and (c) subordinates any l i a b i l i t y or indebtedness of the Tenant now or hereafter held
by the Guarantor to the obligations of the Tenant to the Landlord under the Sublease.

(e) That t h i s ins t rument shal l be governed by, and construed in accordance w i t h , the laws of the State
of New York; that th is instrument shall be b ind ing upon Guarantor and each other guarantor and
their respective successors and assigns; that this instrument shall inure to the benefit of Landlord
and Landlord's heirs, successors, assigns, legal representatives and grantees; that if any provisions
hereof shall prove to be inva l id , void or un lawful , the remaining provisions hereof shal l in no way
be affected, impaired or inval ida ted and shall remain in f u l l force and effect; that where the
context requires or admits, words of one gender shal l inc lude another gender, and the singular
shall include the plural and vice versa; that if there be more than one guarantor hereunder, the
guarantors shall be jo in t ly and severally liable hereunder; and that as of the date hereof Tenant is
ai: affiliate of and controlled by Guarantor.

WITNESS the execution hereof as a sealed instrument this day of , 1997.

GUARANTOR:

By:.
Its
Hereunto duly authorized

Witness:

Guarantor's Address:
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THIS SUPPLEMENTAL 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 

Port Authority Lease No. AGA-317 
Supplement No. 5 
Facility: LaGuardia Airport 

SUPPLEMENTAL AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT (hereinafter referred to as the "Supplement"), 
dated as of September 1, 2013 (the "Effective Date"), by and between THE PORT 
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port Authority") 
and MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter called the 
"Lessee"), 

WITNESSETH, that: 

WHEREAS, the Port Authority and the Lessee heretofore and as of the 19th day of 
September, 1994 entered into an agreement of lease identified above by Port Authority Lease 
Number AGA-317 (which agreement of lease, as the same may have been heretofore 
supplemented or amended, is hereinafter called the "Lease") covering premises at LaGuardia 
Airport (sometimes hereinafter referred to as the "Airport"), in the County of Queens, City and 
State of New York, as more particularly therein set forth; and 

WHEREAS, the Port Authority and the Lessee have entered into Supplemental 
Agreement No. 1 to the Lease, dated as of May 9, 1995, Supplemental Agreement No. 2, dated 
as of March 1, 1996, Supplemental Agreement No. 3, dated as of February 15, 2004 and 
Supplemental Agreement No. 4, dated as of November 1, 2009; and 

WI-IEREAS, the Lessee and the Port Authority desire to extend the term of the Lease and 
amend the Lease in certain other respects, as hereinafter set forth: 

NOW, THEREFORE, the Port Authority and the Lessee hereby agree, effective as of 
September 1, 2013, unless otherwise stated, as follows: 

1. Section 2 of the Lease, entitled "Term; Certain Rights of Termination", shall be revised 
as follows: 

(a) Clause (iii) in paragraph (a) shall be amended to provide as follows: 

"(iii) continue thereafter for a period that expires at 11:59 p.m. on August 31, 
2018 (in this Lease referred to as the "principal term"), unless this Lease shall 
have sooner terminated in accordance with its terms." 



Accordingly, the principal term of the Lease shall thereby be extended to August 31, 2018, 
unless sooner terminated in accordance with its terms, upon all the terms, covenants, provisions 
and conditions of the Lease, as herein amended. 

(b) A new subparagraph (e) shall be added which shall provides in its entirety as 
follows: 

"(e) (i) The Lessee may request an extension of the principal term of this 
Lease beyond August 31, 2018, as to the entire premises only, for up to three (3) 
additional periods, each of which extension period to be for twelve (12) months and each 
to commence on the day after the expiration of the prior term of the letting (as extended 
pursuant to this subparagraph). Each such extension period shall be hereinafter called a 
"Extension Period"'): provided, however, that the Lessee shall give written notice to the 
Port Authority of its extension request ("Extension Period Request") no later than ninety 
(90) calendar days prior to the commencement day of the relevant Extension Period. 
Upon receipt of an Extension Period Request, the Port Authority shall notify the Lessee 
in writing within thirty (30) days of such receipt as to whether or not it agrees to the 
requested Extension Period and, in so deciding, the Port Authority shall exercise its sole 
and absolute discretion and shall not be obligated to state in detail the reason for its 
acceptance or rejection of the Lessee's request. In the event the Port Authority agrees to 
the requested Extension Period as aforesaid, the principal term shall thereupon be deemed 
extended without the execution of any further agreement or other document. 

(ii) Each extension, if any, shall be upon the same terms as are in 
effect immediately preceding the Extension Period for which such extension right is 
exercised including, without limitation, the annual rental and additional rentals rates. No 
notice by the Lessee requesting or purporting to extend the term of the letting of the 
premises as provided in this paragraph (e) shall be effective if on the date of the giving of 
said notice or on the commencement date of the applicable Extension Period the Lessee is 
in default under any of the terms or provisions of the Lease beyond any applicable cure 
period, or if on either of such dates the Lessee has been served with a notice of 
termination of this Lease by the Port Authority in accordance with the Lease terms, or if 
this Lease is not in full force and effect on either of such dates." 

(c) In the event that anytime from and after September 1, 2013 the Port Authority 
exercises its right to terminate the Lease without cause as referenced in the initial un-numbered 
paragraph in Section 2(b) of the Lease, the Port Authority shall be obligated to pay to Lessee an 
amount equal to the amount of the Lessee's Unamortized Capital Investment in the Exhibit CB-2 
Work (as defmed hereinbelow), to be calculated and paid to Lessee in accordance with Section 
2(d) of the Lease, as amended in this Supplement. For the purpose of this Supplement, the 
Lessee's Unamortized Capital Investment shall mean the aggregate amount of the Lessee's 
actual expenditures ("Lessee's qualifyiiig costs") as accrued for the period on or after October 1, 
2012 through August 31, 2018 pursuant to subparagraphs 5(d), (e) and (h) of paragraph 5 of this 
Supplement, in accordance with the capital budget attached hereto as "Exhibit "CB-2", as the 
same shall be amortized pursuant to the straight-line method of accounting (principal only) over 
48 months, such expenditures to be for the direct and sole benefit of the Port Authority's Central 

2 



Terminal Building Retail Development Program at the Airport in the ftilfillment of the Lease of 
its design, development and Leasing obligations to the Port Authority under this Supplement. 
Such amount shall be calculated as of the lease termination date set forth in the Port Authority's 
written notice of termination, less any amount claimed by the Port Authority to be due from the 
Lessee (provided that any such claim shall not be conclusive against the Lessee). 

2. As of the Effective Date, Section 2(d) of the Lease shall be and be deemed revised by 
deleting subparagraph (i) thereof, it being understood that all of the remaining provisions of said 
Section 2(d), including, without limitation, the exclusions from the Lessee's qualifying costs set 
forth in subparagraphs (ii) through (vii), shall remain in effect. 

3. Exhibit CB-2 

(a) Effective October 1, 2012, Exhibit CB and Schedule CB-1 (which 
replaced Exhibit CB) shall be deemed inapplicable and of no force or effect and a new 
capital budget Exhibit CB-2, attached hereto and hereby made a part hereof, shall be 
adopted and effective. Lessee's expenditures in connection with the Exhibit CB-2 Work 
applicable and incurred on or after October 1, 2012 through August 31, 2018 shall be 
included in the Lessee's qualifying costs. 

All references in the Lease to Exhibit CB, from and after October 1, 2012, shall 
mean and refer to Exhibit CB-2. 

(b) The relevant amortization period applicable to Exhibit CB-2 shall be the 
period commencing September I, 2014 and ending August 31, 2018 and applicable to 
qualifying costs as accrued during this period. For the avoidance of doubt, the Lessee's 
qualifying costs relating to matters that are completed prior to expiration of the aforesaid 
amortization period shall nevertheless be fully amortized by August 31, 2018, as more 
specifically described in paragraph 4, below. 

4. Section 4 of Lease 

Paragraph (b), entitled "Variable Rental", in Section 4 entitled "Rentals" of the Lease 
shall be amended effective as of September I, 2013, by adding a paragraph at the end thereof and 
prior to subparagraph (c) which shall state as follows: 

"In connection with any qualifying costs financed by the Lessee during the period 
from the Effective Date through August 31, 2018, in order to calculate variable rental due 
hereunder, the following shall apply: In subparagraph (b)(4) of this Section 4, the 
introductory language preceding clauses (x) and (y) shall mean and refer to an amount 
based solely on the Lessee's qualifying costs financed over a term not to exceed the 
period from the Effective Date through August 31, 2018. Any financing schedule setting 
forth qualifying costs to be amortized under this paragraph shall be provided to the Port 
Authority, Attention: Aviation Director, as an attachment to the monthly variable rent 



calculation. All amortization shall be calculated pursuant to the straight-line method of 
accounting over the amortization period as set forth below: 

(a) Lessee's qualifying costs incurred before September I, 2014: 
Actual qualifying costs incurred and payable, whether in process to be completed 
or completed, will be amortized on a monthly basis using straight line 
depreciation from September 1, 2014 through August 31, 2018. 

(b) Lessee's qualifying costs incurred after September I, 2014: Actual 
qualifying costs incurred and payable, whether in process to be completed or 
completed, will be amortized on a monthly basis using straight line depreciation 
from the date the qualifying costs were incurred and payable through August 31, 
2018. 

(c) Lessee's qualifying costs incurred during an Extension Period. 
Actual qualifying costs incurred, whether in process to be completed or 
completed, shall not be eligible for reimbursement from the Port Authority, in 
whole or in part and, accordingly, an amortization period relating to such costs is 
not relevant for purposes of this Supplement. 

5. (a) The parties acknowledge that the Port Authority intends to undertake a 
redevelopment program at the Airport ("LGA Redevelopment Program") that will include, 
without limitation, the replacement of the CTB with a new terminal (''New Terminal") to replace 
the CTB in phases over the course of the LGA Redevelopment Program while parts of the CTB 
are decommissioned and demolished. In connection therewith, the Lessee has agreed to continue 
to provide services and to construct necessary improvements to improve the level of services to 
customers. Such improvements shall include, among other things, HVAC refurbishment and 
replacement, upgrades to the restrooms, refurbishment of escalators and replacement of food 
court table and chairs. The Lessee also has agreed to invest in temporary or transitional 
concessions, on an as-needed basis, and any other improvements or work approved by the Port 
Authority (all of the foregoing improvements are reflected on Exhibit CB-2 and are collectively 
referred to herein as the "Exhibit CB-2 Work") throughout the duration of the term of the Lease, 
as the same may be extended pursuant to this Supplement. In no event shall Lessee be required 
to spend more than the Maximum Construction Amount (as defined in paragraph 5(b), below) in 
connection with the Exhibit CB-2 Work. 

(b) The Lessee shall expend up to  
)(hereinafter the "Maximum Construction Amount") in the Lessee's 

qualifying costs in connection with the Exhibit CB-2 Work. The Lessee shall adhere strictly to 
the line-item formulation of costs set forth in Exhibit CB-2; provided, however, that the Port 
Authority shall have the right in its sole discretion to allow any amount not utilized under any 
particular line-item to be transferred to or made available for use under any other line item set 
forth on Exhibit CB-2 in which event such cost shall be included as a Lessee's qualifying cost. 

(c) INTENTIONALLY OMITTED 

Ex. 2.a.



(d) In the event of terminafion of the Lease without cause by the Port Authority in 
accordance with the Lease any time from and after the Effective Date, the Port Authority shall 
pay to the Lessee a pro rata share of the Lessee's cost for the Exhibit CB-2 Work as hereinafter 
provided, and it is understood that with regard to such a termination after September 1, 2013, the 
provisions of Secfion 2(b)(l)-(3) shall not apply. The cost and the pro rata share thereof shall be 
ascertained as stated in paragraph (h), below; provided, however, that tender of payment of said 
pro-rated cost by the Port Authority to the Lessee shall not be prerequisite to the exercise of the 
right of termination under the Lease. On the payment by the Port Authority of said pro-rated 
cost, all fixtures, equipment and improvements ftjmished by the Lessee in the premises and all 
interest of the Lessee therein which have not already become the property of the Port Authority 
shall be and become the property of the Port Authority and the Lessee promptly shall execute 
any and all instruments necessary to transfer title to any such interest; provided, however, that 
the Port Authority may by notice relinquish its right to any such fixtures, equipment or 
improvements. 

(e) The sum of the items of cost listed below, incurred by the Lessee for the Exhibit 
CB-2 Work, so long as the same are for the direct and sole benefit of the Port Authority's Central 
Terminal Building retail program at the Airport in the fijlfillment by the Lessee of its design, 
development and leasing obligations to the Port Authority under the Lease, and to the extent that 
such sum is permitted by sound accounting practice and, in addifion, to the extent such sum does 
not exceed the Maximum Construction Amount in the aggregate, shall constitute the 
"Unamortized Capital Investment" under this paragraph 5 and under subdivisions (f), (g), (h), (i) 
and (j) hereof. For the avoidance of doubt, all items identified in Section 2(d) of the Lease that 
were expressly excluded in the original capital budget (Exhibit CB) and, accordingly excluded in 
the succeeding and substituted Exhibit CB-1, shall similarly be expressly excluded with respect 
to Exhibit CB-2 and excluded from consideration for reimbursement to the Lessee. With respect 
to equipment and fixtures and the installation thereof and the making of such improvements, the 
following items of cost are eligible for reimbursement, subject to any and all additional 
limitafions set forth in the Lease: 

(1) Direct labor and material costs; 

(2) Contract costs for purchases and installation excluding those of 
the types mentioned in the following subdivision (3); 

(3) Engineering, architectural, planning, designing, construction 
administration, tenant coordination, financing (subject to Lease limitations), construction period 
interest, guarantee fees (subject to Lease limitations), insurance, project management, and other 
overhead or carrying charges which are due for a period ending not later than the date of 
completion of installation of any initial equipment, fixtures or improvements for which they are 
incurred, and architectural and engineering costs not to exceed  of the total of the amounts 
covered by subdivisions (1) and (2) above. 

For the avoidance of doubt, the calculation of the aggregate amount stated above is subject to the 
applicafion of subdivisions (f), (g), (h), (i), and fj), below. 

Ex. 2.a.



(f) (1) A statement of the cost detailing all the foregoing items in (e) 
above, including copies of invoices and contracts and certified by a responsible financial officer 
of the Lessee shall be delivered by the Lessee to the Port Authority not later than ninety (90) 
days after the complete supplying and the making of all such inifial improvements, and the 
Lessee shall permit the Port Authority, by its agents, employees and representatives, at all 
reasonable times prior to a final settlement or determination of cost, to examine and audit the 
records and books of account of the Lessee and any Affiliate thereof within the Port of New 
York District during such time; the Lessee agrees to keep and to cause its Affiliates to keep such 
records and books of account within the Port of New York District during such time. 

(2) For the purposes of this paragraph 5, the term "Affiliate" shall 
have the same meaning as such term has been given in Section 3(B)(3)(A) of the Lease. 

(g) If the Lessee includes in cost any items as having been incurred but which, 
in the opinion of the Port Authority, if so incurred is not an item properly chargeable to cost 
under sound accounting practice, then the Port Authority's determination shall prevail unless the 
Lessee can demonstrate that the Port Authority's determination has been made in an arbitrary 
and capricious manner. 

(h) (A) The pro-ration of cost incurred on and prior to September 1, 2014 as 
referred to in subparagraph (d) of this paragraph 5 shall be ascertained by multiplying the 
cost by a fraction, the numerator of which shall be the number of whole calendar months, 
not to exceed 48 months, (in the extension period of term of the letting as provided in 
paragraph 1(a) of this Supplement commencing on September 1, 2013) subsequent to the 
effecfive date of termination, and the denominator of which shall be 48; provided. 
however, in all events, in calculating the amount that the Port Authority shall be obligated 
to pay to the Lessee under said subparagraph (d), the amount to be paid shall not exceed 
the amount of the Lessee's cost (as calculated in accordance with subparagraph (e) of this 
paragraph 5) less annual depreciation thereof (on a straight-line basis over the balance of 
the term of the Lease) for the period that has elapsed from September 1, 2014 to the 
effective date of termination, as carried on the Lessee's books in accordance with 
generally accepted accounting principles consistenfiy applied. 

(B) The pro-rafion of cost incurred subsequent to September 1, 2014 as 
referred to in subparagraph (d) of this paragraph 5 shall be ascertained by multiplying the 
cost by a fraction, the numerator of which shall be the number of whole calendar months 
(in the extension period of the term of the letting as provided in paragraph 1(a) of this 
Supplement commencing on September 1, 2013) subsequent to the effecfive date of 
termination, and the denominator of which shall be the total number of months starting 
from the date the costs were incurred until the end of such extension term of the letting; 
provided, however, in all events, in calculafing the amount that the Port Authority shall 
be obligated to pay to the Lessee under said subparagraph (d), the amount to be paid shall 
not exceed the amount of the Lessee's cost (as calculated in accordance with 
subparagraph (e) of this paragraph 5) less annual depreciation thereof (on a straight-line 
basis over the balance of the term of the Lease) for the period that has elapsed from 



September 1, 2014 to the effecfive date of termination, as carried on the Lessee's books 
in accordance with generally accepted accounting principles consistently applied. 

(i) Notwithstanding any other provision of subparagraph (d) of this paragraph 
5, in ascertaining the amount that the Port Authority shall be obligated to pay to the Lessee under 
said subparagraph (d), the cost computed as heretofore stated in this paragraph 5 shall be 
diminished by the amount that any part of the components of cost as stated in subdivisions (1), 
(2), and (3) of subparagraph (e) above are secured by liens, mortgages, other encumbrances or 
conditional bills of sale on such equipment, fixtures and improvements, and any other amounts 
whatsoever due under the Lease from the Lessee to the Port Authority, 

Q) Notwithstanding anything to the contrary stated or implied elsewhere in 
the Lease or this Supplement, the Port Authority's obligafion to pay the Lessee for costs 
associated with its improvements as aforesaid shall be subject to satisfaction of all of the 
following conditions precedent: (1) the Lessee shall have vacated and surrendered possession of 
the leased premises to the Port Authority in accordance with the terms, covenants and conditions 
of the Lease, (2) the Lessee is not then in default under the Lease beyond any applicable notice 
and grace period stated in the Lease, and (3) the Lessee shall have theretofore provided the Port 
Authority with the statement of cost, and any other substantiating documentation, described in 
subparagraph (b), above, of this paragraph 5 necessary in the opinion of the Port Authority to 
ascertain the amount of cost which is the subject of the payment 

6. Performance of Exhibit CB-2 Work 

(a) Exhibit CB-2 Work 

The Lessee shall, prior to its submission to the Port Authority of the plans and 
specificafions hereinafter provided for, submit to the Port Authority for its consent the Lessee's 
comprehensive plan for the Exhibit CB-2 Work which shall consist of a project description, 
esfimated costs and estimated commencement and completion dates. The Lessee shall keep the 
comprehensive plan describe by this subparagraph (a) up-to-date and shall submit to the Port 
Authority for its prior approval any amendment, revision or modification thereof. 

(b) Risk of Loss 

The Lessee hereby assumes the risk of loss or damage to all of the Exhibit CB-2 
Work prior to the completion thereof, as well as the risk of loss or damage to all property of the 
Port Authority arising out of or in connection with the performance of the Exhibit CB-2 Work 
unless such loss or damage is caused by the sole negligence or willful misconduct of the Port 
Authority. In the event of such loss or damage, the Lessee shall forthwith repair, replace and 
make good the Exhibit CB-2 Work and the property of the 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 form and against all claims and demands, just or unjust, of third persons (including 
employees, officers and agents of the Port Authority) arising or alleged to arise out of the 
performance of the Exhibit CB-2 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 the property damage, direct or consequenfial, whether 
they arise from the acts or omissions of the Lessee, of any contractors of the Lessee of the Port 
Authority, or of third persons, or from acts of God or of the public enemy, or otherwise, 
excepting only claims and demands which result solely from the sole negligence or willfiil 
misconduct of the Port Authority, its Commissioners, officers, agents and employees with 
respect to the Exhibit CB-2 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 
Section 5-322.1 of the General Obligafions Law of the State of New York. 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 its shall not, 
without obtaining express advance written 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 governmental nature of the Port Authority, or the provisions of any status 
respecting suits again the Port Authority. 

(c) Required Subcontract Provision. 

Prior to entering into a contract or contracts for any part of the Exhibit 
CB-2 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 conditions as may be required by the Port Authority. Without limiting the 
generality of the foregoing, all of the Lessee's construction contracts shall provide as follows: 

"If (i) the Contractor fails to perform any of his obligations under the Contract, 
including his obligation 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 connection with the performance of the 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 lawfiilly 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. of the 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 compensation. 
Omission by the Lessee to withhold out of any payment, final or otherwise, a sum 
for any of the above contingencies, even though such contingency 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 lo such contingency. Neither the above 
provisions for rights of the 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 obligation 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 subordinate to the rights of the Lessee under this 
provision." 

(d) Construction Applicafion; Contractors. 

(1) Prior to the commencement of the Exhibit CB-2 Work and in 
addition to the aforesaid basis of design, 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 of the Exhibit 
CB-2 Work pursuant to and in accordance with the Port Authority's Tenant Construction and 
Alteration Process manual (hereinafter collectively called the "Construcfion Applicafion") 
setting forth in detail by appropriate plans and specifications the work the Lessee proposes to 
perform and the manner of and fime periods for performing the same including, without 
limitation, a schedule listing each contract proposed to be entered into for the performance of the 
work and the estimated cost of the work to be performed under each such contract. The data to 
be supplied by the Lessee shall identify each of the items constituting the Exhibit CB-2 Work, 
and shall describe in detail the systems, improvements, fixtures and equipment to be installed by 
the Lessee. All Exhibit CB-2 Work shall be done in accordance with the plans and specifications 
to be submitted to and approved by the Port Authority prior to the commencement of the Exhibit 
CB-2 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 diligenfiy at its sole cost and expense to perform the Exhibit 
CB-2 Work. All Exhibit CB-2 Work, including workmanship and materials, shall be of first 
class quality. The Lessee shall re-do, replace or construct at its own cost and expense, any 
Exhibit CB-2 Work not done in accordance with the approved plans and specifications, the 
provisions of this Section or any further requirements of the Port Authority. 

(2) The Lessee shall be responsible at its sole expense for retaining all 
architectural, engineering and other technical consultants and services as may be directed by the 
Port Authority and for developing, completing and submitting detailed plans and specifications 
for the work. The plans and specifications to be submitted by the Lessee shall be in sufficient 
detail for a contractor to perform the work and shall bear the seal of a qualified and licensed 
architect or professional engineer. A qualified and licensed architect or professional engineer 
shall be responsible for the administration of the work in accordance with the Port Authority's 
requirements. In connection with review by the Port Authority of the Lessee's submissions 
under this Paragraph, the Lessee shall submit to the Port Authority, at the Port Authority's 
request, such additional data, detail or information as the Port Authority may find necessary. 
Following the Port Authority's receipt of the Lessee's complete Construction Application and 
complete plans and specifications, the Port Authority shall give its WTitten approval or rejection 
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thereof, or shall request such revisions or modifications thereto as the Port Authority may find 
necessary. The Lessee shall not engage any contractor or permit the use of any subcontractor 
unless and until each such contractor or subcontractor, and the contract such contractor is 
operating under, have been approved by the Port Authority. The Lessee shall include in any such 
contract or subcontract such provisions as are required in accordance with the provisions of this 
Agreement and the Construction Application approved by the Port Authority. The Lessee shall 
obtain and maintain or cause each contractor to obtain and maintain in force such insurance 
coverage as is described in Paragraph (i) of this Section and such performance bonds as the Port 
Authority may specify (if any). 

(3) The Port Authority may refiise to grant approval with respect to the 
Exhibit CB-2 Work if, in its opinion, any of the proposed Exhibit CB-2 Work as set forth in said 
plans and specifications (all of which shall be in such detail as may 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 future improvements at the Terminal; or 

(iii) not comply with the Port Authority's requirements with 
respect to external and interior building materials and finishes of similar existing or future 
improvements at the Terminal; 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 
basis of design; or 

(viii) not comply with the provisions of the Basic Lease, as 
hereinafter defined, including without limiting the generality thereof, those provisions of the 
Basic Lease providing that the Port Authority will conform to the enactments, ordinances, 
resolutions and regulafions of the City 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 to do so; or 

(ix) be in violation or contravenfion of any other provisions and 
terms of this Agreement; or 
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(x) not comply with all Port Authority standards and 
guidelines; or 

(xi) not comply with all applicable govemmental laws, 
ordinances, enactments, resolutions, rules and orders; or 

(xii) not comply with all applicable requirements of the National 
Board of Fire Underwriters and the Fire Insurance Rating Organization of New York; or 

(xiii) not comply with the Port Authority's requirements with 
respect to landscaping; or 

(xiv) not comply with the Port Authority's requirements and 
standards with respect to noise, air pollution, water pollution or other types of pollution; or 

(xv) not comply with any construction limitations set forth in 
Exhibit A, if any; or 

(xvi) not comply with the Americans with Disabilities Act of 
1990 and all federal rules, regulations and guidelines pertaining thereto, including but not limited 
to the American National Standard Specifications for Making Buildings and Facilities Accessible 
to and Usable by Physically Handicapped People, ANSI Al 17.180. 

(4) Prior to engaging or retaining an architect or architects for the 
Exhibit CB-2 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. The Lessee shall fumish or require its architect to 
fumish a full time resident engineer or, with the consent of the Port Authority, a representative of 
the Lessee authorized to act on behalf of the Lessee, during the construction 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 
lo time. The Lessee shall file with the Port Authority a copy of its contracts with its contractors 
prior to start of the Exhibit CB-2 Work. 

(e) Minimizafion of Pollufion and Noise. 

(1) The Exhibit CB-2 Work shall be constmcted in such a maimer that 
there will be at all times a minimum of air pollufion, water pollution or any other type of 
pollufion and a minimum of noise emanating from, arising out of or resulfing from the operation, 
use or maintenance of the premises by the Lessee and from the operations of the Lessee under 
this Agreement. Accordingly, and in addifion to all other obligations imposed on the Lessee 
under this Agreement and without diminishing, limiting, modifying or affecting any of the same, 
the Lessee shall be obligated to construct as part of the Exhibit CB-2 Work hereunder such 
structures, fences, equipment, devices and other facilities as may be necessary or appropriate to 
accomplish the foregoing and each of the foregoing shall be and become a part of the Exhibit 
CB-2 Work hereunder. 

11 



(2) Notwithstanding the provisions of Subparagraph (1) above and in 
addition thereto, the Port Authority hereby reserves the right from time to time and at any time 
during the term of this Agreement to require the Lessee subsequent to the completion of the 
Exhibit CB-2 Work to design and constmct at its sole cost and expense such further 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 subparagraph (1) hereof The Port Authority 
shall determine all locations, the marmer, type and method of construction and the size of any of 
the foregoing. The Lessee shall submit for Port Authority approval its plans and specifications 
covering the required work and upon receiving such approval shall proceed diligenfiy to 
construct the same. All other provisions of this Section with respect to the Exhibit CB-2 Work 
shall apply and pertain with like effect to any work that 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 of the premises. The obligations assumed by the Lessee under this Paragraph (f) 
are a special inducement and consideration to the Port Authority in granting this Agreement to 
the Lessee. 

(f) No Port Authority Responsibility. 

(1) The Lessee agrees lo 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 recommendafions or requirements. Notwithstanding 
the requirement for approval by the Port Authority of the 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 connection therewith and the Lessee hereby releases and 
discharges the Port Authority, its Commissioners, officers, agents, representatives and 
employees of and from any and all liability, claims for damages or losses of any kind, 
whether legal or equitable, or from any action or cause of action arising or alleged to arise 
out of the performance of any Exhibit CB-2 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 of the Exhibit CB-2 Work hereunder shall be for the 
benefit of the Port Authority, as well as the Lessee. 

(2) Without limiting or affecting any other term or provision of this 
Agreement, the Lessee shall be solely responsible for the design, adequacy and operation of 
any utility, mechanical, electrical, communications and other systems installed in the 
premises by the Lessee as Exhibit CB-2 Work and any other improvements, additions, 
fixtures, fmishes, decorafions and equipment made or installed by the Lessee in the premises 
as Exhibit CB-2 Work and shall do preventive maintenance and make such repairs, 
replacements, rebuilding (ordinary or extraordinary, stmctural or non-stmctural) and painting 
necessary to keep such systems, improvements, additions, fixtures, finishes, decorations and 
equipment (whether the same involves stmctural or non-structural work) in the condition 
they were in when made or installed except for reasonable wear which does not adversely 
affect the efficient or proper ufilization of any part of the premises. 
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(g) Third-party Claims, 

The Lessee shall pay or cause to be paid all claims lawfully made against it by its 
contractors, subcontractors, materialmen and workmen, and all claims lawfully made against it 
by other third persons arising out of or in connection with or because of the performance of the 
Exhibit CB-2 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 of the 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 of the 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 
fiilly informed of its actions with respect thereto. 

(h) Liability Insurance. 

(1) The Lessee in its own name as insured and with the Port Authority 
and the City as additional insureds shall procure and maintain a policy or policies of (i) 
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 Complefion Date) and explosion, collapse and underground 
property damages coverage, personal injury and independent contractors and providing for the 
coverage in the limit set forth below; (ii) 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 hereunder and the obligations 
required of the Lessee's contractors pursuant to this Paragraph; and (iii) Workers' Compensation 
Insurance in accordance with the requirements of law; which insurance shall be in addition 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 Exhibit CB-2 Work to procure and maintain 
such insurance in the contractor's name as insured and with the exceptions of the 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 
protecfions afforded the Port Authority and the City thereunder as addifional 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: 
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Minimum Limits 

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

Commercial Automobile Liability Insurance: 
(covering owned, non-owned and hired vehicles) 
Combined single limit per 
occurrence for death, bodily injury 
and property damage liability $2,000,000 

(2) The insurance required under subparagraph (g)(1), above, shall be 
maintained in effect during the performance of the Exhibit CB-2 Work and shall be in 
compliance with and subject to the provisions of Paragraph (b) of the Section of the Lease 
entitled "Indemnity and Liability Insurance". 

(h) Tifie to Improvements. 

Title to all the Exhibit CB-2 Work shall pass to the City as the same or any part 
thereof is erected, constructed or installed and the same shall be and become a part of the leased 
premises hereunder. For purposes of this paragraph, the tenn Exhibit CB-2 Work shall not 
include the Lessee's personal property, trade fixtures or equipment. 

(i) Labor Harmony. 

In the performance of the Exhibit CB-2 Work, the Lessee will not permit any 
situafion or condition to arise or continue that causes any labor troubles at, or emanating from, 
the premises which interferes with the operations (including any Exhibit CB-2 Work) at the 
premises. The determination of the Port Authority shall be conclusive on the Lessee and upon 
written nofice from the Port Authority of the threat of any such labor troubles, the Lessee will (or 
will cause its contractor to, as applicable) immediately rectify any condition causing or 
contributing to labor troubles as specified in such nofice. In the event of failure by the Lessee (or 
any of its contractors, as applicable) to timely comply with the requirements of this Paragraph, 
the Port Authority, will have the right, by notice from the Port Authority to the Lessee, to require 
the Lessee to suspend the Port Authority's permission to the Lessee to proceed with the 
applicable portion of each specific constmcfion project or, as applicable, of the Exhibit CB-2 
Work being performed by or on behalf of the Lessee and the Lessee will thereupon immediately 
cease the same. When labor troubles will be so settled that such interference or the threat of such 
interference no longer exists, the Port Authority by notice to the Lessee will reinstate the 
permission to the Lessee to perform the Exhibit CB-2 Work on all the same terms and conditions 
as before the suspension. "Labor troubles" will mean and include strikes, boycotts, picketing, 
work-stoppages, slowdowns, complaints, disputes, complaints, or any other type of labor trouble, 
regardless of the employer of the person involved or their employment status, if any. 
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(j) No Third Party Beneficiary. 

No contractor or third party shall, or shall be deemed to, have acquired any 
rights against the Port Authority by virtue of the execution of this Agreement and nothing 
contained herein shall operate or give to any such contractor or third party any claim or right of 
action against the Port Authority and its Commissioners, officers, agents and employees. 

(k) Affirmative Action. 

The provisions of paragraph (i) of the Section of the Lease entitled 
"Construction by the Lessee" shall apply to the Exhibit CB-2 Work. 

(I) Non-Discriminafion. 

The provisions of paragraph (ii) of the Section of the Lease entitled 
"Construction by the Lessee" shall apply to the Exhibit CB-2 Work. 

(m) Port Authority Inspections; No Duty to Inspect or Police. 

(1) The Port Authority shall have the right, through its duly designated 
representatives, to inspect the Exhibit CB-2 Work and the plans and specificafions thereof, at any 
and all times during the progress thereof and from time to time, in its discretion, to take samples 
and perform testing in any part of the Exhibit CB-2 Work. 

(2) It is hereby fiarther understood and agreed that the Port Authority 
has no duty or obligation of any kind whatsoever to inspect or police the performance of the 
Exhibit CB-2 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 
General Manager has not exercised the Port Authority's right to require the Lessee to cease its 
construction of all or any part of the Exhibit CB-2 Work shall not be or be deemed to be an 
agreement or acknowledgment on the part of the Port Authority that the Lessee has in fact 
performed such portion of the Exhibit CB-2 Work in accordance with the terms of this 
Agreement or the Construction Application nor shall such fact be or be deemed to be a waiver by 
the Port Authority from the requirement of compliance by the Lessee with the provisions of this 
Agreement and the Construction Application with respect to the Exhibit CB-2 Work. 

(n) Non-Liability of Individuals. 

Nothing contained in this Agreement shall grant or be deemed to grant 
any contractor, architect, supplier, subcontractor or any other person engaged by the Lessee 
or any of its contractors in the performance of any part of the Exhibit CB-2 Work any right of 
action 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 Exhibit CB-2 Work or 
otherwise. 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 of 
the Exhibit CB-2 Work and the Port Authority shall not be responsible to any of the 
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foregoing for any payments due or alleged to be due thereto for any work performed or 
materials purchased in connection with the Exhibit CB-2 Work. 

(o) Partial Completion. 

If the Lessee desires to commence constmcfion of portions of the Lessee's 
Exhibit CB-2 Work prior to the approval by the Port Authority of the complete Construction 
Application and plans and specifications covering all of such work, the Lessee shall submit to the 
Port Authority a separate Constmction Application for each portion of the Lessee's Exhibit CB-2 
Work the Lessee so desires to commence (each such portion of the Lessee's Exhibit CB-2 Work 
being hereinafter designated as "Partial Approval Work") which shall be executed by an 
authorized officer of the Lessee and shall be accompanied by final and complete plans, 
specifications, drawings, and data with respect lo such portion of the Lessee's Exhibit CB-2 
Work (the final and complete plans, specifications, drawings, and data covering each such 
portion of the Lessee's Exhibit CB-2 Work are hereinafter referred to as "the Partial Approval 
Work Plans" with respect to such portion of the Lessee's Exhibit CB-2 Work) setting forth in 
detail the work to be performed in connection with each such portion of the Lessee's Exhibit CB-
2 Work. The Port Authority shall use its discretion to determine whether to permit the Lessee to 
proceed with the performance of any Partial Approval Work. If the Port Authority consents to 
the performance of any Partial Approval Work, the Port Authority shall review the Constmction 
Application covering such work and shall give its written approval or rejection of the Partial 
Approval Work Plans with respect thereto or shall request such revisions or modifications 
thereto as the Port Authority may find necessary. Upon the Port Authority's approval of the 
Constmction Application covering an item of Partial Approval Work and its approval of the 
Partial Approval Work Plans with respect thereto, the Lessee may proceed to perform such item 
of Partial Approval Work subject to and in accordance with the following terms and conditions: 

(i) The performance by the Lessee of any item of Partial Approval 
Work in accordance with the Port Authority's approval will be at its sole risk and if for any 
reason the plans and specifications for the balance of the Lessee's Exhibit CB-2 Work or, any 
part thereof, are not approved by the Port Authority or if the approval thereof calls for 
modificafions or changes in any item of Partial Approval Work undertaken by the Lessee under 
any approval granted by the Port Authority pursuant to this paragraph, the Lessee will, as 
directed by the Port Authority, and at the Lessee's sole cost and expense, either restore the area 
affected to the condition exisfing prior to the commencement of such item of Partial Approval 
Work or make such modifications and changes to such work as may be required by the Port 
Authority. 

(ii) Nothing contained in any approval given pursuant to this 
paragraph shall constitute a determinafion or indication by the Port Authority that the Lessee has 
complied with any laws, rules, orders, ordinances, enactments, resolutions, regulations, statutes, 
requirements, codes, direcfions, and execufive orders, including but not limited to those of the 
State of New York, Borough of Queens or City of New York, which may pertain to the Partial 
Approval Work to be performed and which the Lessee is required to comply with pursuant to the 
Lease, as amended by this Third Supplement. 
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(iii) Each item of Partial Approval Work shall be performed in 
accordance with and subject to the terms and provisions of this Agreement covering the Lessee's 
Exhibit CB-2 Work and in accordance with the approved Constmction Application covering 
such item of Partial Approval Work and in accordance with the approved Partial Approval Work 
Plans constitufing a part of such Constmction Application, and subject to any requirements, 
stipulations, and provisions which the Port Authority may impose in its approval of the 
performance of such item of Partial Approval Work. 

(iv) No Partial Approval Work performed by the Lessee pursuant to the 
provisions of this paragraph shall affect or limit the obligafions of the Lessee with respect to the 
Lessee's Exhibit CB-2 Work or any prior approvals thereof 

(v) The Lessee specifically understands that neither the Port Authority's 
approval of any Construction Application and Partial Approval Work Plans covering any item of 
Partial Approval Work nor the performance by the Lessee of any item of Partial Approval Work 
pursuant to such approval shall obligate the Port Authority to approve the Construction 
Application and plans and specificafions submitted by the Lessee for the balance of the Lessee's 
Exhibit CB-2 Work or shall create or be deemed to create any obligation on the part of the Port 
Authority to permit subsequent Partial Approval Work to be performed. Without limiting the 
generality of the provisions of this paragraph, it is specifically understood that the Port Authority 
may withhold its approval of a Construcfion Application and Partial Approval Work Plans 
covering any item of Partial Approval Work if the Port Authority determines that review of 
subsequent items of Partial Approval Work is required before the Port Authority can approve, 
reject, or comment upon such Partial Approval Work Plans. 

(p) Certificate of Completion. 

(i) When all the Exhibit CB-2 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 of the Lessee and the Lessee's architect or 
engineer certifying that the Exhibit CB-2 Work has been constmcted in accordance with the 
approved plans and specifications and the provisions of this Agreement and in compliance with 
all applicable laws, ordinances and govemmental rules, regulations and orders. Thereafter the 
Exhibit CB-2 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 construction and installation of the same and any liability therefor for 
negligence or other reason shall be bome by the Lessee. Subject to the subparagraph of this 
Section, enfified "Partial Completion", The Lessee shall not use or permit the use of the Exhibit 
CB-2 Work for the purposes set forth in this Agreement until such certificate is received from the 
Port Authority. The date specified in the Port Authority certificate referred to in this Paragraph 
shall be referred to in this Agreement as the "Complefion Date". 

(ii) Notwithstanding the provisions of the foregoing subparagraph (i), 
when a discrete, integral and material portion of the Exhibit CB-2 Work is substantially 
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completed or is properly usable, the Lessee may advise the Port Authority to such effect and may 
deliver to the Port Authority: [a] a certificate signed by an authorized officer of the Lessee 
certifying that such portion of the Exhibit CB-2 Work has been constmcted in accordance with 
the approved plans and specifications and the provisions of this Agreement and in compliance 
with all applicable law; [b] a certificate signed and sealed on behalf of the Project Engineer by a 
New York State licensed architect on its staff certifying that the approved plans and 
specifications are in compliance with all applicable laws; and [c] a certificate signed and sealed 
on behalf of the Project Engineer by a New York State licensed engineer on its staff certifying 
that such portion of the Exhibit CB-2 Work has been constmcted in accordance with the 
approved plans and specificafions. The Lessee shall also certify that such portion of the Exhibit 
CB-2 Work can be properly used even though the Exhibit CB-2 Work has not been completed 
and that the Lessee desires such use. In the event the Port Authority issues such certificate, the 
Lessee may use such discrete, integral and material portion subject to the condition that all risks 
thereafter with respect lo the construcfion and installation of the same and any liability therefor 
for negligence or other reason shall be bome by the Lessee, and subject to the risks as set forth 
above in the paragraph relafing to Partial Approval Work 

(q) Lease Controls. 

The Lessee shall comply with all the terms and provisions of the approved 
Constmction Application. In the event of any inconsistency between the terms of any 
Consttuction Application and the terms of this Agreement, the terms of this Agreement shall 
prevail and control. 

(r) "as built" Drawings. 

The Lessee agrees that it shall deliver to the Port Authority two (2) sets of "as 
built" microfilm drawings or record drawings of the Exhibit CB-2 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 of the Port Authority (the receipt of a copy of said 
specifications prior to the execufion of this Agreement being hereby acknowledged by the 
Lessee), and the Lessee shall during the term of this Agreement 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. 

7. Section 45, paragraph (g) of the Lease, as last supplemented in Supplement No. 2, shall 
be deemed deleted and a new Lease paragraph (g) shall be deemed inserted which shall read in 
its enfirety as follows: 

"(g) The term "Security Amount" shall be the sum of Six Hundred Ninety Thousand 
Dollars and No Cents ($690,000.00)." 

8. Paragraph (b) of the Section of the Lease entitled "The Lessee's Additional Ongoing 
Affirmative Action - Equal Opportunity Commitment" (Secfion 40(b)), shall be amended ?LS of 
the Effecfive Date by adding a sentence directly after the third sentence of said Section 40(b) 
which shall state as follows: 
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"Lessee shall have the right to satisfy the obligation to use good faith efforts to meet the 
"meaningfial interest" threshold set forth in this Section 40 through its strict compliance 
with all applicable current and future laws, rules and regulations, including, without 
limitafion, the provisions set forth in 49 CFR Part 23." 

9. A new Section 38A shall be and be deemed inserted in the Lease which shall read in its 
entirety as follows: 

"Secfion 38A. Airport Concession DBE's. 

This Agreement is subject to the requirements of the U.S. Department of 
Transportation's regulations, 49 CFR Part 23. The Lessee agrees that it will not 
discriminate against any business owner because of the owner's race, color, disability, 
national origin, or sex in connection with the award or performance of any concession 
agreement or any management contract, or subcontract, purchase or lease agreement or 
other agreement covered by 49 CFR Part 23. The Lessee agrees to include the above 
statements in any subsequent concession agreement or contract covered by 49 CFR Part 
23 that it enters and cause those businesses to similarly include the statements in fiarther 
agreement. Further, the Lessee agrees to comply with the terms and provisions of 
Schedule G. attached hereto and hereto made a part hereof" 

10. Effective as of the Effecfive Date, Secfion 47 of the Lease, entified "Entire Agreement", 
previously amended in Supplement Nos. 2, 3 and 4 of the Lease, dated as of March 1, 1996, as 
of Febmary 15, 2004, and as of November 1, 2009, respectively, shall be renumbered Secfion 48 
and a new Section 47 shall be inserted which shall read in its entirety as follows: 

"Section 47. OFAC Compliance. 

(a) Lessee's Representation and Warranty. The Lessee hereby 
represents and warrants to the Port Authority that the Lessee (x) is not a person or entity 
with whom the Port Authority is restricted from doing business under the regulations of 
the Office of Foreign Assets Control ("OFAC") of the United States Department of the 
Treasury (including, without limitation, those named on OFAC's Specially Designated 
and Blocked Persons list) or under any statute, executive order or other regulation 
relating to nafional security or foreign policy (including, without limitation, Executive 
Order 13224 of September 23, 2001, Blocking Property and Prohibiting Transactions 
With Persons Who Commit, Threaten To Commit, or Support Terrorism), or other 
govemmental action related to national security, the violation of which would also 
constitute a violation of law, such persons being referred to herein as "Blocked Persons" 
and such regulations, statutes, execufive orders and govemmental actions being referred 
to herein as "Blocked Persons Laws") and (y) is not engaging in any dealings or 
transactions with Blocked Persons in violation of any Blocked Persons Laws. The Lessee 
acknowledges that the Port Authority is entering into this Agreement in reliance on the 
foregoing representations and warranties and that such representations and warranties are 
a material element of the considerafion inducing the Port Authority to enter into and 
execute this Agreement. 
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(b) Lessee's Covenant. Lessee covenants that (i) during the term of 
this Agreement shall not become a Blocked Person, and shall not engage in any dealings 
or transactions wifii Blocked Persons in violation of any Blocked Persons Laws. In the 
event of any breach of the aforesaid covenant, the same shall constitute an event of 
default and, accordingly, a basis for termination of this Agreement by the Port Authority, 
in addifion to any and all other remedies provided under this Agreement or at law or in 
equity, which does not constitute an acknowledgement by the Port Authority that such 
breach is capable of being cured. 

(c) Lessee's Indemnification Obligation. The Lessee shall indemnify 
and hold harmless the Port Authority and its Commissioners, officers, employees, agents 
and representatives from and against any and all claims, damages, losses, risks, liabilities 
and expenses (including, without limitafion, attomey's fees and disbursements) arising 
out of, relating to, or in connection with the Lessee breach of any of its representations 
and warranties made under this Agreement. Upon the request of the Port Authority, the 
Lessee shall at its own expense defend any suit based upon any such claim or demand 
(even if such suit, claim or demand is groundless, false or fraudulent) and in handling 
such it shall not, without obtaining express advance permission from the General Counsel 
of the Port Authority, raise any defense involving in any way the 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 provision of any statutes respecting suits against the Port Authority. 

(d) Survival. The provisions of this Section shall survive the 
expiration or earlier termination of the term of the letting hereunder." 

11. Effective September 1, 2013, the first paragraph of Secfion 48 of the Lease, as 
renumbered in this Supplement, shall be further revised so as to read in its entirety as follows: 

"Section 48. Entire Agreement 

This Lease consists of the following: Secfions 1 through 48, inclusive. Schedules 
A, W, E and Third Revised Schedule LP and Exhibits A, A-1, CB-2 and MP." 

12. The Lessee waives its right to trial by jury in any summary proceeding or action that 
may hereafter be instituted by the Port Authority in respect of the leased premises and/or in any 
action that may be brought by the Port Authority to recover fees, damages or other sums due and 
owing from the Lessee under the Lease. 

13. 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 are compulsory counterclaims and would be 
deemed waived if not so interposed. 
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13. This Supplement and any claim, controversy or dispute arising under or related to the 
Lease, as amended hereby, shall be governed by, and be construed in accordance with, the laws 
of the State of New York applicable to contracts made, and to be performed solely within, such 
state, without regard to choice of law principles. 

14. Neither the Commissioners of the Port Authority nor any of them, nor any officer, agent 
or employee thereof, shall be held personally liable to the Lessee under any term or provision of 
this Supplement or because of its execution or because of any breach or alleged or attempted 
breach thereof or otherwise. 

15. As hereby amended, all of the terms, covenants, provisions, condifions and agreements of 
the Lease shall be and remain in fiall force and effect. 

16. This Supplement, together with the Lease (to which it is supplementary), constitutes the 
entire agreement between the Port Authority and the Lessee on the subject matter and may not be 
changed, modified, discharged or extended except by instmment in writing duly executed on 
behalf of both the Port Authority and the Lessee. The Lessee agrees that no representations or 
warranfies shall be binding upon the Port Authority unless expressed in wrifing in the Lease or 
this Supplement. 

17. Each party represents and warrants to the other that no broker has been concemed in the 
negotiation of this Supplement and that there is no broker who is or may be entitled to be paid a 
commission in connection therewith. Each party shall indemnify and save harmless the other 
party of and from any and all claims for commissions or brokerage made by any and all persons, 
firms or corporations whatsoever for services provided to or on behalf of the indemnifying party 
in connecfion with the negotiation and execution of this Supplement. 
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these 
presents, as of the date first above written. 

ATTEST: 

Secretary^ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

Â sisianl Director 
Name: «" '̂"^ '̂ 

^^..pi^^pali^s.Airpon Development 

Tifie: 

ATTEST; .• 

MARKETPLACE LAGUARDIA LIMITED 
PARTNERSHIP 

BY:MARKETPLACE LAGUARDIA, INC., 
;r 

Name: Paul 0. McGinn 

Tifie: President 

APPROVED 
FORM TERMS n JS2L 

•JVC ^ t fo ( J - l%hi f^ 
pt-o^ 
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SCHEDULE G 

Airport Concession Disadvantaged Business Enterprise (ACDBE) Participation 

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

The overall ACDBE goal is a key element of the Port Authority's concession program and 
Concessionaire shall take all necessary and reasonable steps to comply with the requirements of 
the Port Authority's ACDBE program. The Concessionaire commits to making good faith 
efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f), ACDBE participation must 
be, to the greatest extent practicable, in the form of direct ownership, management and operation 
of the concession or the ownership, management and operation of specific concession locations 
through subleases. The Port Authority will also consider participation through joint ventures in 
which ACDBEs control a distinct portion of the joint venture business and/or purchase of goods 
and services from ACDBEs. In connection with the aforesaid good faith efforts, as to those 
matters contracted out by the Concessionaire in its performance of this agreement, the 
Concessionaire shall use, to the maximum extent feasible and consistent with the 
Concessionaire's exercise of good business judgment including without limit the consideration 
of cost compefitiveness, a good faith effort to meet the Port Authority's goals. Information 
regarding specific good faith steps can be found in the Port Authority's ACDBE Program located 
on its above-referenced website. In addition, the Concessionaire shall keep such records as shall 
enable the Port Authority to comply with its obligations under 49 CFR Part 23 regarding efforts 
to offer opportunities to ACDBEs. 

Qualification as an ACDBE 

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

An ACDBE must be a small business concem whose average annual receipts for the 
preceding three (3) fiscal years does not exceed the amount defined in 49 CFR Part 23.33 as the 
same shall be modified pursuant to periodic federal update. It must be (a) at least fifty-one 
percent (51%) owned and controlled by one or more socially and economically disadvantaged 

Page 1 of Schedule G 

http://www.panvni.gov
http://www.nvsucp.net
http://www.niucp.net


individuals, or in the case of any publicly owned business, at least fifty-one percent (51%) of the 
stock is owned by one or more socially and economically disadvantaged individuals; and (b) 
whose management and daily business operations are controlled by one or more of the socially 
or economically disadvantaged individuals who own it. Further, the ACDBE must meet the 
personal net worth standard established pursuant to 49 CFR Part 23.35 as the same shall also be 
modified subject to periodic federal update. 

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An 
airport concession is a for-profit business enterprise, located on an airport, which is subject to the 
Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the sale of consumer goods 
or services to the public under an agreement with the sponsor, another concessionaire, or the 
owner or operator of a terminal, if other than the sponsor. The Port Authority makes a rebuttable 
presumpfion that individuals in the following groups who are cifizens of the United States or 
lawful permanent residents are "socially and economically disadvantaged": 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, 
China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea), Thailand, 
Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the U.S. Trust Territories of the 
Pacific Islands (Republic of Palau), the Commonwealth Northem Marianas Islands, Macao, Fiji, 
Tonga, Kiribati, Juvalu, Nauru, Federated States of Micronesia or Hong Kong; 

f Asian-Indian Americans which includes persons whose origins are from India, 
Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and 

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

" Other individuals may be found to be socially and economically disadvantaged on a 
case-by-case basis. For example, a disabled Vietnam veteran, an Appalachian white male, or 
another person may claim to be disadvantaged. If such individual requests that his or her firm be 
certified as ACDBE, the Port Authority, as a certifying partner in the New York State and New 
Jersey State UCPs will determine whether the individual is socially or economically 
disadvantaged under the criteria established by the Federal Government. These owners must 
demonstrate that their disadvantaged status arose from individual circumstances, rather than by 
virtue of membership in a group. 
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Certificafion of ACDBEs hereunder shall be made by the New York State or New Jersey 
State UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but 
which the Concessionaire believes should be certified as an ACDBE, that firm shall submit lo the 
Port Authority a written request for a determinafion that the firm is eligible for certification. 
This shall be done by completing and forwarding such forms as may be required under 49 CFR 
Part 23. All such requests shall be in writing, addressed to the Director, Office of Business 
Diversity and Civil Rights, The Port Authority of New York and New Jersey, 233 Park Avenue 
South, 4th Floor, New York, New York 10003 or such other address as the Port Authority may 
designate from time to fime. Contact OBJOcert(gtpanvni.gov for inquiries or assistance. 

General 

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

- i & rm-^ For the Port Authority 

Inifialed: 

? . o . ^ 
For the Lessee 
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Exhibit CB-2 
Marketplace Development LP 

LaGuardia Airport / Central Terminal Building 
Capital Budget 
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the / / day of^X-P^ in the year 2013, before me, the undersigned, a Notary 
Public in and for said state, personally appeared J b * ^ / / ^ K£UfO-r\ 
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. 

No. 01WA4889e37 
Qualified in Richmond County 

Commission Expires on April 13. 30 _ (notarial seal and stamp) 

STATE OF f^QSSCicha^S) 
) ss. 

COUNTY OF/V/c^/^^ ex ) 

On the ^ 7 day of /hf^osT in the year 2013, before me, the undersigned, a Notary 
Public in and for said state, personally appeared r^^'ul D. A ^ Q n n 
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 hi_s/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. 

a (notarial seal and stamp) 

MARGARITA DELVAlLE-AVI tA 
N o t a r y P u b l k 

Commonweahh of Mas»achutem 
My Commiuion Expiree 

Ocrober 6, 2017 
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THIS CONSENT SHALL NOT BE BINDING UPON 
THE PORT AUTHORITY UNTIL DULY EXECUTED BY 
AN EXECUTIVE OFFICER THEREOF AND DELIVERED 

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED 
REPRESENTATIVE OF THE PORT AUTHORITY 

CONSENT TO SUBLEASE 

Consent Agreement No. AGA-996 
Port Authority Lease No. AGA-317 

Facility - LaGuardia Airport 

THIS CONSENT TO SUBLEASE (hereinafter called the "Consent"), made as of 
September 6, 2012, by and among THE PORT AUTHORITY OF NEW YORK AND NEW 
JERSEY (hereinafter called the "Port Authority"), MARKETPLACE LAGUARDIA LIMITED 
PARTNERSHIP (hereinafter called the "Lessee") and AMERICAN EXPRESS TRAVEL 
RELATED SERVICES COMPANY, INC d^/a, American Express, a New York corporation 
(hereinafter called the "Sublessee") with an office and place of business at Three World 
Financial Center 200 Vesey Street, New York, New York 10285, whose representative is Susan 
E. Chapman. 

WITNESSETH, That: 

WHEREAS, by an agreement of lease dated September 19, 1994, bearing Port Authority 
Lease No. AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and 
amended being hereinafter called the "Lease"), the Port Authority leased to Marketplace 
LaGuardia Limited Partnership certain areas in the Central Terminal Building (hereinafter called 
the "Terminal") including those in its passenger concourses, its Center Section and its East and 
West Wings (hereinafter collectively referred to as the "premises") at LaGuardia Airport 
(hereinafter called the "Airport") to be used by such parties as may be approved by the Port 
Authority as provided therein; and 

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port 
Authority to a proposed sublease agreement between the Lessee and the Sublessee, dated 
September 6, 2012, pursuant to which the Lessee has made available to the Sublessee a space in 
the premises (sometimes hereinafter collectively called the "Space") upon which the Sublessee 
shall operate an airport lounge, at which food and alcoholic and non-alcoholic beverages will be 
provided and card member services, travel services, concierge services and spa services will be 
sold, a copy of which agreement is attached hereto, hereby made a part hereof and hereinafter 
called the "Sublease"; and 

WHEREAS, the Lessee and the Sublessee have requested the consent of the Port 
Authority to the proposed first amendment to the Sublease, dated as of September 6, 2012, a 
copy of which is attached hereto and made a part hereof (hereinafter called the "First 
Amendment", the First Amendment and the Sublease being collectively referred to herein as the 
"Sublease"); and 
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WHEREAS, the applicable provisions of the Lease require, and the Sublease provides, 
that the Sublease shall be subject and subordinate to the Lease as the same may be amended, 
supplemented or extended and, further, that it shall not take effect without the prior written 
consent of the Port Authority thereto embodied in an instrument signed by the Port Authority; 
and 

WHEREAS, contemporaneously with the execution of the Sublease, the Sublessee will 
enter into a Statement of Work LaGuardia Airport Lounge to Master Services Agreement No. 
CQ 268945 with Compass Group USA, Inc. ("Operator") pursuant to which the Sublessee would 
retain the Operator to operate the airport lounge at the Space by providing lounge management 
services thereat; and 

WHEREAS, The Lessee and Sublessee agree that it shall be a condition precedent to the 
effectiveness of the Sublease and this Consent that the Operator enter into a Port Authority 
privilege permit in form and substance acceptable to the Port Authority, which shall be for the 
same duration as the Statement of Work referenced above (which duration of the Statement of 
Work shall be as determined by Sublessee and Operator but in all events such duration shall not 
extend beyond the termination or expiration date of the Sublease) and which shall provide for the 
payment of a monthly fee by the Operator to the Port Authority; and 

WHEREAS, the Sublessee and the Lessee have requested the consent of the Port 
Authority to the proposed Sublease; 

NOW, THEREFORE, for and in consideration of the covenants and mutual agreements 
herein contained, the Port Authority, the Lessee and the Sublessee hereby agree, effective as of 
September 6, 2012, as follows: 

1. On the terms and conditions hereinafter set forth, and subject to the prior 
satisfaction of the condition precedent described in the sixth WHEREAS clause of this Consent 
the Port Authority consents to the Sublease. 

2. Notwithstanding any provision of the Sublease to the contrary, including but not 
limited to Sections 1.1 and 3.2 thereof, this Consent and the Sublease shall terminate, without 
notice to the Lessee or the Sublessee, on the day preceding the date of expiration or earlier 
termination of the Lease, the date of expiration or termination of the Sublease, or on such earlier 
date as the Lessee and the Sublessee may agree upon (in those circumstances where the Lease 
does not require the consent of the Port.Authority to such earlier termination); provided, however, 
that the Sublease shall not terminate in the event of the termination of the Lease prior to the 
expiration of the term of the Sublease if the Port Authority shall notify the Sublessee and the 
Lessee at or prior to such effective date of termination of the Lease that the Port Authority shall 
and does assume the rights and obligations of the Lessee thereunder from the date of such notice 
and upon such notice the Sublessee shall be deemed to have fully attorned to the Port Authority, 
all as more specifically set forth in the Lease. In the event of such termination, the Sublessee shall 
cease its activities and operations at the Terminal, quit the Space and remove its property and 
property for which it is responsible therefi"om on or before the effective date of termination of the 
Sublease. 
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3. If the Lessee shall at any time be in default of any of its monetary obligations 
under the Lease, and for so long as the Port Authority deems such default to be continuing or 
uncured, the Sublessee shall on demand of the Port Authority pay directly to the Port Authority 
any rental, fee or other amount due to the Lessee. No such payment shall relieve the Lessee from 
any obligation under the Lease or under this Consent, but all such payments shall be credited 
against the obligations of the Lessee or of the Sublessee as the Port Authority may determine for 
each payment or part thereof. 

4. (a) The Sublessee, in its operations under or in connection with the Sublease , 
agrees to assume, observe, be bound by and comply with all the terms, provisions, covenants and 
conditions of the Lease applicable thereto as if it were the Lessee under the Lease. 

(b) All acts and omissions of the Sublessee (including but not limited to those 
on or with respect to non-exclusive areas, if any) shall be deemed to be acts and omissions of the 
Lessee under the Lease and, as between the Lessee and the Port Authority, the Lessee shall also 
be severally responsible for said acts and omissions, including, but not limited to, the obligations 
of indemnification and repair. Accordingly, pursuant to the foregoing sentence, those acts or 
omissions of the Sublessee which, if undertaken by the Lessee, would constitute a default or 
breach under the Lease are subject to the application of Lease provisions which are relevant to 
default and breach by the Lessee including, but not limited to, those provisions which may 
provide Lessee with a grace period to cure a default and which may provide the Lessee an 
opportunity to perform where fulfillment of its obligation requires activity over a period of time. 

5. (a) Without in any way affecting the obUgations of the Lessee under the Lease 
and under this Consent, and the obligations of the Sublessee with regard to the indemnification 
provisions of the Lease, the Sublessee agrees to 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 attorneys' fees and other 
legal expenses, including the costs of its "in-house" legal staff as such costs are determined by the 
Port Authority, incurred in connection with the defense of) all claims and demands of third 
persons, including but not limited to, claims and demands for death and personal injuries or for 
property damages arising out of the interest of the Sublessee under the Sublease, any default of 
the Sublessee in the performance or observance of any term or provision hereof or out of the use, 
operation, control, or occupancy of the Space by the Sublessee or by others with its consent or out 
of any of the acts or omissions of the Sublessee, its officers, employees, contractors, agents, 
representatives, guests, invitees and business visitors on said Space or out of any of the acts or 
omissions of the Sublessee, its officers, agents, representatives, employees, members (if 
Sublessee is a limited liability entity, in their capacity as members thereof), managers (if 
Sublessee is a limited liability entity, in their capacity as managers thereof), and partners (if the 
Sublessee is a partnership) elsewhere at the Auport, 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. 

(b) If so directed, the Sublessee shall at its own expense defend any suits 
based upon any such claim or demand (even if such suit, claim or demand is groundless, false or 
fraudulent), and in handling such it shall not, and it shall cause its insurers to agree not to, 
without obtaining express advance permission from the General Counsel of the Port Authority, 
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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. 

(c) Notwithstandmg anything to the contrary stated herein, including but not 
limited to the provisions of paragraph 6 herein, in any instance where the Sublessee's obligation 
to indemnify and hold harmless the Port Authority under this Consent is inconsistent, in conflict 
with or otherwise different from any obligation to indenmify the Port Authority under any 
provision of the Lease (to which the Sublease is subordinate and subject) which requires the 
Lessee to cause its subtenants to indemnify the Port Authority, then the controlling provisions 
shall be those which provide the broadest and most comprehensive indemnification of the Port 
Autiiority. 

6. (a) Neither this Consent nor anything contained herein shall constitute or be 
deemed to constitute a consent to nor shall there be created an implication that there has been 
consent to any enlargement or change in the rights, powers and privileges granted to the Lessee 
under the Lease, nor consent to the granting or conferring of any rights, powers or privileges to 
the Sublessee as may be provided under the Sublease if not granted to the Lessee under the Lease, 
unless specifically set forth in this Consent, nor shall this Consent or anything contained herein 
impair or affect any of the duties, liabilities, or obligations imposed on the Lessee under the 
Lease. 

(b) The Sublease is an agreement between the Lessee and the Sublessee with 
respect to the various matters set forth therein. Neither this Consent nor anything contained 
herein shall constitute an agreement between the Port Authority, the Lessee, or the Sublessee 
that, except as expressly provided for in paragraph 2 herein under the circumstances therein 
described and then only to the extent therein provided, the provisions of the Sublease shall apply 
anci pertam as between them, it being understood that the terras, provisions, covenants, 
conditions and agreements of the Lease shall, in all respects, be controlling, effective and 
determinative. 

(c) In the event of differences and inconsistencies between the terms of the 
Sublease and the terms of the Lease, the terms of the Lease shall control, it being the intention of 
the Lessee and the Port Authority merely to permit the conduct of retail operations by the 
Sublessee to the extent permitted by the Lease, tiie Sublease and this Consent and not to enlarge 
or otherwise change the rights granted by the Lease. All of the terms, provisions, covenants and 
conditions of the Lease shall be and remain in full force and effect. In addition, in any case of 
difference or inconsistency between the provisions of this Consent and those of the Sublease, this 
Consent shall be controlling. The specific mention of or reference to the Lessee or the Port 
Authority in any part of the Sublease including, without limitation thereto, any mention of any 
consent or approval of either the Port Authority or the Lessee now or hereafter to be obtained, 
shall not be or be deemed to create an inference that either the Port Authority or the Lessee has 
granted its consent or approval thereto or shall hereafter grant its consent or approval thereto, or 
that the discretion of either the Port Authority or the Lessee as to any such consent or approval 
shall in any way be affected or impaired. The lack of any specific reference in any provision of 
the Sublease to the Port Authority's or the Lessee's approval or consent shall not be deemed to 
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imply that no such approval or consent is required and the Lease shall, in all respects, be 
controlling, effective and determinative. 

(d) No provision of the Sublease includmg, but not limited to, those imposing 
obligations on the Sublessee with respect to laws, rules, regulations, taxes, assessments and liens; 
shall be construed as a submission or admission by the Port Authority that the same could or 
does lawfully apply to the Port Authority, nor shall the existence of any provision of the 
Sublease covering actions which shall or may be undertaken by the Sublessee including, but not 
limited to, construction on the Space, titie to property, the right to assign the Sublessee's interest 
in the Sublease, or to further sublease the subject Space or any part thereof, and the right to 
perform services, be deemed to imply or infer that either the Port Authority's or the Lessee's 
consent or approval thereto will be given or that the discretion of either the Port Authority or the 
Lessee with respect thereto will in any way be affected or impaired. Reference in this paragraph 
to specific matters and provisions contained in the Sublease shall not be construed as indicating 
any limitation upon the rights of either the Port Authority or the Lessee with respect to their 
respective discretion as to the granting or withholding of approvals or consents as to other 
matters and provisions in the Sublease which are not specifically referred to herein. 

(e) It is hereby acknowledged and agreed by the Lessee and the Sublessee 
that, except as expressly provided in Section 1(e) of the Lease, the Port Authority has no 
obligation under the Lease, this Consent or otherwise to pay, subsidize or in any manner 
whatsoever finance, directly or indirectiy, all or any portion of any amount of the Sublessee's 
unamortized capital mvestment in the Space or at the premises. Any specific mention of or 
reference in the Sublease to the Port Authority in connection with any payment or other 
compensation to the Sublessee, upon termination of the Sublease or the Lease or upon revocation 
of this Consent with or without cause, of any amount of the Sublessee's unamortized capital 
investment, in the Space or at the premises shall not be or be deemed to create an obligation or 
inference of an obligation on the part of the Port Authority to either the Sublessee or the Lessee 
to pay, subsidize or finance said unamortized capital investment, except in the event of a 
termination under Section 1(e) of the Lease, in which event the Port Authority's responsibility 
with respect to the Sublessee shall be strictiy limited to the obligation expressly set forth in such 
Section 1(e). 

(f) Notwithstanding anything to the contrary stated in the Sublease, certain 
modifications to the Sublease shall be deemed to have been made thereto, as follows, all of 
which shall supercede any provisions in the Sublease which are inconsistent or conflict with such 
modifications: 

(i) in the last paragraph of Section 5.6 of the Sublease, the Port 
Authority shall not be bound by any confidentiality obligation undertaken by the Lessee 
under the Sublease, it being understood that the Port Authority has the right to apply 
whatever freedom of information policy is relevant under the cu-cumstances. 

(ii) in the event the Sublease is assigned to and assumed by the Port 
Authority for any reason whatsoever, wherever the Sublease requires or implies that the 
Lessee shall provide the Sublessee with written notice of a monetary default and breach 
and/or a grace period for payment obligations, the same shall not bind, apply to or be 
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enforceable against the Port Authority. Accordingly, the Port Authority shall not be 
obligated to provide written notice to the Sublessee of a monetary default or breach, nor 
shall the Subtenant be entitled to grace periods with respect to its payment obligations. 
The foregoing shall be deemed to apply notwithstanding any provisions in the Sublease 
to the contrary, e.g.. Section 5.7 (entitled "Payment of Rental") and Article 14 (entitled 
"Default"). 

(iii) in the event the Sublease is assigned to and assumed by the Port 
Authority for whatever reason whatsoever, whenever the Sublease requires the Lessee to 
be reasonable, to not unreasonably withhold, delay or condition its consent or approval, 
to use its reasonable efforts, to use best efforts, to provide reasonable notice of 
inspections, or the like, the same shall not bind, apply to or be enforceable against the 
Port Authority which, it is understood, shall be obligated in such instances only not to act 
arbitrarily and capriciously. 

(iv) Without limiting die generality of Section 10.2, entitied 
"Electricity", the Lessee's responsibihties to provide cormections and tie-ins for electrical 
service, at Lessee's own cost and expense, shall be governed by the provisions of the 
Lease. 

7. No changes or amendments to the Sublease nor any renewals or extensions thereof 
shall be binding or effective upon either the Port Authority or the Lessee unless the same have 
been approved in advance by the Port Authority and the Lessee in writing. The Port Authority 
may at any time and from thne to time by notice to the Sublessee modify, withdraw or amend any 
approval, direction, or designation given hereunder or pursuant hereto. 

8. Anything contained in the Sublease or this Consent to the contrary 
notwithstanding, nothing in the Sublease or this Consent shall be deemed to imply that the 
Sublessee has the right to make any alteration, demolition, installation, addition or improvement 
to the premises or the Space, structural or non-structural, exterior or interior, including without 
limitation the mstallation of any signs at the Airport, except pursuant to the express written 
approval of the Port Authority and an approved Alteration Application which the Lessee shall 
prepare and submit to the Port Authority as more specifically provided in the Lease. 

9. (a) The Port Authority shall have the right to separately revoke this Consent at 
any tune by the Port Authority without cause, on thirty (30) days' notice to the Lessee and 
Sublessee, as to any one or more of the spaces at the Terminal at which the Sublessee has 
permission to operate, and no such revocation shall be deemed to affect the Lease or the 
continuance thereof, but the Sublease as it applies to the space or spaces which are the subject of 
revocation shall be terminated thereby. 

(b) In addition to all other rights of the Port Authority, the Port Authority shall 
have the right to separately revoke the permission granted hereunder without cause, on thirty 
(30) days' notice, as to any one or more of the concessiori spaces and storage spaces at the 
Terminal at which the Sublessee has permission to operate, in which event the Sublessee's 
obligations with respect to the remaining concession and storage space(s) shall remain in effect. 
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10. (a) Neither any assignment by the Lessee to the Port Authority of its interest 
under the Sublease, nor the application or payment of security deposits to or for the benefit of the 
Port Authority, nor any direction to the Sublessee to-pay rent or other amounts to the Port 
Authority, nor the payment thereof to and acceptance thereof by the Port Authority shall 
constitute or denote an assumption by the Port Authority of any of the obligations of the Lessee 
under the Sublease. 

(b) Without luniting the generality and notwithstanding the provisions of 
paragraph 6(b) herein, the Sublessee and the Lessee fiirther acknowledge and expressly agree 
that the Port Authority shall have the right to enforce the Sublease directiy agamst the Sublessee, 
including but not Hmited to all insurance provisions thereof. 

11. The Lessee and the Sublessee acknowledge and agree that, except as may be 
specifically and expressly set forth in the Lease and subject to the terms and conditions of the 
Lease, the Port Authority shall not be obligated to perform or furnish any services or utilities 
whatsoever in connection with the Sublease or the use and occupancy of the Space thereunder, 
including without limitation any obligation to provide or install or cause to be provided or 
installed any meters or submeters. Without limiting the generality of the foregoing, whenever the 
Port Authority undertakes pursuant to the Lease to sell, furnish and supply directiy to the 
Sublessee a particular service or utility (e^g.. Section 41 of the Lease), the Sublessee shall take the 
same from the Port Authority and make payment directiy to the Port Authority, as required by the 
Lease, including but not limited to the payment as directed by the Port Authority of any charge, 
fee or rent or increase thereof (or the portion thereof allocated by the Port Authority to the Space 
or the operations therein) which any federal, state, municipal or other governmental body, 
authority or agency or any public utility assesses, levies, imposes, makes or increases. 

12. (a) In addition to the insurance required to be maintained by the Lessee under 
the Lease, the Sublessee during the period the Sublease shall remain m effect shall in its own 
name as insured and including the Port Authority and the Lessee as additional insureds obtain, 
maintain and pay the premiums on a policy or policies of commercial general liability insurance, 
covering bodily injury, mcluding death, products liability and property damage liability, the 
foregoing to provide for coverage in the limits set forth below. All the aforesaid poHcy or policies 
of insurance shall also provide or contain an endorsement providing that the protection afforded 
the Sublessee thereunder with respect to any claim or action against the Sublessee by a third 
person shall pertain and apply with like effect with respect to any claim or action against the 
Sublessee by the Port Authority or Lessee, or both, but such endorsement shall not limit, vary, 
change or affect the protection afforded the Port Authority and Lessee as additional insureds. 
Further, the said policy or policies of insurance shall also provide or contain a contractual liability 
endorsement covering the indemnity obligations assumed by the Sublessee hereunder. 

Minimum Limit 

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

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

The Port Authority at any such time may make additions, deletions, amendments 
to or modifications of the above-scheduled insurance requirements, including an increase in such 
minimum limits, and may require such other and additional insurance, in such reasonable 
amounts, against such other insurable hazards, as the Port Authority may deem advisable and the 
Sublessee shall promptly comply therewith. 

(b) As to the insurance required by the provisions of this paragraph, a certified 
copy of the policies or a certificate or certificates or binders satisfactory to the Port Authority 
evidencing the existence thereof, shall be delivered by Lessee to the Port Authority within fifteen 
(15) days after delivery of this Consent to the Port Authority. Each policy, certificate or binder 
delivered as aforesaid shall bear the endorsement of or be accompanied by eN^dence of payment 
of the premium thereon. In the event a binder is delivered, it shall be replaced within thirty (30) 
days by a certified copy of the policy or a certificate. Each such copy or certificate shall contain 
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 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. Renewal certificates of insurance shall be delivered to the Port 
Authority upon expiration of each expiring policy, except for any policy expiring after the date 
of expiration of the Sublease. The aforesaid 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 form or substance or if any of the carriers 
issuing such policies shall be or become unsatisfactory to the Port Authority, the Sublessee shall 
promptly obtain a new and satisfactory policy in replacement thereof. Sublessee agrees to 
provide Lessee and the Port Authority with thirty (30) days written notice of cancellation of any 
of the policies required herein unless the policy to be cancelled is reinstated or replaced with 
another policy in compliance with the requirements herein prior to the cancellation date. 

13. The granting of this Consent by the Port Authority shall not be or be deemed to 
operate as a waiver of the rights of the Port Authority or as a consent as to any subsequent use, 
occupancy or sublease (by the Lessee or by the Sublessee) of the Space or any other portion or 
area of the premises under the Lease, or to any assignment of the Lease or the Sublease or of any 
rights under either of them, whether in whole or in part. 

14. Reference herein to the "Sublessee" shall mean and include the Sublessee, its 
officers, agents, employees and also others on the Airport with the consent of the Sublessee. 
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15. No Commissioner, director, officer, agent or employee of any party shall be 
charged personally by the other parties with any liability, or held liable to the other parties, under 
any term or provision of this permit, or because of the party 's execution or attempted execution, 
or because of any breach thereof. 

16. The Sublease shall not be changed, modified or extended except by written 
instrument duly executed by the parties thereto and only with the express prior written consent of 
the Port Authority. 

17. Certain Definitions. 

(a) "Airport" shall mean LaGuardia Airport, consisting of certain premises 
identified as "LaGuardia Airport" on Sheet LGA-1 of Exhibit A, and more particularly described 
in Exhibit B, annexed to the City Lease, and such other property and premises as may be 
acquired in connection with and added to such premises pursuant to the terms of the City Lease. 

(b) "City" shall mean The City of New York, a municipal corporation of the 
State of New York. 

(c) "City Insureds" shall mean the following entities: The City of New York, 
the officials and employees of The City of New York (to the extent that the officials and 
employees of the Port Authority of New York and New Jersey are likewise msured) and the New 
York City Economic Development Corporation, a local development corporation formed 
pursuant to Section 1411 of the Not-For-Profit Corporation Land of the State of New York, or 
such successor entity as may be designated by the City. 

(d) "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. 

18. The City Lease. 

(a) The Lessee and the Sublessee acknowledge that they have received a copy 
of, and are familiar with the contents of, the City Lease (excepting exhibits, schedules and 
appendices referenced therein, copies of which are available to, but were not requested by, the 
Lessee and Sublessee), The Permittee acknowledges that no greater rights or privileges are 
hereby granted to the Lessee and the Sublessee 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, 
the Lessee and the Sublessee hereby agree as follows; 

(i) This Consent is subject and subordinate to the City Lease and to 
any interest superior to that of the Port Authority; 
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(ii) The Lessee and the Sublessee shall not pay the fees or other sums 
under this Consent for more than one (1) month in advance (excluding security and other 
deposits required under this Consent). Sublessee agrees that amounts due to Landlord 
under Section 14.3 of the Sublease are Landlord's damages and do not and are not 
intended to constitute rent payable in advance in the ordinary course of business in 
contravention of this Section 18(b)(ii); 

(iii) With respect to this Consent, the Lessee and the Sublessee on the 
termination of the City Lease will, at the option of the City, enter into a direct consent on 
identical terms with, the City; 

(iv) The Lessee and the Sublessee shall indemnify the City with respect 
to 1̂1 matters described in Section 31 of the City Lease to the extent such matters are 
referenced in, with respect to the Lessee, Lessee's indemnification obligations in the 
Lease, and with respect to the Sublessee, Sublessee's indemnification obligations in the 
Sublease and in this Consent 

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

(vi) The Lessee and the Sublessee shall exercise the privileges granted 
under the Lease and the Sublease, respectively, in a manner consistent with the Port 
Authority's obligations under Section 28 of the City Lease to the extent applicable to, for 
the Lessee, Lessee's obligations under the Lease, and for the Sublessee, Sublessee's 
obligations under the Sublease and this Consent; 

(vii) The failure of the Lessee and the Sublessee to comply with the 
foregoing provisions (after, with respect to the Lessee, the notice and the cure period 
provided in Section 18(a)(lO) of the Lease) shall be an event of default under this 
Consent, which shall provide the Port Authority with the right to terminate this Consent 
and exercise any other rights that the Port Authority may have as the grantor of the 
privilege hereunder; and 

(viii) The City Insureds (as such term is defined in the City Lease) shall 
be named as additional insureds or loss payees, as applicable, under each policy of 
insurance procured by the Lessee and the Sublessee pursuant to the terms of the Lease, 
the Sublease and this Consent, as applicable. 

19. The Lessee and the Sublessee acknowledge and agree that, in the event the Port 
Authority exercises its right to revoke or terminate this Consent for any reason other than 
"without cause", the Lessee and the Sublessee shall be obligated to pay to the Port Authority an 
amount equal to all costs and expenses, if any, reasonably incurred by the Port Authority in 
connection with such revocation or termination^ including without limitation any re-entry, 
regaining of resumption of possession, collecting all amounts due to the Port Authority, the 
restoration of any space which may be used and occupied under this Consent (on failure of the 
Lessee or the Sublessee to have it restored), preparing such space for use by a succeeding 
sublessee, the care and maintenance of such space during any period of non-use of the space, the 
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foregomg 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), repauing and altering the 
space and putting the space in order (such as but not limited to cleaning and decoratmg the same). 

20. The Lessee and the Sublessee acknowledge and agree that, in the event that upon 
conductmg an examination and audit as described in Section 5.6 of the Sublease the Port 
Authority determines that unpaid amounts are due to the Port Authority by the Sublessee, the 
Sublessee shall be obUgated, 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 audh findings 
to be unpaid. Each such service charge shall be payable immediately upon demand (by notice, bill 
or othenvise) 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 Sublessee under this Consent 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 to payment of any late charge(s) or other service charge(s) payable under the 
provisions of this paragraph with respect to such unpaid amount. Each such service charge shall 
be and become fees, recoverable by the Port Authority in the same manner and with like remedies 
as if it were originally a part of the fees to be paid hereunder. Nothing in this paragraph 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 Consent, including, without limitation, the Port Authority's rights to 
revoke this Consent or (ii) any obligations of the Sublessee under this Consent. 

21. The Sublessee specifically agrees that it shall not interpose any claims as 
counterclaims in any summary proceedmg 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. 

22. This Consent is subject to the requirements of the United States Department of 
Transportation's regulations, 49 CFR Part 23. The Sublessee agrees that it will not discriminate 
against any business owner because of the ovraer's race, color, national origin, or sex in 
connection with the award or performance of any concession agreement or any management 
contract, or subcontract, purchase or lease agreement or other agreement covered by 49 CFR Part 
23. The Sublessee agrees to include the above statements in any subsequent concession agreement 
or contract covered by 49 CFR Part 23 that it enters and cause those businesses to similarly 
include the statements in further agreement. Further, the Sublessee agrees to comply with the 
terms and provisions of Schedule G. attached hereto and hereto made a part hereof 

23. Labor Harmonv at the Airport 

(a) General. In connection with its operations at the Airport under this 
Consent, the Sublessee shall serve the public interest by promoting labor harmony, it being 
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the 
Terminal. The Sublessee recognizes the essential benefit to have continued and full operation of 
the Airport as a whole and the Terminal as a transportation center. The Sublessee shall 
immediately give oral notice to the Port Authority (to be followed reasonably promptly by 
written notices and reports) of any and all impending or existing labor-related disruptions and the 
progress thereof 
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If any type of strike, picketing, boycott or other labor-related disruption is 
directed against the Sublessee at the Terminal, or against its operations thereat pursuant to this 
Consent, which in the opinion of the Port Authority (i) physically interferes with the operation of 
the Airport, the Terminal or the Space, or (ii) physically interferes with public access between 
the Space and any portion of the Terminal or the Airport, or (ui) physically interferes with the 
operations of other operators at the Airport or the Terminal, or (iv) presents a danger to the 
health and safety of users of the Airport or the Terminal, includmg persons employed thereat or 
members of the public, the Port Authority shall have the right at any time during the continuance 
thereof to take such actions as the Port Authority may deem appropriate including, without 
limitation, revocation of this Consent. 

(b) Labor peace agreement. The Sublessee represents that, prior to or upon 
entering into this Consent, it has delivered to the Port Authority either: (1) evidence that the 
Sublessee has entered into a signed "labor peace agreement", in the form attached hereto as 
Exhibit X. or (2) written notification from an officer of the Sublessee on the Sublessee's 
letterhead that no labor orgaitization (as defined by 29 U.S.C. Section 152(5)) has sought to 
represent the employees of the Sublessee at the Airport as of the date of such notification. 

(c) Emplovee Retention, ff the Sublessee's concession at the Space is of the 
same type (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately 
preceding concession operator at the Space (the "Predecessor Concession"), the Sublessee 
agrees to offer continued employment for a minimum period of ninety (90) days, unless there is 
just cause to terminate employment sooner, to employees of the Predecessor Concession who 
have been or will be displaced by cessation of the operations of the Predecessor Concession and 
who wish to work for the Sublessee at the Space. The foregoing requirement shall be subject to 
the Sublessee's commercially reasonable determination that fewer employees are required at the 
Space than were.required by the Predecessor Concession; except, however, that the Sublessee 
shall retain such staff as is deemed commercially reasonable on the basis of seniority with the 
Predecessor Concession at the premises. The Port Authority shall have the right to demand from 
the Sublessee documentation of the name, date of hire, and employment occupation classification 
of all employees covered by this provision. In the event the Sublessee fails to comply with this 
provision, the Port Authority have the right at any time during the continuance thereof to take 
such actions as the Port Authority may deem appropriate mcluding, without limitation, 
revocation of this Consent. 

(d) Applicabilitv of Provision. The provisions of this section shall apply to 
concession operators which employ ten (10) or more persons at the Space. 

24. OFAC Compliance. 

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

(b) Sublessee's Covenant. Sublessee covenants that (i) during the term of this 
Consent shall not become a Blocked Person, and shall not engage in any dealings or transactions 
with Blocked Persons in violation of any Blocked Persons Laws. In the.event of any breach of 
the aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for 
termination of this Consent by the Port Authority, in addition to any and all other remedies 
provided under this Consent or at law or in equity, which does not constitute an 
acknowledgement by the Port Authority that such breach is capable of being cured. 

(c) Sublessee's Indemnification Obligation. The Sublessee shall indemnify 
and hold harmless the Port Authority and its Commissioners, officers, employees, agents and 
representatives from and against any and all clauns, damages, losses, risks, liabilities and 
expenses (including, wdthout limitation, attorney's fees and disbursements) arising out of, 
relating to, or in connection with the Sublessee breach of any of its representations and 
warranties made under this Consent. Upon the request of the Port Authority, the Sublessee shall 
at its own expense defend any suit based upon any such claim or demand (even if such suit, 
claim or demand is groundless, false or fraudulent) and in handling such it shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal over the person of the Port 
Authority, the immunity of the Port Authority, its Commissioners, officers, agents or employees, 
the governmental nature of the Port Authority, or the provision of any statutes respecting suits 
against the Port Authority. 

(d) Survival. The provisions of this Section shall survive the expiration or 
earlier termination of the term of the letting hereunder. 

25. Except if and 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. Until further notice, the Port Authority hereby designates its Executive Director 
as its officer upon whom notices and requests may be served, and the Lessee designates Paul 0. 
McGinn, its President, as its representative upon whom notices and requests may be served; and 
the Port Authority designates its office at 225 Park Avenue South, New York, NY 10003 as its 
office where notices and requests may be served, and the Lessee designates its office at One 
Wells Avenue, Newton, MA .02459 as its office where notices and requests may be served. The 
Port Authority may, for informational purposes only, send a copy by regular first class mail of all 
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such notices and requests to the Lessee's counsel as follows: DLA Piper LLP (US), 33 Arch 
Street, 26^ Floor, boston, Massachusetts 02110, Attention: Anita S. Agajanian. Failure on the 
part of the Port Authority to send the informational copy shall not however be or be deemed to 
be a breach of this Agreement, or impair or affect the validity of the notice or request actually 
given. 

The Sublessee shall from time to time designate m 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 Sublessee 
designates the representative named on the first page of this Consent Agreement as its 
representative upon whom notices and requests may be served and its address stated on the first 
page of this Consent Agreement as its office 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 ertified mailing thereof. 

26. Entire Agreement. This Consent is a complete statement of all agreements among 
the parties with respect to its subject matter. The recitals to this Consent are incorporated herein 
and made a part of this Consent as if set forth in full in the body of this Consent. 

[Signature page to follow] 
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IN WITNESS WHEREOF, the Port Autiiority, the Lessee and tiie Sublessee have 
executed these presents as of the date first above written. 

ATTEST: 

ATTEST: 

ATTEST: 

4^^S 

THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSl 

David Kagan 

Print NamcBusincss. Propernes 

(Title) _ 

MARKETPLACE 
PARTNERSHIP 

LAGUARDM. LIMITED 

rdia. Inc., General Partner 

(?^\mu-. *A. ^'-N Print Name 

(Titie) ^ r e s . ' ^ U - . ^ 
(Corporate Seal) 

A^dERICAN—EXPRESS—TRAVEL—RELA^ 
SERVICES COMPANY, INC. 

Bv < % ^ \ / ^ 5o^ 

[Name C.^-fol 1/. Sj^U^z-f-^ 

Co^orats-S? 

pfT^ 

APPROVED 

TERMS FORM 



FN WITNESS WHEREOF, the Port Authority, the Lessee and the Sublessee have 
executed these presents as of the date first above written. 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

ATTEST: 

Secretary :tarv 3 

THE PORT AUTHORITY OF NEW YORK AND 
NEW JERSEY 

By 

Print Name 

(Title) 

MARKETPLACE 
PARTNERSHIP 

LAGUARDIA LIMITED 

By: Marketplace LaGuardia, Inc., General Partner 

By 

Print Name 

(Title) 
(Corporate Seal) 

AMERICAN EXPRESS TRAVEL RELATED 
SERVICES COMPANY, INC. 

Print Name Susan Chapman-Hughes 

(Title) SVP. Global Real Estate and Workplace Enablement 
(Corporate Seal) 
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

AMERICAN EXPRESS TRAVEL RELATED SERVICES COMPANY, mgr^the "Company") 
has complied with Board Resolution "All Airports - Labor Harmony PoUt5y" passed October 18, 

07, which stipulates that the Company must sign a Labor Peace Agreement wdth a labor 
orgahizafion that seeks to represent the Company's employees ajid that contains provisions under 
which the^^bor organizafion and its members agree to refraiii from engaging in any picketing, 
work stoppa^e§j boycotts or any other economic interferaice with the Company's operations. 

ED [Insert Name of Labor Organizafion 
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SCHEDULE G 

AIRPORT CONCESSION DISADVANTAGED BUSINESS ENTERPRISE (ACDBE) 
PARTICIPATION 

In accordance with regulations of the US Department of Transportation 49 CFR Part 23, the Port 
Authority has implemented an Airport Concession Disadvantaged Business Enterprise (ACDBE) 
program under which qualified firms may have the opportunity to operate an airport business. 
The Port Authority has established an ACDBE participafion goal, as measured by the total 
estimated annual gross receipts for the overall concession program. The goal is modified from 
time to time and posted on the Port Authority's website: w^ww.panynj.gov. 

The overall ACDBE goal is a key element of the Port Authority's concession program and 
Concessionaire shall take all necessary and reasonable steps to comply wdth the requirements of 
the Port Authority's ACDBE program. The Concessionaire corrmiits to making good faith efforts 
to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 (f), ACDBE participation must be, to the 
greatest extent practicable, in the form of direct ownership, management and operation of the 
concession or the ownership, management and operation of specific concession locations through 
subleases. The Port Authority will also consider participation through joint ventures in which 
ACDBEs control a distinct portion of the joint venture business and/or purchase of goods and 
services fi*om ACDBEs. In connection with the aforesaid good faith efforts, as to those matters 
contracted out by the Concessionaire in its performance of this agreement, the Concessionaire 
shall use, to the maxunum extent feasible and consistent with the Concessionaire's exercise of 
good business judgment including without limit the consideration of cost competitiveness, a 
good faith effort to meet the Port Authority's goals. Information regarding specific good faith 
steps can be found in the Port Authority's ACDBE Program located on its above-referenced 
website. In addition, the Concessionahe shall keep such records as shall enable the Port 
Authority to comply with its obligations under 49 CFR Part 23 regarding efforts to offer 
opportunities to ACDBEs. 

Qualification as an ACDBE 

To qualify as an ACDBE, the firm must meet the definition set forth below and be certified by 
the New York State or New Jersey .Uniform Certification Program (UCP). The New York State 
UCP directory is available on-line at v^ww.nysucp.net and the New Jersey UCP at 
www.njucp.net. 

An ACDBE must be a small business concern whose average annual receipts for the preceding 
three (3) fiscal years does not exceed $47.78 million and it must be (a) at least fifty-one percent 
(51%) owned and controlled by one or more socially and economically disadvantaged 
individuals, or in the case of any publicly owned business, at least fifty-one percent (51%) of the 
stock is owned by one or more socially and economically disadvantaged individuals; and (b) 
whose management and daily business operations are controlled by one or more of the socially 
or economically disadvantaged individuals who own it. The personal net worth standard used m 
determining eligibility for purposes of part 23 is $750,000. 

http://www.njucp.net


Final 

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An airport 
concession is a forprofit business enterprise, located on an airport, which is subject to the Code 
of Federal Regulations 49 Part 23, subpart F, that is engaged in the sale of consumer goods or 
services to the public under an agreement with the sponsor, another concessionaire, or the owner 
or operator of a terminal, if other than the sponsor. The Port Authority makes a rebuttable 
presumption that mdividuals in the following groups who are citizens of the United States or 
lawful permanent residents are "socially and economically disadvantaged": 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from Japan, 
China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia (Kampuchea), Thailand, 
Malaysia, Indonesia, the Philippines, Brunei, Samoa, Guam, the U.S. Trust Territories of the 
Pacific Islands (Republic of Palau), the Commonwealth Northern Marianas Islands, Macao, Fiji, 
Tonga, Kiribati, Juvalu, Naura, Federated States of Micronesia or Hong Kong; 

f. Asian-Indian Americans which includes persons whose origins are from India, 
Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and 

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

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

Certification of ACDBEs hereunder shall be made by the New York State of New Jersey UCP. 
If Concessionaire wishes to utilize a firm not listed in the UCP directories but which the 
Concessionaire believes should be certified as an ACDBE, that fir, shall submit to the Port 
Authority a written request for a determination that the firm is ehgible for certification. This 
shall be done by completing and forwarding such forms as may be required under 49 CFR Part 
23. All such requests shall be in writing, addressed to Lash Green, Director, Office of Business 
and Job Opportunity, The Port Authority of New York and New Jersey, 233 Park Avenue South, 



Final 

4''̂  Floor, New York, New York 10003 or such other address as the Port Authority may designate 
from time to time. Contact objocert@panynj.gov for inquiries or assistance. 

General 

In the event the signatory to this agreement is a Port Authority permittee, the term 
Concessionaire shall mean the Permittee herein. In the event the signatory to this agreement is a 
Port Authority lessee or sublessee, the term Concessionafre shall mean the Lessee or Sublessee 
herein, as applicable. 

Initialed: j > ^ j - v y i ^ 
For the Port Authority 

k UA 
For the feessee 

^d.V\ 
For the Silessee 

mailto:objocert@panynj.gov


4* Floor, New York, New York 10003 or such other address as the Port Authority may designate 
from time to time. Contact objocert@panynj.gov for inquiries or assistance. 

General 

In the event the signatory to this agreement is a Port Authority permittee, the term 
Concessionaire shall mean the Permittee herein. In the event the signatory to this agreement is a 
Port Authority lessee or sublessee, the term Concessionaire shall mean the Lessee or Sublessee 
herein, as applicable. 

Initialed: 
For the Port Authority 

For the Lessee 
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EXECUTION VERSION 

Central Terminal Building, LaGuardia Airport 

Retail Sublease 

between 

Marketplace LaGuardia Lfmlfed Partiiersliip 

and 

American Express Travel Related Services Company, Inc. 

(d/b/a American Express) 

HASTVJ 8 •159345.6 



Central Terminal Building, LaGuardia Airport 
Retail Sublease 

This insirunioit is a Sublease between Marketplace LaGnardia Limited Parfnerslilp, a Delaware tiniitcd 
parlncrsliip (tlic "Landlord") and American Express Travel Related Services Company, Inc., a New York 
corporation (the "Tenant"). 

The parties to iliis inslninient hereby agree with each other as follows: 

ARTICLE 1 
DKFIN'ITIONS AND ATTACHMF.N'IS 

Section LI HasicOntji. 

Each reference in this Sublease to any of the following subjects shall incorjioratc (he data or definition 
specified below: 

Date; 

Landlord: 

Landlord's Address: 

Address for Payment of Rental: 

Address of Payment of Electric 
and Water Cliarges: 

Landlord's Counsel: 

Tenant: 

Tenant's Taxpayer Identification Number: 

Tenant's Address: 

Tenant's Trade Name: 

Premises: 

b e p j e m b t f Q .2012 

Marketplace LaGuardia Limited Partnership 

One Wells Avenue 
Newton, MA 02459 
Attn: President 

As directed by Landlord 

Port Authority of New York and New Jersey 
P.O.Box 17309 
Newark, NJ 07194 

DLA Piper LLP (US) 
33 Arch Street, 26"̂  Floor 
Boston, Massachusetts 02110 
Attention: Anita S. Agajanian 

Anierican Express Travel Related Services Company, 
Inc., a New York corporation 

 

As set forth in Section 16.3 

American Express 

Lounge: that portion of the Retail Area shown on 
Schedule A hereto and designated thereon as Location 
3F], containing approximately 5,365 sqnare feet (the 
"Lounge"). 

Storage Space: that portion of the Retail Area shown on 
Schedule A hereto and designated thereon as Location 
CSBS7, containing approximately 40S square feet. 

EAS'n4S4593'15.6 
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Retail Area: 

Pennitted Use; 

Operating Hours: 

Term: 

Comincjicement Date: 

Time Estimated for Completion 
ofTenant'sWork: 

Fixed Minimum Rent: 

Percentage Rental Rate: 

Percentage Rent Breakpoint: 

Security Deposit: 

Initial Promotional Contribution: 

Annual Promotional Contribution: 

That portion of the Terminal leased to Landlord under 
the Prime Lease as such area may be reduced or 
enlarged from time to time by Landlord in its sole 
discretion. 

For the Lounge, only as a first-class aiqiort lounge 
including food and alcoholic and non-alcoholic beverage 
service (which food and beverage ser\'icc shall be 
without charge), card meinber services, travel services, 
concierge sei-vices and spa services and for no other 
purpose. 

For Location CSBS7, storage of Tenant's equipment, 
inventory and supplies used in connection with the 
operation of the Lounge and for no other purpose. 
Tenant shall be permitted to install and maintain one or 
more refrigeration units in Location CSBS7, provided 
that Tenant shall be responsible for ensuring that such 
units will comply with applicable code requirements. 

6 a.m. to 8 p.m., subject to change as provided in 
Section 4.1. 

Sixty (60) calendar months (plus the initial partial 
calendar month, if any, following the Commencement 
Date) beginning on the Commencement Date established 
pursuant to Section 3.1. 

As determined in Section 3.1. 

One Hundred Eighty (180) days 

 
 

 
 

 

 

S22,916.67, either in cash or in the fonn of a Letter of 
Credit (in accordance with Section 5.8) 

None. 

 
 

Tenant's Required Insurance Coverage: 

A. Coimncrcial General Liability Insurance (written on an occurrence coverage form) with; 

- 2 -
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(i) Minimum Limits of Liability: 

GeneraJ Aggrcgote S J 0,000,000 

Each Occurrence $5,000,000 

Products/Completed Ops 55,000,000 | i 

Personal Adv. Injury $1,000,000 

Fire Damage 5500,000 

Medical Expense 55,000 

(ii) Coverage Extensions: 

Severability of Interest Clause 

Contractual Liability including this Sublease and any amendments 

Punitive Damages covered where permissible by law 

B. Workers' Compensation as per applicable state law and Employers' Liability, with: 

(i) Limits of Liability: 

Bodily Injury by Accident - SI00,000 each accident 

Bodily Injury by Disease - $500,000 policy limit 

Bodilylnjury by Disease - SI00,000 each employee 

(ii) Coverage Extensions: 

Longshore & Harborworkers' Compensation Act, if any basis 

Maritime Coverage, if any basis 

Voluntary Compensation Coverage 

C. Property Coverage: All Risk Property coverage including flood and earthquake, with: 

(i) Valuation: Replacement Cost with agreed amount endorsement 

(ii) HDP Coverage: If Any 

(iii) Boiler & Machinery 

Coverage: If Any 

D. Automobile Liability with: 

(i) Limits of Liability: 52,000,000 - Combined Single Limit for Bodily Injury and 
Property Damage 

- 3 -
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(ii) Covered Vehicles "Any Auto" including all owned, non-owned, leased and hired 
cars 

Tenant's Additional Required Insurance: Liquor Law Liability (on occurrence basis) with: limits of 
liability ofSIO,000,000 per occurrence. 

Tenant shall deliver certificates of insurance evidencing such coverage, as well as evidence of payment of 
all premiums thereof, within thirty (30) days of the execution of this Sublease. Each of Tenant's certificates of 
insurance shall contain: 

(i) Confirmation that the following statement known as the 'Tort Authority Immunity Clause" is 
included on the commercial general liability and automobile liability policies: 

"The insurer shall not. without obtaining express advance pennission from the Genera! Counsel 
of the Port Authority, raise any defense involving hi 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 AutUorit): " 

(ii) the statement, "the general liability and automobile liability policies include cross-liability 
coverage for the additional insured," 

(iii) the Port Authority's agreement number (AGA-317) on each and every page of the certificate of 
insurance, including any supplementary pages, 

(iv) the following as the Certificate Holder: Marketplace LaGuardia Limited Partnership, LaGuardia 
Airport, Central Terminal Building, 3rd Floor West, Flushing, NY 11371, and 

(v) confimiatioii that the following entities are included as additional insured parties on the general 
liability and automobile liability policies with respect to the indemnification provisions herein 
(tliis list may be changed from time to time by Landlord upon notice to Tenant): 

a) Marketplace Development, Inc. 

b) Marketplace Development, Limited Partnership 

c) Marketplace LaGuardia, Inc. 

d) Marketplace LaGuardia Limited Partnership 

e) The Port Authority of New York and New Jersey 

0 The City of New York and its officials and employees 

g) The New York City Economic Development Corporation 

h) NED Management Limited Partnership 

Section 1.2 Addidomil Defined Terms. 

As used herein, the following terms shall have the meanings specified below: 

(a) "Airport" means LaGuardia Airport, New York City, New York. 
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(b) "Coimnon Areas" means those areas and facilities in the Terminal which may be furnished by 
Landlord or the Port Authority for tlie common use of Landlord, tenants and other occupants of the Retail Area, and 
others entitled thereto, their officers, agents and employees, including, without limitation, all loading docks and 
areas, delivery passages, pedestrian corridors, food courts, ramps, stairways, escalators, elevators, comfort stations 
or rest rooms, management and other similar areas. Landlord reserves the right, in its sole discretion, to designate, 
change, reduce or enlarge such areas, facilities or improvements from time to lime. 

(c) "Consumer Price Index" or "C.P.I." means the "Consumer Price Index for all Urban Consumers -
(CPI-U). All Items Unadjusted Index (1982-84 = 100) N.Y.. N.Y. - Northern New Jersey. Long Island, NY - NJ-
CT" published by the U.S. Department of Labor, Bureau of Labor Statistics. If publication of the Consumer Price 
Index is discontinued, Landlord shall select whatever index published by the United States Department of Labor at 
(hat time is most nearly comparable as a measure of changes in the cost of living in (lie metropolitan New York City 
area, or, if such index is not available, a comparable index or statistics on the purchasing power of the consumer 
dollar published by a responsible financial periodical shall be selected by Landlord in .substitution therefor. 

(d) 'T)efault Rate" means an annual rate of interest equal to the lesser of the maximum rale of interest for 
which Tenant may lawfully confract in New York, or four (4) percentage points over the rate announced from time 
to time by Chase Manhattan Bank at its main office in New York City as its "prime rate." 

(c) "Lease Year" shall have the following meaning: the first Lease Year shall mean the period from the 
Cojimicnccnicnt Date through the end of (he calendar year in which (he Coimnencement Dale occurs; (hereafier 
Lease Year shall mean each succeeding calendar year (or any partial calendar year at the end of the Term). 

(f) "Port Authority" means The Port Authority of New York and New Jersey, 225 Park Avenue South, 
New Yorlt, New York 10003, landlord under the Prime Lease, and its successors and assigns. 

(g) "Premises Delivery Dale" means that date on which Landlord delivers notice to Tenant that Landlord's 
Work in the Premises (as described on Schedule B attached hereto) is substantially complete, final plans for 
Tenant's Work have been approved by Landlord and the Port Authority and that the Premises arc available to 
Tenant to commence Tenant's Work. 

(h) 'Trime Lease" means the lease dated September 19, 1994 between the Port Authority (as landlord) and 
Landlord (as tenant), covering certain premises in the Tenninal, as such lease may be amended fiom lime to time. 

(i) "Retail Common Areas" means those portions of the Common Areas which are located near the Retail 
Area and which Landlord is obligated, under the Prime Lease, to maintain and repair. 

(j) "Schedule A" means Schedules A (Location of Premises) attached hereto and made a part hereof. 
Nothing in Schedule A shall be treated as a representation ox wairanly that the Prcnnscs shall be precisely of (he 
dimensions or shapes shown thereon, it being the intention of the parties only to show diagrammatically rather than 
precisely on Schedule A the layout of the Premises; similarly, the use designations, and the names of specific 
tenants, tenant mixes or airlines, if any, reflected on Schedule A are for convenience only and arc not to be freated 
as a representation or warranty that the indicated portions of the Terminal wilt be put to, or remain available for, any 
such use. Tenant hereby acknowledges that, in entering into this Sublease, Tenant has not relied on any information 
shown or reflected on Schedule A except for the approximate location of the Premises. 

(k) "Taxes" shall mean all real estate taxes, ad valorem taxes and assessments, genera! and special 
assessments, user fees (including, for example, without limitation, any fire user or similar fee), taxes on Landlord's 
gross receipts, or any other lax imposed upon or levied against Landlord on account of its leasehold interest in the 
Retail Area or against real estate or upon lessees or lessors of real estate as such (rather than persons generally) with 
respect lo ihe Retail Area, together with the reasonable costs (including fees of attorneys, consultants, and 
appraisers) of any negotiation, contest, or appeal pursued by Landlord in an effort to reduce the same. 

(1) "Terminal" means the building currently known as the Central Terminal Building at the Airport. 
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Section 1.3 Ailiiclinients. 

The following documents attached hereto or delivered separately to Tenant, as well as all drawings and 
documents prepared i)ursuant thereto, are hereby made a part hereof: 

Schedule A - Plan Showing the Retail Area and Location of Premises 
Schedule B - Construelion 
Schedule C - Certificate of Vote 
Scliedule D - Nondiscrimination Requirements 
Schedule E - Contractor Bid Conditions 
Schedule F - Rules and Regulations for the Retail Area 
Schedule G - Port Authoiity Consent to Sublease 
Schedule H - Inteufloiially Omitted 
Schedule I - Intentionally Omitted 
Schedule J - Form of Letter of Credit 

ARTICLE 2 
PltEMISILS 

Sectiou 2.1 Dcinisc. 

(a) Landlord hereby subleases to Tenant, and Tenant hereby subleases from Landlord, the Premises for the 
Term and at Ihe Rental hereinafter described. Landlord grants to Tenant and its agents, employees and (where such 
areas are open to the public) its customers, a non-exclusive license to use, in common with others entitled thereto 
during the Term, the Common Areas, subject to the exclusive control and management thereof at all limes by 
Landlord and the Port Authority and subject to the right of Landlord to designate and change from time to time the 
portions so to be used, and subject, further, to the rights of Landlord set forth in Section 9.6. 

Tenant agrees that Landlord shall have (he right to place in the Prenuses (but in such manner as not 
uiu'casonably lo interfere with Tenant's use of the Premises) utility lines, telecominunication lines, shafts, pipes and 
the like, for the use and benefit of Landlord and other tenants and occupants of the Terminal, and to replace and 
maintain and repair such lines, shafts, pipes and the like,-in, over and upon the Premises; Landlord shall endeavor, to 
the extent commercially practicable, to place any such lines, shafts, pipes and the like above the finished ceiling, 
witliin columns or risers, or olherwise not visible within the usable area of the Premises. Such lines, shafts, pipes 
and the like, shall not be deemed part of the Premises under this Sublease. Tenant shall have no rights with respect 
to (he land or improvements below the floor slab or above the interior surface of (he ceiling of the Premises. 

(b) This Sublease and Tenant's rights hereunder are and at all (imcs shall remain subject and subordinate 
lo the Priine Lease, as it may be amended, supplemented or extended from time to time. Tliis Sublease shall not 
take effect without the prior written consent of the Port Authority, except Tenant agrees that if it takes possession of 
the Premises for any period prior lo receipt of such consent it will perform all of its obligations hereunder as ftilly as 
if such Sublease was in effect during such period. Tenant hereby agrees to execute the Port Authority's consent lo 
sublease, substantially in the I'onn attached hereto as Schedule G and as the same may be revised from lime lo time 
by the Port Authority, and return the same to Landlord within ten (10) days af̂ er receipt of a request for execution of 
such consent by Tenant. Failure by Tenant to fully execute and deliver such consent in a timely manner shall be an 
Event of Default under this Sublease. Any amendment, supplement, extension or other modification of this 
Sublease shall be subject lo and require the express written approval of the Port Authority thereto and, m the event 
such consent has not been obtained, such amendment, supplement, extension or other modification shall be, and be 
deemed lo be, void and of no force or effect whatsoever, The Port Authority shall have the right (but not the 
obligation) to enforce the terms and conditions of this Sublease, directly, against Tenant lo the same extent as if the 
Port Authority were Landlord hereunder. Tenant agrees not to take any action or peniiir any condition to exist 
within the Premises (or in any other area in the Tenninal used or controlled by Tenant) which would cause Landlord 
to be in default of its obligations under the Prime Lease. 

Except as set forth in Section 3.2, this Sublease shall terminate simultaneously with the termination for any 
reason whatsoever of the Prime Lease, unless the Port Authority shall notify Tenant and Landlord at or prior to such 

- 6 -
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effective dale of termination of the Prime Lease that the Port Authority shall and does assume the rights and 
obligfttions of Landlord hereunder from the date of such notice. In the event the Port Authority gives such notice to 
Tenant and Landlord, the rights, obligations and liabilities of Landlord under this Sublease from the dale of such 
notice (except with respect to (i) any prior acts or defaults of Landlord under this Sublease, which shall not be the 
subject of any claim of whatever kind by Tenant against Ihe Port Authority or entitle Tenant to an offset against or 
deduction from any amounts then or thcreafier owed by it under this Sublease or to be relieved of any of its 
obligoiions under this Sublease and Tenant shall have recourse solely against Landlord with respect thereto, (ii) (he 
application or return of any Security Deposit not actually received in hand by the Port Authority or (iii) any 
prepayment of Rental by Tenant) shall be deemed to have been assigned lo and assumed by the Port Authority and 
Tenant shall be deemed to have fully attorned to the Port Authority on the foregoing basis for the balance of the term 
of the subletting and to have agreed that the Port Authority may further assign its rights and interest under this 
Sublease to any third party of ihe Port Authority's choice and as of the effective date of such assignment lo such 
third party (he Port Aulhorily shall no longer have any obligation or liability under lliis Sublease. 

In the event that the Port Authority notifies Landlord that it has revoked its consent to this Sublease or 
elected to terminate this Sublease without cause. Landlord may terminate this Sublease without cause upon thirty 
(30) days' wrlKen notice to Tenant. Termination of this Sublease shall not relieve Tenant of any liabilities or 
obligations under this Sublease which shall have accrued on or prior to, or which shall take effect on, the effeciive 
date of termination. Tenninalion of this Sublease shall have the same effect as though such date were the scheduled 
expiration of the Term specified in Section 1.1 and shall create no obligation on the part of the Landlord or the Port 
Authority. 

In the event that under the provisions of Section 1(e) of the Prime Lease, the Port Authority terminates the 
Prime Lease with respect to a portion of the Retail Area, and such portion includes any portion of Ihe Premises, and 
as a consequence thereof the Port Authority revokes its consent to this Sublease (or as to a portion of the Premises) 
then Landlord agrees to pay to Tenant an amount equal to Ihe Tenant's unamortized capital investment in the 
Premises (prorated on a square foot basis if less than all of the Premises are involved). The Subtenant's unamortized 
capital investment shall be calculated as provided in Section 45(h) of the Prime Lease, with (i) amortization being 
calculated on a straight-line basis over the initial term of this Sublease and (ii) expenses for engineering, 
architectural, professional and consulting services and the supervision of constmction being limited to thirty percent 
(30%) of the costs of work actually performed and labor and materials actually furnished in connection with Ihe 
construction of the Premises. Such payment will be made after submission lo and approval by the Port Authority of 
necessary evidence of such expendihires as provided in the Prime Lease and will be made either directly by the Port 
Authority or by Landlord promptly upon receipt from the Port Authority. 

ARTICLE? 
:rERM 

Section 3.1 Cnnimeiicemeiit Pale. 

If Section 1.1 specifics a fixed Commencement Date, the Term shall commence on and Ihe Commencement 
Date shall be Ihe fixed Commencement Date; olher\vise, the Commencement Dale shall be the earlier to occur of the 
following: 

(a) The day on which Tenant opens for business to the public in the Premises with Ihe permission of 
Landlord, or 

(b) The day which is Ihe number of days specified in Section 1.1 as Time Estimated for Completion of 
Tenant's Work after the Premises Delivery Dale. 

Landlord and Tenant agree, upon demand of the other, lo execute a declaration setting forth the Commencemeni 
Date. 
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Section 3.2 Tcniiinadon. 

(a) This Sublease shall terminate on the sclieduled expiration of the Term specified in Section J. I without 
the necessity of, and Tenant hereby waives all rights to, any notice to terminate, vacate or quit the Premises. 
Notwithstanding the foregoing. Landlord will endeavor lo provide at least six (6) monlhs notice prior lo 
Ihe expiration of the Tcnn, provided that failure lo do so shall not result in any liability to Landlord, extension of the 
Term or other amendment to the terms of this Sublease. 

(b) Tenant hereby waives any and all rights lo recover or regain possession of the Premises and all riglits 
of redemption, granted by or under any present or fiiture law in the event it Is evicted or dispossessed for any cause, 
or in the event the Port Authority or Landlord obtains possession of the Premises in any lawful manner. 

(c) Tenant covenants and agrees to surrender possession of the Premises upon termination of this Sublease 
(whether by tenninalion, expiration or otherwise) in as good condition as at the commencement of the Tenn 
hereunder (or in the case of improvements or alterations made or fixtures installed subsequent thereto, tlien as of the 
date such improvements, alterations or fixtures were made or installed) except for reasonable wear and tear (but not 
the result of any delay or faDure to maintain and repair hereunder) wliich does not adversely affect the efficient OT 
proper ulilization thereof and damage by fire or other casualty or taking excepted (except to the extent of Tenant's 
obligations in Article 12). 

If upon such tenninalion Tenant shall fail lo remove any personal property or trade fixtures (which Tenant 
is allowed under the terms hereto lo remove) affixed lo the Premises in any way, whelher pennanenl or lemporary 
(removable, however, without any damage to the Premises) on or before the date of teniiination, Landlord may 
remove such property to a public warehouse for deposit or retain the property in its own possession, and sell the 
property 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 Tenant to Landlord, with any balance remaining to be paid to Tenant, or may dispose 
of such property as waste; if the expenses of such removal, storage and sale shall exceed the proceeds of sale, 
Tenant shall pay such excess to Landlord upon demand. Tenant hereby agrees to reimburse Landlord for the cost of 
the removal or disposal of any improvements lo the Premises that incorjiorate, reflect or display Tenant's trade 
name, trademark, trade dress, copyright or service mark, after the expiration or tenninalion of the Tenn. 

Not\vithstanding anything to the contrary contained herein. Tenant acknowledges and agrees that, in the 
event of Ihe expiration of ihc Prime Lease prior to Ihe end of the Term of this Sublease, this Sublease shall continue 
in ftjil force and effect as a direct lease with the Port Authority as Landlord hereunder. 

Section 3,3 UnhHiiK Over. 

Any holding over by Tenant after the expiration of Ihe Tenn with the written consent of Landlord shall be 
on a month-lo-month basis, terminable by either parly on thirty (30) days' notice, and shall be at Ihe same Rental 
specified herein (prorated on a monthly basis) and shall otherwise be on the terms and conditions set forth herein, so 
far as applicable. Any holding over without the written consent of Landlord sliall be treated as a tenancy at 
sufferance and shall be on the terms and conditions set forth herein, so far as applicable, except that (i) the Fixed 
Minimum Rent payable hereunder for each month during the holdover period shall be equal to twice the monthly 
installment of Fixed Minimum Rent payable during the last full month of the Term, (ii) the installments of 
Percentage Rental payable hereunder for each such month shall be equal lo one-sixth (l/6th) of (he average 
Percentage Rental payable hereunder for the last three (3) Lease Years of the Tenn, or if the Term is less than three 
(3) Lease Years, then such inslallmenis shall be equal to one-ninth (l/9th) of Ihe Percentage Rental payable 
hereunder foi' the last complete Lease Year preceding expiration of Ihe Term, and (iii) all Additional Rental payable 
hereunder shall be payable at hvicc the rates in effect for the last month of the Tenn. All payments of Fixed 
Miniinuin Rent, Percentage Rental, and Additional Rental shall be prorated on a daily basis for (he period of any 
such holdover. 
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ARTICLE 4 
USE 

Section 4.1 PrmuDt Occiiriiuicv and Use; Onei fitiiig Hours. 

The Premises shall be used for the Permitted Use only and for no other purpose whatsoever. Tenant shall, 
at its expense, procure any and all govermnental licenses and pennits, including, without limitation, any approvals 
of Ihe Port Authority required for Ihe conduct of Tenant's business on the Premises and shall, al all limes, comply 
with the requirements of each such license and permit. In no event shall Tenant install, maintain, operate or peniiit 
any vending machine or device designed lo dispense or sell food, beverages, tobacco, tobacco products or 
merchandise of any kind or any equipment or device for the furnishing to the public of ser\'ice of any kind. 

The Premises shall be occupied as of the Commencemeni Date and shall thereafter be continuously and 
uninterruptedly occupied during the Operating Hours on each and every calendar day during the Term (specifically 
including Sundays and legal holidays) for the Permitted Use except during periods of alterations or renovations to 
the Premises approved by Landlord in accordance with the provisions of this Sublease governing Tenant 
improvements, construction and alterations, or other temporary closures to accommodate Tenant's icgitimate 
business needs (such as conducting Inventory), of wliich Landlord shall receive at least ten days prior notice, 
provided, however, that such temporary closures shall be limited to a maximum of two days per 12-month period if 
for inventory purposes and, for alterations, to Ihc shortest period of lime reasonably practicable in Landlord's 
reasonable judgment. Landlord may change the Operating Hours from lime lo time by notice to Tenant, which in all 
events shall be consistent with the requirements of the Prime Lease. Tenant's operating hours are subject to Port 
Authority's operating rules for Ihc Terminal and applicable federal, state and local laws, 

Tenant acknowledges lliat: (i) certain tenants of the Retail Area may from time to time not be required to be 
open for business during Operatmg Hours; (ii) Tenant's continuous use and occupancy obligations under this 
Section 4.1 are a material inducement for Landlord to enter into this Sublease and but for sueh coiilinuous use and 
occupancy agreement. Landlord would not liave entered into this Sublease; (iii) Tenant's required operation of Ihe 
Pennitted Use in the Premises is necessary for Landlord to maintain a proper mix of products, services and specific 
merchandise in the Retail Area and is integral to the proper and successful operation of the Retail Area and the 
Tenninal; and (iv) in entering into tliis Sublease, Tenant has not relied upon, nor has Landlord made any express or 
implied warranties to Tenant with respect to, the leasing of other space wllliin the Retail Area or the Port Authority's 
operations within the Terminal, and that Tenant's obligations hereunder arc in no way conditioned or dependent 
upon llic leasing of other space in the Retail Area or the Port Authority's operations within the Tenninal. 

Section 4.2 Teimnl's Trade Name. 

Tenant will conduct its business in the Premises under the name set out in Section 1.1 as Tenant's Trade 
Name or a revised trade name approved in advance by Landlord in writing and under no other trade name. 
Notwithstanding the foregohig. Tenant may conduct its business under a different trade name provided (i) Tenant 
has given Landlord thirty (30) days notice of Tenant's desire to change its Trade Name at the Premises; (ii) the new 
name is used by a majority of Tenant's other similar stores; (iii) the new name is dignified, tasteful and in keeping 
with llie Landlord's high qualify retail operations at the Terminal; and (iv) the new name will not, in Landlord's 
reasonable discretion, result in any confusion or conflict with any other tenant in the Retail Area. 

ARTICLE 5 
RENTAL 

Section 5.1 Rcntiils ravnblo. 

Tenant agrees to pay to Landlord as rentai ("Rental") for the Premises, the following: 

(a) the Fixed Minimum Rent; plus 

(b) Ihe Percentage Rental; plus 
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(c) Tenant's Proportionate Share of Operating Costs; plus 

(d) all additional sums, charges or amounts of whatever nature to be paid by Tenant to Landlord under this 
Sublease. 

All sums referred to in the preceding clauses (c) and (d) and all charges for electricity and other utilities utilized by 
Tenant at the Premises which charges arc payable by Tenant directly to the Port Authority or other provider, arc 
referred to in this Sublease as "Additional Rental." 

Section 5.2 Fi\ed Mininnnn Rent. 

Fixed Minimum Rent shall be payable in equal monthly inslallments of one-twelfth (1/12'*') of such aiuiual 
sum, ill advance, on Ihe first day of each full calendar month during the Tenn. On the Commencement Date, Tenant 
shall also pay any prorated Fixed Minimum Rent for the period from the Commencemeni Dale to the first day of the 
first full calendar month in the Tenn. In the event that any Lease Year is less than a period of twelve calendar 
months, the Fixed Minimum Rent shall be appropriately prorated. 

Section S.3 Pciccntanc Renliil. 

During the Term, Tenant shall pay Percentage Rental in accordance with Ihe terms of this Section 5.3. 
Percentage Rental shall be due and payable on a monthly basis on or before the tenth (10'*') day following Ihc end of 
each calendar month during the Term. Each monthly payment of Percentage Rental shall be equal to (a) the 
Percentage Rental Rate multiplied by the amount by which Ihe Tenant's year-fo-date Gross Sales during such Lease 
Year exceed the Percentage Rent Breakpoint less (b) the sum of the Percentage Rental payments made previously by 
Tenant with respect to such Lease Year. 

As soon as practicable after the end of each Lease Year (but in no event later than 45 days after the end of 
such Lease Year), the Percentage Rental paid or payable with respect thereto shall be adjusted between Landlord 
and Tenant. Tenant shall pay any undeqiayment lo Landlord simultaneously with the delivery of the annual 
statement of Gross Sales required by Section 5.5. Provided that Tenant is not then in default under any of the terms 
or covenants of this Sublease, any overpayment shall be credited against Rental subsequently due (or, if such 
adjushnenf is to be made after the expiration of the Tenn, any overiiayment shall be paid to Tenant). 

For the purposes of calculating Percentage Rental: (i) each Lease Year during the Term shall be considered 
an independent accounting period and the amount of Gross Sales in any Lease Year shall not be carried over into 
any other Lease Year; and (Ii) in the event any Lease Year is less than a period of twelve calendar months (for 
example, in the first and last Lease Years during the Tenn) the Percentage Rent Breakpoint(s) shall be reduced by 
multiplying the breakpoint by a fraction, the numerator of which is the number of days in such Lease Year and the 
denoininalor of which is 365. 

Sectiou 5.4 "Gross Sales" Uermcil. 

"Gross Sales" means the actual sales prices of all goods, wares and merchandise sold, leased, licensed or 
delivered and the actual charges for all services performed by Tenant, in, at, from, or arising out of the use of the 
Premises, whether for wholesale, retail, cash, credit, or otherwise, without reserve or deduction for inability or 
failure to collect. Gross Sales shall include, without limitation, sales and services (i) where the orders therefore 
originate in, at, from or arising out of Ihe use of the Premises; (ii) made or performed fi'om the Premises in response 
to mail, telephone or internet orders, (iii) made or perfonned by means of meehanical or other vending devices in the 
Premises; and (iv) that Tenant, in the normal and customary course of its business, would eredil or attribute to its 
operations at the Prenuses or any part thereof Gross Sales shall also include any so-called "retail display 
allowances" or other promotional or advertising income received by or credited to Tenant on account of displays, 
promotions, advertising or other activilies at the Premises, any sponsorship-related income and any income from day 
passes or other fees charged for access to Ihe Premises. Any deposit not refrinded shall be included in Gross Sales. 
All proceeds from Tenant's business intemiption insurance policies relating lo Tenant's operations in the Premises 
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shall be included Gross Sales. Each installment or credit sale shall be treated as a sale for the full price in the month 
during which such sale is made, regardless of the time when Tenant receives payment therefor. 

Notwithstanding anything to Ihc contrary contained or implied herein, it is expressly agreed that Tenant is 
using the Premises as an airport lounge and that only those goods, wares and merchandise sold and services to be 
performed by Tenant in the operation of an airport lounge shall be included within Gross Sales. Gross Sales shall 
not include (x) purchases made by mail, telcplione or internet from the Premises from a retailer or service provider 
other Hian Tenant, (y) Purchases made In person, by mail, leJcpliojie or intcniet for any goods, wares, merchandise 
or services offered by Tenant, or any of its parents, subsidiaries, affiliates or business partners, that are not directly 
related to use and enjoyment by passengers of the airport lounge (including, without limitation, travel or related 
ser\'ices or products, such as airiine or hotel bookings, financial or banking services, or insurance services) or 
(z) any purchases made by mail, telephone or internet from Ihc Premises using any Card issued by Tenant, or any of 
its parents, subsidiaries, affiliates or bifsiness partners, that are not directly related to use and enjoyment by 
passengers of the airport lounge. As used herein, "Card" shall mean or include charge, credit, debit, smart and 
stored value payment devices, including, but not limited to, a smart chip or electronic payment device, service or 
system, stored value instruments, virtual cards and wireless payment insfructions. Thus, by way of example only, if 
a passenger uses internet or telephone scr\'icc made available in Tenant's lounge to book a hotel at such passenger's 
destination, whelher through American Express or otherwise, any such transaction shall not be included in Gross 
Sales, if the passenger uses his or her American Express Card to complete this same transaction, any transaction 
fees or interest or other charges assessed by American Express in coimection wilh the. transaction shall not be 
included in Gross Sales. 

The following shall be deducted from Gross Sales for purposes of determining Percentage Rent (and each 
such deduction shall be shown on Ihc Gross Sales statements delivered to Landlord pursuant to Section 5.5 hereof): 
any exchange of merchandise between stores of Tenant where such exchange is made solely for the convenient 
operation of Tenant's business and not for the purpose of consummating a sale made in, at or from the Premises, or 
for the purpose of depriving Landlord of the benefit of a sale which would othci-wise be made in oral the Premises, 
returns to shippers or manufacuirers, cash or credit reftinds to customers on transactions (not to exceed the actual 
selling price of the item returned) olherwise included in Gross Sales, sales of trade fixtures, machinery and 
equipment after use thereof in the conduct of Tenant's business, and amounts collected and paid by Tenant to any 
government for any sales with respect to sales or services Included in Gross Sales. 

Section 5.5 Slutcmciits of Gross Sales. 

Tenant shall deliver to Landlord: on or before the tenth (lO"') day following each calendar month during 
the Term (including the tenth (lO"") day of the month following the expiration or sooner termination of the Term) a 
written statentent (011 (lie form required by Landlord detailing Gross Sales for each day during the applicable period) 
certified by the chief financial officer of Tenant showing the amount of Gross Sales for such calendar month and for 
the year to date, as determined in accordance with the provisions of this Sublease and with generally accepted 
accounting principles (including in its first report the amount of Gross Sales for the fractional calendar month, if 
any, at the commencement of the Tenn). 

hi addition. Tenant shall deliver to Landlord (i) within ten (!0) days after the close of each calendar year 
and after the expiration or sooner termination of the Tenn, a statement of Gross Sales, as detennincd in accordance 
with generally accepted accounting principles, for the preceding calendar year, such annual statement to be certified 
by an independent certified public accountant or by the cliicf financial officer of Tenant, (ii) as and when such 
statement is funiished to the taxing authority, copies of any sales tax, franchise lax, income lax or other statement 
furnished to any federal, slate or local taxing amhority showing the amount of Tenant's sales from the Premises, 
whelher or not such statement is required to list all ineomc which is included within Gross Sales and (iii) not later 
than sixtj' (60) days after the expiration or earlier tenninalion of this Sublease, a statement certified by an 
independent certified public accountant of all Gross Sales arisuig out of Tenant's operations at the Premises during 
the Tenn. If Tenant operates al more than one location within Ihe Tenninal, all statements of Gross Sales will be 
broken down by location. If Tenant shall fail to deliver such certified annual statement to Landlord within said 
period. Landlord shall have the right thereafter to employ an independent certified public accountant lo examine 
such books and records, including, without limitation, all records required by Section 5.6, as may be necessary to 
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certify the amount of Tenant's Gross Sales for such calendar year, and Tenant shall pay to Landlord the cost of such 
audit, as Additional Rental, upon demand. 

Section 5.6 TtMu^nl's RpcnriLs, 

Tenant agrees that the business upon the Premises shall be operated so that a duplicate sales slip, invoice or 
non-resettable cash register receipt, serially numbered, or such other device for recording sales as Landlord 
approves, shall be issued wilh each sale or Iransaelion, whether for cash, credit or exchange. During business hours, 
Landlord, the Port Authority and their employees and representatives shall have the right to inspect Ihc operation of 
all equipment used by Tenant, including, but not limited lo, cash registers. 

Tenant will keep, in accordance with generally accepted accounting principles, and preserve during the 
Tenn hereof and thereafter until otherwise notified by the Port Authority, original or dujilicate books and records 
which shall disclose all infonnalion required lo determine and verify Gross Sales ("Tenant's Records"). Tenant's 
Records shall be kept in a single location (at all times within the Port of New York District), cither on the Premises 
or at Tenant's Address specified in Section 1.1. For purposes of this Sublease, Tenant's Records shall mean the 
gross income, franchise, sales and occupation tax returns wilh respect to each calendar year and all pertinent original 
sales records; pertinent original sales records sliall include, without limitation: (i) cash register tapes, including 
tapes from temporary registers; (ii) serially numbered sales slips; (iii) the originals of all mail orders at and to the 
Premises; (iv) the original records of all telephone orders at and to the Premises; (v) the original records showing 
that merchandise rehirncd by customers was purchased at the Premises by such customers; (vi) memorandum 
receipts or other records of merchandise taken out on approval; (vii) such other sales records, if any, which would 
normally be examined by an independent accountant pursuant to accepted auditing standards In perfonning an audit 
of Tenant's sales; and (vlli) the records specified in (i) to (viii) above of any permitted concessionaires or licensees 
of Tenant. Landlord, the Port Authority, their agents and accountants, shall have the right lo make any examination 
or audit of Tenant's Records (including the records of any company which is owned or controlled by Tenant, as well 
as the records of any company which owns or controls Tenant selling goods or performing services similar to those 
sold or performed by Tenant in the Port of New York Dish-ict) which Landlord or the Port Authority may desire at 
any time during business hours during the Term of this Sublease and thereafter until othenvise notified by the Port 
Authority. Tenant will make sueh records available to Landlord within forty-eight (48) hours of Landlord's request, 
or immediately upon the Port Authority's request. If such audit shall disclose a liability in any calendar year for 
Percentage Rental in excess of ihe Percentage Rental previously paid for such calendar year. Tenant shell promptly 
pay sueh liability, together with interest thereon at Ihe Default Rale from the lime such payment should have been 
made. Should any such liability for Percentage Rental equal or exceed three percent (3%) of the Percentage Rental 
previously paid for such calendar year. Tenant shall, in addition, promptly pay the cost of audit. 

Landlord agrees that all information gained from Tenant's Records, financial statements, inspections or 
audits funiished lo or conducted by or on behalf of Landlord shall be confidential and shall not be disclosed other 
than to carry out the puqjoses hereof, provided, however, that Landlord shall be permitted lo divulge sueh 
information to the Port Authority, lender or prospective lender, any prospective purchaser of the Retail Area or 
Landlord's rights therein or investor in Landlord or in connection with any administrative or judicial proceeding in 
which Landlord Is involved and where Laiidloi-d is required lo divulge such information. 

Section 5.7 Pavmcnt nl'ltenlnl. 

Tenant shall pay all Rental when due and payable, without any setoff, deduction or prior dcinand therefor 
whatsoever. If any payment of Rental is not made wilhin ten (10) days after the due date, there shall be added 
thereto, as Additional Rental lo compensate Landlord for the inconvenience, administrative burden and expense 
created thereby, an amount equal to  of the amount due, making the total Rental due including the 
Additional Rental, one Iiundred  of the Rental that would olherwise be due, wfiich will continue 
thereafter as the Rental due so long as said Rental, including ihe Additional Rental, remains unpaid, due and 
payable; if any Rental is not paid within thirty (30) days after the due dale, Tenant shall, in addition to the foregoing 
late charge, pay Interest at Ihe Default Rate on all Rental (but not late charges) from Ihe due dale until paid. Such 
late charge and interest on overdue Rental shall be in addition to, and not in limllation of, Landlord's other rights 
and remedies in Ihe event of such late payment. In the event that the interest and late charges which would be 
required to be paid by Tenant under this Section exceed Ihc maximum inleresl and late charges which may be 
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permitted by the laws of the state of New York, the interest obligation of Tenant shall be that amount which,'when 
added to the applicable late charges, equals such maximum pennitted amount. 

Any Additional Rental due shall be payable, unless olherwise provided herein, with the next monthly 
installment of Fixed Minimum Rent. Rental and statements required of Tenant shall be paid and delivered lo 
Landlord at Landlord's Address or at such other place as Landlord may, from time to time, designate by notice lo 
Tenant. No payment by Tenant or acceptance by Landlord of a lesser amount than shall be due from Tenant to 
Landlord shall be treated as other than a payment on account, nor shall any endorsement or slalemenl on a check for 
a lesser amount, or upon any letter accompanying such check, that such lesser amount is payment in ftill, be deemed 
an accord and satisfaction or given any effect, and Landlord may accept such check without prejudice to any other 
rights or remedies which Landlord may have against Tenant. 

Tenant agrees lo make all Rental payments to the "Address for Payment of Rental" set oul in Section 1.1, 
or to such other address as may be specified by Landlord by written notice. (Tenant hereby acknowledges that in the 
event that the payment of Rental or any other sums payable under this Sublease is to be made directly to the Port 
Authority, such payment and acceptance by the Port Authority of sueh amounts shall not constitute an assumption 
by the Port Authority ofany or all of the obligations of Landlord under tliis Sublease.) 

Section 5.8 Security Denosit. 

Tenant agrees lo submit to Landlord upon execution and delivery of this Sublease the amount specified as 
the Security Deposit in Section 1.1, either as cash or in the form of a letter of credit. The Security Deposit shall be 
held by Landlord as security for the performance by Tenant of all obligations imposed on Tenant under this 
Sublease. 

If Tenant delivers the Security Deposit as a letter of credit. Tenant shall maintain in effect at all times 
during the Term (and through the period thai is lliirty (30) days following the Expiration' Date), a clean, 
unconditional and irrevocable letter of credit (in Ihc form attached hereto as Schedule J) in (he amount specified as 
the Security Deposit In Section 1.1 (the "Letter of Credit"). The Letter of Credit shall be drawn on a bank approved 
in \vriling by Landlord and located in the New York/New Jersey metropotitan area (the "Bank"). The Letter of 
Credit shall be addressed to Landlord, shall pennit partial draws, and shall be payable upon simple demand by 
Landlord accompanied by a sworn statement of an authorized offlcer or agent of Landlord slating that the drawing 
represenls ^mounts due to Landlord from Tenant under this Sublease. The Letter of Credit provider must have and 
maintain a long tenn credit rating of "A" or better by either Moody's or Standard & Poors. 

The Letter of Credit shall be issued for a term of not less than twelve (12) monlhs, provided ihe Letter of 
Credit shall be automatically extended without amendment for an additional twelve (12) months from Ihe initial and 
each future expiration date (except the Letter of Credit issued during the final year of the Term shall not expire until 
thirty (30) days after the end of the Temi of the Sublease), unless not less than sixty (60) days prior to ihe then-
relevant expiration date, the issuer notifies the Landlord in writing that the issuer has elected not to renew the Letter 
of Credit. Following notification from the issuer not lo renew. Landlord shall be entitled to draw on the Letter of 
Credit unless Tenant shall fimiish to the Landlord a replacement Letter of Credit not later than thirty (30) days prior 
lo the expiration of the then-current Letter of Credit. It shall be considered an immediate Event of Default under this 
Sublease if Tenant fails to replace the Letter of Credit upon its expiration for any reason (including without 
limitation, non-renewal by issuer or the expiration owing lo the end of the tenn of the then-current Letter of Credit) 
al least thirty (30) days prior lo Ihe expiration of the then current Letter of Credit with a replacement letter of credit 
that meets the requirements of this Section 5.8 and is acceptable to Landlord or, with a cash security deposit in lieu 
of a replacement letter of credit. 

Failure to provide a substimtc Letter of Credit (or a cash security deposit) within the time required shall be 
an Event ofDefault entitling Landlord to draw on the Letter of Credit and to convert the Letter of Credit into a cash 
Security Deposit to be held in accordance with Ihe provisions of this Section. 

It is agreed that in the event Tenant defaults in respect of any of the terms, covenants or provisions of this 
Sublease, including, but not limited to, the payment ofany Rent, and such default continues beyond Ihe applicable 
grace or cure period, if any, or if any Letter of Credit is terminated by the Bank and is not replaced at least thirty 
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(30) days prior lo its expiration, that (A) Landlord shall have the right to require Ihc Bank lo make payment lo 
Landlord of so much of the entire proceeds of ihe letter of credit as shall be reasonably necessary to cure the default 
(or the entire proceeds if notice of termination is given as aforesaid and the letter of credit is not replaced as 
aforesaid), and (B) Landlord may apply said sum so paid to it by the Bank to the extent required for the payment of 
any Rental or any other sum as lo which Tenant is in default beyond applicable grace and cure periods or for any 
sum which Landlord may expend or may be required to expend by reason of Tenant's default beyond applicable 
grace and cure periods in respect ofany of the terms, covenants and conditions of this Sublease, including, but not 
limited to, any damages or deficiency in the reletting of the Premises, whether sueh damages or deficiency accnic 
before or after summary proceedings or other re-entry by Landlord, without thereby waiving any other rights or 
remedies of Landlord with respect to such default. If Landlord applies any part of the proceeds of a Letter of Credit, 
Tenant, upon demand, shall deposit with Landlord promptly the amount so applied or retained (or increase Ihc 
amount of the Letter of Credit) so that Ihe Landlord shall have Ihe full deposit on hand al all times during the Tenn. 
If, subsequent to a Letter of Credit being drawn upon, a new Letter of Credit meeting all the requirements set forth 
in this Section 5.8 is delivered to Landlord, any proceeds of the former Letter of Credit then held by Landlord shall 
be promptly relumed lo Tenant. If a Letter of Credit is drawn upon, any proceeds received by Landlord which are 
not applied to the curing of the default shall be held by Landlord subject lo the provisions hereof 

If Tenant shall faiihfiilly perforin all such obligations, then the Security Deposit shall be remnied to Tenant 
upon expiration of the Term and surrender of the Premises. Otherwise, Landlord shall be entitled to apply the 
Security Deposit, pro lanio, against any damages (including estimated damages) that it may sustain by reason of 
Tenant's failure to perform such obligations, but such application shall not preclude Landlord from recovering 
greater damages if the same can be established. If Landlord applies any of the Security Deposit as aforesaid and the 
Security Deposit is held in cash, Tenani shall, upon demand, pay to Landlord the amount so applied to be added to 
the Security Deposit in order that the Security Deposit shall at alt times be equal to the anioiml specified in Section 
1.1. Landlord shall, unless otherwise required by law, have no obligation to pay interest on Ihe Security Deposit and 
shall have the right to commingle the same with Landlord's other funds. If Landlord conveys Landlord's interest 
under this Sublease, the Security Deposit, or any part thereof not previously applied, may be turned over by 
Landlord lo Landlord's grantee, and, if so turned over, Tenani agrees to look solely to such grantee for the proper 
application and return thereof in accordance wilh the terms of Ihis Section 5.8. Tenant agrees that Tenani will not 
assign, encumber or pledge, attempt lo assign, encumber or pledge the moneys deposited herein as security, and that 
neither Landlord, nor its successors and assigns, shall be bound by any such assignment, encumbrance or pledge, 
attempted assigmnent, attempted pledge, or attempted encumbranec. 

The Port Authority shall not be responsible to Tenani for the remm or application of any such Security 
Deposit, whether or not it succeeds to the position of Landlord hereunder, unless such Security Deposit shall have 
been received in hand by the Port Authority. 

ARTICLE 6 
OPCUATING COSTS: PROIVIOTIONAL COSTS 

Section 6.1 Tenani lo Pay Pronorlitmnlc Share of Oi)eralitm Costs. 

In each calendar year Tenant will pay Landlord, as Additional Rental, Tenant's Proportionate Share of 
Landlord's Operating Costs (as defined in Section 6.2). The provisions of this Section 6.1 shall apply to any partial 
calendar year, but Tenant's Proportionate Share of Operating Costs for sueh partial calendar year shall be subject to 
a pro-rala adjustment based on Ihe number of days in such partial calendar year. Such proportionate share shall be 
paid by Tenant in monthly installments in sueh amounts as are cstimaled by Landlord for each calendar year, each 
such installment being due on the first day of each calendar month. From time lo time during any calendar year, 
Landlord, in exercise of its good faith judgment, may revise its estimate of the Operating Costs for such calendar 
year and provide Tenant with a statement explaining in reasonable detail the basis for such revised estimate. 
Thereafter the monthly installments on account of Tenant's Proportionate Share of Operatuig Costs shall be 
appropriately adjusted in accordance with Ihe revised estimate so that by the end of such calendar year, the total 
payments of Tenant's Proportionate Share of Operating Costs shall equal Tenant's Proportionate Share of the 
amount of such revised estimate. Wilhin one hundred hvcnty (120) days after the end of each calendar year, 
Landlord shall deliver to Tenant a statement of Operating Costs for such year and Tenant's Proportionate Share 
(hereof paid or payable wilh respect thereto shall be adjusted between Landlord and Tenant. Tenant shall pay 
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Landlord, or, provided that Tenant is not then in default under any of the terms or covenants of this Sublease (and 
subject to Landlord's right to offset against amounts owing from Tenant), Landlord shall credit Tenant's account or 
(if such adjustment is at Ihe end of the Term) pay Tenant, as the case may be, within thirty (30) days of receipt of 
such statement, such amounts as may be necessary to eftecl such adjustment. Failure of Landlord to provide the 
stateiiient called for hereunder within the Ilnie prescribed shall not relieve Tenant ofany of its obligations hereunder. 

Section 6.2 "LaniMard's Oiiprnlint! Costs" Defined. 

The term "Landlord's Operating Costs" means Ihe costs and expenses Incurred by Landlord in operating 
and maintaining the Retail Area and Retail Common Areas in a manner which Landlord deems reasonable and 
appropriate and in the best interests of the Retail Area. Landlord's Operating Costs shall include, without limitation, 
all costs and expenses of operating, maintaining, repairing, lighting, signing, cleaning, and painting the Retail Area 
and Retail Common Areas; maintenance of sprinkler, electrical, plumbing and mechanical systems serving the 
Retail Area and Retail Common Areas, removal of trash and debris from the Retail Common Areas, costs and 
expenses of inspecting and depreciation of machinery and cquipjnent used in the operation and maintenance of the 
Retail Area and Retail Common Areas and personal property taxes and other charges incurred in connection with 
such equipment; the cost of main(aiiiing signage and other materials aimed at directing passengers to any portion of 
ihe Retail Area or to other areas in the Terminal or informing passengers in the Retail Area of fiiglit times or similar 
information; costs and expenses incurred in the rental of music program services and loudspeaker systems, including 
furnishing electricity therefor; costs of providing energy to light, heat, ventilate and air-condition the Retail 
Conuiion Areas; cost of water; services, janitorial services (including costs of materials and equipment) if any, 
furnished by Landlord for non-exclusive use of all tenants; costs of providing any receiving and delivery services for 
the use of tenants (if provided); costs and expenses of personnel providing services in connection wilh the operation, 
maintenance, repairing, cleaning and protection of the Retail Area and the Retail Common Areas (including amounts 
incurred for wages, salaries and other compensation for services, payroll, social security, unemployment and similar 
taxes, workmen's compensation insurance, disability benefits, pensions, hospitalization, retirement plans and group 
insurance, uniforms and working clothes and the cleaning thereof, tools and equipment used by such personnel, and 
expenses imposed on Landlord or its agents pursuant to any collective bargaining agreement); any Taxes imposed 
on Landlord with respect to the Retail Area and the Retail Common Area; and Landlord's insurance costs, which 
shall include all premiums paid by Landlord for all insurance obtained by Landlord with respect to the Retail Area 
and Retail Common Areas, including, without limitation, the fire and extended coverage insurance carried by 
Landlord pursuant to Section 11.5, liability insurance for personal injury, death and property damage, insurance 
against theft or other casualties, fidelity bonds for personnel, insurance against liability for defamation and claims of 
false artest occurting on and about the Retail Area and Retail Coimnon Areas, and plate glass insurance for any 
glass in the Retail Area or Retail Common Areas for which Landlord (and not an individual subtenant is responsible; 
and any insurance (such as rent insurance) required by Ihe Port Authority to be maintained by Landlord. Any such 
costs and expenses incurred which are capital expendimres (as determined in accordance with generally accepted 
accounting principles) shall be amortized over the depreciable life of Ihe applicable capital item and only Ihe 
allocable portion of such expendimre shall be included in the calculation of Operating Costs. Such costs and 
expenses shall not include (i) any costs and expenses, the responsibility for payment of which lies with any other 
tenant under any sublease of space within the Retail Area; (ii) depreciation (other than depreciation as above 
specified; (iii) the items described in Section 6.3 or Section 6.4 herein; (iv) any management fee to Landlord; 
(v) interest on indebtedness relating to any financing for tiic Retail Area; (vi) costs Landlord, its agents, seivanfs or 
employees; (vii) reserves for anticipated future expenses; (viii) legal and other fees, leasing commissions and other^ 
costs incurred in coimection with the original leasing or releasing of the Retail Area; (ix) outside legal fees paid in 
connection with disputes with other tenants; (x) costs paid to affiliales of the Landlord to the exient Ihey exceed 
arms-length competitive rates; (xi) any bad debt loss, rem loss or reserves for bad debts or rent loss: (xii) cosis of 
improvements wilhin Ihc premises of any other tenant exclusively serving such tenant; or (xiii) costs and expenses 
associated with the operation of the business of the entity which constitutes the Landlord (as distinguished from the 
costs of operation of the Retail Area) (xiv) costs of investigating and removing, or olherwise responding to. the 
existence of or actual or threatened release of any hazardous or toxic substances or materials, including asbestos; 
(xv) transfer or recordation taxes or any other costs or charges incurred in connection with the tiansfer of any 
interest in the Retail Area; (xvi) costs incurred due to violations by the Landlord ofany of the lenns and conditions 
ofany other lease or agreement affecting the Retail Area or any governmental laws, orders, rules or regulations with 
which, under the terms of Ihis Lease or ihe Prime Lease, Ihe Landlord is required to comply. Excluded items under 
item (xiii) shall specifically include costs of the formation of the entity, internal accounting and legal matters or 
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costs of financing, mortgaging or selling Landlord's interest in Ihe Retail Area. Notwithstanding anything to the 
contrary contained herein, to the extent that the cost of items or services arc included in Landlord's Operating Costs, 
such Costs shall not be duplicated and charged to Tenant under other provisions of Ihis Sublease. 

Section 6.3 Commercial RentTiix. 

Tenant agrees lo be responsible for and to make payment ofany commercial rent lax, occupancy lax, or 
other similar tax resulting from the use or occupancy of commercial real estate (referred to herein as "Conuncrcial 
Rent Tax") directly to Ihe taxing authority. 

fn (he event that and (o the extent Ihat Landlord incurs any Cotvmcrcia] Rent Tax on accovnt of Tenant's 
use and occupancy of the Premises, Tenant agrees lo be responsible for and to reimburse Landlord the full amount 
of such lax. 

Section 6.4 Teiianl Piuticiiiatlon In Promulioiial Aclivllies. 

Tenant agrees to participate fully with the marketing, advertising and promotional programs for the Retail 
Area sponsored by Landlord. Tenani shall pay, as Additional Rental, (1) the Inilial Promotional Contribution, such 
amount to be payable within thirty (30) days after Landlord bills Tenant for same, whether such billing occurs prior 
to or after Tenant's inilial opening for business in the Retail Area; and (ii) for each year during the term hereof, the 
Annual Promotional Confribution (or a pro rata portion thereof for any partial year) such amount to be paid in equal 
montiily installments on Ihe first day of each calendar month, subjec( fo annual C.P.I, increases provided below. 
Landlord will use the Annual Promotional Contribution and Ihe Initial Promotional Contribution solely for 
marketing and advertising Ihe Retail Area and providing services to patrons of the Retail Area which are intended to 
enhance such patrons' impressions of Ihe Retail Area or make using Ihe Retail Area more convenient. The failure of 
any other tenant or occupant of space wilhin Ihe Retail Area to participate in advertising for Ihe Retail Area or make 
promotional contributions to Landlord shall not relieve Tenant ofany of its obligations under this Section 6.4. 

On January 1 of each fiill or partial calendar year during the Tenu, ihe Annual Promotional Contribution 
shall increase to an amount equal to the Annual Promotional Contribution for the immediately preceding calendar 
year, increased by the preceding year's cost of living determined by reference to the Consumer Price hidcx. 

At least ten (10) days prior to the first day of ihe second calendar year and each calendar year thereafter 
until the end of the Term, Landlord sliall provide Tenani with written notice of the increases in the Annual 
Promotional Contribution for the upcoming calendar year. No delay by Landlord in providing said written notice 
shall affect Tenant's obligation to pay the Annual Promotional Contribution, as escalated, retroactively from the 
begimiiug of such calendar year. The Amiual Promotional Conlribulion for any year of the Tenn after the first 
calendar year or any subsequent calendar year, as the case may be, shall never be less than the preceding calendar 
year contribution. 

In Ihe event the level of the C.P.I, shall not be available to Landlord as of the commencemeni ofany year 
of Ihe Tenn, the Annual Promotional Contribution for the preceding year shall be used to calculate the Annual 
Promotional Contribution for Ihe current year until the C.P.I, is published for the month necessary to compute the 
adjustment provided in Ihis Paragraph; at such time as such adjustment can be calculated. Landlord shall notify 
Tenant of (x) the total amount of any increase due from Ihe Tenant for Ihe Ihen current year of the Tenn and (y) as 
to (he necessary adjustment to be made to each monthly payment thereafter due from Tenani for the balance of such 
year of the Tcnn (as to result in Tenant having paid the full amount ofany such increase by the end of the year for 
which the same is effeciive and applicable). 

Section 6.5 Calculalloii of ronnrn's I'loinirllnnate Sliaic. 

Tenant's Proportionate Share shall be determined by Landlord based upon an allocation formula which in 
Landlord's determination fairly allocates Ihe Operating Costs among all space in the Retail Area rented to Tenants 
(except tenants operating under leases originally entered into by Ihe Port Authority prior to the date of the Prime 
Lease). Tenant has been provided with a copy of Landlord's current allocation formula, but Landlord may revise 
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such fonnula from lime to lime during Ihe Tenn as Landlord deems appropriate. Landlord will provide a copy of its 
allocation formula to Tenant with Landlord's aiuiual estimate of Operating Costs and with lis year-end statement of 
actual Operating Costs (provided thai Landlord's failure to do so shaJi not relieve Tenani ofany of iis obligations 
hereunder) and at any other lime upon request of Tenant. 

Landlord's determination ofTenanl's Proportionate Share of Operating Costs shall be binding upon Tenant 
provided that (i) it Is calculated in accordance wilh Landlord's then-current allocation fonnula and (ii) the allocation 
formula provides for all costs of bussing tables and removing trash from food courts to be allocated only to the food 
and beverage tenants located adjacent to a food court; and (iii) the sum of the proportionate shares of Operating 
Costs paid by ail lenants in the Retail Area for a particular calendar year shall not exceed UK actual Operating Costs 
for such year. 

ARTICLE? 

IMPROVEMENTS 

Section 7.1 hilcnlitiuatlv Omiitcd. 

Section 7.2 Cpndillon of the Premises. 

Tenant agrees that the Premises will be delivered by Landlord and accepted by Tenani in "AS IS" condition 
and that Landlord shall not be required to perform any work In or make any alteration to the Premises upon delivery 
to Tenant. All Tenant's Work shall be the responsibility of Tenant pursuant to Section 7.3 hereof 

Section 7.3 Tenairt's Worlt. 

(a) On or before the Commencement Date, Tenani shall, at its sole cost and expense, complete all work 
required lo be performed pursuant to Schedule B ("Tenant's Work") in accordance with Schedule B and the Tenant 
Design Manual. A copy of the Tenant Design Manual has been fiimishcd to Tenant and is incorporated herein in 
full. Tenani agrees that its investment in Tenant's Work, per square foot of the Prenuses, shall not be less than  
per square foot. Tenant will be permitted by Landlord to enter Ihe Premises prior to the Commencement Date for-
the purpose of perfonning Tenant's Work and for the puriJose of installing its fixtures and other equipment, 
provided Tenani shall have obtained Landlord's and Ihe Port Authority's written approval of the Final Plans, and 
Tenant shall have deposited with Landlord the policies or certificates of insurance required in Section 11.3 and 
Section 11.4. Tenant's activities shall be conducted so as not to unreasonably interfere with or unreasonably disrupt 
Ihe operations of oilier lenants of the Retail Area who are already open for business or of the persons using tlie 
Temiiual. Tenant shall, al its expense, remove from the Premises and Retail Common Areas all trash which may 
accumulate in comicction with Tenant's activilies and, should Tenant fail to do so, Landlord inay, in addition to any 
other right or remedy of Landlord, remove such trash without notice (o Tenant, at Tenant's expense, and (he 
expenses so incurred by Landlord shall be due and payable by Tenant, as Additional Rent, upon demand. During 
such period. Tenant shall perfonn all duties and obligations imposed by this Sublease, including, without limitation, 
those provisions relating to insurance and indemnification, saving and excepting only Ihc obligation to pay Rental 
(other than any Additional Rental arising oul ofany failure of Tenant to perform its obligations under this Sublease), 
which obligation shall commence when the Term commences. Upon Ihe expiration of Ihe Term or earlier 
termination of this Sublease, all improvements to Ihe Premises made or performed by Tenani piu"snant to Section 7.3 
or Section 9.4 and Schedule B sliail be Landlord's property and shall be surrendered fo Landlord, or shall be 
removed by Tenant upon Landlord's request. 

(b) Tenani recognizes and acknowledges that Landlord and (he Port Authority are vitally interested that 
tlic store improvements, fixmres and fiirnishings In, and the dicor of, the Premises be dignified, up-scale and of high 
mercantile quality in keeping wilh the high-quality, dicor, character and standards of the Retail Area and Ihat 
Landlord, accordingly, intends strictly to apply the criteria set out in the Tenant Design Manual (as the same may be 
amended from time to time by Landlord) when Landlord reviews Tenant's Preliminary Space Plans and Working 
Drawings for Ihe Premises and fixluring plan (whether the original plans or plans and specifications for any 
alterations in accordance with Section 9.4). Accordingly, to provide Landlord wilh assurances in Ihat regard and as 
a material inducement to Landlord to enter into this Sublease, Tenant agrees to constnict, improve, fixmrc and 
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ftirnish a high-quality, up-scalc lounge in Ihe Premises in keeping with Landlord's design criteria and the high-
quality, dicor, character and standards of the Retail Area, as detennincd by Landlord. 

Section 7.4 Effect ofOncuinfi for Husiness. 

By opening for business. Tenant shall, in the absence of notice given lo Landlord to the contrary, be 
deemed to have certified for the benefit of Landlord and the Port Aulhorily that Tenant has: (i) accepted Ihe 
Premises; (ii) agreed that the obligations of Landlord and Ihe Port Authority under Schedule B have been fully 
performed; (iii) waived any claim that the size, location, layout, dimensions or construelion of the Premises, the 
Retail Area or the Retail Common Areas were not completed or fiirnished in accordance with (he terms of this 
Sublease; and (iv) certified that the Tcnn and the obligation to pay Rental have both commenced, that Tenani has no 
claim for offsets or deductions against Rental and that no event has occurred which, with notice or the passage of 
time, or both, would constimic a default on the pari of either Landlord or Tenani under this Sublease. 

Section 7.5 Mt.-c(ianic's lAeim. 

No work which Landlord permits Tenant lo do or which Tenant is obligated to perform pursuant lo Ihis 
Sublease, whelher in the nature of erection, constmction, alteration or repair, shall be deemed to be for the 
immediate use and benefit of Landlord so that no mechanic's or other lien shall be allowed against the estate of 
Landlord by reason ofany consent given by Landlord lo Tenant to improve the Premises. Tenani shall pay promptly 
all persons furnishing labor or inaterials with respect to any work performed by Tenant or its conlraclor on or about 
the Premises. Tenant shall procure unconditional waivers and releases of lien claims (and/or notices of completion) 
in form acceptable to Landlord from all persons ftirnishing labor or materials with respect lo any work performed on 
behalf of Tenant in the Premises, al the lime each progress payment and/or final payment is made. 

In the event any mechanic's or other lien shall at any lime be filed against the Premises by reason of work, 
labor, services or materials perfonned or fiirnished, or alleged to be perfonned or ftimished, to Tenant or to any one 
holding the Premises tlu-ough or under Tenani, Tenant shall, within five (5) days of ils recordation, cause the same lo 
be discharged of record or bonded lo Ihe satisfaction of Landlord. IfTenant shall fail lo cause such lien forthwith lo 
be so discharged or bonded after being notified of the filing thereof, then, in addition to any other right or remedy of 
Landlord, Landlord may, after ten (10) days notice to Tenant, discharge the same by paying the amount claimed lo 
be due or may cause the same to be bonded, and the amount so paid by Landlord including reasonable attorney's 
fees incurred by Landlord in either defending against such lien or procuring Ihc discharge or bonding of such lien, 
together with interest thereon at the Default Rale, shall be due and payable by Tenant to Landlord, as Additional 
Rental, upon demand. 

Section 7.6 Tenant's Trade Fixliires. 

Provided that Tenant shall not at such time be in default ofany terms or covenants of this Sublease, all 
trade fixtures and apparatus (as distinguished from leasehold improvements) owned by Tenant and installed in the 
Premises shall remain Ihe property of Tenani shall be removable at any lime, including upon Ihe expiration of the 
Temi, provided thai Tenant shall repair any damage to the Premises caused by the removal of said fixtures and shall 
restore Ihe Premises to ils condition prior to the installation of said fixtures.. IfTenant is in default, Tenant shall not 
remove or permit the removal of said property until all defaults have been cured. The parties ftirther agree that the 
foregoing plu-ase "trade fixtures and apparatus (as distinguished from leasehold improvements)" shall refer only to 
those items of equipment and trade apparatus that can be removed from the Premises without causing any damage to 
the Premises (i.e., any equipment, fixture or apparatus that is intended to be peniianently afTlxed to Ihe Premises in 
any way may not be removed from the Premises). 
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ARTICLE 8 
OPERATIONS 

Section 8.1 Operntiinis hv Tenant. 

(a) Tenant will conduct its operation solely within the Premises and will not place or maintain any 
merchandise, any sign or other thing of any kind in the entry of the Premises or in the corridor or other Retail 
Common Areas or Common Areas or elsewhere on the exterior of the Premises, except such signs as are pennitled 
hereunder. 

(b) Tenant will nol commit or suffer to be committed waste upon Ihe Premises or any public or private 
nuisance or other act or thing which may disturb the quiet enjoyment of any occupant or user of Ihe Terminal. 
Tenant will conduct its business in the Premises in all respects in a dignified maimer and in accordance wilh high 
standards of retail store operation. Tenant shall not maintain any loudspeaker or other device in such manner as lo 
be audible to anyone not within the Premises. Tenant shall fake all steps which may be necessary to eliminate 
vibration from the Premises. Tenant shall not use Ihe Retail Conunon Areas for solicitations, demonstrations, 
advertising or In any manner which would constitute a nuisance to shoppers, passengers or others at Ihe Tenninal. 
In no event shall any unusual, noxious or objectionable odors, vapors or smoke be emitted from Ihe Premises. 

(c) Tenant will al ils sole cost and expense, comply wilh all laws and ordinances and all rules, regulations 
and requirements of all county, municipal, state, federal and other governmental aulhorities, now in force or which 
may hereafter be in force, pertaining to Tenant's construction or installations wilhin the Premises and Tenant's use 
and occupancy of, or operations of or at, the Premises (including without limitation the National Board of Fire 
Underwriters, and Ihe Fire Rating Organization of New York). Tenant shall not make or pennit any use of the 
Premises (i) which would invalidate, confiict with or cause an increase in premiums for any policy of fire, extended 
coverage or rental insurance covering all or any portion of the Premises or Ihe Airport, or (ii) which in Ihe opinion of 
the Landlord or the Port Authority could eonstitule an extra-hazardous condition, so as to increase the risks normally 
attendant upon the operations contemplated under subleases m the Tenninal approved by the Port Authority. Tenant 
agrees to comply with all recommendations of any public or private agency having aulhorily over insurance rates 
with respect to the use and occupancy of the Premises by Tenant.- Tenani shall not keep or store any flammable 
materials at the Premises, without Landlord's prior written consent. If such consent is obtained. Tenant shall not 
keep or store during any 24-hour period flammable 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° F shall be kept and stored in safely 
containers of a type approved by the Underwriters Laboratories or Ihe Factory Mutual Insurance Association. 
Tenant will install and maintain any fire extlnguishmg apparatus required by local regulations, the Port Aulhorily or 
the requirements of insurance underwriters. Tenant shall use and maintain the Premises in such a way as to, at all 
times, minimize air pollution, water pollution or any other type of pollution emanating from the Premises and 
Landlord reserves the right to require Tenant to design and constnict al Tenant's sole cost, any reasonable structures, 
equipment and other facilities as may be appropriate to accomplish such purposes. 

(d) The Tenani shall not dispose of nor pennit any one to dispose ofany waste material (whether liquid or 
solid) by means of the toilets, manholes, sanitary sewers or stonn sewers in Ihe Premises or on the Airjiorl except 
after treatment in installations or equipment included in plans and specifications submitted to and approved by the 
Port Authority. 

(e) The Tenant shall not operate or permit others to operate or fiiel or deftiel any engine or any item of 
automotive equipment in Ihe Terminal. 

(f) The Tenant shall not use or permit the use ofany truss or structural supporting member of the Tenninal 
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. 

(g) Tenant will maintain the Premises in a clean, orderiy and sanitary condition and free of insects, 
rodents, vennin and other pests. Tenant will keep the inside and outside of all glass in doors and windows of the 
Premises clean and shall maintain any security gale in good working order. Tenant shall not permit the 
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accumulation of rubbish, trash, garbage and other refiisc in and around the Premises, and will remove the same in 
accordance with the provisions of Section 10.6 hereof 

(li) Tenant will not conduct any auction, fire, bankruptcy or so-called "going out of business" sales, or 
conduct its business in any maimer other than in Ihe nonnal course of Tenant's continuing business operation. 
Tenant shall not conduct its business in a manner which is commonly known and accepted in the retail trade as a 
"discount store" or "wholesale store" or "outlet store" or "suq)lus store." 

(i) Tenant shall receive and deliver goods and merchandise only in the manner, at such limes, and in such 
areas as may be designated by Landlord from lime to time. 

(j) Tenant and its employees shall comply with all rules and regulations promulgated by the Port 
Authority for the Terminal, the Retail Areas, the Common Areas or the Airport, including without limitation the Port 
Authority's Airjiort Rules and Regulations, a copy of which has been delivered to Tenani. In addition, Tenant and 
ils employees shall comply with Landlord's Rules and Regulations for Retail Area attached here as Schedule F as 
the same may be amended from time lo lime by notice to Tenant, as well as any other niles and regulations 
promulgated by Landlord for the Retail Area or the Common Areas (specifically including but not limited to rules 
and regulations implementing any smoking policy established by Landlord from time lo time). Tenant will, upon 
request of Landlord, require ils employees to wear or carry badges or oilier suitable means of identification. In 
addition, upon objection by Landlord concerning the conduct, demeanor or appearance of any officer, employee, 
agent, representative, contractor, guest or invitee of Tenant, Tenant shall lake reasonable steps to remove the cause 
of the objection. 

(k) Tenant acknowledges the interest of Landlord in maintaining the retail portions of tlie Terminal in a 
condition which is highly dignified, not offensive to passengers using Ihe Tenninal, and not of a nature which will 
cause confrovcrsy or allract unwanted attention to the Terminal, the Retail Area, the Port Authority or the Airport. 
Accordingly, Tenant agrees that the Premises shall not be used for the sale, display, rental or other dissemination of 
any pornographic or so-called "adult" material, weapons of any kind, or any other material which Landlord 
determines, in their reasonable discretion, is not appropriate for sale, display, rental or dissemination at the Airport. 
Tenant agrees that upon notice from Landlord, it will immediately remove any sueh materials, and the failure lo 
promptly remove any item referred to in such notice will constitute an Event ofDefault without any requirement for 
ftnther notice. 

(I) Tenant agrees to use its best efforts in every proper manner to develop and increase the business 
conducted by it under this Sublease; operate ils business so as to maximize ils revenues in accordance with business 
standards observed generally by well-nm business enlerprises of regional or national scope and not divert, or cause 
or allow lo be diverted, any business from the Tenninal or Ihc Airport. 

(m) Intentionally Omitted. 

(n) Tenant shall not place any load upon any floor in the Premises exceeding the load which the floor was 
designed to carry or which is allowed by law, whichever is less. Tenant shall repair any floor, including supporting 
members, and any paved area damaged by overloading. Landlord reserves the right to fiirther limit the weight of 
heavy objects and designate their positions. 

(o) In the event the Permitted Use of the Premises under Ihis Sublease is a restaurant or provides for sale 
of food and/or beverages, Tenant fiirther agrees, in conneclion with its operations al the Premises: 

(i) Employees of Tenant shall wear clean, washable unifonns and employees shall wear caps 
or nets. The employees shall be clean in their liabits and shall thoroughly wash Iheir 
hands before beginning work and immediately after each visit lo Ihc toilet and shall keep 
them clean during the entire work period. No person affected with any disease in a 
comm\micabIe form or who is a carrier of such disease shall work or be permitted to 
work; 
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(ii) AH food and beverages shall be clean, fresh, pure, of first-class quality and safe for 
human consumption; 

(iii) The Premises and all equipment and materials used shall al all times be clean, sanitary, 
and free from nibbish, refiise, dust, dirt, offensive or unclean material, flics, and other 
insects, rodents and vermin. All apparatus, utensils, devices, machines and piping used 
shall be conslnicted so as to facilitate the cleaning and inspection thereof and shall be 
properly cleaned after each j>eriod of use (the Interval bet\veen cleanings, however, never 
to exceed eight hours) with hot water and a suitable soap or detergent and shall be rinsed 
by flushing with hot water. Where deemed necessary by Landlord or the Port Authority, 
final treatment by live steam under pressure or other sterilizing procedure shall be used. 
All trays, dishes, crockery, glassware, cutlery, and other equipment of such type shall be 
cleaned and sterilized immediately before using same; 

(iv) All packing materials, including bul nol limited to wrappers, stoppers, caps, enclosures 
and containers, shall be clean and sterile and shall be so stored as to be protected from 
dust, dirt, flies and other insects, rodenls, vennin, unsanitary handling and unclean 
jiiaterjals; 

(v) Particular care shall be taken to wash any dishes and perform any cleaning necessary to 
maintain in a clean and sanitary condition, free of all vennin, any kitchen areas or any 
other areas in Ihe Premises in wliich beverages or foods may be prepared or dispensed; 

(vi) It is intended Ihal the standards and obligations imposed by Ihis Section 8.1(o) shall be 
maintained or complied with in addition to compliance with all applicable govermnental 
laws, ordinances and regulations, and in the event Ihat any of said laws, ordinances and 
regulations shall be more stringent than such standards and obligations, such laws, 
orcJifiaiices and regulations shall be complied with; 

(vii) Tenani shall be responsible for ensuring that any Common Areas pennitted by Landlord 
lo be used for Tenant's deliveries are broom clean after any such deliveries. Tenant 
acknowledges that in light of the nature of Tenant's use. Landlord is particularly 
concerned that a high level be maintained with respect to the sanitary condition of Ihe 
Premises and any such Common Areas; 

(viii) Tenant shall provide and install, at its sole cost and expense, an under-sink grease trap 
within Ihe Premises; 

(ix) Tenant shall apply for and obtain all health pennits required under state and local laws 
and shall promptly forward copies of any such application (and upon receipt, any such 
permit) to Landlord. In addition. Tenant shall notify Landlord immediately upon receipt 
by Tenant of notice from any such peniiittlng authority ofany violations. 

(p) In the event Ihat the Permitted Use expressly allows for the sale of alcoholic beverages, Tenani agrees 
as follows: 

(i) Tenani will comply with all municipal, state and other governmental laws, regulations 
and niles with respect to the sale of beer, wine and other alcoholic beverages (including, 
without limitation, obtaining and complying with the provisions of a New York liquor 
license for ihe sale of beer, wine and other alcoholic beverages (including any renewal or 
modification thereof, Ihe "Liquor License"). 

(ii) At the time that it shall make any filing wilh or shall receive a notice or other 
communication from any governmental authority concerning the sale of beer, wine or 
alcoholic beverage. Tenant shall deliver a copy of such filing, notice or other 
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communication to Landlord. The revocation of or inability to obtain a Liquor License 
shall not relieve Tenant of any of its obligations hereunder. The failure to obtain, 
revocation or suspension of any Liquor License shall constimie a material breach of 
Tenant's obligations under this Sublease. 

(iii) As security for the pcrfonnaiicc by Tenant of its obligations under this Sublease, Tenant 
hereby pledges and grants to Landlord (to the extent permitted by law) a security interest 
in the Liquor License (and any additional Liquor Licenses hereafter acquired by Tenant 
wilh respect lo the Premises) and any extensions, renewals or replacements thereof, 
together with all ofTenanl's rights and interests therein. Tenant agrees Ihat tliis Sublease 
shall constitute a security agreement for purposes of the Unifonn Commercial Code and 
Ihat Tenant will execute any financing statement or other documentation as Landlord may 
reasonably request in order lo confinn the granting of such interest and lo enable 
Landlord to perfect and protect such interest. Tenant agrees not to give any other party 
any interest (including a security interest) In such Liquor License. 

(iv) Upon the expiration or any earlier tenninalion of this Sublease, Tenant agrees lo assign 
(to the extent pennitted by law) any Liquor License applicable to the Premises to such 
replacement tenant as Landlord may direct, or to cooperate with Landlord or such 
leplaceinent tenant to permit (he replacement lenant to operate wilh the benefit of 
Tenant's Liquor License for an interim period while Its license application is pending (in 
which event such replacement tenant will execute and deliver an agreement to indemiiiiy 
tenant from and against any liability in connection wilh such operation), and lo execute 

' any and all documents reasonably reqiiested by Landlord in connection therewith. 

(v) Tenani shall use best efforts to maintain order and deconim in and around the Premises 
and to avoid any conduct by patrons which would be considered by Landlord or the Port 
Authority to be improper or offensive. 

Section 8.2 Sienat;c niifl Advertisinii. 

(a) Tenant will not place or suffer lo be placed or maintained on the exterior of Ihe Premises (or on the 
interior visible from the exterior or at or on any other portion of the Airport outside Ihe Premises) any sign, 
advertising matter or any other thing of any kind, and will not place or maintain any decoration, lettering, or 
advertising matter on the glass ofany window, door of the Premises or the exterior demising walls of the Premises 
unless and lo the extent permitted by Landlord and approved by the Port Authority, provided that Landlord agrees 
that Tenant shall have the right to use its then-current corporate logo in any signage erected and maintained by 
Tenant in or on the Premises, subject to reasonable conditions and limitations imposed by Landlord in Its reasonable 
discretion. Tenant will, at its sole cost and expense, maintain such sign, decoralion, lettering, advertising matter, or 
other thing as may be permitted hereunder in good condition and repair at all limes. 

Upon the expiration of the Term or eariier tenninalion of this Sublease, Tenant shall, al Tenant's cost al the 
request of Landlord, remove or cover any and all signs and restore the Premises and any portion of the Tenninal 
affected by such signs lo the condition it was in prior lo the installation ofany sueh signs. 

(b) Landlord shall have Ihc right to review and approve any advertising or promotion of Tenant's 
operations at Ihe Premises or in the Airport, to ensure consistency with Landlord's and Ihe Port Authority's 
promotional materials and sfrategies and wilh the image of the Retail Area and the Airport which Landlord and the 
Port Authority are then attempting lo establish or preserve. 

Section 8.3 I'nlnliin'. Disiilays ami Mcrcliandisiiig by 'lejiant. 

Tenani will not paint or decorate any part of Ihc exterior of the Premises, or any part of Ihe interior visible 
from the exterior thereof, without first obtaining Landlord's written approval. In addition. Tenant recognizes and 
acknowledges that Landlord is vitally interested that Ihe operation in and the decor of the Premises be dignified and 
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of high mercantile quality in keeping wilh Ihe high quality, charaeler and standards of the Retail Area, and Ihat bul 
for Tenant's assurances given below. Landlord would nol enler into this Sublease. Accordingly, to provide 
Landlord with assurances in that regard and as a material inducement to Landlord lo enter into this Sublease, Tenant 
covenants with Landlord as follows; 

(a) In addition to the provisions herein governing Tenani alterations, consfruction, improvements, 
operations, painting and displays. Tenant agrees that the type, quality and location of the fixtures to be originally 
installed by Tenani and Ihe furnishings and movable articles to be originally placed by Tenant in the Premises, the 
storefront, and all replacements thereof (which replacements shall be of at least equal type and quality), shall be 
subject lo Landlord's prior written approval; all of said fixtures, fiirnishings, movable articles and storefront shall be 
properiy maintained by Tenant throughout the Tenn of this Sublease; 

(b) In addition to the provisions herein governing Tenani operations, painting and di.splays, Tenani agrees 
that all merchandise shall be neatly and attractively displayed in the Premises throughout the Tenn of this Sublease 
in accordance with a written merchandising layout plan and display guidelines, which merchandising layout plan 
and display guidelines, and any amendments or modifications thereto, shall be subject to Landlord's prior written 
approval; and 

(c) In addition to the provisions herein governing Tenant operations and displays, Tenani shall fiilly and 
adequately staff the Premises with sufficient employees. 

Section 8.4 Hazardous Mnlcrials. 

Without limiting Ihe generality of its other covenants hereunder, Tenant agrees in regard to the use and 
occupancy of the Premises to comply with all environmental laws, rules, regulations, statutes and ordinances, 
including, without limitation, those applicable lo Hazardous Substances, as defined herein. Tenant shall not dispose 
ofany Hazardous Substances at ihc Premises or the Tenninal, Tenant unconditionally, absolutely and irrevocably 
indemnifies and agrees to defend and hold harmless Landlord, the Port Aulhorily and their respective officers, 
employees, agents, contractors and those claiming by, through or under Landlord or the Port Authority, from and 
against all loss, cost and expense (including, without limitation, altoniey's fees) of whatever nature suffered or 
incurred by Landlord or the Port Authority on account of the use on Ihe Premises, or (he release or discharge from 
the Premises, of Hazardous Substances, including, without limilafion, any claims, costs, losses, liabilities and 
expenses arising from the violation (or claimed violation) ofany environmental laws or Ihe institution ofany action 
by any party against Tenant, Landlord or the Port Authority, based upon nuisance, negligence or other tort theory 
alleging liability due to the improper generation, storage, disposal, removal, transportation or treatment of 
Hazardous Substances or Ihe imposition of a lien on any part of the Retail Area, the Coimnon Area or the Tenninal 
under the Comprehensive Environmental Response Compensation and Liability Act of 1980, 42 U.S.C. 
Section 9601, et seq.. as amended ("CERCLA"), or any other federal, slate or local laws pursuant to which a Hen 
may be imposed due to the existence of Hazardous Substances. Tenant fiirther unconditionally, absolutely and 
irrevocably guarantees the payment of any fees and expenses incurred by Landlord or Ihe Port Authority in 
enforcing or seeking enforcement of the liability of Tenant under this indemnification. 

For the purposes of this Section, "Hazardous Substances" shall mean and include, but shall not be limited 
to, any element, substance, compound or mixture, including disease-causing agents, which after release into the 
enviromncnt or work place and upon exposure, ingestion, inhalation or assimilation into any organism, cither 
dfrectly or indirectly, will or may reasonably be anticipated to cause death, disease, behavioral abnormalities, 
cancer, genetic mutation, physiological malfunctions, including malfunctions in reproduction or physical 
deformations in such organisms or their offspring, and all hazardous and toxic substances, wastes or materials, any 
pollutants or contaminants (including, without limitation, asbestos and raw materials which include hazardous 
constituents), or any other similar substances, or materials which are included under or regulated by any local, state 
or federal law, rule or regulation pertaining to environmental regulaiion, contamination, clean-up or disclosure, 
including, without limitation, CERCLA and regulations adopted pursuant lo sueh Act, Ihe Toxic Substances Control 
Act of 1976, as heretofore or currently in eiTcct ('TSCA") and the Resource Conscivalion and Recovery Act of 
1976, as heretofore or currently in effect ("RCRA"). 
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Section 8.5 Siii-el I'liciug. 

(a) Tenani shall offer al! items for sale al tlic Premises al prices not lo exceed "Street Prices", which shall 
be defined as follows: 

(i) IfTenant conducts a similar business in off-airport locations in the Greater New York 
City - Northern New Jersey Metropolitan Area (the "Metro Area"), "Street Prices" shall 
mean the price regularly charged by Tenant for the same or similar item in Ihe Metro 
Area; 

(ii) IfTenant docs not conduct a similar business in off-airiiort locations in the Meiro Area, 
"Street Prices" shall mean the average price rcgulariy charged in the Metro Area by 
similar retailers for the same or similar item; and 

(iii) If neither Tenant nor other similar retailers sell a particular item in the Metro Area, 
"Street Prices" shall mean the price regulariy charged by Tenant or similar retailers for 
the same or similar item in any other geographic area, with a reasonable adjustment for 
any cost of living variance between such area and the Metro Area. 

(b) Tenani shall post and maintain one or more notices in form and substance satisfactory to Landlord and 
the Port Authority, in a location approved by Landlord and Ihe Port Authority, to the effect that Tenant guarantees 
that it subscribes to Ihe "Street Pricing" policy set out in subseciion (a) above, such notice to be clearly visible and 
unobstructed. In Ihe event Landlord adopts a standard sign and/or standard language setting forth such infonnation. 
Tenant agrees to use the standard signage and/or language, to be posted in locations approved by Landlord. 

(c) Tenant agrees that upoii Landlord's request it will provide a list of the prices of each item offered or to 
be offered at the Premises, as well as any other infonnation reasonably requested by Landlord in order to assure 
Tenant's compliance with the provisions of this Section 8.5. 

(d) Tenant shall ofter a "money back guarantee" of ils Street Prices, which means that it will promptly 
refiind the price of auy item purchased ai the Premises by any customer who can establish that the price charged for 
such item exceeded the "Street Price" for such item as provided in Section 8.5. 

(e) As a means of implementing the Port Authority's street pricing policy and enforcing Ihe provisions of 
Section 8.5(a) Landlord may, at ils sole discretion, levy "fines" of up to $1,000 per day on any tenant who fails lo 
comply with any of the provisions of this Section 8.5 within 24 hours of receipt of any demand lo do so from 
Landlord. Tenant agrees to pay, as Additional Rent, any such "fine" as may be levied upon it by Landlord. 
Landlord and Tenant agree and acknowledge that it is impossible to calculate the damages to Landlord and to the 
Landlord's retail program at the Airport in the event Tenant fails lo comply wilh the Street-Pricing Policy set forth 
ill this Section. The parties hereby agree that the fines referenced above are intended by the parties lo represent 
liquidated monetary damages and are nol intended as a penalty. To the extent such fines exceed the maximum 
amount permitted to be collected under applicable law, this Section shall be deemed to require only as much as may 
be pennitted in accordance with applicable law. Landlord's rights under this Section shall be in addition to any 
other rights Landlord may have following an Event ofDefault. 

Section 8.6 lirtcniiurmllv Omitted. 

Section 8.7 EniplnvceTraimnt!, 

Tenant will properly train all of ils employees in the proper operation of its business (including, if 
applicable, proper food handling procedures), the compliance with any applicable laws and regulations and the 
provisions of Ihis Sublease, and Ihe provision of good service to customers. In the event that Landlord initiates one 
or more customer service programs for employees of tenants in Ihe Retail Area, Tenant will fiilly participate (and 
cause its employees to participate) in such programs and will pay to Landlord its share of such costs. Tenant's share 
will be paid to Landlord in accordance wilh the provisions of Section 6.1, except that Landlord may allocate Ihe 
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costs ofany such program among tenants in the Retail Area in any mamier which it deems appropriate, ralher than in 
accordance with each tenant's Proportionate Share. 

Section 8.8 hilcnlionallv Omitted. 

ARTICLE 9 
REPAIRS AND ALTERATION'S 

Sectiou 9.1 UL-imirs To Itc Made Bv Laiullurd. 

Landlord agrees lo keep in good order, condition and repair the Retail Common Areas (except any 
condition caused by any act, omission or neglect of Tenant or any contractor of Tenant or any party for whose 
conduct Tenant is responsible) except as provided in Article 12 and exce])t as such areas may be affected by the 
ongoing construction at the Tenninal. Without limitation. Landlord shall not be responsible to make any 
improvements or repairs other than as expressly provided in Ihis Section, and Landlord shall not be liable for any 
failure to make such repairs unless Tenant has given notice to Landlord of the need to make such repairs and 
Landlord has failed lo conunence to make such repairs within a reasonable time thereafter. 

Section 9.2 Rcnitir.s To He Made Bv Tciinnl. 

All repairs lo the Premises or any installations, equipment or facilities therein, other than those repairs 
required lo be made by Landlord pursuant to Section 9.1 hereof or Article 12 hereof, shall be made by Tenant at its 
expense, using contractors approved by the Landlord. Without limiting the generality of the foregoing, Tenani will 
keep the interior of the Premises, together with all electrical, plumbing, HVAC and all other mechanical systems 
serving the Premises, aud all plate glass windows, walls, floors, ceilings, partitions and doors, in good order, 
condition and repair and ivill make all replacements thereto from time lo time required al its expense; and will 
surrender Ihe Premises al the expiration of Ihe Term or at such other time as It may vacate the Premises in as good 
condition as when received, excepting only ordinary wear and tear (but nol obsolescence) and casualty (except lo the 
extent ofTenanl's obligations in Article 12). Tenant will not overload the electrical wiring serving the Prcmiscsor 
wilhin the Premises, and will install at its expense, subject to the provisions of Section 9.4, any additional elcch-ical 
wiring which may be required in connection with Tenant's apparams. Tenant shall obtain and maintain throughout 
the Tenn, at its sole expense, a repair and maintenance agreement for Ihe HVAC system serving the Premises. 
Tenant shall provide Landlord with a copy of such repair and maintenance agreement wltlUn ten (10) days of the 
Commencement Date. 

Seetlon 9.3 Dninaije to Premises. 

Tenant will repair promptly, at its expense, any damage to the Premises and, upon demand, shall reimburse 
Landlord, as Additional Rental, for the cost of the repair ofany damage elsewhere in the Retail Area, Common 
Areas or the Tenninal caused by Tenani, its agents, employees or contractors or by bringing into the Premises any 
property for Tenant's use, or by Ihe inslallation or removal of such property, regardless of fault or by whom such 
damage sliall be caused (unless caused by Landlord, its agents, employees, or contractors). 

In Ihe event Tenant fails to conunence to maintain, clean, repair, replace or paint the Premises within a 
period of five (5) days after notice from Landlord or tlie Port Authority that the condition of the Premises does not 
meet the requirements set oul In this Sublease, or 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 Tenant under Ihc 
terms of this Sublease, Landlord or the Port Authority may, at its option, exercise self help rights provided in 
Section 16.10 and in addition lo any other remedies which may be available to it, maintain, repair, replace, rebuild 
or paint all or any part of Ihe Premises included in the said notice, and the cosi (hereof shall be payable by Tenant as 
Additional Rental. 
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Section 9.4 Alterations by Tcnnnl. 

Tenant will nol make any alterations, renovations, improvements or other installations in, on, or to ihc 
Premises or any part thereof (ineludlng, without limitation, any alterations of Ihe storefront or signs, structural 
alterations, or any cutting or drilling into any part of Ihe Premises or any securing ofany fixture, apparatus, or 
equipment of any kind lo any part of Ihe Premises) until Tenant shall have received Landlord's and the Port 
Authority's prior written approval. Any such approved alterations, additions or improvements shall: (1) be in 
accordance wilh complete plans and specifications approved in advance by Landlord and the Port Authority; (ii) be 
made by contractors or mechanics approved by Landlord; (iii) be in compliance with all applicable codes and niles, 
regulations, and all procedures and requirements of Landlord and Ihe Port Authority including the requirements of 
Section 7.3, Section 7.6 and Schedule B; (iv) be made at Tenant's sole expense and at such times (specifically 
excluding peak travel times) and in such manner as Landlord may from time lo time designate without interference 
wilh or disrupiion of the operations of tenants or other occupants of Ihe Retail Area; (v) become part of the Premises 
and the property of Landlord; and (vi) be made in compliance with and all contractors perfonning work on the 
Premises (and subconfractors thereof, at any lier of construction) shall comply with those requirements set forth in 
Schedule D and Schedule E and Tenant shall include and require its contractors (and subcontractors Ihereof at any 
tier of construelion) to Include in its construction contracts as direct obligations of the parties to such contracts, Ihc 
requirements set forth on Schedule E. Tenant shall pay Landlord or Landlord's conlraclor for the reasonable costs 
of review of the plans and specifications for such alterations, renovations, additions or improvements, and general 
supervision ofTenanl's constmction work (which items combined shall not exceed S10,000 wilh respect lo Tenant's 
Work and which items combined shall not exceed S5,000 with respect lo other alterations, renovations, additions or 
improvements during the initial Tenn of this Sublease). 

Section 9.5 Chitinjcs iiml Adtliliuiis In Rcliitl Area. 

(a) Landlord reserves Ihe right at any time and from time fo time, without the same constituting breach of 
Landlord's covenant of quiet enjoyment (express or implied) or an actual or consn-uclive eviction, and without 
incurring any liability to Tenani or otherwise affecting Tenant's obligations under this Sublease: to make such 
changes, alterations, improvements, repairs or replacements in or to the Retail Area (including the Retail Common 
Areas) and the fixtures and equipment Ihereof, and in or to olhcr areas of the Tenninal, as Landlord may deem 
necessary or desirable in comicctiou with the remodeling, rcconshncllon, redevelopment, redesigning or expansion 
of the Retail Area or otherwise, and in eomicclion therewith, to change Ihc artangemcnt and/or location of entrances 
or passageways, parking areas, doors and doonvays, access ramps, corridors, elevators, escalators or other public 
parts of the Retail Area, Retail Common Areas or (he Terminal; to make additions, alterations, and modifications lo 
and rearrangements and reductions of the Retail Area, including the Retail Conunon Areas; to change the 
dimensions and types of stores; to convert Retail Common Areas into leasable areas; and to expand the size of the 
Retail Area by acquiring or making available additional area in the Tenninal; provided, however, Ihat no such 
changes shall permanently deny reasonable access to and egress from the Premises. Landlord shall use 
commercially reasonable efforts not to materially adversely affect Ihe visibility of the Premises unless otherwise 
required by the Port Aulhorily. 

(b) Tenani acknowledges Ihat Landlord or the Port Authority may, as of the dale hereof or anytime 
hereafter, make improvcmcnls fo the Retail Area or Ihe Terminal, and ihat such improvements may require 
substantial consfruction work in the Retail Area during nonnal business hours, which may disrupt Tenant's business 
operations and create noise, dust and other concomitants of consfruction work. Tenani agrees that it shall have no 
right whatsoever to any abatement of Rental or other compensation or to auy claim of breach of Landlord's covenant 
of quiet enjoyment (express or implied) or an actual or constniclivc eviction or for loss of business or 
inconvenience, or in any event for consequential damages on account ofany such construction work, and without 
incurring any liability to Tenant or otherwise affecting Tenant's obligations under this Sublease. Without limiting 
the generality of the foregoing: Landlord or Ihe Port Aulhorily may enter the Premises for any of the purposes in 
this Sublease authorized, or for repairing, altering, remodeling, reconstrticting, redeveloping, or expanding any 
portion of the Retail Area or the Tenninal; Landlord or the Port Authority may stop or intemipl any service or utility 
system, when necessary by reason of accident or emergency or construction work until the necessity for said 
intemiption or stoppage has ended; Landlord or the Port Authority may temporarily or permanently close, alter, 
change, modify and/or relocate any entrances, passageways, doors and doonvays, corridors, elevators, escalators or 
other parts of the Retail Area, Conunon Areas or the Terminal; and Landlord or the Port Authority may at any time 
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and from time to time make such changes, alterations, additions, Improvements, repairs or replacements in or to the 
Retail Area (including the Premises and Conunon Areas) and the fixtures and equipment ihereof and the Tenninal, 
as well as in or to the entrances, passages, elevators, escalators, and slainvays thereof, as it may deem necessary or 
desirable, and to change Ihc artangemcnt and/or location or entrances, passageways, doors and doorways, and 
corridors, elevators, stairs, toilels, or other public parts of the Retail Area, Common Areas or the Tenninal. 

(c) Landlord agrees to provide Tenani wilh reasonable prior notice ofany improvements perfonned by or 
on behalf of Landlord that affect access lo or visibility of the Premises, and, to the extent Landlord receives notice 
from the Port Authority, it wilt provide Tenant with notice ofany such improvements to be perfonned by the Port 
Authority. 

Section 9.6 Miiiingcmeut ;ni(l ODcriitjoii ofComninn Areas. 

Landlord will operate and mainlain or will cause to be operated and iiiaintaiiied the Retail Common Areas 
in a manner deemed by Landlord lo be reasonable and appropriate and in the best interests of the Retail Area. 
Landlord will have the right (i) lo establish, modify and enforce reasonable rules and regulations with respect to the 
Con'unon Areas; (ii) to cuter into, modify and lenninatc agreements pertaining to the use and maintenance of the 
Common Areas; (iii) to close all or any portion of Ihe Common Areas from time lo lime; and (iv) lo do and perform 
such other acts in and to Ihe Common Areas as Landlord shall determine lo be advisable. 

ARTICLE 10 
UTILITIES 

Section lO.l mililic-s. 

Except as expressly provided in this Article 10, Tenant shall be responsible' for arranging for the provision 
of all utility services directly with the supplier and Tenani shall make payment for any such services directly to the 
supplier. Landlord shall have no obligation lo provide any services ofany nature whatsoever to Tenant or lo, in or 
for the benefit of the Premises, or to observe or perform any obligations of Landlord under (his Sublease in any case 
where any services, or obligations are required under the Prime Lease to be provided, perfonned or obser\'ed by the 
Port Authority for the benefit of Landlord with respect lo Ihe Premises. Landlord shall not be responsible in any 
way whatsoever for the quality, impairment, interruplion or stoppage of utilities (except water and sewer ser\'ices 
required to be provided under Section 10.3) and Tenant agrees to look solely and directly to the Port Authority (or 
the utility supplier, as applicable) for Ihc ftirnishing of any such utilities. Tenant shall have no claim agaiust 
Landlord for any such default by the Port Authority under the Prime Lease. Tenant shall be solely responsible for 
the operation of all equipment, systems, piping, tie-ins, utilities, lines and connections, mechanical, electrical, 
comnnmicalion and other systems located within the Premises and shall perform, in accordance with the provisions 
of Section 9.4, all preventative maintenance, repairs, replacements and rebuilding of such systems. 

Tenant shall not do or permit to be done anything whicli may interfere with Ihc effectiveness or 
accessibility of any drainage and sewerage system, water system, ventilation, air-conditioning and heating systems, 
comimmications system, elevators and escalators, electrical system, fire-protection system, sprinkler system, alarm 
system, fire hydrants and hoses and olher utility and other systems, if any, installed or located on, under, in or 
adjacent to Ihe Premises now or in Ihe future. 

Section 10.2 Elcclricilv. 

Tenant shall purchase, in reasonable quantity, electricity directly from the Port Authority at the same 
charge which would be made by Ihe public utility supplying electricity lo the Terminal based on the quantity used 
solely by Tenani (among other factors or conditions that would be applied by the public utility in detenninlng sueh 
charge) but in no event less than the amount which would reimburse the Port Authority for ils cost of obtaining and 
supplying elecfricity to Tenant. 

The Port Authority may separately meter (or require Tenant to separately meter) Ihe Premises for the 
purposes of measuring Tenant's usage, however, in the event thai the Premises are not separately metered or the 

- 2 7 -
EASTV18459345.6 



meter is, for any reason, unable to record Tenant's usage during any period. Tenant's usage for that period will be 
detennincd based on Landlord's (or the Port Authority's) reasonable eslimale of Tenant's aemal use for the 
applicable period. 

Tenant shall be solely responsible for making all connections and tie-ins to Ihe electrical service at the point 
designated by the Port Authority. In addition, Tenani shall be solely responsible for fransforming and distributing 
the electricity so supplied Ilu-oughout the Premises, as appropriate to Tenant's requirements. The Port Authority 
may discontinue sueh service by giving notice to Tenani fifteen (15) days prior to such discontinuance. Tenant 
shall, following the discontinuance, be responsible for acquiring electrical service directly from ihc public utility. 

Payment shall be made (by check payable to the Port Authority) by Tenant to the Port Authority (or 
otherwise as directed by the Port Authority) at the Address for Payment of Electric and Water Charges set forth in 
Section I.I, within ten days of receipt by Tenant of a bill for such services. Any failure on ihe part of Tenani to 
make such payment shall be a breach or default under this Sublease wilh Ihe same effect as a failure lo pay Rental 
and shall be considered an Event ofDefault entitling Landlord to terminate this Sublease and the Port Authority to 
withdraw or revoke its consent lo this Sublease and lo cause its termination for cause. 

Section 10.3 Water nnii Sewer. 

Tenani shall purchase domestic cold water and sewerage services from the Port Authority for use at the 
Premises in reasonable quantities al a rate to be determined by the Port Authority. The Tenant will separately meter 
Ihc Premises for the purpose of measuring Tenant's water consumption, however, in the event the Premises are not 
separately metered or the meter, for whatever reason, is unable to record Tenant's consumplion during any period, 
Tenant's consumplion for that period will be determined based on Ihe Port Authority's reasonable estimate of 
Tenant's acmal consumption for the applicable period. 

Section 10.4 Heat and Air Cooling. 

Pursuant lo Ihc terms of the Prime Lease, Ihe Port Authority has agreed lo heat the Premises to an even and 
comfortable working temperature from October 1 through April 30 on such days and during such hours as the 
Tenninal and Ihe Premises are open for the conduct of retail business serving the public and to furnish air-cooluig 
sufficient to maintain the Premises (except for storage and locker room areas) at a comfortable Icmpcramre from 
May 1 through September 30 on sueh days and during such hours as Ihe Tenninal and the Premises arc open for the 
conduct of retail business serving Ihe public. Such air-cooling shall be fiimishcd subject to the lenns of the Prime 
Lease and in accordance with the following: 

(a) If the air-cooling on the Premises can be controlled by mechanisms within the Premises or portions 
Ihereof, Tenant shall shut off the air-cooling before closing and leaving any particular portion of the Premises at any 
time for any period. Landlord or Port Authority shall have the right to enter the Premises for the purpose of 
observing Tenant's compliance with the provisions hereof and Landlord or Port Authority may, at Tenant's expense, 
lock, seal or install any timing device on or in connection with any air-coolmg control mechanism so as to provide 
Ihal each portion of Ihc Premises shall only be air-cooled during the hours and days stipulated hereunder; 

(b) IfTenant, in accordance with Ihis Sublease, creels any partitions or makes any improvements, which 
partitions or improvements stop, hinder, obstruct or interfere wilh the cooling of the air or the heating of the 
Premises, then Tenant shall be responsible for installing supplementary heating or cooling capacity at its expense. 
No such action by Tenant shall impose any obligation on the Landlord or Port Authority lo install facilities, fixtures 
or equipment for air-cooling or for healing additional to those presently existing or presently contemplated or to 
increase the capacity or outisut of existing or presently contemplated facilities, equipment or fixtures and Tenant 
shall not in any such event be relieved ofany of its obligations hereunder because a comfortable temperature is nol 
maintained. No approval given by Landlord or the Port Authority to Ihe ereclion of partitions or Ihe making ofany 
improvements shall be or be deemed to be a representation that Ihe work approved of will not stop, hinder, obstnict 
or interfere wilh cither Ihe cooling ofthe air or the healing of the Premises or any portion thereof; 
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(c) Tenant shall not waste or dissipate the air-cooling or heating service by any act or omission including \ 
but not limited to the permitting of outside doors or windows to remain open. Without otherwise affecting any { 
rights or remedies in the event of any breach by Tenant of its obligations under this Section 10.4, the Port Authority j 
shall have Ihe right lo discontinue the heating or air-cooling service during any period of such waste or dissipation ! 
and any failure of the Port Authority to supply any such service under such conditions shall not aftecl any of I 
Tenant's obligations under this Sublease. It is hereby understood further that the installation by Tenant ofany ! 
equipment which itself requires air-cooling or which requires addilional quantities of air-cooling or which requires 
additional quantities of air-cooling at the portion of the Premises where such equipment is installed, or the 
concentration in any portion ofthe Premises of such a number of people so as to require addilional quantiiics of air- [ 
cooling, shall not impose any obligation on the Port Authority to increase Ihe capacity or output of initially existing ' 
facilities, equipment or fixtures for the supply of chilled water and Tenant shall not in any such event be relieved of { 
any of its obligations hereunder; and } 

I 
I 

(d) The Port Authority may at Its option fiiniish the air-cooling either in whole or partially by installing ; 
complete units on the Premises and no such inslallation on the Premises shall be construed to be an eviction of i 
Tenant or shall be grounds for any diminution or abatement of the Rental payable hereunder. 

Section 10.5 Government Retiulatlon. 1 
i 

If any federal, state, municipal or olher govermnental body, authority or agency or any public utility ] 
assesses, levies, imposes, makes or increases any charge, fee or rent on the Port Authority for any ser\'ice, system or ; 
utility now or in the future supplied lo or available to the Premises (including but not limited to any sewer rent or j 
charge fcir the use of sewer systems), Tenani shall, at the option of the Port Authority exercised at any lime and from j 
time to time by notice to Tenani, pay, in accordance with the said notice, such charge, fee or rent or increase thereof i 
(or the portion thereof allocated by the Port Authority lo the Premises or the operations therein) either directly lo the [ 
governmenlal body, authority or agency or lo the public utility or directly to Ihe Port Aulhorily. 

Section 10.6 Trash mid Gailmce Removal. 
i 

Tenant shall be solely responsible, at Tenant's expense, for removal of frasli, garbage, debris and other 
waste material from the Premises, on a daily basis, in a maimer approved by Landlord unless the Landlord elects lo 
provide sueh services. Tenant shall contract with the Port Authority's disposal contractor ai the Terminal for the '. 
disposal of its Irash, garbage, debris and other waste material. In the event Landlord elects to provide such services, 
the Landlord's costs of providing such ser\'ices shall be included in Landlord's Operating Costs in accordance with 
the provisions of Section 6.2 and Tenant shall pay to Landlord the Tenant's Proportionate Share of such costs in 
accordance with the provisions of Section 6.1. All trash, garbage and debris, while on Ihe Premises, shall be 
temporarily stored in suitable waste receptacles, made of metal or olher suitable material, wilh tight-fitting covers, 
sufficient to safely store whatever is lo be contained therein as determined by the Landlord. 

Section 10.7 Cleaninc Services. I 

Tenant shall, at ils expense, provide the Premises (including, without limitation, exterior plate glass, 
exterior doors and framing, exterior wall, exterior signs and the service entrance) with those janitorial, window 
cleaning, pest and vermin control, waste removal, repainting and other services required to maintain the Premises in ] 
a clean, sanitary, safe, and allraciive condition in accordance with the standards of first class, upscale retail ; 
establishments, but in any event not less than the standards ofthe Retail Area. In the event Ihat either Landlord or ' 
the Port Authority provide pest and vermin control services for the Premises and olhcr locations wilhin the Retail ! 
Area. Tenant will reimburse Landlord for the cost of providing such services to the Premises; Tenant shall i 
supplement such services if necessary In order lo keep Ihe Premises free from pests and vermin. 

Section 10.8 Dtscoiitinuniiec and liilcrruiitioiis of Sei\'ices. I 

Neither Landlord nor the Port Authority shall be liable to Tenant in damages or otherwise (i) if any utility 
shall become unavailable from the Port Authority or from any public utility company, public aulhorily or any other | 
person or entity supplying or distributing such utility, or (Ii) for any interruption in any service hereunder (including, i 
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wiihoul limitalion, any heating, ventilation or air-conditioning) caused by the making ofany necessary repairs or 
improvements or by any cause beyond the reasonable control of Landlord (or the Port Authority, as the case may 
be), and Ihe same sliall not constitute a termination of this Sublease or an eviction of Tenant. In no event shall Port 
Authority or Landlord be liable lo Tenant for indirect or consequential damages. 

The Port Authority is under no obligation to supply services if and to the extent and during any period that 
the supplying ofany sueh service or the use ofany necessary component shall be prohibited or rationed by any 
federal, stale or municipal law, rule, regulation, requirement, order or direction and if the Port Authority deems it in 
the public interest lo comply Ihcrewiih even though such law, rtile, regulation, requirement, order or direction may 
not be mandatory on Ihe Port Authority as a public agency. The Port Authority is nol obligated lo perfonn or 
furnish (and may cease performance of) any service whatsoever in connection wilh the Premises at any time while 
Tenant wastes any such services (or Landlord wastes any services lo it under the Prime Lease) or is in default under 
this Sublease (or Landlord is in default under the Prime Lease.) 

Section 10.9 Deliveries. 

Tenant shall, at Tenant's sole cost and expense, make deliveries in a timely manner, to a designated area in 
accordance wilh Ihc Landlord's rules and regulations. Landlord may, at lis option, provide receiving and delivery 
services lo tenants in the Retail Area. In sueh event Tenant shall use such service for all of its deliveries to the 
Terminal and the Premises, and the cost of providing such services shall be included in the Landlord's Operating 
Costs in accordance with the provisions of Section 6.2 and Tenani shall pay its Proportionate Share of such cost in 
accordance with the provisions of Seclion 6.1. 

In the event that Landlord determines that allocating Ihe cost of receiving and the delivery sen'ice in 
accordance with Tenant's Proportionate Share, would nol be an equitable manner in which lo allocate such costs, the 
Landlord, in its sole discretion, acting reasonably, may make an allocation of sueh costs and Tenant agrees to pay its 
share, as determined by Landlord. Landlord will upon request provide Tenani with Landlord's basis for such 
allocation, in reasonable detail. 

ARTICLE 11 
INDEMNITY AND INSURANCE 

Section 11.1 Inilcnmllv bv Tcniiiit. 

To the maximum exient pennitted by law. Tenant shall indemnify and save harmless Landlord, the 
directors, officers, agents and employees of Landlord, and those in privity of estate with Landlord, the Port 
Authority, the commissioners, employees, representatives, directors and officers ofthe Port Authority, and the Cit>' 
of New York from and against all claims, expenses (including, without limitalion, attorney's fees) or liability of 
whatever nature: (i) arising from any default, act, omission or negligence of Tenant, or Tenant's contraclors, 
licensees, agents, sewants or employees, or the failure of Tenant or such persons to comply with any rule, order, 
regulation or lawfiil direction now or hereafter In force ofany public authority, in each case lo Ihe extent Ihc same 
are related, directly or indirectly, to the Premises or Tenant's use thereof; or (ii) arising, directly or indirectly, from 
any accident, injury or damage, however caused, to any person or property on or about the Premises; or (iii) arising 
directly or indirectly, out of default by Tenani underany of the temis or covenants of this Sublease, or in conneclion 
with any mechanical, electrical, plumbing, or any other equipment or installations that are lo be maintained or 
repaired by Tenant; or (iv) arising from any accident, injury or damage to any person or property occurring outside 
ofthe Premises but wilhin the Terminal or Ihe general area ofthe Tenninal, where such accident, injury or damage 
results, or is claimed to have resulted from, any act, omission or negligence on Ihe part of Tenani, or Tenant's 
contractors, licensees, agents, servants or employees or customers, or anyone claiming by, through or under Tenant. 

Without limiting the generality of this Section 11.1, Tenant agrees to indemnify Landlord and save it 
harmless from and against all claims relating to the sale or other distribution of beer, wine and other alcoholic 
beverages in the Premises and arising from (I) any act, omission or negligence of Tenant, or Tenant's contractors, 
licensees, agents, servants or employees, or (2) any accident, injury or damage whatsoever caused lo any person or 
to the property of any person occurring from and after the Conimciiccmcnt Dale and until the end of the Term 
hereof, whether sueh accident, injury or damage occurs within the Premises, the Retail Area, Ihe Common Areas, 
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the Tenninal, or olherwise. This indemnity and hold harmless agreement shall include indemnity against all costs, 
expenses (including, without limitation, reasonable attorneys' fees) and liabilities incurred In or in connection with 
any such claim, or any action or proceeding brought thereon. If any action or proceeding be brought against 
Landlord by reason ofany such claim. Tenant upon notice from Landlord shall at Tenant's expense resist or defend 
such action or proceeding and employ counsel therefor acceptable to Landlord. 

Notwithstanding Ihe foregoing, Tenant shall not be obligated lo indemnify Landlord from any claims, 
expenses or liability of whatever nature to Ihe extent arising from Ihe negligence or intentional misconduct ofthe 
Landlord, its agents, employees, contraclors and servants. • 

The provisions of this Seclion 11,1 shall survive Ihe expiration or termination of Ihis Agreement. 

Section 11.2 Lnnillortl Nol Itesponslbk- lor Acls,orOthcts. 

Landlord shall not be responsible or liable to Tenant, or to those claiming by, through or under Tenani, for 
any loss Qr damage which may be occasioned by or through the acts or omissions ofthe Port Authority or of persons 
occupying space adjoining the Premises or any other part ofthe Retail Area, or, to the maximum extent pennitted by 
law, for any loss or damage resulting to Tenant, or those claiming by, through or under Tenant, or its or their 
property, from the breaking, bursting, stoppage or leaking of electrical cable and wires, and water, gas, sewer or 
steam pipes. To the maxinuini extent permitted by law. Tenant agrees to use and occupy (he Premises, and lo use 
such other portions ofthe Retail Common Areas and Retail Area, as Tenant is herein given Ihe right to use, at 
Tenant's own risk. 

Section 11.3 Tenant's Insunmcc. 

At all times after the execution of this Sublease, Tenant will take out and keep in force, at its expense 
Tenant's Required Insurance Coverage specified In Section 1.1, specifically including but not limited to: 

(a) commercial general liability insurance, written on an occurrence basis and including eonfractual 
liability coverage to cover any liabilities assumed under this Sublease and including cross-liability coverage, 
insuring against all claims for injury to or death of persons or damage to properly on or about the Premises; the Umil 
of such public liability coverage shall be not less than the limit specified in Section 1.1; 

(b) all-risk property insurance, written at replacement cost value and with an agreed amount endorsement, 
covering all of the leasehold improvements and Tenant's personal property in Ihe Premises (including, without 
limitation, inventoiy, trade Hxtiu-es, floor coverings, furniture and other properly removable by Tenant under the 
provisions of this Sublease); 

(c) if and to the extent required by law, worker's compensation or similar insurance with limits and 
addilional coverage as described in Section 1.1; 

(d) if requested by Landlord, business interruption insurance, rent insurance, sprinkler daniage insurance, 
and such olher types of insurance coverages and amounts as the Landlord may reasonably require, such amounts lo 
be consistent with other major airports in North America, or as the Port Authority may require, in its sole and 
absolute discretion; and 

(e) Tenant agrees to mainlain Tenant's Additional Required Insurance specified in Seclion 1.1 hereof 

Notwithstanding the foregoing, Landlord reserves the right upon thirty (30) days' notice to Tenant to 
require that It increase the coverage limits on such insurance. The foregoing insurance shall be in compliance wilh 
Ihe requirements of Ihis Article JI and shall insure against all claims, demands or actions for injury to, or death of, 
one or more persons In one or more accidents, and for damage to property, as well as for damages due lo lime loss or 
means of support; so that at all limes Landlord and the Port Authority will be fiilly and completely protected against 
any claims lliat may arise by reason ofthe dispensing of beer, wine and olher alcoholic beverages in the Premises. 
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Section 11.4 Tcnniit's Cniitraclor's Insurance. 

Tenant shall require any contractor of Tenant perfonning work on the Premises to take out and keep in 
force, at no expense to Landlord, the insurance coverages set out in Schedule B, attached hereto. 

Section 11.5 Lajjilhud's Insurance. 

Landlord shall take oul and keep in force all insurance required pursuant to the lenns ofthe Prime Lease, as 
amended from lime to time, to be maintained by Landlord. 

Seetlon 11.6 Policy Rcnuiicmcnls. 

The company or companies writing any insurance which Tenant is required to take out and mainlain or 
cause to be taken out or maintained pursuant to Section I.l, Section 11.3 and Section 11.4 hereof as well as the form 
of sueh insurance shall at all times be subject to Landlord's and the Port Authority's approval and any such company 
or companies shall be licensed to do business in New York and shall have an A.M. Best rating of A-VII or better, 
unless such insurance is procured from a captive insurance company or tluough a government or, for so long as 
American Express Travel Related Services Company, Inc. is the Tenant, self-insurance scheme. Each policy 
evidencing insurance required in Seclion 11.3(a) and Seclion 11.3(e) shall name Landlord (including Marketplace 
LaGuardia Limited Partnership and Marketplace LaGuardia, Inc.), the Port Authority, all parlies lo be named as 
additional insureds pursuant lo Section 1.1 hereof and such persons as are in privity of estate with Landlord (as may 
be set forth in a notice given from lime to time by Landlord) and Tenant as additional insureds (collectively, 
"Insured Parties"), as their respective interests appear, each with the same effect as if separately insured. Landlord 
shall have Ihe right lo change Ihe Insured Parties from time to time upon notice to Tenant, provided that at all limes 
Landlord, Tenani, and the Port Authority shall be Insured Parties. Each such policy, or a certificate ihereof, shall be 
deposited wilh Landlord by Tenani promptly upon commencement ofTenanl's obligation lo procure the same. If 
Tenant shall fail lo perform any of its obligations under Seclion 11.3 or Section 11.4, then in addition to any other 
right or remedy of Landlord, Landlord may perform Ihe same and the cost thereof shall be deemed Addilional Rental 
and shall be payable upon Landlord's demand. In the event Tenant carries limits of insurance higher than those 
required under the terms of this Sublease, such higher limits shall be applicable to the Insured Parties in addition to 
Tenant. Tenant agrees lo provide Landlord and the Port Authority with thirty (30) days written notice of 
cancellation ofany policies required herein unless the policy to be cancelled is reinstated or replaced with anolher 
policy in compliance with the requirements herein prior lo the cancellation date. 

In the defense ofany claim, demand, expense or liability which is to be covered under insurance policies by 
Tenani as described in Ihis Sublease (even if sueh claim, demand, expense or liability is groundless, false or 
fraudulent), Tenant agrees on its own behalf, and shall cause ils insurers to agree, not to, wiihoul 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 Ihe Port Authority, Ihe immunity of the Porl Aulhorily, its 
Commissioners, officers, agents or employees, the governmental nature of Ihe Port Authority or the provisions of 
any statules respecting suits against Ihe Port Authority. 

Sectiou II.7 Increase,ill Insnriiuce Prenilnm.s. 

Tenant will not do or suffer to be done, or keep or suffer lo be kept, anything in, upon or about Ihc Premises 
which will conlravene Landlord's policies of hazard or liability insurance or which will prevent Landlord from 
procuring such policies wilh companies acceptable to Landlord. If anything done, omitted to be done or suffered by 
Tenant to be kept in, upon or about the Premises shall cause the rate of fire or other insurance on the Premises or on 
olhcr property of Landlord or of others within ihe Retail Area to be increased beyond ihe minimum rate from lime to 
lime applicable lo the Premises or lo any such property for Ihe use or uses made Ihereof, Tenani will pay, as 
Addilional Rental, the amount ofany such increase upon demand. Landlord acknowledges that Tenant's use ofthe 
Premises strictly in accordance wilh the terms of this Sublease for the Permitted Use shall not cause Ihe rate of such 
insurance to be increased beyond Ihe minimum rale applicable lo the Premises. 
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Section 11.8 Waiver orRlehl of Recovery. 

Insofar as, and to the extent Ihat, Ihe following provision may be effeeiivc without invalidating or making It 
impossible to secure insurance coverage obtainable from responsible insurance companies doing business in New 
York (even though extra premium may result therefrom), Landlord and Tenant mutually agree that, with respect to 
any hazard which is covered by insurance then being carried by them (or required under Ihc tenus of this Sublease lo 
be covered by them), respectively, the one carrying (or required hereunder to carry) such Insurance and suffering 
such loss releases Ihe oilier of and from any and all claims with respect to such loss; and they fiirther mutually agree 
that their respective insurance companies shall have no right of subrogation against the olher on account thereof If 
the release of either party provided above shall eonn-avene any law with respect lo exculpatory agreemenis, the 
liability of the parly for whose benefit such release was intended shall remain but shall be secondary lo that ofthe 
other party's insurer. 

ARTICLE 12 
DAMAGE AND DESTRUCTION 

Seefion 12.1 Cnsnullv, 

In the event the Premises are damaged or destroyed, as a result of fne or other casually (without fault on (he 
part of Tenant, ils employees, officers, guests, invitees, contractors or persons doing business with Tenani) Landlord 
may, at its election, repair such damage or terminate (lie Sublease, with respect to all or any portion of the Premises. 

If (he Landlord elects to repair such damage. Landlord shall within sixty (60) days after (he date upon 
which such damage occurs, provide written notice to Tenant of Landlord's cstimaled time for completion of repairs 
(Ihe "Estimated Time to Repair"). Alternatively, If Landlord elects not to repair such daniage, it will provide written 
notice to Tenant within such sixly (60) day period. In the event the Estimated Time to Repair exceeds one Iiundred 
and twenty (120) days. Tenant may terminate this Sublease by giving Landlord notice of its election, in writing, not 
later than that dale which is ten (10) days after the date ofthe Landloid's notice ofthe Estimated Time to Repair (in 
which case Tenant shall restore or assign insurance proceeds lo permit Landlord to restore the Premises lo their 
condition as of the Premises Delivery Date). Such termination shall be effective sixty (60) days after Ihc date of 
Tenant's notice of its election to terminate. In the event Tenant does not exercise its right to terminate this Sublease 
and the Landlord thereafter fails to repair or restore such damage to the extent reasonably necessary to enable the 
Tenant's use ofthe Premises within that period of time equal to 125% ofthe Estimated Time to Repair ("Landlord's 
Repair Period"), Tenant may terminate this Sublease by giving the Landlord notice of its election to lenninatc within 
fifteen (15) days after the expirafion ofthe Landlord's Repair Period, provided Landlord has not so restored or 
repaired the Premises prior to the expiration of such fifteen-day period. In the event Tenant reopens its business at 
the Premises, Tenant shall be deemed to have waived it rights to lerminale. 

In the event the Sublease or Ihe Prime Lease is tcnninatcd as a result of any fire or other casualty this 
Sublease shall expire as ofthe effeciive termination date in such notice of termination. 

In the event Landlord elects lo rebuild or repair any or all ofthe Premises, Tenant shall be obligated to 
rebuild, repair and/or replace the leasehold improvements in Ihe Premises (including those items set forth on 
Schedule B hereof), at Tenant's expense, to substantially the same condition as the condition prior to such casualty. 

Section 12.2 Condemnnlion. 

If the Premises (or any portion Ihereof), or twenty-five percent (25%) or more of the Tenninal shall be 
lakei) by condemnation or right of eminent domain or any other action or proceeding by any governmental agency, 
or by the Port Authority under applicable provisions ofthe Prime Lease, Landlord sliall have the right to tcmiinatc 
this Sublease, by written notice, with respect to all or any portion of Ihc Premises. Such tenninalion shall be 
effective as ofthe date specified in such notice. Tenant hereby agrees to deliver sueh portion ofthe Premises, as 
requested, on the date specified in such notice. 
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In Ihe event Ihc Sublease is terminated with respect to any portion of ihc Premises, Tenani shall, at 
Tenant's cost, restore the remainder of Ihe Premises, as neariy as practicable, lo its condition prior to such 
condemnation or taking. 

If more than thirty percent (30%) of the Premises (other than minor portions in conneclion with ininisions 
for pipes, conduits and Ihe like) are pennanenlly taken by condemnation or right of eminent domain or other 
proceeding by any governmenlal agency, Ihe Tenant may, by giving Landlord written notice not later than ten (10) 
days after the date of such taking, elect lo terminate the Sublease. Such termination shall be effective as ofthe date 
Tenani is deprived ofthe use of such portion ofthe Premises. 

Landlord shall have and Tenant hereby grants and assigns lo Landlord, all rights lo recover for damages to 
the Premises and the Tenninal and the leasehold interest hereby created, and lo compensation accnied or to accnie 
by reason of such taking or damages. Tenant covenants lo deliver sueh fiirther assignments and assurances of such 
assignment as Landlord may from lime to time request. 

Tenant shall not assert any claim to any compensation, award or part thereof against Landlord, the 
condemning aulhorily or the Port Authority as a result of any condeimiation. Tenant hereby acknowledging ihat 
Landlord and the Port Aulhorily shall be cnliticd lo all awards made or to be made and all consideration of Rental 
free of any claim of righl of Ihe Subtenant. Nothing herein shall limit Tenant's right to prosecute in any 
condeimiation proceedings, a claim for Ihe value ofany ofTenanl's trade fixtures installed in the Premises by 
Tenant, at Tenant's expense, or for relocation expenses provided that such action shall not affect Ihe amount of 
compensation otherwise recoverable hereunder by Landlord or Ihe Port Authority from the taking authority. 

No taking or conveyance pursuant lo this Section 12.2 shall be or be conslnied as an eviction of Tenani or a 
breach of this Sublease and Tenant shall have no basis for any claim against Landlord or ihe Porl Authority for 
damages, consequential or otherwise. 

ARTICLE 13 
ASSIGNMENT AND SUBLETTING 

Section 13.1 Assitiiimonl and Snhlctliin! Prohibited. 

Tenani will not assign this Sublease, in whole or hi part, nor sublet all or any part ofthe Premises, nor 
license concessions or-sublease departments therein, nor grant leasehold mortgages or collateral assigiunents 
affecting Ihis Sublease, without first obtaining the written consent of Landlord and Ihe Port Authority. This 
prohibition includes any subletting or assignment which would otherwise occur by operation of law, merger, 
consolidation, reorganization, transfer oi' oilier change of Tenant's corjiorale or proprietary structure, or an 
assignment or subletting to or by a receiver or trustee in any Federal or slate bankruptcy, insolvency, or other 
proceedings. Consenl by Landlord or the Port Authority to any assignment or subletting shall not constitute a 
waiver ofthe requirement for such consent to any subsequent assignment or subletting. 

Notwithstanding the foregoing. Landlord agrees, upon receipt of consenl by the Port Aulhorily lo any 
assignment by Tenant, that it will not unreasonably withhold ils consenl to a request for assignment provided (i) Ihe 
assignee has a net worth immediately prior to and following such assignment of greater than or equal lo SI billion 
(as demonstrated in balance sheets and profit and loss statements certified by a certified public accountant fiirnished 
to Landlord at Ihe time Tenant requests Landlord's approval); (ii) the assignee Is a reputable party with experience 
operating similar operations; (iii) Ihe Premises shall be operated solely for the Permitted Use under ihe Tenant's 
Trade Name or, subject lo Section 4.2 above, Ihc successor-tenant's re-branded trade name, (iv) Tenant is not in 
default at the lime Ihe Tenant requests Landlord's consent or at the lime ofthe transfer; and (v) Tenant shall remain 
ftilly liable during the tmexpired Tenn of this Sublease. 

Notwilhslanding anything lo the contrary contained in this Article 13, Tenant shall have the right, wiihoul 
the prior consent of Landlord (bul subject to any consenl required under the Prime Lease) to assign this Sublease or 
sublease the entire Premises to an entity which controls, is controlled by or is under the common control of Tenani 
(a "Pennitted Transfer"). Any Permiited Transfer pursuant to this Seclion 13.1 shall be subject to the following 
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conditions: a) Tenant shall remain fiilly liable during Ihe unexpired Term of this Sublease; b) any such Permitted 
Transfer shall be subject to all ofthe terms, covenants and conditions of this Sublease, and any such assignee or 
sublessee shall expressly assume the obligations of Tenant under the Sublease by a document reasonably satisfactory 
to Landlord and the Port Authority; c) such assignee or sublessee shall conliuuc lo use the Subleased Premises in 
accordance with the provisions of Ihis Sublease; d) the principal purpose of such assignment or sublease is not Ihe 
acquisition ofTenanl's interest in this Sublease or to circumvent the provisions of this Section 13.1; e) Tenant shall 
provide Sublessor with at least ten (10) days' prior written notice ofthe Permitted Transfer and any documentation 
reasonably requested by Landlord In cormeclion with such Permitted Transfer; and f) Tenant shall provide 
counterparts of fiilly executed assignment or sublease documents within ten (10) days following the earlier of the 
date of execution ofthe documentor the effective date ofthe Pennitted Transfer. 

Section 13.2 Transfer of Coriinratc Shares. 

IfTenant (or Tenant's Guarantor) is a corporation (other than a corporation the outstanding voting stock of 
which is listed on a "national securities exchange", as defined in the Securities Exchange Act of 1934), partnership, 
business trust or other entity having transferable shares or interests, and if at any time after execution of this 
Sublease a transfer of fifteen percent (15%) or more of Ihe shares or interests of Tenani (or Tenant's Guarantor) 
entity by sale, assignment, bequest, inheritance, operation of law or other disposition (including such a transfer to or 
by a receiver or trustee in Federal or stale bankruptcy, insolvency, or olher proceedings) shall be deemed lo be an 
assignment of this Sublease. Tenant agrees to give Landlord written notice of such proposed event and a request for 
Landlord's approval, at least thirty (30) days prior to Ihc date of such proposed transfer. 

Section 13.3 ACCCJIIJIUCL- of Rent From Transferee. 

The acceptance by Landlord or the Port Aulhorily ofthe payment of Rental following any assigmnent or 
other tiansfer prohibited by Ihis Article shall not be deemed to be a consent by Landlord or the Port Authority to any 
such assignment or other transfer nor shall the same be deemed to be a waiver ofany right or remedy of Landlord or 
the Port Authority hereunder. 

Seclion 13.4 Olhcr Assignment and Suhlctlhi|^ Rc4iiii['eniL-iits. 

If Tenani subleases all or any portion of Ihe Premises or assigns or otherwise transfers ihis Sublease or 
Tenant's interest therein. Tenant shall pay to Landlord, at Ihe times and in Ihe manner specified by Landlord, one 
hundred percent (100%) ofany Excess Rent (as defined below). For purposes of this Section, the term "Excess 
Rent" shall mean the difference between all amounts which Tenant receives from an assignee or sublessee by virhie 
of an assignment or sublease pursuant to the provisions of this ARTICLE 13 and the total charges due under this 
Sublease for the subleased or assigned area, provided such difference is greater than zero. In any case, the Tenant 
originally named herein shall remain fiilly liable for Tenant obligations hereunder, including, without limitation, the 
obligation to pay Ihe rent and other amounts provided under this Sublease. Tenant also hereby agrees to pay as 
addilional rent lo Landlord, wilhin fifteen (IS) days of billing therefor, all legal and other fees and administrative 
expenses incurted by Landlord in connection with reviewing any assigmnent, other transfer or subletting by Tenant 
or change in or transfer ofthe control of Tenani (whelher or nol such assignment, subletting, transfer or change.is 
approved), including without limllation any costs or expenses incurted in obtaining the Port Authority's consent, and 
with related documentation. It shall be a condition ofthe validity ofany assignment or other fransfer or subletting 
that the assignee or transferee or sublenant agree directly with Landlord, in form salisfactoiy to Landlord, to be 
bound by all Tenant obligations hereunder from and after the efiective date of the assignment, transfer or sublease, 
including, without limitation, the obligation to pay rent and other amounts provided for under this Sublease and tlie 
covenant against ftirther assigmnent or other fransfer or subletting. It shall also be a condition ofthe validity ofany 
assignment or other transfer or subletting that the assignee or transferee or subtenant agree in writing to the standard 
consent agreement ofthe Porl Authority, which consent shall be in form satisfactory to Ihe Port Authority. 
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ARTICLE 14 
DEFAULT 

Section 14.1 "Event ofDefault" Delnied. 

Any one or more of the following evenis shall constitute an "Event of Default": 

(a) Tenant shall fail lo pay the Rental or other charges on or before the same becomes due hereunder, and 
such failure continues for five (5) days after written notice of such failure from Landlord; 

(b) Tenant shall fail lo perform or observe any term or condition of this Sublease which, because of ils 
character, would immediately jeopardize Landlord's interest (such as, but without limitalion, failure to maintain 
public liability insurance) and such failure continues for 48 hours after notice.(wliich may be oral, provided that a 
written conununication follows as soon as reasonably possible) from Landlord thereof; 

(c) Tenant fails to comply wilh any request by Landlord to conform to the requirements of Landlord's 
Street Pricing policy set forth in Seclion 8,5; 

(d) Tenant ceases, suspends or significantly reduces its operations, without Landlord's prior written 
approval, for a subslantially continuous period of twenty-four (24) hours or more except for a temporary suspension 
as may be expressly allowed under Ihis Sublease; 

(e) Tenant shall fail lo perform or observe any other tcnn or condition contained in this Sublease williin 
the time specified or in the event there is no time specified for such performance, within three (3) days after notice 
from Landlord ihereof (unless such default is of such a nature that it cannot be cured within such three-day period, in 
which event no Event ofDefault shall occur so long as Tenant shall conunence the curing ofthe default wilhin such 
tluree-day period and shall thereafter promptly and diligently prosecute the curing ofthe same); 

(f) Tenant shall vacate or abandon the Premises for any reason other than a lemporary vacancy as a result 
of (i) alterations approved by the Port Authority and the Landlord or (ii) casualty, as described in Section 12.1 
hereof; 

(g) Tenant shall fail lo lake possession ofthe Premises wilhin fifteen (15) days after the Premises Delivery 
Date, or if Tenani has taken possession of Ihe Premises within such fifteen-day period, thereafter fails to promptly 
and diligently perform Tenant's Work; 

(h) Intentionally Omitted. 

(i) except as otherwise provided by applicable law, if Ihe estate hereby created shall be taken on execution 
or by other process of law, or IfTenant shall be judicially declared banknipt or insolvent according to law, or if any 
assignment shall be made of Ihe property of Tenani for ihe benefit of creditors, or if a receiver, guardian, 
conservator, trustee in involuntary bankniplcy or other similar officer shall be appointed lo take charge of all or any 
substantial part ofTenanl's properly by a court of compclcnt jurisdiction, or if a petition shall be filed for the 
reorganization of Tenant under any provisions of law now or hereafter enacted, and such proceeding is not 
dismissed within forty-five (45) days after it is begun, or IfTenant shall file a petition for such reorganization, or for 
anangemcnts under any provisions of such laws providing a plan for a debtor to settle, satisfy or extend the lime for 
the payment of debts; 

(j) as a result ofany action by Tenant (or failure to act when required). Landlord shall receive a notice of 
default under the Prime Lease from the Port Authority; 

(k) any other event expressly identified as an "Event ofDefault" in Ihis Sublease; 

provided, however, that if Landlord is required hereunder lo give Tenant nolice of such default and Landlord shall 
have sent lo Tenant two (2) notices ofany such default, even though such defaults shall have been cured and this 
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Sublease not terminated, and during the same calendar year in which Landlord shall have sciil such two (2) notices 
of default to Tenant, Tenant shall thereafter during such calendar year default in any matter ("Subsequent Default"), 
ihen such Subsequent Default shall be deemed to be an Event ofDefault upon Landlord giving Tenant notice thereof 
and Tenant shall have no grace period wilhin which lo cure such Subsequent Default. 

Section 14.2 Remedies. 

Upon the occurrence and continuance of an Event of Default, Landlord, without notice to Tenant in any 
iiisfance (except where expressly provided for below), fnay do any one or more ofthe following: 

(a) Landlord may exercise ils right of self-help provided in Seclion 16.10. 

(b) Landlord may, al any time thereafter, al Landlord's option, give written nolice to Tenant slating that 
Ihis Sublease and the Tcnn shall expire and terminate on the date specified in such notice, which date shall nol be 
less than three (3) days after Ihe giving of such notice, whereupon this Sublease and the Term and all rights of 
Tenant under this Sublease shall automatically expire and tenninate as if the date specified in the nolice given 
pursuant to this Section 14.2(b) were the originally scheduled expiration date and Tenani shall immediately quit and 
surrender the Premises, but Tenant shall remain liable for damages as provided herein or pursuant lo law. 
Thereupon Landlord may re-enter Ihe Premises, by summary proceedings or othenvise, and may remove Tenant and 
all other persons and property from Ihe Premises, and may store such property in a public warehouse or elsewhere at 
Ihe cost of and for the account of Tenant without resort to legal process and without Landlord being deemed guilty 
of trespass or becoming liable for any loss or damage occasioned thereby and without prejudice to any other 
remedies which Landlord may have hereunder, at law or in equity. 

(c) Landlord may exercise any other legal or equitable right or remedy which it may have. 

(d) Landlord may decline to retake possession of Ihe Premises and may sue for Ihe Rental as the same 
becomes due or sue for the present value ofthe Rental lo accme under Ihis Sublease and other damages or remedies 
to which Landlord may be entitled. 

(e) Landlord may elect to retake possession of Ihe Premises and, without initially reletting the Premises, 
sue for the present value of Ihc Rental to accrue under this Sublease and other damages or remedies to which 
Landlord may be entitled. 

(f) Landlord may retake possession ofthe Premises, relet the Premises and sue for damages. During the 
period of time that Landlord is trying to relet the Premises, Tenant will be liable for the full Rental. Landlord may 
sue from month to month for the damages which accrue in accordance with this subsection, or may sue for Ihe 
present value ofthe total damages which will be due ihroughout the remaining Tenn in accordance with the measure 
of damages set forth in Section 14.3. The election of whelher lo sue on a month-to-mouth basis or for the total 
amount shall be at the sole option and discretion of Landlord. 

(g) IfTenant vacates or abandons the Premises, Landlord shall have the right, but not the obligation, to 
relet the Premises for Ihe remainder ofthe Tenn of Ihis Sublease. Nothing herein shall be conslnied as in any way 
denying Landlord the right in Ihe event of any breach or default under this Sublease to treat the same as an entire 
breach al Landlord's option and immediately sue for Ihe entire damages occasioned thereby, including Ihe present 
value of all future damages to be incurted. 

(h) Landlord's re-enfry or taking of possession of Ihe Premises shall nol be construed as an election to 
terminate this Sublease unless Landlord gives written notice of such tenninalion. Any re-enlry or taking of 
possession by Landlord shall not aftect or diminish the ongoing obligation or liability of Tenani for all Rental and 
other obligations due and owing under ihis Sublease. Re-entry by Landlord will nol obligate Landlord lo mitigate 
damages by reletting. Wherever in this Sublease Landlord has reserved or is granted Ihe right of re-entry into Ihc 
Premises, the use of such word Is not intended, nor shall it be conslnied to be limited to its technical legal meaning. 
If Landlord re-enters, it may lake possession ofthe Premises, remove all persons and property from the Premises' 
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and store such property at Tenant's expense or resort to legal process without being deemed guilty of trespass or 
becoming liable for any loss or damage occasioned thereby. 

(i) Landlord may relet the Premises or any part thereof for snch term or terms (which may extend beyond 
the Tenn), and at such rentals and upon such other terms and conditions as Landlord in its sole discretion deems 
advisable and such reletting shall not in any way relieve Tenant from ihe obligations and liabilities under this 
Sublease. Any and all amounts received upon such reletting and all rentals received by Landlord therefrom shall be 
applied first lo any indebtedness owed by Tenant lo Landlord other than Rental due hereunder, then lo pay any cost 
and expense of reletting, including brokers' and attorneys' fees and costs of alterations and repairs, then lo the 
Rental due hereunder; if there is any residue, it shall be applied lo any deficiencies of ftiture Rental Ihat may become 
due under ihis Sublease. At the expiration of Ihe Tenn any funds due Tenani shall then be paid. It is understood 
Ihat said funds shall not draw interest while held by Landlord as security for Tenant's obligations hereunder. 

(j) Notwithstanding any reletting without termination. Landlord may, al any time in the ftmire aficr said 
reletting, elect lo deem this Sublease terminated for any prior breach or default. 

(k) Tiie covenant to pay Rental and other amounts hereunder and lo perfonn all obligations hereunder arc 
independent covenants from ihe other terms and provisions of Ihis Sublease and Tenani shall have no right to hold 
back, offset or fail to pay any such amounts for any alleged default by Landlord or for any other reason whatsoever. 

(1) The remedies described herein are not exclusive and are cumulative, and Landlord will be entitled lo 
any and all other remedies now or hereafter provided by law or in equity in the event ofany default or breach by 
Tenani of the lenns of Ihis Sublease. Landlord may pursue one or more remedies against Tenant and need not elect 
ils remedy until such lime as findings of fad have been made by judge or jury, whichever is applicable, in a trial 
court of coinpetenl jurisdiction. To the extent permitted by law. Tenant waives any right of redemption, re-entry or 
repossession. 

(m) Tenani acknowledges thai the continued operation of business in the Premises in the manner and upon 
the terms set forth in this Sublease are of a special importance to the commercial viability of Ihe Retail Area. 
Therefore, in the event this Sublease is not canceled and lennlnated upon the occurrence of ihe events set forth in 
Section 14.1(1), then Tenani, and the trustee in bankruptcy or other representative of Tenant, or, in Ihe event of an 
assigmnent, Tenant's assignee shall, prior to the assumption of Ihis Sublease by such represenlalive or trustee or 
assignee, comply with all of the provisions of Article 13 hereof and, in addition, provide adequate assurance to 
Landlord: of llie source of Rental and olher consideration payable under this Sublease; that any Percentage Rental 
payable under this Sublease shall nol declme substantially after the dale of such assumption or assignment, as the 
case may be; that assumption or assignment of tliis Sublease will not breach any provision of the Prime Lease and 
will not breach substantially any provision in any other sublease, financing agreement, or master agreement relating 
to the Retail Area; ofthe continued use ofthe Premises in accordance with the Permitted Use only, Tenani hereby 
acknowledging Ihat only in the operating of such business for Ihe Pennitled Use may Landlord be adequately 
assured that assumption or assignment of Ihis Sublease will not disrupt substantially the tenani mix or balance in the 
Retail Area; that the quality of goods to be sold in Ihe Premises will not decline; that the operation of ihe business in 
the Premises shall continue lo be ofthe high standard compatible with Landlord's other tenants In the Retail Area; 
that Tenant's suppliers of merchandise or goods for sale in the Premises are willing lo continue to furnish such 
merchandise and goods ofthe same quality and caliber as theretofore sold in the Premises, ofthe source of funds 
necessary to pay for Tenant's merchandise and goods to be sold in the Premises, all on a current basis; of the 
continuous operation of business in Ihe Premises in strict accordance with the rcquiremenls of Article 4 hereof; that 
the design and furnishings of Ihc Premises shall continue to be acceptable to Landlord in accordance with the lenns 
hereof; and of such other matters as Landlord may reasonably require at the time of such assumplion or assigmnent. 
The furnishing of assurances in accordance wilh Ihc foregoing, or as may be directed by a court of competent 
jurisdiction, shall not be deemed to waive any ofthe covenants or obligations of Tenant set forth in this Sublease. In 
the event that any person assuming Ihis Sublease, or taking the same by assignment, shall desire lo make allcralions 
to Ihe Premises, Landlord may fiirther require adequate assurance, by lien and completion bond, cash deposit or such 
olher means as Landlord may approve, of the source of payment for the estimated cost of any work to be performed 
in connection therewith. Notwithstanding the foregoing, such alterations shall be subject in all respects to the rights 
and obligations of Landlord or Tenant relating lo such allerations, including, without limitalion, those set forth in 
Article 9 hereof 
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Section 14.3 Diniiaf^es. 

(a) If Landlord elects lo lenninatc this Sublease under Ihe provisions of Section 14.2 above. Landlord may 
recover from Tenant damages computed in accordance with the following fonnula in addition to its other remedies: 

(i) Ihe worth at Ihe lime of award ofany unpaid Rental which has been earned at the time of 
such termination; plus 

(ii) the worth at the time of award ofthe amount by which any unpaid Rental which would 
have been earned after termination unlil the lime of award exceeds Ihe amount of such 
Rental less that Tenani proves could have been reasonably avoided; plus 

(iii) any other amount necessary to compensate Landlord for all the detriment proximately 
caused by Tenant's failure lo perform Its obligations under this Sublease or which in the 
ordinary course would be likely to result therefrom including, without limitation, late 
charges owing to the Port Aulhorily as a result of delays caused by Tenant, the cost of 
repairing the Premises and reasonable attorneys' fees; plus 

(iv) at Landlord's election, such other amounts in addition to or in lieu of Ihc foregoing as 
may be permitted from time to time by applicable state law. Damages shall be due and 
payable from the date of termination. For the purposes of clauses (i) and (ii) of Ihis 
Section, Ihe "worth at Ihe time of award" shall be computed by adding interest at the 
Default Rate to Ihc past Rental due. 

(b) For the purpose of this Article, "Rental" for each calendar year of the unexpired Tcnn shall be the 
Rental (including Aimual Fixed Minimum Rent, Annual Percentage Rental and Additional Rental) payable during 
the preceding year, or, if the default occurs less than one (1) year from Ihc ConunencementDate, an amount equal lo 
one and one-half (1.5) times the average Annual Fixed Minimum Rent for the initial Term set forth in Seclion 1.1. 

(c) In addition lo the foregoing, Tenani also agrees lo indenmify and save Landlord harmless from and 
against all reasonable expenses and attorney's fees which Landlord may incur in connection with any tenninalion of 
this Sublease or reentry or repossession or the re-letting ofthe Premises, that Landlord may re-let the Premises, or 
any portion thereof, for a period which may, at Landlord's option, be less than or exceed the period which would 
otherwise have constihited Ihe balance ofthe Tenn, and may grant commercially reasonable concession or free rent, 
and to reimburse Landlord, upon demand Ihcrefor, for the unamortized portion of (x) the costs incurred by Landlord 
(including, without limitation, buildout costs, construction allowance, architeet's and engineer's fees, and attorney's 
fees for preparation and negotiation of this Sublease) In connection with the improvement and/or preparation of the 
Premises for occupancy by Tenant and (y) any brokerage commission incurred by Landlord with respect to Iliis 
Sublease (in both cases, the unamortized portions shall be calculated as ofthe date of tenninalion ofthe Sublease 
and shall include interest ihereof at the Defaull Rale). Any suit brought to collect the amount of deficiency forany 
month shall not prejudice hi any way the right of Landlord to collect Ihe deficiency for any subsequent month by a 
similar proceeding. 

(d) In Ihe event ofany default by Tenani hereunder. Tenant will reimburse Landlord for all expenses and 
reasonable allorneys' fees incurred by Landlord in collecting any amount due from Tenant, enforcing any obligation 
of Tenant hereunder, curing any defaull of Tenant or in obtaining possession of, or in re-letting the Premises; and 
Tenant shall pay all reasonable attorneys' fees and expenses arising oul ofany litigation in which Landlord shall 
become involved by reason ofany defaull, act or failure lo act, or negligence of Tenant or anyone acting under 
Tenant. 

(c) In addition to all other remedies provided in this Sublease, Landlord shall be entitled to restrain by 
injunction any violation, or any attempted or threatened violation, ofany ofthe covenants, conditions, or provisions 
of this Sublease. 
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Section 14.4 Landlord's Default. 

Landlord shall in no event be in default in the perfonnance ofany of Landlord's obligalions hereunder 
unless and until Landlord shall have failed to perform such obligations wilhin thirty (30) days after written notice by 
Tenant to Landlord properly specifying wherein Landlord has failed to perfonn any sueh obligation (unless such 
defaull is of a nature that it cannot be cured wilhin such thirty day period. In which event no default shall occur so 
long as Landlord shall conunence Ihe curing ofthe default within the thirty day period and promptly prosecute the 
curing of ihe same). In no event shall Landlord ever be liable to Tenani for indirect or consequential damages. 

Further, if the Port Authority notifies Tenant that the Port Authority has assumed Landlord's rights under 
lliis Sublease, Tenani shall not assert any right to deduct Ihc cost of repairs or any monetary claims against Landlord 
theretofore accrued from Rental thereafter due and payable, but shall look solely to Landlord and not the Port 
Authority for satisfaction of such claim. 

In Ihe event Tenant shall claim under any provision of ihis Sublease that Landlord has unreasonably 
wilhlield or delayed its consent or approval to some request of Tenant, Tenant shall have no claim for damages by 
reason of such alleged witliliolding or delay, and Tenant's sole remedy therefor shall be declaratory or injunctive 
relief, but in any event without the recovery of damages. 

Section 14.S Misccllnncou.<;. 

Nothing herein contained shall be construed as limiting or precluding the recovery by Landlord against 
Tenant ofany sums or damages to which, in addition lo the damages particulariy provided above. Landlord may 
lawfully be entitled by reason ofany default hereunder on the part of Tenant. Further, if this Sublease Is guaranteed 
on behalf of Tenant, all ofthe foregoing provisions of this Article 14 with respect to bankruptcy, etc. of Tenant shall 
be treated as reading "Tenant or Ihe guarantor" hereof and shall, accordingly, apply fully to any such guarantor. 

ARTICLE 15 
LANDLORD'S ACCESS TO THE PREMISES 

Section 15.1 Lnndlnrd's Riuht of Access. 

Landlord and Ihe Port Authority shall have the right to enter the Premises at all reasonable hours (or at any 
lime in the event of an emergency) for the purpose of inspecting or of making repairs, allerations or additions lo the 
Premises, Ihc Retail Area or ihc Terminal and Landlord shall also have the right lo make access available at all 
reasonable hours to prospective purchasers ofany part ofthe Retail Area. Except in the event of an emergency or as 
may be required by the Port Authority, Landlord agrees to give reasonable prior notice of Landlord's entry and will 
use reasonable efforts to minimize interference with the conduct ofTenanl's operations in the Premises. In addition, 
the Port Aulhorily shall have alt rights of access and entry reserved in Section 14 of Ihe Prime Lease. Tenani shall 
not place any additional lock on or change any lock on the operational mechanism of any door of Ihe Premises 
without the prior consent of Landlord. 

For a period commencing three (3) monlhs prior to the expiration of the Term, Landlord may have 
reasonable access lo Ihe Premises al all reasonable hours for Ihe purpose of exhibiting the same to prospective 
tenants. 

Section 15.2 Acccsi; Dnrinii Ihc Last Month ol'Tei in. 

If during Ihe last monlh ofthe Term, Tenant shall have removed substantially all ofTenanl's property 
therefrom (not including property which will be owned by Landlord at the expiration ofthe Term), Landlord may 
inmiedialely enter and alter, renovate and redecorate Ihe Premises, without elimination or abatement of Rental, or 
incurting liability to Tenant for any compensation, and such acis shall have no effect upon otherwise applicable 
terms of Ihis Sublease. 
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ARTICLE 16 
MISCELLANEOUS 

Section 16.1 Covciinnt of Quid Enioyineni. 

Subject to the tcnns and provisions of this Sublease and the Prime Lease and on payment of Rental and 
compliance with all ofthe terms and provisions of this Sublease, Tenant shall lawfully, peaceably and quietly have, 
hold, occupy and enjoy Ihc Preinises during Ihe Tenn hereof, without hindrance or ejection by Landlord or by any 
persons lawftilly claiming under Landlord; the foregoing covenant of quiet enjoyment is in lieu of any other 
covenant, express or implied. 

Section 16.2 BrohcraKc. 

Landlord and Tenant each warrants and represenls to Ihe other that it has dealt wilh no broker in connection 
with the consummation of this Sublease. In the event ofany brokerage claims against Landlord or Tenant from any 
party predicated upon dealings with the other party named herein Landlord and Tenant each agree to defend the 
same and hold the other harmless from and indemnify Ihc other against such claim. 

Section 16.3 Notices. 

Any notice, demand, request, approval, consent or olhcr instrument which may be or is required to be given 
under this Sublease shall be in writing and shall be deemed to have been given when sent by telegram or mailgiam, 
when mailed by United Slates registered or certified mail, rehirn receipt requested, postage prepaid, or when 
received or reftised, if sent by overnight courier or delivery service, addressed to Landlord at the addresses set forth 
in Seclion 1.1 of this Sublease or lo Tenani al each ofthe addresses below, and in the case of notices to Landlord 
with a copy to Landlord's Counsel set forth in Section 1.1, or lo such other address or addresses as either party may 
designate by notice to the other in accordance with Ihis Section. 

American Express Travel Related Services Company, Inc. 
Three World Financial Center 
200 Vesey Street 
New York, New York 10285 
Attn: Vice President R/L - Americas, Global Real Estate and Workplace Enablement 

and 

American Express Lease Administration 
c/o CB Richard Ellis, Inc. 
5100 Poplar Ave., Suite 1000 
Memphis, TN 38137 

and 

American Express Real Estate 
Attn: Marydalc Reeves 
1755 North Brown Rd. 
M/S 13829-04-06 
Lawrenceville, GA 30043 
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and 

American Express 
Attn: Horace Cox 
777 American Expressway 
Mail Drop 05-01-lOC 
Ft. Lauderdale, FL 33337 

and 

Sills Cummis & Gross P.C. 
One Riverfront Plaza 
Newark, New Jersey 07102 
Attn; Mark S. Levenson, Esq. 

Section 16.4 No Personal Linhililv of Liintllord. 

Tenant agrees to look solely lo Landlord's then equity interest in the Retail Area and the Prime Lease for 
recovery of any judgment from Landlord; it being specifically agreed that neither Landlord (whelher Landlord be an 
individual, partnership, firm, corporation, trustee or other fiduciary) nor any of the parhiers comprising Landlord, 
nor any beneficiary of any trust of which any person holding Landlord's interest is trustee nor any successor in 
interest to any ofthe foregoing shall ever be personally liable for any such judgment, or for Ihe payment ofany 
monetary obligation to Tenant. The covenants of Landlord contained in Ihis Sublease shall be binding upon 
Landlord and Landlord's successors only wilh respect to breaches oceuiring during Landlord's and Landlord's 
successors' respective periods of ownership of Landlord's interest hereunder. 

Section 16.S Nou-Discriniinatioii. 

Tenant herein covenants by and for itself, its successors and assigns, and all persons claiming under or 
through them, and this Sublease is made and accepted upon and subject to ihe following conditions: that there shall 
be no discrimination against or segregation ofany person or group of persons on account of sex, marital status, race, 
color, creed, religion, national origin, aneesfry, or othenvise as prohibited by law, in the leasing, subleasing, 
transferring, use, occupancy, tenure or enjoyment ofthe Premises or Ihc Retail Area, nor shall Tenant itself, or any 
person claiming under or tlu"ough Tenant, establish or permit any such practice or practices of discrimination or 
segregation with reference to the selection, location, number, use or occupancy of lenants, lessees, sublenanis, 
sublessees, or vendees in the Premises or Ihe Retail Area; and that Tenant, its successors and assigns hereby agree to 
comply with the Nondiscrimination Requirements, as amended from time to time by Ihe Port Avithority, attached 
hereto as Schedule D. 

Section 16.6 Siiliordinalioti. 

Tenant's rights under this Sublease are, and shall remain subject and subordinate to, all matters of public 
record, as they now exist or may hereafter be amended, wilh respect to ihe Reiait Area. 

Section 16.7 Slalus Rcnorl. 

Recognizing ihal Landlord may find it necessary lo establish to third parties, such as ihe Port Authority, 
accountants, banks, lenders or the like, the then-current status of perfonnance hereunder. Tenant shall, upon the 
request of Landlord from time to lime, promptly funiish a statement of the status of any matter pertaining lo this 
Sublease. Without limiting the generality of ihc foregoing. Tenant specifically agrees, promptly upon the 
commencement ofthe Tenn hereof, lo acknowledge to Landlord satisfaction ofany requirements with respect to 
conslmction except for such matters as Tenani may set forth specifically in said staicmem. 
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Section 16.8 Recnrdin;^. 

Tenant agrees not to record this Sublease, but each party hereto agrees, on the request of the other, lo 
execute, acknowledge and deliver a Memorandum of Sublease or Short Form Sublease reasonably satisfactory in 
form to Landlord's attorneys, hi no event shall such document set forth the Rentai or other charges payable by 
Tenant under this Sublease; and any such document shall expressly slate that it is executed pursuant lo Ihe 
provisions contained in Ihis Sublease, and is not intended lo vary the terms and conditions of Ihis Sublease. In the 
event of termination of this Sublease, Tenant agrees lo execute a recordable instmmcnt setting forth the fact of and 
date of such tenninalion and hereby irrevocably designates and appoints Landlord as Its attorney-in-fact to execute 
in the name of Tenani and to record such instnimenl. 

Section 16.9 hiicnllonallv Unutled. 

Sectiou 16.10 Self-llchi. 

Upon three (3) days' prior notice lo Tenant (except in the event of an emergency, in which event ho notice 
or cure period shall be required) Landlord shall have Ihe righl, but shall nol be required, to pay such sums or do any 
act which requires the expenditure of moneys which may be necessary or appropriate by reason ofthe failure or 
neglect of Tenant to perform any of the provisions of this Sublease, whether or not Landlord has given notice lo 
Tenant of the need for such action or payment and whether or not Tenani has coimncnced to cure the default or 
condilion complained of by Landlord. In Ihe event ofthe exercise of such right by Landlord^ Tenant agrees to pay to 
Landlord forthwith upon demand all such sums, with interest thereon from the date Landlord pays such sums at Ihe 
Defaull Rate; and IfTenant shall defaull in such payment, Landlord shall have the same rights and remedies as 
Landlord has hereunder for the failure of Tenant lo pay the Rental. 

Section 16.11 Unavouhihle Delays. 

In the event that either party hereto shall be delayed or hindered in or prevented from the performance of 
any act required hereunder by reason of strikes, lockouts, inability to procure labor or materials, failure of power, 
restrictive govermnental laws or regulations, riots, insurrection, war, fire or other casualty or other reason of a 
similar or dissimilar nature beyond the reasonable control ofthe party delayed in perfonning work or doing acts 
required under the terms of ihis Sublease, then performance of such act shall be excused for the period of Ihc delay 
and the period from Ihe perforniaiice ofany such act shall be extended for a period equivalent lo Ihe period of such 
delay (any such delay is herein referred lo as an "Unavoidable Delay"). During the period of perfonnance of 
Tenant's Work, Ihe provisions of this Seclion 16.11 shall not operate lo excuse Tenant from completing construction 
of Ihe Premises wilhin the Time Estimated for Completion ofTenanl's Work unless Tenant gives written notice of 
Ihe delaying event to Landlord within three (3) days ofthe occurrence of such delaying event. Such written notice 
shall specify the natxire ofthe delaying event and the number of days of delay claimed to be resulting therefrom. 
The Time Estimated for Completion of Tenant's Work shall be extended for a period equivalent to Ihe period of 
actual delay. After Ihe Commencement Date, the provisions of this Section shall not operate lo extend the Term. 
This Section 16.11 shall not be applicable to Tenant's obligations to procure insurance or to pay Rental or any other 
sums, moneys, costs, charges or expenses required to be paid by Tenant hereunder. Unless Tenant gives notice to 
Landlord within ten (10) days after becoming aware Ihat an event described above will delay its perfonnance 
hereunder, such event shall not excuse such delay. Tenani shall not be entitled lo more than ten days extension for 
any delay caused by the failure of Landlord lo fulfill its obligalions hereunder or to fake any other action except to 
the extent that such delays are caused by Landlord's failure to take such action wilhin five days after Tenant has 
given notice to Landlord stating the action required to be taken and the manner in which Tenant may be delayed if 
Landlord fails to take such action. 

Section 16.12 No .lohH Venture. 

Any intention to create a join! venture or partnership relation bet̂ vcen Ihe parties is hereby expressly 
disclaimed. The provisions of this Sublease in regard lo the payment by Tenant and the acceptance by Landlord of a 
percentage of Gross Sales is a reservation for rent for the use ofthe Premises. 
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Section 16.13 Wiiivci-. 

Failure on the part of Landlord or Tenant to complain of any action or non-action on the part of the olher, 
no matter how long the same may continue, shall never be a waiver by Landlord or Tenant of its rights hereunder. 
Further, no waiver al any time ofany of ihe provisions hereof by Landlord or Tenani shall be construed as a waiver 
of any of Ihe other provisions hereof, and a waiver at any time of any of the provisions hereof shall not be construed 
as a waiver at any subsequent time of the same provisions. The consent or approval of Landlord or Tenant to or of 
any action by the olhcr requiring such consent or approval shall not be.conslnied to waive or render unnecessary 
Landlord's or Tenant's consent or approval lo or ofany subsequent similar act by Ihe olher. 

Section 16.14 liivalidjl^; of I'sn ticiilar Provisions. 

If any term or provision of this Sublease, or Ihe application thereof, lo any person or circumstances shall, to 
any extent, be invalid or unenforceable, the remainder of this Sublease, or the application of such term or provisions 
to persons or circumstances other than those as to which it is held invalid or unenforceable, shall not be affected 
thereby, and each term and provision of this Sublease shall be valid and be enforced to the fiillest extent permitted 
by law. 

Section 16.15 Provisions Itiiidjnu, Elc. 

Except as herein otherwise expressly provided, the terms hereof shall be binding upon and shall inure to the 
benefit ofthe successors and assigns, respectively, of Landlord and Tenant and, IfTenant shall be an individual, 
upon and to his heirs, executors, administrators, legal representatives, successors and assigns. Each tcnn and each 
provision oflliis Sublease lo be performed by Tenani shall be conslrtied lo be both a covenant and a condition. The 
reference contained to the successors and assigns of Tenant is not intended lo conslilute a consenl to assignment by 
Tenani, but has reference only to those instances in which Landlord may later give consent lo a particular 
assignment as required by Ihe provisions of this Sublease. IfTenant is several persons, natural or coiporate, the 
liability of such persons for compliance with the obligalions of Tenant under this Sublease shall be joint and several. 

IfTenant (or a general partner of Tenant) is a corporalion, the persons executing this Sublease on behalf of 
Tenant (or such general partner) hereby covenant and represent and wananl thai: Tenant (or such general partner) Is 
a duly constituted corporation in good standing qualified to do business in the state in which the Retail Area is 
located, and all Tenant's (or such general partner's) franchises and corporate taxes have been paid to date; and such 
persons are duly authorized by the governing body of such corporalion lo execute and deliver Ihis Sublease on 
behalf of the corporation. 

In ihe event Tenant Is a partnership, Ihe persons executing ihis Sublease on behalf of Tenant hereby 
represent and warrant that: Tenani is duly organized and validly existing and is qualified lo do business in Ihe stale 
in which the Retail Area is located; all future forms, reports, fees and other documents necessary for Tenani lo 
comply with applicable laws will be filed by Tenant when due; and such persons ore duly authorized lo execute and 
deliver this Sublease on behalf of the parhiership. 

Seetlon 16.16 When Sublease licconics Itlndlng. 

Subject to Section 2.1, Ihis document shall become effective and binding only upon the execution and 
delivery hereof by both Landlord and Tenant. All negotiations, consideration, representations and understandings 
bet\vccn Landlord and Tenant, are incorporated herein and may be modified or altered only by written agreement 
signed by both Landlord and Tenant, and no act or omission ofany employee or agent of Landlord or course of prior 
dealings bet\veen the parties, shall alter, change or modify any of the provisions hereof This Sublease may be 
executed in more than one counterpart, and each such counterijari shall be deemed lo be an original document. 
Without limiting ihe generality ofthe foregoing provisions of this Section 16.16, Tenant acknowledges that it has 
made sueh inspections ofthe Premises, the Retail Area and Ihe Terminal as Tenant has deemed necessary, is leasing 
the Premises in "as is" condition, in the condition Ihey are now (reasonable wear and tear and damage by fire or 
olher casually or taking excepted), wilhont any representation or warranty whatsoever with respect lo the condilion 
ofthe Preinises or the Retail Area; Tenant further acknowledges that, in entering into ilus Sublease, Tenant has not 
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relied upon, nor has Landlord made, any prior oral or written understandings or representations concenilng the 
Premises, the Retail Area, the Tenninal, the condition ofthe Premi-ses, the Retail Area or the Tenninal, projected 
volumes of business for Ihe Premises, the Retail Area or the Tenninal, economic or business projections, or the like. 

Section 16.17 Interprclallon. 

(a) The captions, table of contents and index of defined terms appearing in this Sublease are inserted only 
as a matter of convenience and in no way amplify, define, limit, construe or describe the scope or intent of the 
Seclions of Ihis Sublease nor in any way affect this Sublease. Except where otherwise expressly provided, each 
reference in this Sublease to a Seclion or Article shall mean the referenced Section or Article in this Sublease. 

(b) The neuter, feminine or masculine pronoun when used herein shall each include each of the other 
genders and the use ofthe singular shall include the plural. 

(c) The parties hereto agree that all the provisions of this Sublease arc to be construed as covenants and 
agreements as though the words importing such covenants and agreements were used in each separate provision 
hereof 

(d) Although the printed provisions of this Sublease were drawn by Landlord, this Sublease shall not be 
construed for or against Landlord or Tenant, but tliis Sublease shall be inlerprelcd in accordance wilh Ihe general 
tenor ofthe language in an effort lo reach Ihe intended result. 

(e) The parlies hereto agree that all references in this Sublease to statutes shall be deemed to refer to such 
stamies or regulations as they may be amended from time to time and to any successor statute or regulation thereto. 

If, references to a Section, include all Subsections thereof; references to a Subsection (e.g.. Section 6.1) 
include all subdivisions (e.g., 6.1(a)) thereof In this Sublease (i) the use ofthe terms "include," "includes," or 
"including" means "include without limitalion," "includes without limitation," or "including without limitation," 
respectively, as the case may be; (ii) Ihe word "or" is used In its inclusive sense, i.e., when Ihe word "or" is used in 
this Sublease to describe a result occasioned by the occurrence ofany multiple specified events or condifions, the 
resull shall also be occasioned by the occurrence of more than one ofthe evenis or conditions, unless Ihe context 
olherwise indicates; (Iii) "may" is used in the pennissivc sense, creates discretionary authority, and does not impose 
a duty; (Iv) "shall" and "will" are used in the imperative sense and each imposes a duty; (v) a statement or definition 
followed by a listing of examples shall not invoke cjustem generis, i.e., Ihe examples are descriptive only and shall 
not limii the generality of the slalement or definition; and (vi) where a general category is described by specific 
examples introduced by "including," the listing ofthe specific examples shall not be interpreted lo be exhaustive. 

Section 16.18 Anicndinenl. 

This Sublease contains the entire agreement ofthe parlies and may not be modified except by an instrument 
in writing. Further any amendment, modification, supplement or extension ofthe Sublease which docs not have the 
express written approval ofthe Port Authority shall be void and of no force and effect. 

Seetlon 16.19 Aimllcable Law; Choice of Law .ind Foriiin. 

The laws of Ihe State of New York shall govern Ihc validity, performance and enforcement of this 
Sublease. If either party instimtes legal suit or action for enforcement of any obligation contained herein, it is 
agreed Ihat Ihe venue of such suit or action shall be the county in which the Retail Area Is located, or the United 
Stales District Court having jurisdiction over such county. Tenani and Landlord hereby waive trial by jury in any 
action, proceeding or counterclaim brought by either party against the olher or any matter whatsoever arising out of 
or in any way connecled with this Sublease, the relationship of Landlord and Tenant created hereby. Tenant's use or 
occupancy ofthe Premises, and/or any claim for injury or damage. In the event Landlord commences any action or 
proceeding for non-payment of Rental, Tenant shall not interpose any counlcrclaim of any nature or description, 
other than a compulsory counterclaim, in any action or proceeding. The foregoing shall not be construed as a waiver 
ofTenanl's right to assert such claim in a separate action or proceeding instihited by Tenant. 
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Section 16.20 Tcnaiirs Cerlincation. 

TenaiU hereby warrants, represents and certifies that Tenant is not acting, directly or indirectly, for or on 
behalf of any person, group, entity, or nation named by any Executive Order or Ihe United States Treasury 
Department as a terrorist, "Specially Designated National and Blocked Person", or olher banned or blocked person, 
group, entity, nation, or transaction pursuant lo any law, order, rule, or regulaiion that is enforced or administered by 
Ihe Office of Foreign Assets Confrol and Ihal it is not engaged In this transaction, directly or indirectly, on behalf of, 
or instigating or facilitating Ihis transaction, directly or indirectly, on behalf of any such person, group, entity, or 
nation. Tenant agrees that any breach ofthe foregoing shall al Landlord's election be a default under this Sublease 
for which there shall be no cure, and Tenant hereby agrees to defend, indemnify, and hold harmless Landlord from 
and against any and all claims, damages, losses, risks, liabilities, and expenses (including attorneys' fees and costs) 
arising from or related to any breach ofthe foregoing warranty, representation, and certification. The provisions of 
this Section 16.20 shall survive the expiration or earlier teniiination ofthe Term. 
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IN WITNESS WHEREOF, the parties have caused this Sublease to be executed under seal as ofthe date 
set forth in Section 1.1. 

Landlord: MnrketPlace LaGuardia Limited Partnership 

By: 
^ I l s g # 

lace Lapuardia, Inc. 

4 ,..., m' 
Its f v e S i ^ L ^ 
Hereunto duly authorized 

Tenani: Anicricnn Express Travel Related Services 
Company, Inc. 

By: _ ^ 

m \ A i \ - \ ' ^ f ^ \ ' ik lA ^ S ^ i i t a-•Ma•yCp•\lw(vrta,w,-^-/eunto duf^ authorized ^ - - J v40,X.f^\{\a^li,fil^,f^-^ 

Attnclimenis: 

Schedule A 
ScheduleB 
Schedule C 
Schedule D 
Schedule £ 
Scheduler 
Schedule G 
Schedule H 
Schedule I 
Schedule J 

Plan Showing the Retail Area and Location of Premises 
Construction 
Certificate of Vote 
Nondiscrimiiiafion Requirements 
Contractor Bid Conditions 
Rules and Regulations for the Retail Area 
Porl Authority Consent to Sublease 
Intentionally Omitted 
Intentionally Omitted 
Form of Letter of Credit 

Delivered separately: Tenant Design Manual 
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Schedule B 

Construction 

Description of Landlord's Work and Tenant's Work 

LaGuardia Airport 

Central Tenninal Building 

Flushing, NY 11371 

Reference is made to that certain print package entitled Tenant Design Manual (hereinafier "Tenant Design 
Manual"), a copy of which has been fiirnished to the Tenant and all of the terms and provisions of which 
are hereby incorporated herein in full by reference. Notice is hereby given to the Tenani Ihal the terms and 
provisions of Ihis Schedule B are general and approximate due lo Ihe varying physical characteristics of Ihc 
several premises comprising Ihe Retail Area. The Tenant is advised to review the Tenani Construction 
Review Manual carefully in order to determine the particular construction details applicable to the demised 
premises. It is understood and agreed that in the event of a confiict between the provisions of Ihis Schedule 
B and the Tenant Construction Review Manual, the provisions of Ihis Schedule B shall govern. In the event 
of any discrepancy between Schedule B, the Tenant Construction Review Manual and Ihe plans and 
specifications as finally approved by the Landlord and the Port Authority in any dispute between the 
Landlord and Tenant, the plans, as finally approved, shall govern. At the time Tenani submits Ihe plans and 
specifications for approval, Tenani agrees to use good faith efforts lo notify Landlord of any discrepancy of 
which Tenant has knowledge, between Schedule B, Ihc Tenant Coiistnieiion Review Manual and the plans 
and specifications which Tenant is submitting for approval. 

1. DESCRIPTION OF EXISTING CONDITIONS AT THE PREMISES. 

A. UTILfTIES 

1. Sanitary Sewer - A sanitary sewer lateral connection exists below the premises. It is Ihe Tenant's 

responsibility to determine if the size of Ihis connection is adequate for use by the Tenant. The tenant shall also 

be responsible for the installation of a vent connection to any new sanitary piping the Tenant may install. 

B-1-
EAS'n4S4S9345.6 



2. Water - A I" domestic water connection and valve exists outside Ihe premises 
in above the ceiling in the main corridor. It is the Tenant's responsibility to 
connect all piping from the premises to this water connection. 

3. Electrical Service: A 1-1/4" empty conduit exists between the Tenant's premises 
and the electrical substation. It is the Tenant's responsibility to install any 
addilional conduit necessary to connect to the designated distribution panel in 
Ihe electrical substation. The operating voltage ofthe aforementioned panel is: 

277/480 volt 4 wire 

4. Telephone Service - An empty conduit exists between the telephone closet and the 
demised premises. Tenant is responsible for the inslallation of its telephone service 
and shall make arrangements with and pay to the telephone company any charges 
imposed by the telephone company for any work which affects the demised 
premises. 

5. HVAC - The premises are served by two supply air registers from the Airline 
HVAC System. It is Ihe Tenant's responsibility to determine if this arrangement is 
suitable for the Tenant's use. It is the Tenant's responsibility to install any 
supplemental cooling and/or heating equipment Ihat may be necessary In the 
premises. 

6. Fire Alarm - An empty conduit and junction box exists from a fire alann connection 
point to Ihc demised premises. 

7. Demising Studs - Demising smds exist in the premises. It is the Tenant's 
responsibility to install all necessary sheet rock on the interior side of Ihe studs lo 
provide Ihe appropriate fire ratuig as required. 

B. COMMON FACILITIES 

1. Corridors - To be located as the Landlord shall determine and in accordance 
with applicable building codes. 

2. Tmck Receiving Facilities - All deliveries to and from the demised premises 
will be made, either directly or indirectly, by (he Tenant from designated areas 
deteniiined by Ihe Landlord. 

B-2-
RAST\4S459345.6 



3. Retail Common Areas — Air conditioned and lighted with archilecmral Ireatmeni 
as determined by the Landlord. 

C. BUILDING SHELL 

1. Structural Frame, Roof, Exterior of the Building-As Is condition-
Responsibility of Port Authority. 

2. Floor Slab - The floor slab is the responsibility of the Tenant. Any work 
perfonned by Ihc Tenant relating to the floor slabs for the demised premises, 
including without limitation, slab preparation, slab installation, placement of 
concrete, and any demolilion will be preformed by the Tenant's contractor al the 
Tenant's expense, in accordance with plans and specifications which shall have 
been approved by the Landlord's Representative prior lo commencing any such 
work. All such work shall be inspected by the Landlord's Representative. 

II. DESCRIPTION OF THE TENANT'S WORK 

All other work required to complete and fully equip the demised premises shall be done by the 
Tenani al the Tenant's sole cost and expense, and the same shall be done as follows: 

A. GENERAL CONDITIONS 

All work done by the Tenant in the demised premises shall be governed in all respects by, 
and be subject to, Ihc following: 

The Port Authority of New York and New Jersey; and New York City Building 
Requirements. 

The detailed store plans for the completion of the demised premises 
must be prepared under ihe supervision of a New York registered 
architect or registered engineer. All plans including architectural, 
mechanical, electrical and sign drawings shall have affixed thereto a 
State of New York registration stamp. 

b. Prior lo submission of plans to the applicable Building Departmeni(s), 
the Tenant's drawings must be submitled lo the Landlord's 
Representative for review in accordance wilh Ihe procedure outlined in 
the Tenant Design Manual. Plans will not be accepted by Ihe applicable 
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departments of the Port Aulhorily and New York City Department of 
Buildings without the prior approval ofthe Landlord's Represenlalive, 
which approval shall verify only that Ihc drawings are complete and in 
compliance wilh the Tenant' agreement with the Landlord, and shall 
not relieve ihe Tenant ofthe obligation to confonn to Ihc rcquiremenls 
ofthe applicable Building Deparhnent(s), State and all other applicable 
codes. 

Plans for the Tenant's work shall be delivered to Ihc Landlord's 
Representative and reviewed as set forth in the Tenani Construction 
Review Manual all as if set forth herein. 

2. The Tenant shall not commence the Tenant's work until Ihe Tenant has secured 
the Landlord's written approval ofall conlractois to be used in performing Ihc 
Tenant's work and ofthe plans and specifications required to be submitted by 
Ihe Tenant lo the Landlord. The Tenant's work shall be coordinated wilh Ihe 
work being done by the Landlord and/or other tenants ofthe Landlord in order 
that such work will not interfere with nor delay Ihe completion of work by the 
Landlord and/or olhcr tenants ofthe Landlord. The perfonnance of Ihe Tenant's 
work shall cause no interference whatsoever with the completion ofthe 
Landlord's work in Ihe demised premises, nor in the remainder ofthe tenninal. 

3. The Tenant's work shall be perfonned in a first-class workmanlike manner and 
shall be in good and usable condition at the date of completion thereof. 

4. The Landlord shall have the right (but shall not be obligated) to perfonn by its 
own contractor or subcontractor, on behalf of and for the account ofthe Tenani, 
any of the Tenant's work which the Landlord determines, in Ihe interest of 
expedition of work on the Terminal or Retail Area, should be performed. The 
Landlord contemplates that Ihe work which the Landlord shall in any event 
require to be done by the Landlord's contractor or subcontractor will include, 
without limitation, work which affects any structural eomponenis of, or the 
general utility systems for, the building in which Ihe demised premises are 
located. The Landlord shall notify the Tenant of work which will be required to 
be done by the Landlord's contractor or subcontractor before the Tenani 
commences performance ofany substantial part of its work. The Tenant shall 
promptly, on demand, reimburse the Landlord for all costs of planning and 
perfonnmg such work when and as incurred by the Landlord and for any costs 
incurred by Ihe Landlord in obtaining all permits In connection wherewith. 

5. Compliance with Laws: All ofthe Tenant's work shall conform to applicable 
statutes, ordinances, regulations, codes and to requirements ofthe Landlord's 
insurance underwriters. The Landlord's approval of plans and specifications 
shall not constitute an acknowledgement that work done in accordance therewith 
will so confonn, and the Tenant shall be solely responsible for correcfions in the 
Tenant's work required by any govermnental agency or insurance underwrilers. 
The Tenant shall obtain and convey to Ihe Landlord approvals ft-om alt agencies 
having jurisdiction over matters relative to electrical, gas (if available), water, 
heating and cooling, and telephone work, and shall secure its own building and 
occupancy permits. The Landlord reserves the righl lo require changes In the 
Tenant's work when necessary by reason of code rcquiremenls or directives of 
govcmmental authorities having jurisdiction over the demised premises. 
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6. Approvals: No approval by llie Landlord shall be valid unless the same be in 
writing and signed on behalf of the Landlord. 

7. Insurance: Prior to commencement ofthe Tenant's work and until the last to 
occur of (a) Ihe completion ofthe Tenant's work, or (b) the Coimnencement 
Date, Ihe Tenani shall maintain, or cause to be maintained, casualty insurance in 
builder's risk fonn, covering Ihe Landlord, the Landlord's agents and 
beneficiaries, the Landlord's Architect, the Landlord's contractor or 
subcontractors, the Tenani and the Tenant's contractors as their interests may 
appear, against loss or damage by fire, vandalism and malicious mischief, and 
such other risks as are customarily covered by the so-called "extended coverage 
endorsement" upon all Ihe Tenant's work in place, and all materials, equipment, 
supplies, and lemporary structures ofall kinds incident to Ihc Tcnanl's work and 
builders' machinery, tools and equipment, all while forming a part of, or 
contained in, such improvements or temporary stiuchnes while on the demised 
premises or when adjacent thereto while on mails, drives, sidewalks, streets or 
alleys, all in the full insurable value thereof at all times by reputable insurance 
companies licensed to do business in Ihe Slate of New York. In addition, the 
Tenant agrees lo require all contractors and subcontractors engaged hi the 
perfonnance ofthe Tenant's work to effect and maintain and deliver lo the 
Tenant and the Landlord certificates evidencing the cxlslencc of, prior to the 
commencemeni of Ihe Tenant's work and until the completion thereof, the 
following insurance coverages: 

a. Worker's Compensation Insurance - In accordance wilh the 
laws ofthe State of New York, including Employer's Liability 
Insurance, lo the limit of $ 1,000,000 each accident. 

b. Commercial General Liability Insurance in the same fonn as 
the Tenant is required to carry under the lenns ofthe Sublease 
to which this schedule is attached, wilh minimum limils of 
liability of SI ,000,000 each Occurrence; 52,000,000 General 
Aggregate Limit; S2,000,000 Products - Completed 
Operations Aggregate Limit; S1,000,000 Personal and 
Advertising Liability; 350,000 Fire Legal Liability; and 
S5,000 Medical Expenses Limit (each person); or in such 
greater reasonable amounls as Ihc Landlord may hereafter 
from time to titne advise the Tenant in writing. Tenant, the 
Port Authority and the Landlord shall be named as additional 
insureds, and the policy will contain an endorsement whereby 
the insurer agrees not lo raise any defense involving in any 
way the jurisdiction ofthe tribunal over ihc person ofthe Port 
Authority, its Commissioners, officers, agenls or employees, 
the governmental nature ofthe Port Authority or the 
provisions of any statutes respecting suits against the Port 
Authority. In addition, such contractors and subcontractors 
shall carry an Excess Liability policy in umbrella form with a 
minimum limit of liability of S5,000,000. 
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Business Automobile Liability, including "non-owned and 
hired" automobiles, with a combined single limit of 
S2,000,000. 

Prior to the coniinencemenl ofthe Tenant's work, Ihc Tenant 
shall deliver to the Landlord's Representative certificates of 
all required insurance, and evidence of the payment of 
premiums thereon (and certificates of renewal, and evidence 
of premium payments with reference thereto, where 
appropriate). Tenant shall provide Landlord and ihe Port 
Authority with ihiity (30) days written nolice of cancellation 
ofany ofthe policies required herein unless the policy to be 
cancelled is reinstated or replaced wilh another policy in 
compliance wilh the requirements herein prior to Ihe 
cancellation date. 

In any contract or undertaking wliich Ihe Tenant may make wilh a contractor for 
work in the demised premises, provision shall be made for dismissal fiom the 
job of workmen whose work is, in the Landlord's (and, for this purpose, "Ihe 
Landlord" shall include a reference to the Landlord's Representative) reasonable 
judgment, unskilled or otherwise objectionable, and any such workmen shall be 
discharged, and the Tenani shall exonerate, indemnily and hold the Landlord 
(and the Landlord's Representative) hannless fi-om any such loss, cost, damage 
or liability incurred by reason of compliance wilh any such demand. 

The Tenant shall use, and the Tenani shall require its contractor and 
subcontraclors to use, every legal effort to prevent work stoppages on the 
demised premises or elsewhere in the Tenninal, to Ihe extent attributable lo 
work being perfonned on the demised premises, irtespeclive of the reason for 
any such stoppage, in recognition of the fact that it is ofthe utmosi importance 
lo Ihe Landlord and all those occupying or to occupy space in the Terminal that 
there be no intemiption in Ihe progress ofthe work and to that end, in the event 
Ihat the conduct or presence of any employee(s) of the Tenant or ihe Tenant's 
contraclor(s) or subconlractor(s) causes a labor dispute or work stoppage, ihc 
Tenani expressly agrees to have such cmploycc(s) immediately removed fi'om 
Ihe Tenninal upon the Landlord's request, and the Tenant's failure to do so shall 
constitute a default under Ihe lease. The tenant shall exonerate, indemnify and 
hold the Landlord (and the Landlord's Representative) hannless from any loss, 
cost, damage or liability incurred by reason of compliance wilh any such 
demand. 

The Landlord's Confractor has included in his contract wilh ail subcontractors 
the following Harmony Clause. The Tenant will be required to include Ihis 
clause in all confracts with general and subcontractors so that there will be no 
interruption in the process of work. 

Harmony Clause 

'There shall be no manifestations on the project ofany dispute 
between any labor organization and any Tenant contractor or 
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subcontractor, including but not limited to, any area standards 
picketing against said conlraclor or subcontractor. 

Should there be any manifestation of a labor dispute bel̂ veen 
any Tenant contractor or subcontractor and any union, which 
results in a stoppage of work on the part of said contractor or 
subcontractor's employees or the employees of any other 
employer or supplier on the project or at the Tenninal, which 
in the sole judgment ofthe Landlord will cause, or is likely lo 
cause, unreasonable delay in the progress of constmction or 
operation ofany business at the Tenninal, then upon written 
notice from Ihe Landlord, the Tenant shall have the obligation 
and the right to declare the contractor or subcontractor in 
default of his contract, and upon such notice, the Tenant shall 
have the righl to take such steps as arc necessary to finish the 
uncompleted portion of the work to be perfonned by the 
contractor or subcontractor. 

B. GENERAL CONSTRUCTION 

The Tenant shall perform all work necessary to prepare the demised premises 
for opening for business and shall comply with the plan approval procedure 
outlined in the Tenant Construction Review Manual which, by reference, is 
made part of Ihis Schedule B. The finish work which Ihe Tenani is to perform 
shall include, but not be limited lo, the following: 

STOREFRONTS 

The Tenant shall construct Ihe storefront and closure, 
including alt required struclural supports. 

b. The design ofthe storefront shall be in harmony wilh the olher 
stores ofthe Retail Area and shall confonn to the standards of 
design and construelion contained in the Tenant Design 
Manual. In any event, the storefront shall be subject to the 
prior approval of Ihe Landlord's Represenlalive. 

The Tenant shall fiirnish and install all signs in accordance 
wilh the Tenant Design Manual. All are subject to approval of 
Ihc Landlord and ihe Landlord's Represenlalive. 
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2. FLOOR SLABS 

Any work performed by the Tenani relating to the floor slabs 
for 
The demised premises, including, without limilalion, slab 
preparation, plaeemeni of concrete, any demolition, will be 
perfonned by the Tenant's contractor al the Tenant's expense, 
in accordance with the plans and specifications which shall 
have been approved by the Landlord's Representative prior to 
commencing any such work. 

3. CEILINGS 

The Tenant shall use the underwriter's approved non-
eombustible ceiling treatment as set forth in the Tenant Design 
Manual. Minimum ceiling heights shall be in accordance wilh 
the Tenant Design Manual. 

b. No combustible materials will be pennitled above the ceiling. 
The Tenani shall not hang any material or fixtures from the 
roof deck or bottom chord of structural members. 

c. The Tenant shall nol hang anything from the ceiling grid 
system or existing mechanical systems in the Terminal. 

4. INTERIOR WALLS & PARTITIONS 

The Tenant shall install on the Tenant's side of demising stud 
wall a one-hour rated nialcrial from finished floor lo the 
underside ofthe floor slab above the premises, as required by 
local or state authorities 

The Tenant will nol be permitted to hang fixmres from nor 
attach fixtures to the aforementioned partition. The Tenani 
will be required lo install a fixture partition adjacent lo Ihe 
demising partitions for the attachment of fixtures In tliis 
location. In lieu of installing a fixhire partition, the Tenant 
may submit a sketch of proposed additional framing or bracing 
lo Ihe Landlord for approval. The Tenant must indicate on 
such sketch the weights and methods of carrying same on the 
partitions; 

All interior finish materials shall meet the flamcspread 
requirements of all applicable codes, ordinances and 
regulations. 
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6. FLOOR COVERING ! 

I 
1 

a. The Tenant shall Install all floor covering wilhin the demised 
premises ; 

i 

i 
7. TRASH AND RUBBISH i 

a. The Tenant shall provide for an area for dry nibbish collection \ 
containers wilhin Ihe demised premises. : 

b. If Ihe Tenant generates garbage, wet garbage containers shall 
be provided by the Tenani. 

The Tenant and the Tenant's contractors shall be totally j 
responsible during constmction and fixluring for Iheir own ] 
Irash removal. ! 

8. PLUMBING 

The Tenant shall install all plumbing work for the demised 
premises, including but not limited to, toilets, urinals, 
lavatories, drinking fountains, electric hot water systems and 
other fixtures. Work shall include all waste piping, vent 
piping, water and waste connections to laterals and stubs 
installed by ihe Landlord. If gas is required. Landlord will 
determine the route of gas line installation and the parly 
responsible for installation. 

9. FIRE EXTINGUISHERS 

The Tenant shall fitrnish and install fire extinguishers as 
required by applicable authorities, includuig Ihe Port 
Authority of New York and New Jersey and New York City 
Fire Deparlments and the Landlord's insurance carriers. 

10. HEATING. VENTILATING AND AIR CONDITIONING 

The Tenant shall, if desired, provide and install a fiilly self-
contained heating and air conditioning syslem necessary to 
service the in the demised premises in accordance with the 
Tenant Design Manual and applicable code requirements. The 
equipment to be installed by the Tenant may include air 
distribution equipment, heating and cooling coils, diffusers. 
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grilles, fire dampers, duct work, duct insulation, temperature 
controls and wiring. 

b. Air conditioning equipment is permiited on the roof only in 
locations designated by the Landlord. Steel supports and curbs 
for roof equipment, whether furnished and installed by Ihe 
Landlord or the Tenant, will be al the Tenant's expense. The 
foregoing will vary according to the particular physical 
characteristics ofthe demised premises and the Tenant should 
review the Tenani Design Manual for specific details. 

All roof openings, blocking, flashing, steel supports and 
related work will be done by Ihe Landlord's Contractor at the 
Tenant's expense. All work is subject to the approval of the 
Landlord's Represenlalive and the Landlord's Architect. 

d. The complete HVAC system must be in operation, inspecled 
and balanced prior to the opening ofthe demised premises for 
business. The Tenant is responsible for balancing the HVAC 
distribution system by a balancing contractor approved by the 
Landlord. 

12. ELECTRICAL 

a. The Tenant shall fiirnish and install a complete electrical 
syslem for fire alarm, power and lighting as required by the 
Tenani Design Manual and applicable codes. 

b. The Tenani shall make arrangements for the installation of 
Tenant's submeler and pay all costs and charges in connection 
therewith. 

The Tenant shall furnish; install, support, and connect all 
lighti.ag fixtures, including lamps. 

a. The Tenant shall fiirnish and install all lighting timers, 
contactors, controls, etc. 

13. OTHER INTERIOR WORK 

The Tenant shall fiirnish and install all store fixtures; same lo 
be new and at least equal in quality aud design to fixhircs used 
in other better-grade, recently-opened stores of Ihe Tenani or 
the Tenant's parent company. All fixtures to be subject to the 
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approval ofthe Landlord's Representative, said approval not 
to be unreasonably withheld or delayed provided same 
conform lo ihc foregoing. 

14. MATERIALS 

No materials used in connection with the Tenant's work in or about the 
Tenninal shall contain any asbestos or other hazardous or toxic 
materials (collectively, "hazardous materials"). If the transportation, 
storage, use or disposal of any hazardous materials anywhere on the 
Tenninal associated in any way wilh the Tenant's work results in any 
1) contamination of the soil or surface or groundwater or 2) loss or 
daniage lo pcrson(s) or property, then Tenant agrees to rcs|)ond in 
accordance with the following paragraph: 

Tenant agrees (i) lo notify the Landlord immediately of any 
contamination, loss or damage, (ii) after consultation and 
approval by the Landlord, lo clean up the contamination in full 
compliance with all applicable statutes, regulations and 
standards, and (iii) to indemnify, defend and hold Landlord 
harmless from and against any claims, suits, causes of action, 
costs and fees, including attorneys' fees, arising from or 
connected with any such coniaminalion, claim of 
contamination, loss or damage. This provision shall survive 
the tenninalion of the lease lo which this Schedule "B" is 
amicxcd. No conseut or approval by the Landlord shall in any 
way be construed as imposing upon Landlord any liability for 
the means, methods, or manner of removal, containment or 
other compliance with applicable law for and wilh respect lo 
the foregoing. 

Tenant shall inunediately notify Landlord upon Tenant's receipt ofany 
inquiry, notice, or threat to give notice by any governmenlal authority 
or any other third party with respect to any hazardous material. 

15. OTHER MATTERS 

a. No mezzanines constructed by the i enant will be pcnnincd 
wilhin Ihe demised premises. 

b. Surrounding lenants and the Landlord have the right to run 
duel work, piping, electrical conduit, etc., tlirough the demised 
premises. Same shall be above Ihe celling line, and where 
possible, light to underside of roof stmcmre or below floor 
slab; and in all events, such work shall be done in locations 
and in a manner approved in advance by the Landlord's 
Representative. For coordination wilh surrounding tenants, Ihe 
Tenant shall provide lo the Landlord's Representative 
reproducible drawings of his complete mechanical and 
electrical systems for approval. The Tenani shall funiish 
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reproducible shop drawings ofthe as built mechanical, 
electrical, and plumbing systems if they arc significantly 
changed for Ihe original approved design. 
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Schedule C 

CertincnteofVotc 

I, fnaineof secrelarvl Secrelary of iname of corporatioi)1 hereby certify Ihal the following is a 

ime copy of a resolution ofthe board of directors of this corporation adopted at a meeting duly called and held on 

fdatel a quorum being present and acting lluoughoul, and Ihal such resolution has not been revoked, 

amended or modified and is in full force and effect: 

VOTED; That the President [or olher officer] be and Is hereby authorized, singly, lo execute and 
deliver on behalf of this cor])oration a lease between Marketplace LaGuardia Limited Partnership, 
as landlord, and ihis corporation, as tenant, and all related amendments, agreemenis, certificates, 
consents, instruments aud documents, for approximately rentable square feel of retail 
Space located in Ihe Central Terminal Building al LaGuardia Airport, New York City, New York, 
upon such lenns and conditions as the signing officer shall detennine to be necessary or 
appropriate. The signature of Ihe President [or refer lo other officer as applicable] thereon shall 
conclusively evidence its approval by this vole. 

This is to certify fijrthcr that as of the date hereof is the President [or refer to other 

officer as applicable] of this corporation. 

Secretary 

Dated; . 20 

[SEAL] 
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Schedule D 

Nondiscrimination Requirements 

1. Tenant shall not exclude any person from participation in, nor deny any person Ihe benefits of, nor 
olherwise subject any person lo discrimination in, Ihe use by Tenant of the Preinises or in Ihe construction of any 
Improvements or the furnishing ofany services at the Premises on Ihe grounds of race, creed, color, national origin, 
sex, age, disability or marital status and Tenant shall use such space in compliance with all other requirements 
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation, Subtille A, Office 
ofthe Secretary, Part 21, Non-discrimination in Federally-assisted programs ofthe Department of Transportation-
Effectuation of Title VI ofthe Civil Rights Act of 1964, as said regulations may be amended, and any other present 
or fiifurc laws, rules, regulations, orders or directions of tlic United States of America wilh resiiecf thereto which 
from time to lime may be applicable to Tenant's operations at the Premises, whether by reason of agieement 
between the Port Authority and the United Slates Government or othenvise. 

Tenant's non-compliance with the provisions of this Schedule D shall constitxite a material breach of this 
Sublease. In the event ofany such breach ofany ofthe above non-discrimination provisions, Landlord and Ihe Port 
Authority each may take appropriate action to enforce compliance; or in the event such noncompliance shall 
continue for a period of seven (7) days afier receipt of written nolice from Landlord or the Port Aulhorily, Landlord 
and the Port Authority each shall have the right to terminate Ihis Sublease and the letting thereunder with the same 
force and effect as a termination under Section 16.2 of ihis Sublease, or may pursue such other remedies as may be 
provided by law; and as to any or all ofthe foregoing, each of Landlord and Ihe Port Authority may lake such action 
as Ihe United Stales may direct. Tenant shall indemnify and hold hannless Landlord and the Porl Authority fiom 
any claims and demands of ihird persons, including the United States of America, resulting from Tenant's 
noncompliance with any of the provisions of this Schedule D and Tenant shall reimburse Landlord and Ihc Port 
Authority for any loss or expense incurred by reason of such noncompliance. Nothing contained in Ihis Schedule D 
shall grant or shall be deemed to grant lo Tenant the right to perfonn any construction at the Premises; 

2. In addition to and without limiting any other term or provision of ihis Sublease, Tenant shall 
undertake an affinnative action program as required by 14 CFR part 152, Subpart E, lo insure that no person shall on 
the grounds of race, creed, color, national origin, sex, age, disability or marital status be excluded from parficlpaling 
in any employment activities covered in 14 CFR Part 152, Subpart E. Tenant shall assure thai no person is excluded 
on these grounds from parricipating in or receiving the services or benefits of any program or activity covered by 
this paragraph. Tenant also shall require that its covered suborganizalions provide written assurances to Tenant and 
Ihe Port Authority that Iliey similariy will undertake affinnative action programs and that they will require written 
assurances from their suborganizalions, as required by 14 CFR Part 152, Subpart E, to the same effect; 

3. In addition to and without limiting any other term or provision ofthe Sublease: 

(a) Tenant shall not discriminate against employees or applicants for empioymeiil 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 fliat minority group persons and women are afforded equal employment 
opportunity without discrimination. Such programs shall include, but not be limited to, recruitment, employment, 
job assigmnent, promotion, upgrading, demotion, transfer, layoff, termination, rales of pay or olher forms of 
compensation, and selections for training or retraining, including apprenticeship and on-lhe-job training; 

(b) in addition to and without limiting the foregomg or Schedule E or section 2 of ihis 
Schedule D, Tenant shall, in connection with (i) its continuing operation, raainlenaiice and repair of the Premises, or 
any portion thereof, including all purchasing procurement and subcontractors opportunities associated with the 
operations under tliis Sublease, including without limitation, the purchase of supplies, equipment, labor and other 
services, and (ii) every agreement for concession or consumer services in the Premises throughout the Tcnn, commit 
itself to and use good faith efforts to implement an extensive program of affirmafivc acfiou, including specific 
affirmative action steps to he taken by Tenant, (o ensure, lo the maximum extent feasible and consistent with cost 
competitiveness and olher considerations properly present in the exercise of good business judgment (A) maximum 
opportunities for employment and contracting by minorities and women, (B) meaningfhl participation and (C) 
meaningful interest (in ihe business to be operated in any portion ofthe Premises) by Minority Business Enlerprises 
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("MBEs") and Women-owned Business Enterprises ("WBEs") (sach iffogram is referred to herein as the "Tenant's 
Affinnative Action Program")- In meeting the said commitment Tenant shall submit to Landlord and Port Authority 
for its review and ^proval Tenant's Affinnative Action Program, within thirty (30) days aficr the execution of this 
Sublease. Tenant shall incorporate in Tenant's Affirmative Action Program such revisions and changes ^ ^ c h 
Landlord and Port Authority initially or from time to time may reasonably require. Tenant dnoughout die tcnn of 
the letting imdcr tliis Sublease shall document its efforts in in^Iementing Tenant's AfSrmative Action Program, 
shall keep Landlord and Port Authority folly advised of Tenant's progress in implementing Tenant's Affirmative 
Action Ing ram and shall supply to Landlord and Port Authority such information, data and documentation with 
respect thereto as Landlord end Fort Authority may from time to time and at any time request, including but not 
limited to annual reports. 

4. The following terms used in this Schedule D shall have the following meanings: 

(a) '^4inority" aa used herein shall have the meaning as defined in Paragraph n(c) of Part I of 
Schedule E. 

(b) "Minority Business Enteiprise" ^IBE) as used herein shall have the meaning as defined in the 
first paragraph of Part II of Schedule E. 

(c) "Women-owned Business Enterprise" (WBE) as used herein shall have the meaning as defined in 
the firstparagr^h of PaitU of Schednk E. 

(d) "Good &ith effoits" lo include meaningfiil participation by MBBs and WBEs shall include at least 
the following: 

(i) Dividing fte work to be subcontracted into smallo* portions where feasible. 

(ii) Activelyand aiBrmativcly soliciting bids for subcontractoiB from MBEs and WBEs, 
including tHrculation of solicitations to minority and female contractor associations, 
Tenant shall mtttrihjin records detailing the effints made to provide for meaningful MBE 
and WBE participation as called for in Paragraph 3 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 ^ocifications for prospective work available to MBEs and WBEs in 
sufficient time for review. 

(iv) UtitiziDg 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 for 
subcontractors. 

(v) Encoiu^ging Ac formation of joint ventures, partnerships or other similar airangements 
among subcontractors, where appropriate, to insure that Tenant will meet its obligations 
hereunder. 

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

(vii) Submitting qnartwly reports to Landlord and Port Authority (Office of Business and Job 
Opportunity) detailing its compliance with the provisions hereof 

(e) "Meaningfiil paiticqjatirai'' shall mean that at least twelve percent (12%) of the total dollar value 
of such purchases and subconbacts is £rom Minority Business Enteiprises and that at least five 
percent (5%) of the total dollar value of such purchases and subcontracts is from Women-owned 
Business Enteiprises. 
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(f) "Meaningfol interesf' shall mean that at least twenty percent (20%) in the aggregate of all gross 
dollar sales and od^er receipts generated in each annual period of this Sublease fiom retail 
activities and other subordinate a^eements hcFeimder by businesses which are qiproved by the 
Port Authority as the parties to such agreements and which arc owned, controlled and actually 
managed and operated by Disadvantaged Business Enteqmses. 

(g) To quahfy for certification as a DBE, a firm must be: 

(i) a small business concern; and 

(ii) owned and controlled by one or more socially and economically disadvantaged 
individuals; and 

(iii) actually managed and operated by one or moir of die socially and economically 
disadvantaged individuals who control it 

With respect to a corporation, "control" as used in tiiis paragrai^ shall mean legal and beneficial ownership by one 
person, firm or corporation, or a groiqi acting in concert, of a majority of the issued and outstanding shares of the 
capital stodc and voting rights of another corporation. With respect to a person or firm odier than a corporation, 
"contior as used in this paragr^h shall mean the power to direct tite management and policies of such person or 
film, whether by legal or beneficial ownership or otherwise. 

Determination of Business Size: 

(1) The size standards established by the SBA in 13 CFR Part 121, as revised on May 25, 
19SS, are used for malring size detenninations. 

(2) No retail firm is considered small if, including its afOliates, it averaged annual gross sales 
in excess of $30 million over the previous three years. 

(3) All affiliates of a firm, as well as the firm itseli^ are considered when determining gross 
sales earned or number of prasons en^loyed. AfBliation exists tf one firm controls or has 
the power to control Ae otiiei, or a third par^ or parties controls or has the power to 
control both firms: 

Socially and Econoniically Disadvantaged Individuals: 

(1) Any person having a current S(a) certification form finm Hic Small Business 
Administration is considered to be socially and economically disadvantaged 

(2) The Port Authori^ makes a ''rebuttable presunqition" that individuals in the following 
- groups who are citizens of the United States (or lawfiU permanent residents) are socially 
and economically disadvantaged: 

(i) Portuguese: (a person of Portuguese, Brazilian, or othn Portuguese culture or 
origin, regardless or race); 

(ii) Black: (a person haying origias in any ofthe Black racial groups of Africa); 

(iii) Hispanic: (a person of Mexican, Puerto Rican, Cuban, Central or South 
American, or other Spanish culture or origin, regardless of race); 

(iv) American Indian and Alaska Native: (a person having origins in any of the 
original peoples of North America); or 
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(v) Asian American: (a person having origins in any ofthe original peoples ofthe 
Far East, Southeast Asia, the Indian subcontinent, or die Pacific Islands). 

The Port Authority will generaUy assume that business owners who fell into one of these groups are 
socially and economically disadvantaged. Their disadvantaged status will not generally be investigated unless a 
third party challenge is made. 

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

The Port Authority has con^iiled a list, wliich may be si^plemented and revised from time fo time by the 
Port Authority, to indicate the firms tlie Port Authority determines satisfy the criteria for DBE certificatioiL Such 
list shall be made available upon request The Port Authority makes no representation as fo the financial 
reqxmsibility of such firms, their technical conqietence to perform, nor any other performance-related 
qualifications. Only listed DBEs and such firms not so listed but certified by the Port Authority as DBEs hereunder 
will count toward the DBE goals. 

Certification of DBEs hereunder shall be made by die Office of Business and Job Oppoitunity ofthe Port 
Authoiify. To idilize a firm not so listed, there must be submitted to the Port Authority a written request for a 
determination that the proposed firm is eUgible for certificatioiL This shall be done by con^leting and forwarding 
such frnm as may be required by the Poit Authority from time fo time. AH such requests shall be in writing 
addressed to the Office of Business and Job Opporhmity, The Port Authority of New York and New Jersey, One 
World Trade Center, 63 East, New York, NY 10048. Eligibility for certification shall only be made in writing over 
the name of foe Director in charge of the Office of Business and Job Oppoitunity. The determination of the Port 
Authority shall be finfll and bmding on the applicant For inquiries or assistance please contact Mr. John Alexander 
at (212) 435-6513. 

5. ^ i th respect to Paragraph 3(bXi) hereof; 

(a) It is agreed that Tenant shall develop on-the-job training opportunides and/or participate 
in training programs including up^ding programs and apprenticeship and trainee programs relevant to its 
req>ective en^loyment needs. 

(b) Tenant shall en^loy and train all operations, maintenance and other personnel required 
for the perfonnance of the applicable matter. In adxlition to the training of the initial personnel staff, Tenant shall 
train replacement personnel as needed to meet staffing requirements. 

(c) Tenant shall also place in effect a testing program whereby personnel within a specific 
job classification ere tested initially and periodically relested for proficiency within that job classffication. With 
concurrence by Landlord, certain job clas^fications may be exenqited from such testing or retesdng. 

(d) Tenant shall provide all instructors, literature, training aids, and equipment necessary to 
train persoimcl. Tenant shall provide sufficiertt classroom and on-thejob training for personnel to ensure foeir 
conqietence. The training shall provide at least three (3) months of on-the-job training for all pnsoimeL Personnel 
will be required to pass the testing program ^ipropriate to their positions |vior to assuming those positions on a full 
time basis. Tenant shall administer such test and retrain personnel as needed. 

(e) Tenant shall document its eCferts in inqiiementing the said program, shall keep Landlord 
and Pott Authori^ fiilly advised of Tenant progress in implementing the said program and shall siqiply to Landlord 
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and Port Authority such information, data and docmnentation with respect thereto as Landlord and Port Authorify 
may from time to time and at any time request Such material shall include but is not limited to providing Landbnl 
and Port Authority within a month fbllowmg the commencement of the term of Ihis Sublease, and whenever 
thereafler requested by the Port Authority, a list of skilled and unskilled positions and si^ervisory and management 
positions required to canq)lete and sustain performance. 

i 
I 

Tenant's non'Con:q>Iiance with the provisions, of this Paragraph 5 shall constitute a material breach of this 
Sublease. Inlhe cventofthc baeachbyTenanlofaiQ'of the above provisions ofthis Paragraph 5 each ofLandlwd I 
and Port Authority may take any appropriate action to enforce conq>liance; or in the event such non-compliance : 
shall continue for a period of seven (7) days after receipt of written notice from Landlord or the Port Authority, j 
Landlord and the Port Authori^ each shall have the right fo terminate this Sublease and the letting thereunder with | 
the same force and effect as a termination under Section 16.2 of fois Sublease, or may pursue such other remedies as 
may be provided by law. . 

In the implementation of Paragn^hs 3 and 5, Landlord or Port Authority may consider compliance by 
Tenant with the provisions of any federd, state or local law concerning affinnative action-equal en^loymeot 
opportunity which are at least equal to the requirements of this Paragraphs 3 and 5 as effectuating the provisions of 
these Paragraphs 3 and 5. If Landlord or Port Autfaori^ detemones that by virtue of such conq>Iiance with the 
provisions of any such federal, state or local law that the provisions hereof dupbcate or conflict with such law j 
Landlord or Port Authority may waive the qiplicability ofthe provisions of this Paragraph 3 to the extent that such j 
duplication or conffict exists. • 

Nothing herein provided shall be construed as a Umitation upon the application of any laws triiich establish i 
diflocnt standards of con^liance or upon tlie application of requirements for tlic hiring of local or other area 
residents; and 

6. Tenant shall fiirnish good, pronqit and efficient service hereunder, adequate to meet all demands 
therefor at Terminal; fiirnish said service on a fair, equal and non-discriminatory basis to all users thereof; and, 
without being constroed in derogation of Section 8.5 of this Sublease, charge &ir, reasonable and non
discriminatory prices for each unit of sale or service, provided Ihat Tenant may make reasonable and non-
discriminatoiy discounts, rebates or other similar types of price reductions to volume purchasers; and 

7. Tenant acknowledges that: 

(a) The Port Authority has qirplied for and received a grant or giants 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 or stq)eTseded by similar federal legislation, and under prior 
federal statutes which said Act superseded and the Port Authority may in the fiiture apply for and receive further 
such grants. In connection therewith, the Port Authority has undertaken and may in the future undertake certain 
obligations req>ecting its opoatiott of the Aiipm't and the activities of its contractors, lessees, and permittees ' 
thereon. The performance by Tmant of the covenants, promises and obligations contained in this Sublease is 
therefore a special consideration and inducement to any consent to any sublease by the Pott Authority, and if the 
Administrator of foe Federal Aviation Administration or any other governmental officer or body having jurisdiction 
over the enforcement ofthe obligations of foe Port Authority m connectitHi with foe Federal Airport Aid, shall make 
any orders, recommendations or suggestions respecting foe performance by Tenant of such covenants, promises and 
obligations. Tenant will p r o n ^ y cotcply foerewith, at the time or tiroes vfbsa. and to the extent that foe Port 
Authority may direct 

(b) Wifoout limiting the generality of this Paragraph S, this Sublease is subject to the 
requirements ofthe U.S. Department of Tran^ortation's regulations, 49 CFR part 23, subpart F. Tenant agrees that 
it will not discriminate against any business own^ because of foe owner's race, color, national origin, or sex m 
connection wifo foe award or perfonnance ofany concession agreement covered by 49 CFR part 23, sul^artF. 

(c) Tenant agrees to include the above statements in any subsequent concession agreements 
that it enters and cause those businesses to similarly include foe statements in furfoer agreements, foe foregoing not 
to be construed as s^jproval by Landlord or foe Port Aufoority ofany such agreemraits as required. 
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8. Tenant shall require all contractors (and subcontractors foereof, at any tier of construcdon) to 
include in all contracts for construction relating fo the Premises foe following statements: 

(a) The contractor shall not discriminate against employees or ^jplicants for employment 
because of race, creed, color, national origin, sex, age, disability or marital status, and shall undertake or continue 
existing programs of affinnative action to ensure that minority gfoap persons are afforded equal employment 
opportunity wifoout discrimination. Such programs shall include, but not be limited to, recruitment, employment 
job assignment, promotion, upgrading, demotion, transfer, layoff, termination, rates of pay or ofoer forms of 
compensation, and selections for training or retraining, including aj^renticeships and on foe job training; 

(b) At foe request of eifoer the Port Aufoority or Landloid, the contractor shall request such 
employment agency, labor union, or aufoorizcd representative of workers wifo wliich it has a collective bargaining 
or ofoer agreement or understanding and wiiich is involved m the performance of the contract wifo Landlord to 
fiirnish a written statement that such employment agency, labor union or rqiresentative shall not discriminate 
because of race, creed, color, national origin, sex, age, disability or marital status and that such union or 
representative will cooperate m foe implementatfon of foe contractor's obligations hereunder; 

(c) The contractor will state, in all solicitations or advertisements for cn^loyecs placed by or 
on behalf of foe contractor in foe perfonnance of the contract, tiiat all qualified appUcants will be affiirded equal 
en^loyment opportunity wifoout discrimination because of race, creed, color, national origin, sex, age, disability or 
marital status; 

(d) The contractor will include the provisbns of subparagraphs (a) through (c) of this 
paragraph in every subcontract or punfoase order in such a manner that such provisions will be binding i^on each 
subcontractor or vendor as to its work in connection with foe contract; 

(e) "Contractor" as used heroin shall include each contractor and subcontractor at any tier of 
construction. 
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Schedule E 

Contractor Bid Condituins 

PflrtL Affinnative Action Guidelines-Equal Emplovment Opportunity 

L As a matter of policy foe Port Aufoority and Landlord hereby require Tenant and Tenant shall 
require foe Contractor, as hereinafter defined, to comply wifo foe provisions set forfo hereinafter in this Schedule G 
and in Section 31 of foe Prime Lease. The provisions set forth in this Part I are similar to foe conditions for bidding 
on federal government contracts adopted by foe Office of Federal Contract Compliance and eflfective May 8, 1978. 

Tenant as well as each bidder, contractor and subcontractor of Tenant and each subcontractor of a 
contractor at any tier of construction (herein colledively referred to as "foe Contractor") must fiilly con^ly wifo foe 
clause entitied "Equal Enqiloyment Opportunity" and cmditions set forfo herein (said conditions being herein called 
"Bid Conditi<ms"). Tuiant hereby commits itself to the goals for minority and female utilization set forth below and 
all other requirements, terms and conditions of (be Bid Conditions. Tenant shall likewise require foe t^ntractor to 
cominit itself to the said goals for miDority and female utilization set forfo below and all ofoer requirements, terms 
and conditions of foe Bid Conditions by submitting a properly signed bid. 

Q. Tenant and foe Contractor shall each appoint an executive of its company to assume the 
responsibility for the in^lementation of Ihc requitements, terms and conditions of the following Bid Conditions; 

(a) The goals for mmority and female participation, eiqiressed in percentage tarns, for foe 
Contractors' workforce at the construction site are as follows: 

30% Minority, All Skilled Trades 
40% Mmori^, Laborers 
6.9% Female, All Skilled Trades 
6.9% Female Laborers 

In foe event that during foe performance of such contract foe Office of Federal Caaitcact Conqiliance 
establishes different goals for tiie New York City area Tenant/Contractor shall be deemed bound to such different 
goals and this Section shall be deemed amended to substifote such goals for foe goals set forfo above. These goals 
are appUcable to all Tenant's/Conttactor's construction work perfonned m and for foe Premises. The term 
'X2ontractoi" hereinafter shall include Tenant should Tenant or an affiliate foereof be foe contractor. 

The specific affirmative action obligations required herein of minority and female en^kiymcnt and training 
must be substantially uniform throughout tiie lengfo ofthe contract, and in each trade, and foe Contractor shall make 
good feifo efforts to employ minorities and women evenly on each of its projects. The transfer of minority or female 
employees or Iramees from contractor to contractor or from project to project for foe sole purpose of meeting foe 
goals shall be a violation of foe contract and, where foe contractor is ibs Tenant, the Sublease. Compliance wifo foe 
goals will be measured agmnst foe total work hours perfonned 

(b) The Contractor shall provide written notification to Tenant and Tenant shall provide written 
notification to Landlord and to foe Manager of foe (Dffice of Business and Job Opportunity of foe Port Aufoority 
within 10 working days of award ofany construction subcontract in excess of SIO.OOO at any tier for constniction 
work. T^e notification shall Kst the name, address and telephone number of the subcontractor; en^loyer 
identification number, estimated startmg and conqiletion dates of foe siibcontiacr, and foe geographical area in 
which foe subcontract is to be pedbtmed. 

(c) As used in these specifications: 

(1) "En^iloyer identification number^ means foe Federal Social Security Number used on foe 
Employer's Quarterly Fedaal Tax I^tum, U.S. Treasury Department Form 941: 
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(2) "Minority" mcludes: 

(i) Black (all persons having origins in any of foe Black African racial groups not 
of Hispanic origin); 

(ii) ICspanic (all persons of Mexican, Puerto Rican, Dominican, Cuban, Ontral or 
Soufo American culture or origin, regardless of race); 

(iii) Asian and Pacific Islander (all persons having origins in any of foe original 
peoples of foe Far East, Soufoeast Asia, foe Indian Subcontinent, or foe Pacific 
Islands); and 

(iv) American Indian or Alaskan Native (all persons having origins m any of the 
original peoples of Noifo America and maintaining identiGable tribal affiliations 
through membership and participation or community identification). 

(d) Whoever foe tl^ontractor, or any subcontractor at any tier, subcontiBcts a portion of foe 
construction work involving any constniction trade, it shall physically include in each subcontract in excess of 
$10,000 foose provisions which include foe applicable goals for minority and female paiticqiation. 

(e) The Contractor shall implement the specific affomative action standards provided in 
subparagr^hs (1) throu^ (16) of Paragraph (h) hereof The goals set forfo above are expressed as percentages of 
the total hours of en^loyment and training of minoriQr and female utilization the Contractor should reasonably be 
able to achieve in each construction trade in which it has employees m the Premises. The Contractor is expected to 
make substantially tmiform progress toward its goals in each craft during the period specified. 

(f) Neifoer foe provisions of any collective bargaining agreement, nor foe foilure by a union wifo 
whom the Contractor has a collective bargaining agreement, to refer either minorities or women shall excuse foe 
(I^ntractor's obligations hraeunder. 

(g) In order for foe nonworking training hours of apprentices and tramees to be counted m meeting foe 
goals, such apprentices and trainees must be employed by the Contractor during the training period, and the 
Contractor must have made a commitment to en^loy the ^jprentices and trainees at foe completion of foeir training 
subject to foe availability of employment opportunities. Trainees must be trained pursuant to training programs 
qiproved by foe U.S. Department of Labor. 

(h) The detractor shall take specific affrrmative actions to ensure equal employment opportunity 
("EEO"). 

The evaluation of the Contractor's compliance wifo foese provisions shall be based upon its good faifo 
efforts to achieve maximum results from its actions. The Contractor shall document foese effi>rts fully, and shall 
implement afHrmative action steps at least as extensive as foe following: 

(1) Ensure and maintain a working environment free of harassment, intimidation, and 
coercion at all sites, and in all focilities at which the Contractor's enqiloyees are assigned to work. The 
Contractor, where possible, will assign two or more women to each Pl^se of the construction project The 
Contractor, shall specifically oisure that all foremen, siqienntendeiits, and ofoer si^ervisory.personnel at 
foe Premises are aware of and cany out foe Contractor's obligation to maintain such a working 
environment, wifo ^ledfic attention to minority or female individuals woikmg at the Preinises. 

(2) Establish and maintain a current list of minority and female recruitment sources, provide 
written notification to minori^ and female recruitment sources and to community organizations when foe 
Conti:BCtor or its unions have en^loyment opportunities available, and maintain a record of foe 
organizations' responses. 
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(3) Maintain a cmrent file of foe names, addresses and telephone numbers of each minority 
and female off-foe-street apphcant and minority or female referral from a union, a recruitment source or 
community organization md of what action was taken wifo respect to each such individual. If such 
individual was sent to foe union hiring hall for referral and was not referred back to the Contractor by foe 
union or, if referred, not employed by foe Contractor, this shall be documented m foe file wifo tiie reason 
therefor, along wifo whatever additional actions foe Contractor may have takeiL 

(4) Provide immediate written notification to Tenant when the unioii or unions wifo which 
the Contractor has a collective bargaining agreement has not referred to foe Contractor a minority person or 
woman sent by the Contractor, or when foe f^ntractor has other information that foe union refccral process 
has impeded the Contractor's efforts to meet its obhgations. 

(5) Develop on-foe-job training opportunities and/or participate in training programs for foe 
area ^ ^ c h expressly include minorities, and women, including upgrading programs and apprenticeshqi and 
training programs relevant to the Contractor's enqiloyment needs, especially those programs funded or 
^proved by foe Department of Labor. The Contractor shall provide notice of these programs to the 
sources compiled under subparagraph (2) above. 

(6) Disseminate foe Contractor's EEO Policy by providing notice of foe policy fo unions and 
training programs and requesting foeir cooperation m assisting the Contractor in meeting its EEO 
obligations; by including it in any policy manual and collective bargaining agreement; by publicizing it in 
the Contractor's newspaper, aimual report, etc.; by specific review of the policy wifo all management 
personnel and wifo all minority and female EEO employees at least once a year, and by posting foe 
Contractor's H E O pohcy cm bulletin boards accessible to all employees at each location where construction 
work is performed. 

(7) Review, at least evoy six monfos, the Contractor's EEO policy and afOrmative action 
obligations hereunder wifo all employees having any responsibility for hiring, assignment, layoff, 
termination or ofoer employment decisions includmg specific review of foese items wifo on-Prcmises 
siqiervisory personnel such as Superintendents, General Foremen, cto., prior to tiie initiation of construction 
work at the Premises. A written record shaD be made and mamtainod identifying the time and place of 
these meetings, persons attendmg, subject matter discussed, and disposition ofthe subject matter. 

(8) Disseminate foe Contractor's EEO policy externally by including it in any advertising m 
foe.news media, spedfically including minority and female news media, and providing written notification 
to and discussing the Contractor's ^ O poUcy wifo other Contractors and Subcontractors wifo whom foe 
Contractor does or anticipates doing business. 

(9) Direct its recruitment efibrts, bofo oral and written, to mmority, female and community 
organizations, to schools with minority and iesnaic students and to minority and female recruitment and 
training organizations and to State-certified minority referral agencies serving foe Contractor's recniitment 
area and enqiloyment needs. Not later than one monfo prior to foe date for foe acceptance of applications 
for apprenticeship or other training by any recruitment source, foe Contractor shall send written notffication 
to organizations such as foe above, describing foe 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 afto- sdiool, summer and vacation employment to mmority and 
female youfo bofo on the Premises and m ofoer areas of a Contractor's workforce. 

(11) Tests and other selecting requirements shall conqily wifo 41 CFR Part 60-3. 

(12) Conduct, at least every six months, an inventory and evaluation at least of all minority 
and female personnel for promotional opportunities and encourage tiiese employees to seek or to prepare 
for, tiirough ^iprc^ato training, etc., such opportunities. 
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(13) Ensure that seniority practices, job classifications, work assignments and ofoer pereonnel 
practices, do not have a discriminatory effect by continually monitoring all personnel and en^loyment 
related activities to ensure that foe EEO poUcy and the Contractor's obUgations hereunder are befog carried 
out 

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

(15) Document and mamtain a record of all soUcitations of offus for subcontracts from 
minority and femate construction contractors and siqipUers, including circulation of solicitations to 
nunority and female contractor associations and otiicr 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 affinnative action obligations. 

(0 Contractors are encouraged to paitic^ate in voluntary associattons which assist in fiilfiUing one or 
more of their afOrmative action obligations (subparagraphs (1)-(16) of Paragnq)h (h) above). The efforts of a 
contractor association, joint contractor-union, contractor-community, or ofoer similar group of which tiie Contractor 
is a member and participant, may be asserted as fuffiUing any one or more of its obUgations under Paragraph (h) 
hereof provided that: the Contractor actively participates in the groi^i, makes good foifo efforts to assure that foe 
group has a positive intact on the employment of mmorities and women in foe industry, ensures that foe concrete 
benefits of the program are reflected in foe Contractor's mmority and female workforce participation, makes good 
faifo efforts to meet its individual goals and timetables, and can provide access to documentation ^ ^ c h 
demonstrates foe effectiveness of actions taken on bdialf of foe Contractor. The obUgation to conqily, however, is 
foe Contractor's and fiiilure of such a group to fulfill an obUgation shall not be a defense for the Contractor's non
compliance. 

(j) A single goal for mmorities and a separate single goal for women have been estabUshed. The 
Contractor, however, is required to provide equal enq)loyinent opportunity and to take afihmative action for all 
minority groiqis, bofo male and female, and all women, bofo minority and non-minority. Consequentiy, foe 
Contractor may be m violation hereof if a particular group is employed in a substantially disparate manner (for 
exan^le, even foougji foe Contractor has achieved its goals for women generally, foe Contractor may be in violation 
hneof if a specffic minority group of women is underutilized). 

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

(1) The Contractor shall not enter into any subcontract wifo any person or firm debaired from 
Government contracts pursuant to Executive Order 11246. 

(m) The Contractor shall cany out such sanctions and penalties for violation of this clause including 
suspension, tennination and canceUation of existing subcontracts as may be inqiosed or ordered by Tenant Any 
Contractor who fails to cany out such sanctions and penalties shaU be in violation hereof 

(n) The Contractor, in fiUfiUing its obligations hereunder shall inclement specific affirmative action 
steps, at least as extensive as foose standards prescnTied in P a r a g r ^ (h) hereof so as to achieve maximum results 
from its efforts to ensure equal en^loyment opportunity. If the Contractor Mis to comply wifo foe requirements of 
these provisions, Tenant shall proceed accordingly. 

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

(p) Nothing herein provided shall be construed as s limitation iq»n foe qiplication ofany laws which 
establish difierent standards of compliance or upon foe appUcation of requirements for foe hiring of local or otiicr 
area residents (e.g., foose under foe Public Works Enqiloyment Act of 1977 and foe Community Development Block I 
Grant Program). 

i 
(q) Without Umitmg any ofoer obligation, term or provision imder foe Lease, foe Contractor shaU ; 

cooperate wifo all federal, state or local agencies established for foe purpose of in^lementing affirmative action 
compliance programs and shall comply with all procedures and guidelines established or which may be established j 
by foe Port Aufoority. \ 

PART g. Minorifv Business EnterprisesAVomen-Owned Business Eotenirises l 

As a matter of poUcy foe Port Authority requires Tenant and Tenant shall itself and shall require foe general 
contractor or ofoer construction siqiervisor and each of Tenant's contractms to use every good faifo effort to provide 
for meaningful participation by Mmority Business Enterprises (MBEs) and Women-owned Busmess Enterprises 
(WBEs) m the constmction woric, pursuant to tiie provisions of this Schedule E. For purposes hereof. Minority 
Business Enterprise (MBE) shaU mean any business enteiprise which is at least fifty-one per centum owned by, or in 
the case of a ^ l i c l y owned business, at least fifty-one per centum of the stock of which is owned by citizens or 
permanent resident aliens v^o are minorities and sudb ownership is real, substantial and continuing. For the 
purposes hereof, Women-owned Business Enterprise (WBE) shaU mean any business enterprise which is at least 
fifty-one per centum owned by, or in foe case of a publicly owned busmess, at least fifty-one p n centum of foe stock i 

of which is owned by women and such ownership is real, substantial and continuing. A mmority shall be as defined | 
in paragraph 11(c) of Part I of this Schedule E. "Meaningful participatioo" shall mean that at least twelve percent j 
(12%) of foe total dollar value ofthe constmction contracts (including subcontracts) covering the construction work 
are for foe participation of Minority Business Entoprises and that at least two percent (2%) of foe total doUar value j 
of the construction contracts (mcluding subcontracts) are for foe participation of Women-owned Business 
Enterprises. Good &ifo efforts to include meaningfiil particqiation by MBBs and WBEs shall inchide at least the • 
following. 

(a) Dividing foe Work to be subcontracted mto smaller portions where feasible. 

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

(c) Making plans and specifications for [otispective construction work available fo MBEs and WBEs 
m sufficient time for review. 

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

(e) Encouraging foe formation of joint ventures, partnerships or ofoer similar arrangements among 
subcontractors, where ^ipropriate, to msure that Tenant and Contractor wUl meet their obligations hereunder. 

(f) Insuring that provision is made to provide |HX}gress payments to MBEs and WBEs on a timely 
basis. 

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

Rnles and Regulations for the Retell Area 

TRASH REMOVAIVRECYCLING 

The Tenant shall contract foe services of foe on-site carting company for all trash removal and pay all costs or fees 
for Ms service directiy to foe carting con^any. 

The Tenant is always responsible for foe removal of its ovra trash to foe compactor. Whenever possible, trash 
should be removed from foe pieiniscs before or after business hours to minimize any mconveniences to airport 
patrons. 

Compactor Location 

A trash chute is located in the service corridor behind the West Food Court service operators. Always place trash in 
foe chute. If tbe conqiactor is fiill or fails to operate for any reason, notify the management office. Store foe trash in 
your premises until foe conq>actor is retumed to service.. Leaving trash on foe floor of foe service corridor is 
forbidden. Trash that is aUowed to pile i ^ in the service corridor generates foul odora and increases foe chances of 
attracting rodents. 

RecydlDg 

A recycling program based on a New York City ordinance is in effect at foe Airport Tenants must separate cans, 
bottles, plastic, and cardboard from their typical garbage m foe West End Food Court recycling carts are located 
near foe trash chute for foe containment of foese items. In the East End, recycling caits are located near foe 
compactor located outside the Terminal 

General Rules 

Trash may not be left outside your store or in back haUvrays, stairwells,« passageways for any reason. 

Never use foe trash receptacles m foe common area for your garbage. Remember, you, not foe custodians, are 
responsible for disposmg of your own gartiage. 

Trash should be removed from the premises on a regular basis. It should not accumulate withm your store. 
AUowing wet gafoage to accumulate may create a pest problem, and the accumulation of dry garbage is a potential 
source of fire. 

SIGNAGE 

The Tenant's storefront signage must be continuously illuminated during business hours. 

As a general rule, all signage must remain withm foe lease Ime and be professionally fobricated. No handwritten 
signs, banners or fiags are permitted, and under no circumstances shaU any sign be attached to foe storefront or 
adjacent windows. 

AU permanent signage must be approved in writmg by the Landlord 

HOUSEKEEPING ISSUES 

Merchant OperatlonB Inspection 

Landlord will periodically conduct inspections of your store, ^lecific areas which are targeted include maintenance 
issues such as: 
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Trash removal/control j 

Overall cleanliness/condition of storefront and storefront windows j 
! 
i 

Overall cleanUness/condition of store interior | 
I 
I 

Presentation and condition of visual metchandising displays 

Proper q>»ration of Ughting and/or menu boards 

Identification of code violation i 

Extermination i 

i 
Currentiy the Port Aufoority provides extermmation services within foe premises on a regular basis. If normal ! 
exterminating services are not sufficient in controUing pests or vermin, foe Tenant should consult wifo foe ! 
extennmating reprtsentativc regarding otiier mefoods of tt-catment hi aU cases, however, the Tenant has ultimate j 
responsibilities for foe proper maintenance of tbe premises and may be required to siqiplement foe exterminatiiig 
services. I 

i 
Window Cleaning ! 

I 
Tenants are responsible for keeping foe mteior and exterior of storefront windows clean. Wmdows must be cleaned ; 
on a regular basis, and should be scheduled before or after busmess hours. 

i 
Inspection Requirements/Maintenance of Systems 

Tenants are responsible for foe routine inspection, mamtenance and repair of any and al! smoke detection devices, | 
fire suppression and extinguishing systems by licensed companies. Copies ofall reports should be forwarded to foe 
Marketplace Development Management Office. 

All frtod service operators shall contract for the periodic removal of soUds from foeir grease interceptors, and foe \ 
necessary servicing of grease producing equipment incfoding, but not limited to, fans, ducts, hoods, d r ^ pans, cto. 

Conveyance of Services 

The Tenant foeir employees or contractors may not perfonn any work in the common area during hours foe Food 
Court is open wifoout foe prior consent of foe Landlord 

The Tenant shall not pennit its contractor to perform work of any nature unless the contractor has submitted a 
properiy completed dlotiOcate of Insurance to the Landlord, fri foe event that a Certificate of Insurance is not on ffie f 
wifo foe Landlord, foe Landlord wiU request foat foe Tenant's dlontractor stop aU work immediately until proper \ 
evidence of such a Certificate is submitted. 

i 
Store Operations [ 

The Tenant shall not pomit their en^iloyees or agents to engage in promotions on behalf of foe Tenant in the [ 
common area wifoout the prior written consent of the Landlord. | 

.Tenants shall not play loud music or generate ofoer noise that in foe opinion ofthe Landlord, prohibits the rig^t of 
otl^rs fiom the quiet and peaceful enjoyment of foe common area. 

Tenants shall aUow tiie Landlord or its representative immediate access to foe premises upon reasonable request 

i 
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DeUveries 

All deliveries to foe premises shaU be made according to foe attached deUvery plan. DeUvery vehicles may not be 
left unattended. DeUwries should be scheduled so they do not conflict wifo peak hours at foe airport. 

The Departures Level ramp and roadway is restiicted m height to vehicles less than 11*6" and in weight to vehicles 
less than 30,000 GVW. All vehicles exceeding foese requirements must make deUveries to foe Arrivals Level of foe 
Central Termmal Building and foUow foe route shown on foe deUvery plan. 

DeUveiy Btoff should at aU times respect foe flow of passengers witiiin the Terminal. Proper right of way should be 
given to passengers when entering an elevator or steoing a cart tiirough the common areas of foe Terminal. 

All deUvery carts, utility carts and trash coUection dun^sters must adhere to foe following specifications: 

4" revolvmg white rubber, non-marking comer bumpers on platforms or base of carts. 

Full encircling mbber bunqwrs around lower platform base. 

Handles, bag holders or ofoer conqionents of carts that can cause damage, are to be protected wifo 3" revolving, 
^ ^ t e rubber, non-marking bumpers. 

The base of aU carts shaU be of tubular construction. 

AU carts shaU be equqiped wifo 8" x 1.75" Semi-Pneumatic baU bearing wheels. 
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Schedule G 

Port Authority Consent to Sublease 

THIS AGREEMENT SHALL NOT BE BINDING UPON 

THE PORT AUTHORITY UNTIL DULY EXECUTED BY 
AN EXECUTIVE OFHCER THEREOF AND DELIVERED 

TO THE LESSEE AND THE SUBLESSEE BY AN AUTHORIZED 
REPRESENTATIVE OF THE PORT AUTHORTTY 

CONSENT TO SUBLEASE 

C^onsent Agreement No. AGA-
Port Aufoority Lease No. AGA-317 
Facility - LaGuardia Airport 

THIS CONSENT TO SUBLEASE AGREEMENT (hereinafter called foe "Consent"), made 
by and among THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hraeinafter caUed foe "Port 
Aufoority"), and MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP (hereinafter caUed foe "Lessee") and 

, a corporation (hereinafter caUed foe "Sublessee") 
wifo an office and place of business at . whose representative is 

WITNESSETH, That: 

WHEREAS, by an agreement of lease dated September 19,1994, bearing Port Aufoority Lease No. AGA-
317 (said agreement of lease, as heretofore and hereafter supplemented and amended being hereinafter called foe 
"Lease"), the Port Authority leased to Marketplace L.aGuardia Limited Paifoersh^ certain areas in the Central' 
Tenninal Building (hereinafter called foe Terminal") including foose in its passenger concourses, its Center Section 
and its East and West Wings (hereinafter collectively referred to as foe "premises") at LaGuardia Airport 
(hereinafter called foe "Airport") to be used by such parties as may be ^proved by ttie Port Aufoority as provided 
therein; and 

WHEREAS, the Lessee and foe Sublessee have requested the consent of the Port Authority to a proposed 
sublease agreement between foe Lessee and foe Sublessee, dated , pursuant to which die Lessee has 
made available to the Sublessee spaces in the premises (sometimes hereinafter collectively caUed foe "Space") 
upon which foe Sublessee shall operate a store, and maintain storage space, to provide f(>r foe sale at retail of foe 
goods/services set forfo foerein, a copy of ^ i c h agreement is attached hereto, hereby made a part hereof and 
hereinafter called the "Sublease Agreemenr; 

WHEREAS, foe i^Ucable provisions of foe Lease require, and tbe Sublease Agreement provides, that foe 
Sublease Agreement shall be subject and subordinate to the Lease as foe same may be amended, supplemented or 
extended and, fiirfoer, foat it shaU not take effect wifoout foe prior written consent of the Port Authority foereto 
embodied in an instrument signed by the Port Aufoority, 

WHEREAS, the Sublessee and the Lessee have requested the consent of foe Port Aufoority to flie Sublease \ 
Agreement; i 

NOW, THEREFORE, for and m consideration of the covenants and mutual agreements herem contained, 
foe Port Aufoority, the Lessee and foe Sublessee hereby agree, effective as of as follows: 
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1. On tiie tenns and conditions hereinafter set forfo the Port Aufoority consents to foe Sublease 
Agreement 

2. Notwithstanding any provision of foe Sublease Agreement to foe contrary, inchidfog but not 
limited to Sections 1.1 and 3.2 thereof, this Consent and the Sublease Agreement shall terminate, wifoout notice to 
foe Lessee or foe Sublessee, on foe day preceding the date of eiqiiration or earUer tennination of foe Lease, or on 
such earlier date as foe Lessee and the Sublessee imy agree i^on (in those circumstances where foe Lease does not 
require foe consent of foe Port Authority to such earUcr termination); provided, however, that foe Sublease 
Agreement shall not terminate in the event of tiie termination of foe Lease prior to the expfration of foe term of foe 
Sublease Agreement if foe Port Aufoority shall notify foe Sublessee and the Lessee at or prior to such effective date 
of termination of the Lease foat foe Port Authority shall and does assume foe rights and obUgatioTis of foe Lessee 
thereunder fitim foe date of such notice and upon such notice foe Sublessee shall be deemed to have folly attorned to 
the Port Aufocnity, all as more specificaUy set fcafo m foe Lease. In the event of such termination, the Sublessee 
shall cease its activities and operations at foe Terminal, quit foe Space and remove its property and property for 
•winch it is responsfole therefrom on or before foe effective date of tennination of foe Sublease Agreement 

3. If foe Lessee shall al any time be in defoult ofany of its monetary obUgations under the Lease, and 
for BO long as the Port Aufoority deems such default to be continuing or uncured, foe Sublessee shaU on demand of 
foe Port Aufoority pay directiy to foe Port Autiiority any rental, fee or other amount due to foe Lessee. No such 
payment shall relieve the Lessee from any obUgation under foe Lease or under this Consent, but all such payments 
shall be credited against the obUgations of the Lessee or of the Sublessee as foe Port Aufoority may determine for 
each payment or port foereof. 

4. (a) The Sublessee, in its operations under or in connection wifo foe Sublease Agreement, agrees to 
assume, observe, be boimd by and comply wifo aU foe terms, provisions, coveoants and conditions of foe Lease 
appUcable thereto as if it were foe Lessee under foe Lease. 

(b) All acts and omissions of the Sublessee (including but not limited to those on or wifo respect 
to non-exclusive areas, if any) shall be deemed to be acts and omissioos of the Lessee under foe Lease and, as 
between the Lessee and the Port Aufoority, foe Lessee shaU also be severally responsible for said acts and 
omissions, mcluding, but not limited to, foe obUgations of indemnification and repair. Accordingly, pursuant to the 
foregoing sentence, those acts or omissions of die Sublessee which, if undertaken by foe Lessee, would constitute a 
default or breach under the Lease are subject to the ^ipUcation of Lease provisions which are relevant to defoult and 
breach by foe Lessee including, but not limited to, those provisions which may provide Lessee wifo a grace period to 
cure a defitult and which may provide the Lessee an opportunity to perfrirm where fiilfiUment of its obUgation 
requires activity over a period of time. 

5. (a) Wifoout in any way affectmg foe obUgations of foe Lessee under the Lease and under fois 
Consent, and the obligations of the Sublessee wifo regard to the indemnification provisions of foe Lease, the 
Sublessee agrees to indemnify and hold hannless the Port Aufoority, its Commissioners, officers, employees and 
representatives, fiom and against (and shall reimburse the Port Aufoority for the Port Authority's costs and expenses 
including attorneys' fees and ofoer legal expenses, including foe costs of its "in-house" legal staff as such costs are 
determined by the Port Aufoority, incuned in connection wifo foe defisnse of) aU claims and demands of third 
persons, mcluding but not limited to, claims and demands for deafo and personal injuries or for property damages 
arising out of foe interest of foe Sublessee under foe Sublease Agreement Bny default of the Sublessee in the 
pcrfbimancc or observance of any term or provision hereof or out of foe use, operation, control, or occiqiancy of foe 
Space by foe Sublessee or by others wifo its consent or out of any of the acts or omissions of foe Sublessee, its 
officers, en^loyees, contractors, agents, representatives, guests, invitees and busmess visitors on said Space or out 
of any of the acts or omissions of foe Sublessee, its officers, agents, representatives, enployees, members (if 
Sublessee is a limited UabiUty entity, in foeir cqiacity as members foereof), managers (if Sublessee is a limited 
liability entity, in their capacity as managers foereoQ, and partners (if the Sublessee is a partneish^) elsewhere at 
the Aiqmrt, including claims and demands of foe City of New York fiom which the Port Authority drives its rights 
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in foe Airport, for mdemmfication arismg by operation of law or through agreement ofthe Port Aufoority wifo foe 
said City. 

(b) If so directed, the Sublessee shaU at its own expense defend any suits based upcai any such 
claim or demand (even if such suit, claim .or demand is groundless, folse or fraiuhilent), and in handling snch it shall 
not, and it shall cause its insurers to agree not to, wifoout obtaining express advance [jenmssion from foe General 
Counsel ofthe Port Authority, raise any defense mvoMng in any way tlie jurisdiction of foe tribunal over foe person 
of foe Port Aufoority, the immunity of the Port Authority, its Commissioners, officers, agents or employees, foe 
governmental nature of (he Port Aufoority, or the provisions of any statutes respecting suits against the Port 
Aufoority. 

(c) Notwithstandmg anything to the contrary stated herein, including but not Umited to foe 
provisions of paragraph 6 herein, in any instance where the Sublessee's obUgation to indemnify and hold harmless 
foe Port Aufowity under this Consent is inconsistent in conffict wifo or otherwise different fiom any obligation to 
indemnify the Port Authority under any provision ofthe Lease (to v4iich the Sublease Agreement is subordinate and 
subject) which requires the Lessee to cause its subtenants-to indemnify the Port Aufoority, then foe controlling 
provisions shall be foose which provide the broadest and most conqirehensive indemnification ofthe Port Aufoority. 

6. (a) Ndtiier this Consent nor anything contained herein shaU constifote or be deemed to constitute 
B consent to nor shaU foere be created an impUcation that foere has been consent to any enlargement or diange in foe 
ri^ts, powers and privileges granted to foe Lessee under foe Lease, nor consent to foe granting or conforring ofany 
rights, powers or privileges to the Sublessee as may be provided under the Sublease Agreement if not granted to the 
Lessee under the Lease, unless specificaUy set foifo in this Consent, nor shaU this Consent or anything contained 
herein impair or affect any of foe duties, HabiUties, or obligations i i i^sed on foe Lessee under foe Lease. 

(b) Tlie Sublease Agreement is an agreement between the Lessee and foe Sublessee wifo respect to 
foe various matters set forfo foerein. Neither this Consent nor anytiimg contained herein shall constifote an 
a^emen t between die Port Authority, foe Lessee, or'die Sublessee that, except as expressly provided for m 
paragraph 2 heredn under foe circumstances therein descritiwd and foen only to foe extent therein provided, foe 
provisions ofthe Sublease Agreement shall apply and pertain as between foem, it being understood that foe terms, 
provisions^ covenants, conditions and agreements of the Lease shall, in all respects, be controlling, effective and 
determinative. 

(c) In foe event of differences and mconsistencies between foe terms of foe Sublease Agreement 
and foe terms of foe Lease, foe tenns of foe Lease shaU control, it being foe intention of foe Lessee and foe Port 
Aufoority merely to pennit foe conduct of retail operations by foe Sublessee to foe extent pennitted by the Lease, foe 
Sublease Agreement and this d^nsent and not to enlarge or ofoowise change the ri^ts granted by the Lease. All of 
foe tnms, provisions, covenants and conditions of foe Lease shaU be and remain in foU force and effect In addition, 
in any case of difference or inconsistency between the provisions of this Consent and those of foe Sublease 
Agreement, fois Consent shall be controlling. The specific mention of or reference to tiie Lessee or foe Port 
Authority m tary part of foe Sublease Agreement including, wifoout limitation thereto, any mention of any consent 
or approval of either the Port Aufoority or foe Lessee now or hereafter to be obtained, shall not be or be deemed to 
create an inference that either die Port Aufoority or foe Lessee has granted its consent or approval fliereto or shall 
hereafter grant its consent or approval thereto, or that the discretion of eifoer the Port Aufoority or foe Lessee as to 
any such consmt or approval shall in any way be affected or inqiaired. The lack of any spedfic reference in any 
provision of foe Sublease Agreement to foe Port Aufoority's or die Lessee's iqiproval or consent shall not be deemed 
to inqily that no such approval or consent is required and the Lease shaU, m all respects, be contiollmg, effective and 
determinative. 

(d) No provision of the Sublease Agreement including, but not limited to, those in^osing 
obligations on foe Sublessee wifo leqiect to laws, rules, regulations, taxes, assessments and Hens, shaU be constmed 
as a submission or admisston by foe Port Aufoority that the same could or does lawfolly apply to the Port Authority, 
nor shaU foe existence of any provision of foe Sublease Agreement covering actions which shaU or may be 
undertaken by the Sublessee including, but not limited fo, construction on foe Space, titie to property, foe right to 
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assign foe Sublessee's interest in foe Sublease Agreement or to fiirther sublease foe subject Space or any part 
thereofi and foe right to perform services, be deemed to imply or infer that either foe Port Authority's or foe Lessee's 
consent or approval thereto wiU be given or that foe discretion of either foe Port Aufoority or foe Lessee wifo respect 
thereto will in any way be affected or in^iairad Reference m this paragraph to spedfie matters and provisions 
contained in foe Sublease Agreement shall not be construed as indicatmg any limitation iqion tlie rights of eifoer foe 
Port Aufoority or foe Lessee wifo respect to foeir reflective discretion as to foe granting or withholding of qiprovals 
Or consents as to otha matters and provisions in foe Sublease Agreement which are not specificaUy refinred to 
herein 

(e) It is hereby acknowledged and agreed by the Lessee and foe Sublessee foat, except as 
g r o s s l y provided in Section 1(e) of foe Lease, the Port Aufoority has no obUgation under foe Lease, this Consent 
or otherwise to pay, subsidize or in any manner whatsoever finance, directly or indirectly, aU or any portion ofany 
amount ofthe Sublessee's unamortized capital investment in foe Space or at foe premises. Any specific mention of 
Or reference in the Sublease Agreement to foe Port Authority in connection wifo any payment OT ofoer conqiensation 
to foe Sublessee, upon termination of foe Sublease Agreement or foe Lease or upon revocation of this Consent wifo 
or wifoout cause, ofany amount of foe Sublessee's unamortized capital mvestment in foe Space or at the premises 
fihali not be or be deemed to create an obUgation or inference of an obligation on the part of foe Port Authority to 
eifoer the Sublessee OT foe Lessee to pay, subsidize or finance said unamortized capital investment, except in foe 
event of a tomination under Section 1 (e) of the Lease, fo which event foe Port Aufoority's responsibiUty wifo 
respect to foe Sublessee shaU be strictiy limited to foe obUgation expressly set forth in such Section 1 (e). 

(f) Notwithstanding anything to ttie contrary stated in foe Sublease Agreement, certain 
tnodifications to the Sublease shall be deemed to have been made foneto, as follows, all of which shaU supercede 
any provisions m the Sublease Agreement which are inconsistent or conflict wifo such modffications: 

(i) m foe last paragraph of Section S.6 of foe Sublease Agreement the Port Authority 
shaU not be bound by any confidentiality obligation undertaken by foe Lessee under foe Sublease 
Agreement, it being understood that foe Fort Authority has the right to apply whatever freedom of 
information poUcy is relevant under foe circumstances. 

(ii) in foe event foe Sublease is assigned to and assumed by foe Port Aufoority for any 
reason whatsoever, wherever foe Sublease requires or impUes that foe Lessee shall provide foe Sublessee 
wifo written notice of a monetary defouh and breach and/or a grace period fOT payment obligations, foe 
same shall not bfod, apply to OT be enforceable against the Port Aufoority. Accordingly, foe Port Aufoority 
shaU not be obUgated to provide written notice to foe Sublessee of a monetary default OT breach, nor shaU 
foe Subtenant be entitled to grace periods wifo respect to its payment obUgations. The foregoing shaU be 
deemed to apply notwithstanding any provisions in foe Sublease Agreement to the contrary, e.g.. Section 5.7 
(entitied "Payment of Rental") and Article 14 (entitied 'T)efhult"). 

(in) in foe event the Sublease Agreement is assigned to and assumed by the Port 
Authority for whatever reason v^tsoever, whenever the Sublease requires the Lessee to be reasonable, to 
not unreasonably withhold, delay OT condition its consent or approval, to use its reasonable efforts, to use 
best efforts, to provide reasonable notice of inspections, OT the Uke, foe same shall not bind, apply to or be 
enforceable against the Port Aufoority which, it is understood, shall be obligated in such mstances otUy not 
to act aibittarily and c^ciously . 

(iv) without limiting the generality of Section 10.2, entitied "Electricity", the Lessee's 
responsibUities to provide connections and tie-ms for electrical service, at Lessee's own cost and expense, 
shaU be governed by tbe provisions of the Lease. 

(v) notwithstanding the provisions of Section 16.3, as between foe Sublessee and foe 
Fort Aufoority, notices (of any kind) fiom foe Port Aufoority shaU only be required to be given to foe 
Sublessee, and any notice sent by the Port Aufoority to any person orentity othOT than the Sublessee shaU 
be for infoimational purposes only. Any fmlure on the part of the Port Authority to send foe informational 

G-4-
EASTW84S9345.6 



copy shall not be and shell not be deemed to be a breach of tiiis Consent or foe Sublease Agreement nor 
shaU any such foilure impair or a ^ c t foe validity of foe notice actuaUy given. 

7. No changes OT amendments to foe Sublease Agreement nor any renewals or extensions foereof 
shall be bindmg or effective upon eifoer foe Port Aufoority OT foe Lxssee unless foe same have been approved m 
advance by foe Port Aufoority and foe L^see m writing. The Port Autiiority may at any time and fiom time to time 
by notice to the Sublessee modify, wifodraw OT amend any approval, direction, OT designation given hereunder OT 
piquant hereto. 

S. Anything contained m foe Sublease Agieement or tiiis Consent to the contrary notwithstanding, 
nothing in foe Sublease Agreemetd or this Consent shaU be deemed fo imply foat foe Sublessee has the right to make 
any alteration, demolition, instaUation, addition OT inqirovement to the premises OT foe Space, structural or non-
sto^ctural, exteriOT OT interior, including wifoout limitation the installation of any signs at foe Airport,' except 
pursuant to tiie eiqiress written approval of the Port Authority and an approved Alteration ^pUcation ^diich foe 
Lessee shall pr^are and submit to foe Port Aufoority as more specfficaUy provided m foe Lease. 

9. (a) The Port Aufoority shall have the right to sqiarately revoke this Consent at any time by foe 
Port Aufoority without cause, on thirty (30) days' notice to foe Lessee and Sublessee, as to any one or more of foe 
spaces at foe Terminal at ^ ^ c h the Sublessee has pomission to operate, and no such revocation shaU be deemed fo 
affect the Lease or foe continuance foereof but the Sublease Agreement as it appUes to foe space OT spaces which 
are foe subject of revocation shall be terminated foereby. 

(b) [Add if Sublessee has more than one concession space under the Sublease] In addition to 
aU other rights of the Port Authority the Port Aufoority shall have the right to separately revoke tiie permission 
granted hereunder wifoout cause, on thirty (30) days' notice, as to any one or more of die concession spaces and 
storage ^aces at the Terminat at \ ^ c h the Sublessee has permission to operate, in which event the Sublessee's 
obligations wifo respect to foe remaining concession and storage spacB(s) shall remain in effect 

(c) In the event foe Port Aufoority exercises it right to revoke this Consent if foe Sifolessee shaU 
foil to keep, perform and observe each and every [nomise, agreement, condition, teim and provision contained m 
this Consent, the Sublessee shall be obUgated to reunbutse the Port Aufoority for any and all personnel and legal 
costs (including but not limited to foe cost to foe Port Authority of in-house legal soviccs) and disbursements 
incurred by it arising out of̂  relating to, or in connection wifo tlie enforcement OT revocation of this Consent 
including, without limitation, legal proceedings initiated by foe Port Aufoority fo exercise its revocation rights and to 
collect all amounts due and owing to the Port Aufoority under fois Consent 

10. (a) Neitiier any assignment by foe Lessee to foe Port Authority of its interest under foe Sublease 
Agreement, HOT foe appUcation or payment of security d^osits to or for the benefit of foe Port Aufoority, nor any 
direction to the Sublessee to pay rent or ofoer amounts to foe Port Authority, nor foe payment foereof to and 
acceptance thereof by foe Port Aufoority shaU constitute OT denote an assunqition by the Port Aufoority ofany of foe 
obUgations of foe Lessee under foe Sublease Agreement 

(b) Without limiting foe generaUty and notwithstanding foe provisions of paragraph 6(b) herein, 
the Sublessee and tiie Lessee fiufoer acknowledge and expressly agree tiiat foe Port Authority shaU have foe right to 
enforce the Sublease Agreement directiy against foe Sublessee, including but not Umited to all insurance provisions 
foereof. 

11. The Lessee and foe Sublessee acknowledge and agree that, except as may be specifically and 
expressly set forfo fo the Lease and subject to foe tenns and conditions ofthe Lease, foe Port Authority shall not be 
obligated to perform or furnish any services or utiUties whatsoever in connection wifo foe Sublease Agreement or 
foe use and occupancy of foe Space foereunder, inchiding wifoout limitation any obUgation to provide or instaU or 
cause to be provided or instaUed any meters or subnuters. Wifoout limiting die generality of foe fiiregoing, 
wheneva foe Port Aufoority undertakes pursuant to the Lease to sell, furnish and supply directiy to foe Sublessee a 
particular service OT utiUty (e,g.. Section 41 of foe Lease), foe Sublessee shaU take the same fitim die POTt Authority 
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and make payment directiy to foe Port Authority, as required by the Lease, including but not limited to the paymeoi 
as directed by foe Port Aufoority ofany charge, fee or rent or mcrease foereof (or tiie portion thereof allocated by foe 
Port Aufoority to foe Space OT foe operations therein) which any federal, state, municipal or ofoer governmental 
body, authority OT agency or any pubUc utiUty assesses, levies, inqioscs, makes OT increases. 

12. (a) In addition to foe insurance required to be maintained by foe Lessee under the Lease, foe 
Sublessee during the period the Sublease Agreement shaU remain in effect shaU in its own name as insured and 
including foe Port Autiiority and tiie Lessee as additional insureds obtain, maintain and pay foe premiums on a 
policy or policies of commercial general UabiUty insurance, covering bodily injury, inchiding death, products 
Uability and property damage UabiUty, the foregoing to provide fOT coverage in foe limits set forfo below. All foe 
afOTesaid policy OT policies of insurance shall also provide or contain an endorsement providing tiiat the protection 
afforded the Sublessee thereunder wifo respect to any claim or action against foe Sublessee by a foird person shall 
pertain and apply wifo like effect wifo respect to any claim OT action against foe Sublessee by foe Port Aufoority or 
Lessee, OT both, but such endorsement shaU not limit, vary, change OT affect foe protection afforded foe Port 
Aufoority and Lessee as additional insureds. Further, the said policy or poUcies of insurance shaU also provide or 
contain a contiactual Uability endorsement covering the obUgations assumed by foe Sublessee under subparagraphs 
(a) and (b) hereof 

Minimum Limit 
Commercial General Liabihty: S2.000,000 

Combined smgle limit per occurrence 
for dcattt bodily iiyury 
and property damage UabiUty 

Without limiting foe provisions hereof, in the event the Sublessee maintains the foregoing 
insurance in Umits greater than aforesaid, the Port Aufoority shall be included tfacrem as an additional insured to foe 
fiiU extent ofall such insurance m accordance wifo aU foe terms and provisions heieof. 

The Port Authority at any such time may make additions, deletions, amendments to or 
modifications of foe above-scheduled insurance requirements, including an increase m such minimum limits, and 
may require such ofoer and additional insurance, in such reasonable amounts, against such ofoer insurable hazards, 
as foe Port Autiiority may deem advisable and the Sublessee shall p r o n ^ y con^ly therewifo. 

(b) As to foe insurance required by the provisions of this paragr^h, a certified copy of foe 
policies or a certificate or certificates or bmders satisfactory to the Port Aufoority evidencing foe existence foereof, 
shaU be deUvered by Lessee to the Port Authority within fifteen (IS) days after deUvoy of diis Consent to foe Port 
Authority. Each poUcy, certificate OT binder delivered as aforesaid shall bear foe endorsement of OT be accompanied 
by evidence of payment of the premium focreon. In foe event a bmder is delivered, it shall be replaced within thirty 
(30) days by a certified copy of foe poUcy or a cotificate. Each such copy or certificate shaU contain an additional 
endorsement providing that foe insurance canier shaU not, wifoout obtaining express advance permission fiom foe 
General Counsel of foe Port Aufoority, raise any defimse involving in any way foe jurisdicdon of the tribunal over 
foe person of foe Port Aufoority, the immunity of foe Port Authority, its Commissioners, officers, agents or 
employees, the governmental nature of the Port Authority or foe provisions of any statutes respecting suits against 
the Port Aufoority. Renewal certific^es of insurance shaU be deUvered to the Port Authority iqxin expiration of 
each expiring policy, except fOT any poUcy expiring after foe date of expiration of the Sublease Agreement The 
aforesaid insurance shall be written by a con^any OT conqianies q>proved by tiie Port Aufoority. If at any time any 
of foe insurance policies shall be OT become unsatisfactray to foe Port Aufoority as to form OT substance or if any of 
foe carrieis issuing such policies shall be or become unsatisfactoiy to foe Port Aufoority, foe Sublessee shaU 
pramptiy obtain a new and satisfoctoty poUcy in replacement thereof Sublessee agrees to provide Lessee and the 
Port Authority wifo thirty (30) days written notice of cancellation of any of the poUces required herem unless the 
poUcy to be canceUed is reinstated or replaced wifo anofoer poUcy in con^Uance wifo the rcquiremoits herem priOT 
to foe cancellation date. 
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13. The granting of this Consent by the Port Authority shaU not be or be deemed to operate as a 
waiver of foe ri^its of foe Port Authority OT as a consent as to any subsequent use, occupancy or sublease (by foe 
Lessee or by foe Sublessee) of the Space OT any other portion or area of die premises under the Lease, or to any 
assignment of tiie Lease OT foe Sublease Agreement OT of any ri^its under eifoer of them, whefoer in whole or in 
part. 

14. ' Reference herem to foe "Sublessee" shaU mean and mchidc tiie Sublessee, its officers, agents, 
en^loyees and also others on foe Altprat wifo foe consent of foe Sublessee. 

15. Neither tbe Commissioners of the Port Aufoority nor any of focm, UOT any officer, agent OT 
enqiloyce foereof shell be held personalty liable to foe Lessee or to the Sublessee imder any tenn provision of this 
Consent or because of its execution orbecause ofany breach or alleged or attempted breach thereof OT otherwise. 

16. The Sublease Agreement shaU not be changed, modified or extended e x c ^ by written instmmcnt 
duly executed by foe parties foereto and only wifo tfie express prior written consent of foe Port Aufoority. 

17. Ortain Definitions. 

(a) "Airport" shall mean LaGuardia Airport, consisting of certain premises identified as 
"LaGuardia Airporf on Sheet LGA-1 of Exhibit A, and more particulariy described in Exhibit B, annexed to foe Chy 
Lease, and such other property and premises as may be acquired in connection wifo and added to such premises 
pursuant to the terms of die City Lease. 

(b) "City" shaU mean The City of New York, a municipal coiporation of foe State of New 
YOTk. 

(c) "City Insureds" shall mean foe foUowing entities: The City of New York, the officials 
and employees of The City of New York (to the extent tiiat foe officials and enqiloyces of tiie Port Aufoority of 
New Yoik and New Jersey are likewise insured) and foe New York City Economic Development Corporation, a 
local development coiporation formed pursuant to Section 1411 of foe Not-FOT-Profit Corporation Land ofthe State 
of New York, OT such successor entity as may be designated by foe City. 

(d) "City Lease" shaU mean foe Amended and Restated Agreement of Lease of foe 
Municipal Air Terminals between The City of New York, as Landlord, and The Port Authority of New Yoik and 
New Jersey, as Tenant, dated as of November 24,2004 and recorded m ttie office of foe City lUgister of foe C t̂y on 
December 3, 2004 under City Register File No. 2004000748687, as foe same may have been OT may be amended OT 
si^lementedL 

18. The (;:itv Lease. 

(a) The Lessee and the Sublessee acknowledge that foey have received a copy of, and are 
fomiUar wifo foe contend o^ foe City Lease (excepting exhibits, schedules and appendices referenced foerein, copies 
of \(Au(fo are available to, but were not requested t^, the Lessee and Sublessee). The Peimittee acknowledges that no 
greater ri^ts or privileges are hereby graitfed to the Lessee and foe Sublessee than the Port Autiiority has the power to 
grant under foe City Lease. 

(b) In accordance wifo foe provisions of foe City Lease, foe Port Aufoority, the Lessee and 
the Sublessee hereby agree as follows: 

(i) This Consent is subject and subCTdinate to foe City Lease and to any 
interest superior to tiiat ofthe Port Aufomity; 

(if) The Lessee and foe Sublessee shall not pay foe foes or ofoer sums under tins 
Consent fbr more than one (1) monfo in advance (excluding security and ofoer deposits required under this 
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Consent). Sublessee agrees foal amounts due to Landlord under Section 143 of foe Sublease are 
Landlord's damages and do not and are not intended to constitute rent payable in advance m foe OTdinary 
couise of business m contravention of this Section 18(bXu); 

(in) Wifo respect to this Consent, foe Lessee and foe Sublessee on foe termination 
of foe City Lease will, at foe option ofthe City, enter into a direct consent on identical terms with, foe City; 

(iv) The Lessee and foe Sublessee sbaU mdetnnify foe City wifo respect to all 
matters described in Section 31 of the City Lease to foe extent such matters are referenced in, wifo respect 
to foe Lessee, Lessee's indemnification obUgations in foe Lease, and wifo r e ^ c t to foe Sublessee, 
Sublessee's indemnification obligations in the Sublease and in this Consent; 

(v) The Lessee and foe Sublessee shall not use any portion of foe Airport for 
any use ofoer than as permitted under tbe City Lease; 

(vi) The Lessee and the Sublessee shall exercise foe privileges granted under 
the Lease and tbe Sublease, re^ectively, in a manner consistent wifo foe Port Authority's obUgations 
under Section 28 of the tl^ty Lease to the extent ^ipUcable to. for foe Lessee, Lessee's obligations 
under foe Lease, and fOT foe Sublessee, Sublessee's obUgations under foe Sublease and this Consent; 

(vu) The &ilure of foe Lessee and foe Sublessee to comply wifo foe foregoing 
provisions (after, wifo respect to the Lessee, the notice and foe cure period provided in Section 18(aX10) of 
foe Lease) rfiall be an event of defeuft under tWs Consent, \tdiich shall provide foe Port Authority wifo foe 
right to terminate this Consent and exercise any ofoer righte that foe Port Aufoority may have as the 
grantor of foe privilege hereunder; and 

(viu) The City Insureds (as such term is defined in the City Lease) shaU be named as 
additional insureds or loss payees, as qtpUcable, under each poUcy of insurance procured by foe Lessee 
and flie Sublessee pursuant to foe terms ofthe Lease, the Sublease and this Consent, as ^iplicable. 

] 9. (a) If foe Sublessee shall foil to pay any amoimt required under this Consent when due to foe Port 
AuthOTity, or if any such amount is found to be due as tiie result of an audit, then, m such event, the Port Authority 
may impose (by statement, bill or ofoerwise) a late charge wifo respect to each snch unpaid amount for each late 
charge period (hCTeinbelow described) during foe entirety of which such amount remains u i ^ d , 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 during each calendar year, each late charge period shall 
be fOT a period of at least fifieen (15) calendar days except one late charge period each calendar year may be for a 
period of less tiian fifteen (15) (but not less foan foirtcen (13)) calendar days. Wifoout Umiting the geoeraUty of the 
foregomg, late charge periods in foe case of amounts found to have been owmg to foe Port Authority as foe result of 
Port Aufoority audit findings shaU consist of each late charge period foUowing the date the uiqiaid amount should 
have been paid under this Consent Each late charge shaU be payable immediately iq>on demai^ made at any time 
foerefor by the Port Aufoority. No acceptance by the Port Aufoority of payment of any mqiaid amount or of any 
mqiaid late charge amount shaU be deemed a waiver of foe rig^t ofthe Port Aufoority to payment ofany late charge 
or late charges payable under foe provisions of tiiis paragraph, wifo respect to such uitpaid amount. Nothing in tiiis 
paragraph is intended to, or shaU be deemed to, affect, alter, modify OT diminish in any way (i) any rights ofthe Port 
Authority under this Consent including wifoout limitation under paragraph 7 hereof or (ii) any obUgations of the 
Sublessee under this Consent In foe event that any late charge imposed pursuant to tiiis paragraph shall exceed a 
legal maximum appUcable to such late charges, foen, m such even^ each such late charge payable under this 
Consent shaU be payable instead at such legal maximum. 
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(b) Notwithstandmg the provisions of subpaiagr^h (a), above, regarding late charges, if a late 
charge wifo respect to such ui^aid amount is due and payable pursuant to the terms of foe Sublease Agreement (a 
"Sublease Late Charge"), foe Port Aufoority shaU decrease the amount ofthe large chaige in^osed by fois paragr^h 
17 by foe amount of tiic Sublease Late Charge foat has bem paid by Sublessee to eifoer foe Lessee or the Port 
Aufoority, provided that if directed by foe Port Authority to pay such amounts directiy to foe Port Aufoority, 
Sublessee wou)d be required to make such payments directiy to foe Port Aufoority. 

20. The Sublessee waives its right to ti-ial by jury in any summary proceeding or action foat may 
hereafter be instituted by foe Port Aufoority against foe Sublessee in respect of foe Space and/or in any action foat 
may be brought by ttie Port Aufoority to recover fees, damages, OT ofoer sums due and owing under foe Consent 
Agreement The Sublessee spedfically agrees tfi^ it shaU not interpose any claims as countraclaiiiis in any 
summary proceeding OT action for non-payment of rents, fees or ofoer amounts w^ch may be brought by foe Port 
Aufoority unless such claims would be denned waived if not so interposed. 

21. This Consent is subject to foe requirements of foe United States Dejiartment of Transportation's 
regulations, 49 CFR Part 23. The Sublessee agrees foat it will not diso-iminate against any business owner because 
ofthe owner's race, color, national origin, or sex in connection wifo ttie award or pofonnance ofany concession 
agreement or any management contract OT subcontract purchase OT lease agreement or ofoer agreement covered by 
49 CFR Part 23. The Sublessee agrees to include foe above statements m any subsequent concession agreement or 
contract covered by 49 CFR Part 23 that it enters and cause foose businesses to similarly inchide the statements in 
fiirfoer agreement Furfocr, the Sifolessee agrees to comply wifo foe terms and provisions of Schedule G. attached 
hereto and hereto nmde a part hereof 

22. Labor Harmonv at foe Ainx)rt 

(a) General In connection wifo its operations at foe Airport under this Clkmsent, foe 
Sublessee shaU serve flic public interest by promoting labor harmony, it being acknowledged foat strikes, picloting, 
or boycotts may disrupt foe cfficimt operation of foe Termmal. The Sublessee recognizes the essential benefit to 
have continued and foil operation of the Airport as a whole and the Terminal as a transportation center. The 
Sublessee shall immediatefy give oral notice to the Port Aufoority (to be followed reasonably promptiy by written 
notices and reports) of any and aU impending or existing labor-related distuptions and foe progress foeroof 

If any type of strilre, picketing, boycoti or ofoer labor-related disruption is directed against foe 
Sublessee at foe Tciminal, or against its (qierations foereat pursuant to fois Consent which in foe opinion ofthe Port 
Aufoority (i) physicaUy interferes wfo the operation of the Aiiport, foe Terminal or foe Space, or (i^ physicaUy 
interferes wifo public access between foe Space and any portion of foe Terminal or foe Ai^iort, or (ii^ physicaUy 
interferes wifo the operations of otiier operators at foe Aiiport or foe Terminal, or (iv) presents a danger to the health 
and safety of users of foe Airport OT tiie Terminat, includmg persons employed foacat or members of foe pubUc, foe 
Fort Authority shaU have the rig^t at any time durmg foe continuance foereof to take such actions as the Port 
Aufoority may deem qipropriato mcluding, witiiout Umitation. revocation of this Consent 

(b) LabOT peace agreement TTie Sublessee represents dia^ prim to OT upon entermg mto this 
Consent, it has delivered to foe Port Aufoority either (I) evidence tfiat the Sublessee has cntoed into a signed "labor 
peace agreemenlT, in foe form attached hereto as Exhibit X. or (2) written notification fitim an officer of the 
Sublessee on ttie Sublessee's letterhead that no labor organization (as defined by 29 U.S.C. Section 152(5)) has 
sought to represent tiie enqiloyees of foe Sublessee at die Airport as of foe date of such notification. 

(c) Employee Retention. If the Sublessee's concession at foe Space is of foe same type (i.e., 
food, retail, news/gifts or duty-free concession) as that of foe immediately preceding concession operatOT at foe 
Space (foe "Predecessor Ci^ncession"), the Sublessee agrees to offer continu^ employment for a minimum period 
of nmety (90) days, unless foere is just cause to terminate en^loyment sooner, to employees of foe Predecessor 
Concession who have been or. will be displaced by cessation ofthe operations ofthe Predecessor tIJoncessioa and 
who wish to wOTk for foe Sublessee at foe Space. The foregoing reqmrement.shall be subject to foe Sublessee's 
commercially reasonable determination ttiat fewer enqiloyees are required at foe Space than were required by foe 
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PredecessOT Concession; except, however, that foe Sublessee shall retain such staff as is deemed commercially 
reasonable on foe basis of seniority wifo foe PrcdcccsSOT Concession at foe premises. The Port Aufoority shaU have 
foe right to demand from the Sublessee documentation of the name, date of hire, and employment occiqiation 
classification of all en^loyees covered by this provision. In tiie event foe Sublessee fails to cmnply wifo this 
provision, foe Pott Authority have the right at any time during foe continuance foereof to take such actions as foe 
Port Aufoority may deem appropriate including, without limitation, revocation of this Consent 

(d) Applicabilitv of Provision. The provisions of this section shaU apply to concession 
operators which cn^iloy ten (10) or more persons at die Space. 

23. [ADD IF SUBLESSEE IS A PARTNERSHIP OR JOINT VENTURE] Notwifostanding auy 
provision to the contrary m this Consent, foe two corporations conqirismg the joint venture [partaership] known 
as , and said joint venture [partnership], shall be and be deemed to be jointiy and severally 
Uable for each and every obligation under this Consent 

IN WmjESS WHEREOF, foe Port Aufoority, foe Lessee and foe Sublessee have executed foese presents 
as of foe date &st above written. 

[PLEASE NOTE: In the event that Sublessee is a partnership or joint venture, this consent should be 
prepared in snch a way that the general partner will sign fois consent If foe Sublessee Is a limited liability 
entity, this consent must be signed by the meDfoer(s) or maDager(s) aafoorlzed to enter Into contracts 
pnrsnant lo the entity's operating agreement, a copy of which should be provided to foe Port Authority.] 

ATTEST: THE PORT AUmORTTY OF NEW YORK 
AND NEW JERSEY 

By. 
Secretary 

(Title)_ 

G-10-
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ATTEST: MARKETPLACE LAGUARDIA LIMITED PARTNERSHIP 

By: Marketplace LaGuardia, Inc., General Partner 

Secretary 

ATTEST: 

Secretary 

EASTV48459345.6 

By. 

(Title) President 
(Clorporate Seal) 

By. 

(Tide). 
(COTporate Seal) 
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Fonn - AU-Purpose Ack. N.Y. (rev 1/4/2000) 

STATE OF NEW YORK ) 

COUNTY OF NEW YORK 
)ss. 
) 

On foe day of in foe year 20 , brfore me, foe undersigned, a Notary PubUc in and for 
said state, personally appeared , personally known to me OT proved to me on 
foe basis of satisfoctory evidence to be the iadividaal(5) who^ Bame(s) is (are) subscribed to foe within instrument 
and acknowledged to me that he/she/dicy executed the same in his/her/then: capacity(ies), and that by his/her/foeir 
signature(s) on foe mslniment foe individual(s), or foe person upon behalf of which the individual(8) acted, executed 
the mstniment 

STATE OF 

COUNTY OF 

(notarial seal and stamp) 

) 
)ss. 
) 

On foe day of in foe year 20 , before me, the undersigned, a Notary PubUc in and for 
said state, personaUy appeared , personalty known to me or proved to me on 
the basis of satisfactory evidence to be the individuals) ^ o s e naine(s) is (are) subscribed to foe within insbiiment 
and acknowledged to me that he/she/foey executed the same in his/her/foeir cq)acity(ies), and that by his/her/their 
signature(s) on foe instrument, foe indi vidual(s), or the person upon behalf of which the individual(s) acted, executed 
foemstiument 

(notarial seal and stanqi) 

STATE OF 

COUNTY OF 

) 
)ss. 
) 

On foe day of m the year 20 , before me, the undersigned, a Notary PubUc in and for 
said state, personally appeared , personaUy known to me or proved to me on 
the basis of satis&ctory evidence to be foe individual(s) whose name(s) is (are) subscn1>ed to foe within instrument 
and acknowledged fo me that he/she/foey executed foe same in his/her/their cq»icity(ies), and that by his/her/foeir 
signature(s) on foe instrument foe individiial(8), or foe person upon behalf of which the mdividual(s) acted, executed 
foe instrument 

(notarial seal and stamp) 

G-12-
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EXHIBIT X 

EVIDENCE OF SIGNED LABOR PEACE AGREEMENT 

(foe "Company") has compUcd wifo Board Resolution "All airports — LabOT Harmony 
Policy" passed October IS, 2007, ^rfiich stipulates that the Con^any must sign a Labor Peace Agreement wifo a 
labor organization that seeks to r^resent foe Company's employees and that contains provisions under which foe 
labor OTganization and its mcmbeis agree to refiram from engaging in any picketing, work stoppages, boycotts or any 
ofoOT economic interference wifo the Conqiany's operations. 

FOR THE COMPANY: FOR THE UNION: 

[Insert name of Sublessee] [Insert Name of LabOT Organization] 

BY: ^ ^ _ ^ ^ _ BY; 

DATE; DATE: 

G-13-
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SCHEDULE G TO PORT AUTHORITY CONSENT TO SUBLEASE 

AIRPORT (^NCESSION DISADVANTAGED BUSINESS ENTERPRISE f ACDBE) PARTICIPATION 

In accordance with regulations of foe US Department of Transportation 49 CFR Part 23, foe Port Aufoority has 
iinplemeoted an Airport Concession Disadvantaged Business Entei3>rise (ACDBE) program undo' ^ ^ c h qualified 
firms may have the r^portunity to operate an airport busmess. The Fort Aufoority has estabUshed an ACDBE 
participation goal, as measured by the total estimated annuai gross rece^ts for the overall concession program. The 
goal is modified from time to time and posted on ttie POT! Authority's website: www.panvni.pov. 

The overaU ACDBE goal is a key element of foe Port Audwrity's concession program and Concessionaire shaU take 
aU necessary and reasonable steps to con^ly wifo foe requirements of the POTI Aufoority's ACDBE program. The 
Concessionaire commits to making good &ifo efforts to achieve foe ACDBE goal. Pursuant to 49 CFR 23.25 (f), 
ACDBE participation must be, to foe greatest extent practicable, in foe form of direct ownership, management and 
operation of the concession or foe ownership, management and operation of specific concession locations tiirough 
subleases. The Port Authority wiU also consider participation through joint ventures in which ACDBEs control a 
distinct portion of the joint venture busmess and/or purchase of goods and services from ACDBEs. In coimection 
wifo foe aforesaid good foifo efforts, as fo foose mattera contracted out by the Concessionaire in its perfonnance of 
tius agreement, foe Concessionaire shaU use, fo the maximum extrait feasible and consistent wifo foe 
Concessionaire's exercise of good busmess judgment inclnding wifoout limit foe consideration of cost 
conqietitivcness, a good feifo effort to meet the Port Aufoority's goals. Infonnation regarding specific good faifo 
steps can be found in die Port Aufoority's ACDBE Program located on its above-referenced website. In addition, 
the Concessionaire shall keep such records as sbaU enable foe Port Auttmrity to con^ly wifo its obUgations under 49 
CFR Part 23 r^arding efforts to offer opportunities to ACDBEs. 

Qualification BB an ACDBE 

To qualify as an ACDBE, foe firm must meet foe definition set forfo below and be certified by foe New York State 
or New Jersey Uniform Cotification Program (UCP). The New York State UCP directory is available on-line at 
yww.nysucp.net and foe New Jersey UCP at www.njucp,net 

An ACDBE must be a small business concern whose average annual receipts fOT foe preceding three (3) fiscal y^iars 
does not exceed $47.78 miUion and it must be (a) at least fifty-one percent (51%) owned and conCroUed by one or 
more sociaUy and economicaUy disadvantaged individuals, or in foe case of any pubUcly owned busmess, at least 
fifty-one percent (51%) of foe stock is owned by one or more sociaUy and economicaUy disadvantaged individuals; 
and (b) whose management and daily business operations are contioUed by one OT more of foe socially or 
economicaUy disadvantaged individuals who own i t The po^onal net worth standard used in determining eligibility 
for purposes of part 23 is $750,000. 

The ACDBE may, if otiier quaUfications are met, be a franchisee of a franchisor. An airport concession is a for-
profit business enteiprise, located on an aiiport, which is subject to the Code of Federal Regulations 49 Part 23, 
Subpart F, that is engaged in the sale of consumer goods or services to foe pubUc under an agreement wifo foe 
sponsOT, anofoer concessionaire, OT the ovracr OT operatOT of a terminal, if ofoer than foe sponsOT. The Port 
Authority makes a rebuttable presunqition that mdividuals in tiie foUowing groins who arc citizens of the United 
States or lawfril permanent residents are "socially and economicaUy disadvantaged": 

a. Women; 

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

c. Hispanic Americans which includes persons of Mexican, Pueris Rican, Cuban, Central or Soufo 
American, OT ofoer Spanish OT Portuguese cidture or origin, regardless of race; 

G-14-
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d Native Americans which includes persons who are American Indians, Eskimos, Aleuts or Native 
Hawaiians; 

e. Asian-Pacific Americans which includes persons whose origins are from J^an, China, Taiwan, 
Korea, Burma (Myanmar), Viefoam, Laos, Cambodia (Kanqiuchea), Thailand, Malaysia, Indonesia, ttie Philippines, 
Brunei, Samoa, Guam, the U.S. Trust Territories of foe Pacific Islands (RqiubUc of Palau), foe Comnuinwealfo 
Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Tuvalu, Nauru, Federated States of Nficronesia or Hong 
Kong; 

f Asian-Indian Americans ^ ^ c h includes persons whose origins are from India, Pakistan, 
Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and 

g. Members of o&ex groups, or ottier individuals, found to be economically and socially 
disadvantaged by the Small Business Admtoishation under Section 8(a) of foe Small Business Act, as amended (IS 
U.S.C. Section 637(a)). 

Ofoer individuals may be found to be sociaUy and economically disadvantaged on a case-by-case basis. FOT 
exan^le, a disabled Vietnam veteran, an Appalachian ^^lite male, or anofoer person may claim to be disadvantaged. 
If such iiidividual requests that his or her firm be catified as ACDBE, the Port Aufoority, as a certifying partner ra 
foe New York State and New Jersey UCPs wiU determine whefoer foe individual is socially or economicaUy 
disadvantaged under foe criteria established by the Federal Govemment These owners must demonstrate that tbdr 
disadvantaged status arose from individual circumstances, rather than by virtue of membersh^ in a group. 

Certification of ACDBEs hereunder shall be made by the New Ymk State OT New Jersey UCP. If Concessionaire 
wishes to utilize a fiim not listed in foe UCP directories but which foe Concessionaire believes should be certified as 
an ACDBE, tiiat firm shall submit to foe Port Aufoority a written request for a determination tiiat the firm is cUgibk 
fOT certiiication. This shaU be done by completing and forwarding such forms as may be required under 49 CFR 
Part 23. AU such requests sbaU be in writing, addressed to Lash Green, Dnector, Office of Business and Job 
Opportunity, The Port AufoOTity of New York and New Jersey, 233 Park Avenue South, 4fo Floor, New York, New 
York 10003 or such other address as foe Port Aufoority may designate fitim time to time. Contact 
OBJQceri^Spanvni .gov for mquiries or assistance. 

In the event foe signatoiy to this agreement is a Port Aufoority permittee, foe term Concessionaire shall mean foe 
Permittee herein. In foe event the signatory to this agreement is a Port Aufoority lessee or sublessee, foe term 
C^cessionaire shall mean foe Lessee or Sublessee herein, as appUcable. 

G-15-
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Schedule H 

IntentionaUy Omitted 
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Schedule I 

Intentionally Omitted 

EASTV484S9M5. 6 l - l -



Schedule J 

Form of Letter of Credit 

Irrevocable Standby Letter of Credit No. 

Issued m , Massachusetts on [Date] 

AppUcant 

[Tenant] 
[Address] 

Amount S 

Beneficiary: 

Marketplace LaGuardia Lunited Partnership 
One Wells Avenue, Suite 205 
Newton, MA 02459 

Date and Place of Expiration: 
[Date] at pssuing Bank's Counters] 

Credit AVfiilaWff WJtly [Issuing Bank] 

Available By Drafts at Sight 

We hereby establish our irrevocable Letter of Oedit in yoOT &VOT for the account of [Tenant], up to an 
aggregate amount not to exceed Thousand Dollars ($ ), available by your drafi(s) drawn on 
us at sight acconqianied by: 

• A statement purportedly signed by an aufoorized officer ofthe Beneficiary which provides that foe 
AppUcant is in defoult of its obUgations to foe Beneficiary under a lease (the "Lease") dated [date], between the 
Beneficiary, as landlord, and the AppUcant, as tenant, and that on account of such defoult foe Beneficiary is entitied 
to draw under this Letter of Credit 0£ a statement purportedly signed by an aufoorized ofBcer of the Beneficiary 
which provides ttiat the Applicant has &iled to provide a replacement letter of credit in accOTdance wifo foe teims of 
the Lease, and that on account foereof, the Beneficiaiy is entitied to draw under this Letter of Credit; and 

• This original Letter of Credit 

This Letter of Credit shaU wqiire at our office on [date] (foe "Stated Expiration Date") or any ofoer 
automatically extended expiration date. It is a condition that this Letter of Credit shall be deemed automatically 
extended wifoout amendment for successive one (1) years periods from the Stated Expiration Date, unless at least 
sixty (60) days prior to foe then-current expiration date, we send you and the Applicant notice in writing by 
registered/certified mail, return receipt requested, or by overnight courier, that we elect not to renew this Letter of 
Credit fOT any such additional one (1) year period 

This Letter of Credit is for foe benefit of foe Beneficiary and its successors and assigns. 

Draft(B) and/CT documents must be presented at [address of issuing bank]. 

We undertake that draft(s) drawn and presented in conformity wifo this Letter of Credit will be duly 
honored. 

Partial drawings are permitted. 

[Aufoorized Signature] 
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FIRST AMENDMENT TO SUBLEASE 
[American Express: Locations 3F1, CSBS7] 

This instrument is the First Amendment (the "First Amendment") to a Sublease dated September 
6, 2012 (as amended, the "Sublease") for certain premises located in the Central Terminal Building at 
LaGuardia Airport between Marketplace LaGuardia Limited Partnership, a Delaware limited 
partnership ("Landlord") and American Express TraveJ Related Services Company, Inc. (d/b/a 
American Express), a New York corporation ("Tenant"). 

Landlord and Tenant have agreed to amend the Sublease pursuant to the terms and conditions set 
forth herein. Terms not otherwise defined herein shall have the meanings ascribed to them in the 
Sublease. 

NOW, THEREFORE, in consideration ofthe mutual undertakings ofthe parties under this First 
Amendment and the Sublease, the parties hereby agree as set forth below. Where the terms of this First 
Amendment are in conflict with the terms ofthe Sublease, the terms of this First Amendment shall 
control. 

1. Basic Data: Term. Section 1.1 of the Sublease is hereby amended by deleting the 
definition of "Term" and replacing it with the following: 

Term: That period of time beginning on the 
Commencement Date established pursuant to 
Section 3.1 and ending on the Termination 
Date, as such term is defined below. 

2. Basic Data: Termination Date. Section 1.1 ofthe Sublease is hereby amended by adding a 
new definition of "Termination Date," as follows: 

Termination Date: August 30, 2018. 

3. Basic Data; Operating Hours. Section 1.1 ofthe Sublease is hereby amended by deleting 
the definition of "Operating Hours" and replacing it with the following: 

Operating Hours: The minimum hours during which Tenant shall 
operate are 8 a.m. to 7 p.m., subject to change 
as provided in Section 4.1 of the Sublease. 
Tenant may operate its business in the 
Premises outside ofthe Operating Hours, 
subject to the Port Authority's operating rules 
and applicable federal, state and local laws. 
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4. Operating Agreement Requirement. Tenant shall be permitted to enter into one or more 
operating agreements (each an "Operating Agreement") with a third-party operator (an "Operator") for the 
operation of some or all of Tenant's business activities within the Premises for the Permitted Use, so long 
as Tenant first shall obtain the approval of each such Operating Agreement by the Port Authority pursuant 
to the terms of a Privilege Permit executed and agreed by the Port Authority and the Operator and 
consented and agreed in writing by Landlord and Tenant. Tenant shall have the right to terminate an 
Operating Agreement and appoint an alternate Operator pursuant to a new Operating Agreement, so long 
as Tenant first shall obtain the approval of such Operating Agreement by the Port Authority pursuant to 
the terms of a Privilege Permit executed and agreed by the Port Authority and the Operator and consented 
and agreed in writing by Landlord and Tenant. Tenant hereby agrees that Tenant shall enter into an 
Operating Agreement (the "Compass Operating Agreement") with Compass Group USA, Inc. 
("Compass") pursuant to which Compass shall be responsible for operafing some or all of Tenant's 
business activities within the Premises for the Permitted Use, as more particularly set forth in the 
Compass Operating Agreement and otherwise under all ofthe terms and conditions ofthe Sublease, 
provided that the Compass Operating Agreement shall be approved in writing by the Port Authority, 
which approval shall be provided in a Port Authority Privilege Permit executed by Compass and the Port 
Authority and both Landlord and Tenant shall consent and agree in wrifing to such Port Authority 
Privilege Permit. 

5. Ratification of Lease. As modified hereby, the Sublease is ratified and confirmed and shall 
remain in full force and effect. This First Amendment shall inure to the benefit of and be binding upon 
Landlord and Tenant and their respective successors and assigns. The Sublease, as amended by this First 
Amendment, shall not take effect without the prior written consent ofthe Port Authority, except Tenant 
agrees that during any period prior to receipt of such consent it will perform all of its obligations 
hereunder as fially as if such First Amendment was in effect during such period. 

[The remainder of this page is intentionally blank] 
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IN WITNESS WHEREOF, the parties hereto have caused this First Amendment to be executed under seal 
as of this 6th day of September, 2012. 

LANDLORD: Marketplace LaGuardia Limited Partnership 

By: Marketplace LaGuardia, Inc., its general 
partner 

Name: Paul 0. McGinn 
Its: President 
Hereunto duly authorized 

TENANT: American Express Travel Related Services Company, 
Inc., a New York corporation 

Bv: ^g . /vx / / ] / " - ^ r J r ^ 

Name: OATOI \/' ^^cAtO r̂f̂ j 
Its: ScCfc-Vc-^u 
Hereunto duly authorized 
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Form - All-Purpose Ack. N.Y. (rev 1/4/2000) 

For The Port Authority of NY & NJ 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

On the 15— day ofNOV^befin theyear2013 before me, the undersigned, a Notary 
Public in and for said state, personally appeared b̂ >̂ )Nt̂  i^Cl^*^; fet". b-'̂ ^^rC-to^^^ , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individual(^ whose name(^ is ( ^ ) subscribed to the within instrument and acknowledged to 
me that he/sfee/they executed the same in his/hefAbeir capacity(-ies), and that by his/licr/their 
signature{il^ on the instrument, the individual(S^or the person upon behalf of which the^ 
individual(Jfti acted, executed the instrument. 

(notarial seal and stamp) 

Marie M. Edwards 
Notary Public. State of New York 

No.01ED4959693^u^eTOS 
Qualified in Kifjigs'County, , 

Commission Expires_gVo4/if 

For Marketplace LaGuardia Limited Partnership 

STATE OF M<\SSKCJ\̂ '̂n5 ) '\ 
) ss. :. 

COUNTY OF tJ(\̂ t>tese>t ) 

Onthe ^ 3 t t i dayof OGxte" in the year 2013, before me, the undersigned, a Notary 
Public in and for said state, personally appeared P^uL Vi • Mc G r̂̂ ^ > 
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. 

notarial seal and stamp) 

MARGARITA DELVALLE-AVIU 
Notary Public 

'' II I'rff yrCommonweahh of Ma»achuserts 
/ Wiff / * n^y Commission Expires 

October 6 , 2017 



Form - All-Puipose Ack. N.Y. (rev 1/4/2000) 

STATE OF NEW YORK ) 
) ss. 

COUNTY OF NEW YORK ) 

Onthe //t-9 day ofA v̂;c«to«̂  in the year 2013, before me, the undersigned, a Notary 
Pubhc in and for said state, personally appeared Sosir\ CJ>^^ih>r\ - \-\oG ĥcs , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
individuaJ(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to 
mc 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 perspfrxrpon behalf of which the 
individiial(s) acted, executed the instrument. [ j J r \ C\ 'L/ '—• 

ROSE ANN DIMAHTINO ^ A^^^ZZZTTLb r VC^J- * . ^ - ^ 
Notary Public, Steg of New York (notarial seal and 

Qualified in Queens County 
Commlsston Expires September 7.2014 STATE OF 

COUNTY OF 

) 
) ss. 

) 

Onthe dayof in the year 2013, before me, the undersigned, a Notary 
Public in and for said state, personally appeared , 
personally known to me or proved to me on the basis of satisfactory evidence to be the 
mdividual(s) whose nanie(s) is (are) subscribed Xo the within instnunent 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. 

(notarial seal and stamp) 

STATE OF 

COUNTY OF 

) 
) ss. 

) 

On the day of in the year 2013, before me, the undersigned, a Notary 
Public in and for said state, personally appeared , 
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. 

(notarial seal and stamp) 
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: For Port Authority Use Only 

iPermit Number: AGB-0Q2 

LAGUARDIA AIRPORT 
PRIVILEGE PERMIT 

The Port Authority of New York and New Jersey (the "Port Authority") hereby graiits. to the Permittee named 
below the described non-exclusive privilege at LaGuardia 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. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

PERMITTEE: COMPASS GROUP USA, INC,, a Delaware corporation 

PERMITTEE'S ADDRESS: 3 International Drive 
Rye Brook, NY 10573 

PERMITTEE'S REPRESENTATIVE: Scott Davis 

PRIVILEGE: As set forth in Special Endorsement No. 2 hereof 

FEES : As set forth in Section 4 of the Terms and Conditions hereof 

EFFECTIVE DATE: As of September 6, 2012 

EXPIRATION DATE: August 30, 2018, unless sooner revoked or. terminated as herein provided 

REQUIRED SECURHY DEPOSIT: N/A 

INSURANCE REQUIREMENTS: $2,000,000.00 minimum limit Commercial General Liability (including 
Liquor Liability and Products Liability) 

10. ENDORSEMENTS: Special Endorsements, Exhibit X and Schedule G 

Dated: As of September 6,2012 
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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 fi-om 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) "Airporf shall mean LaGuardia Airport, consisting of certain premises identified 
as "LaGuardia Airport" on Sheet LGA-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 
Adrcraft 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 coimection with Cargo 
Aircraft, including but not limited to obtaining and providing meteorological reports, briefing 
and debriefmg flight crews, preparing and filing flight plans, dispatching and receiving messages 
in coimection witii flight and ground operations, maintaining station logs and filing necessary 
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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 effrcient 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 Aircraftservicing, 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) rnobile 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; 

(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 groimd 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 Aircr^ 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. 
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(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 ^1 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), wifii 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, 
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 fi-om 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 h^dstand 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 
imderstood 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 Airporf 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 further notice from the Port Authority to the Permittee 
it shall mean said General Manager (or Acting General Manager) of the Alport for the time 
being or his duly designated representative or representatives. 
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(p) ''Gross Receipts'" shall mean all amounts, monies, revenues, receipts and income 
of every tj^e 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 cormection with the Authorized Service, provided, 
however, there shall be excluded from 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. 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 dismption 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 cormection 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 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 annoxmcements; 

(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 HandUng Service; 

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

(ix) handicapped services; 

(x) security and pre-board screening; 
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(xi) building janitorial and maintenance; and 

(xii) lounge hosting services. 

(s) ^'Passenger Aircraff 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 Arrcraft: 

(i) representation and accommodation; 

(ii) load control and communications on ramp; 

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

(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 Amport 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; 
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(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; 

(xvi) flight operations and crew adrninistration including but not limited to 
obtaining and providing meteorological reports, briefing and debriefing flight crews, preparing 
and filing fhght plans, dispatching and receiving messages in connection with fhght and groimd 
operations, maintaining station logs and filing necessary reports with governmental agencies, 
preparing weight and balance plans, maintaining fli^t 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 haison 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; 

(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 
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(iii) such areas as may hereafter be designated in writing hy 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 ^d fi-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, 
hut also two or more natural persons, corporations or o&er 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 
hut 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. 

2. Effective Date. Termination and Revocation: 

(a) The permission hereby granted shall take effect upon the Effective Date. 
Notwithstanding Item 6 appearing on the fust page of this Permit, the Effective Date of this 
Permit shall he that date the Permittee commenced any of the activities permitted hy 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 
hy this Permit. If the Port Authority determines by audit or otherwise that the Permittee 
commenced any of the activities permitted hy 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 hy 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 obhgations 
to pay fees. 

(b) Notwithstanding any other term or condition hereof, the permission hereby 
granted may he revoked without cause upon thirty (30) days' written notice hy the Port 
Authority, or terminated without cause upon thirty (30) days' written notice by the Permittee, 
provided, however, that it may he revoked on twenty-four (24) hours' notice hy 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 hut not limited to 
the obligation to pay fees. Unless sooner revoked or terminated, such permission shall expire ia 
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 obhgated to pay to the Port Authority 
an amount equal to all costs and expenses reasonably incurred by the Port Authority in 
cormection 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 hy it arising out of, relating to, or in connection with the enforcement or 
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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, obUgation, 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 tWs Permit; 

(ii) any act or omission of the Permittee or any other occurrence which makes 
it improbable at the time that it will be able to keep, perform or observe any one or more of its 
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 fte Airport or against any operations of the 
Permittee imder this Permit, whether or not the same is due to the fault of the Penhittee 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 revocation contained in tins Permit 
or a waiver of any other rights or remedies which may be available to the Port Authority under 
this Permit or otherwise. 
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(f) No revocation or termination of the permission hereunder shall relieve the 
Permittee of any liabilities or obligations hereunder winch 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 ri^ts 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 association, or a "Massachusetts" or 
business trust, by the Permittee acting only through the medium of its members, trustees, 
officers, and employees, 

(iii) if the Permittee is a partnership, by the 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 gfa®d|hef^^ or enter into any contract requiring or permitting the 
doing of anjhhing 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 die 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 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 
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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. 

(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 fi-om performing groimd 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 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. 

(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 fust 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 die preceding month (the "Monthly 
Swom Statement of Gross Receipts"). Each of the said statements shall also show the 
cumulative 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 
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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 
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 executive 
or fiscal officer of the Permittee ("Annual Statement of Gross Receipts"). 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 pubhc 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 position of the responsible executive or fiscal 
officer designated under this paragraph to submit Monthly Sworn 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 timely 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 pubhc accountant. 

(b) All statements to be submitted to the Port Authority pursuant to this Section and 
all payments made under this Permit shall be sent to the 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 instructions: 

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 time 
to time, by notice to the Permittee. 

(c) There shall be excluded from 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 foimd baggage services; 

(iv) snow removal services; 

(v) ground transportation of employees; and 

(vi) building janitorial and maintenance services. 
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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, 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 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 or Routine and Non-routine Aircraft Maintenance services, there shall be 
excluded from 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 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 fabrication, 
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 winch 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) consecutive calendar days, it being rmderstood that such monies paid or payable to the 
Permittee for the loan or rentd may include monies for labor provided by the Permittee 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 wiuch 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 Alithority shall be included in Gross Receipts. 

(f) Without limiting any other provisions of this Permit regarding 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 agree;s 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 
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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, 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 herermder is measured by a percentage of 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 luniting the generality of any other term or provision hereof, the 
Permittee agrees to submit monthly statements of Gross Receipts as provided in this Section 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 time of 
execution and delivery of this Permit by the Permittee. 

(i) 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 locations served or all 
of the types of services or activities 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, locations served, or services or activities 
performed by the Permittee subsequent to said Effective Date, shall not affect the inclusion m 
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 additional 
classes of Persons, locations, services or activities will be given. 

(k) The Basic Percentage Fee and any other fees payable under this Permit shall be 
subject to increase from time to time 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 foe Port 
Authority may substitute from time to time by notice to the Permittee, and upon foe 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 foe event within ten (10) days after the Permittee receives 
such notice from foe Port Authority, the Permittee notifies foe Port Authority that foe Permittee 
does not wish to pay foe increased fees, this Permit and foe 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 foe Port Authority's notice to foe Permittee. If 
foe Permittee does not so notify the Port Authority, the increased fees shall become effective on 
the date set forth in foe Port Authority's notice as aforesaid. No cancellation of this Permit and 
the permission granted thereunder pursuant to this paragraph (k) shall be construed to reheve foe 
Permittee of any obligations or liabilities hereunder which shall have accmed on or before foe 
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 facihty, whether such 
performance is foe subject of a written agreement by and between the Port Authority and foe 
Permittee, the Permittee hereby agrees that it will pay to foe Port Authority any and all fees 
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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 execution of this Permit by the Permittee and 
delivery thereof to the Port Authority, the Permittee shall deposit with the Port Authority (and 
shall keep deposited throughout the effective period of the permission under this Permit) the 
Required Security Deposit, either in cash, or bonds of the United States of America, or of the 
State of New Jersey, or of the State of New York, or of the Port Authority of New York and New 
Jersey, having a market value of that amount, as security for the full, faithful and prompt 
performance of and compliance with, on the part of the Permittee, all of the terms, provisions, 
covenants and conditions of this Permit on its part to be fulfilled, kept, performed or observed. 
Bonds qualifying for deposit hereunder shall be in bearer form but if Ijonds 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 bome by &e Permittee) in a manner 
satisfactory to the Port Authority. The Permittee may request the Port Authority to accept a 
registered bond in the Permittee's name and if acceptable to the Port Authority the Permittee 
shall deposit such bond together with an irrevocable bond power (and such other instruments or 
other documents as the Port Authority may require) in form and substance satisfactory to the Port 
Authority. In the event the Required Security Deposit is returned to the Permittee, any expenses 
incurred by the Port Authority in re-registering a bond to the name of the Permittee shall be 
bome by the Permittee. In addition to any and all other remedies available to it, the Port 
Authority shall have the right, at its option, at any time and from time to time, with or without 
notice, to use the Required Security Deposit, or any part thereof, in whole or partial satisfaction 
of any of its claims or demands against the Permittee. There shall be no obligation on the Port 
Authority to exercise such right and neither the existence of such right nor the holding of the 
Required Security Deposit itself shall cure any default or breach of this Permit on the part of the 
Permittee. With respect to any bonds deposited by the Permittee,, the Port Authority shall have 
the right, in order to satisfy any of its claims or demands against the Permittee, to sell the same in 
whole or in part, at any tune, 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 aU claims, equities or rights of redemption of the Permittee. The Permittee 
hereby waives all right to participate therein and all right to prior notice or demand of the amount 
or amounts of the claims or demands of the Port Authority against the Permittee. The proceeds 
of every such sale shall be applied by the Port Authority fust 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 bringiag the Required Security Deposit to the sum specified in Item 8 on the fust 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 iso as to maintain the Required Security Deposit 
at all times to the full amount above stated in Item 8 on the fust page of this Permit, and such 
additional deposits shall be subject to all the conditions of this Section. After the expiration or 
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earlier revocation or termination of the effective period of the permission under this Permit, and 
upon condition that the Permittee shall then be in no wise in default under any part of this 
Permit, and upon written request therefor by the Permittee, the Port Authority -s^l return the 
Required Security Deposit to the Permittee less the amount of any and all unpaid claims and 
demands (including estimated damages) of the Port Authority by reason of any default or breach 
by the Permittee of this Permit or any part thereof. The Permittee agrees that it will not assign or 
encumber the Required Security Deposit. The Permittee may collect or receive any interest or 
income earned on bonds and interest paid on cash deposited in interest-bearing bank accounts, 
less any part thereof or amount which the Port Authority is or may hereafter be entitled or 
authorized by law to retain or to charge in connection therewith, whether as or in lieu of an 
adrninistrative 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 tliis Permit offer to deliver to the Port Authority, as security for aU 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 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 imder this Permit and for 
a period of not less than six (6) monliis thereafter; such continuance may be by provision for 
automatic renewal or by substitution of a subsequent satisfactory letter. Upon notice of 
cancellation of a letter of credit, the Permittee agrees that unless, by a date twenty (20) days prior 
to the effective date of cancellation, the letter of credit is replaced by security in accordance with 
paragraph (a)(i) of this Section or another letter of credit satisfactory to the Port Authority, the 
Port Authority may draw down the full amount thereof and thereafter the Port Authority whl 
hold the same as security under paragraph (a)(i) of this Section. Fahme 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 return the 
Required Security Deposit, if aiiy, 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 Permit, and, provided, further, the amount of said Required Security Deposit is 
equal to or greater than $20,000.00, upon the execution of this Permit by the Permittee and 
delivery thereof to the Port Authority, the Permittee shall deliver to the Port Authority, as 
security for the full, faithful and prompt performance of and compliance with, on the part of the 
Permittee, all of the terms, provisions, covenants and conditions of the Permit on its part to be 
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fulfilled, kept, performed or observed, a clean irrevocable letter of credit issued by a banking 
institution satisfactory to the Port Authority and having its main office within the Port of New 
York District and acceptable to the Port Authority, in favor of the Port Authority, and payable in 
the Port of New York District in the amount of the Required Security Deposit. The form and 
terms of such letter of credit, as well as the institution issuing it, shall be subject to the prior and 
continuing approval of the Port Authority. Such letter of credit shall provide that it shall 
continue throughout the effective period of the permission granted under this Permit and for a 
period of not less than six (6) months thereafter; such continuance may be by provision for 
automatic renewal or by substitution of a subsequent clean and irrevocable satisfactory letter of 
credit. If requested by the Port Authority, said letter of credit shall be accompanied by a letter 
explaining the opinion of counsel for the banking institution that the issuance of said clean, 
irrevocable letter of credit is an appropriate and vdid exercise by the banking institution of the 
corporate power conferred upon it by law. Upon notice of cancellation of a letter of credit, the 
Permittee agrees that unless the letter of credit is replaced by another letter of credit satisfactory 
to the Port Authority by a date not later than twenty (20) days prior to the effective date of 
cancellation, the Port Authority may draw down the full amount thereof and thereafter the Port 
Authority will bold the same as security. Failure to provide such a letter of credit at any time 
during the effective period of the permission granted under this Permit valid and available to the 
Port Authority, including any failure of any banking institution issuing any such letter of credit 
previously accepted by &e 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 ftie 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 Permittee under the terms of this Permit, and all remedies under this 
Permit and of the Port Authority consequent upon such default shall not be affected by the 
existence of a recourse to any such letter of credit. 

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

(d) If the Permittee is obligated by any other agreement ("Other PA Agreement") to 
maintain a security deposit with the Port Authority to insure payment and performance by the 
Permittee of all fees, rentals, charges and other obligations which may become due and owing to 
the Port Authority arising from the Permittee's operations at the Airport (or other Port Authority 
facility) pursuant to any such Other PA Agreement or otherwise, then all such security deposit-
related obligations under such Other PA Agreement, and any deposit pursuant thereto, also shall 
be deemed obligations of the Permittee under this Permit and as security hereunder, as well as 
under any such Other PA Agreement. All provisions of such Other PA Agreement with respect 
to security deposit-related obligations, and any obligations thereunder of the Port Authority as to 
the security deposit, are hereby incorporated herein by this reference as though fully set forth 
herein and hereby made a part hereof. It is understood that the term Other PA Agreement refers 

Page 17 of Terms and Conditions 
American Express , 



both to agreements entered into prior to, or as of, the effective date of this agreement, as well as 
agreements hereinafter entered into. 

6. Permittee's Operations: 

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

(b) The Permittee shall daily remove from the Airport by means of facilities provided 
by it all garbage, debris and other waste material (whether solid or liquid) arising out of or in 
coimection with the permission granted hereunder, and any such not immediately removed shall 
be temporarily stored m a clean and sanitary condition, in suitable garbage and waste receptacles, 
the same to be made of metal and equipped -with tight-fitting coyers, 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 
Au&ority 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 
i^ammable Uquids 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 sh^ 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 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 persoimel as necessary), supplies, 
materials and other facilities and replacements necessary or proper therefor, and keep the same in 
a first-class operating condition at il times. 

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

7. Indemnity: 

(a) The Permittee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, employees and representatives, from and against (and shall reimburse 
the Port Authority for the Port Authority's costs and expenses including legal costs and expenses 
incurred in connection with the defense of) all claims and demands of third Persons including 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 herermder, or out of any of the acts or omissions 
of the Permittee, its ofTicers, 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 limiting 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 infrmgement 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 
iademnify 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 jfrom the General Counsel of the Port Authority, raise any defense 
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involving in any way the jurisdiction of the tribunal over the person of the Port Authority, the 
immunity of ^e 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 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 m Item 9 on the first page of this 
Permit, and Commercial Automobile Liability Insurance covering owned, non-owned and hired 
vehicles and including automatic coverage for newly acquired vehicles and providing for 
coverage in the minimum limit set forth in Item 9 on the first page of this Permit. Without 
limiting the foregoing, the Permittee shall maintain Workers' Compensation and Employers 
Liability Insurance in accordance with the Permittee's statutory obligations under the applicable 
State Workers' Compensation Law for those employees of the Permittee employed in operations 
conducted pursuant to this Permit at or from the Airport. In the event the Permittee maintains the 
foregoing insurance in limits greater than aforesaid, the Port Authority shall be iiicluded therein 
as an additional insured, except for the Workers' Compensation and Employers Liability 
Insurance policies, to the full extent of all such insurance in accordance with all terms and 
provisions of this Permit. 

(b) Each policy of insurance, except for the Workers' Compensation and Employers 
Liability Insurance policies, shall also contain an ISO standard "separation of insureds" clause or 
a cross liability endorsement providing that the protections afforded the Permittee thereunder 
with respect to any claim or action against the Permittee by a third person sh£ill 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 die Permittee, as if the Port Authority were 
the named insured thereunder, but such clause or endorsement shall not limit, vary, change or 
affect the protections afforded the Port Authority thereunder as an additional insured. Each 
policy of insurance shall also provide or contain a contractual liability endorsement covering the 
obligations assumed by the Permittee under 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 additions, deletions, amendments or modifications to 
the aforementioned insurance requirements, or may require such other and additional insurance, 
in such reasonable amounts, against such other insurable hazards, as the Port Authority may 
deem required and the Permittee shall promptly comply therewith. 

(d) Each policy must be specifically endorsed to provide that the policy may not be 
cancelled, terminated, changed or modified without giving thirty (30) days' written advance 
notice thereof to the Port Authority. Each policy shall contain a provision or endorsement that 
the insurer "shall not, without obtaining express advance permission from the General Counsel 
of the Port Authority, raise any defense involving in any way the jurisdiction of the tribunal over 
the person of the Port Authority, the immunity of the Port Authority, its Commissioners, officers. 
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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 shdl be evidenced by a renewal certificate of 
insurance delivered to the Port Authority at least thirty (30) days prior to the expiration of each 
expiring policy, except for any policy expiring after the date of expiration of this Permit. The 
aforesaid insurance shall be written by a company or companies approved by the Port Authority. 
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as to 
form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory 
to the Port Authority, the Permittee shall promptly obtain a new and satisfactory policy in 
replacement. If the Port Authority at any time so requests, a certified copy of each policy shall 
be delivered to or made available for inspection by the Port Authority. 

(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: 

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 to insist upon the strict performance of any agreement, 
term or condition of this Permit or to exercise any right or remedy consequent upon a breach or 
default thereof, and no extension, supplement or amendment of this Permit during or after a 
breach thereof, unless expressly stated to be a waiver, and no acceptance by the Port Authority of 
fees, charges or other payments in whole or in part 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 condition 
of this Permit shall affect or alter this Permit but each and every agreement, term and condition 
thereof shall continue in full force and effect with respect to any other then existing or 
subsequent breach or default thereof. 

11. Removal of Property: 
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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 expiration, revocation, 
cancellation or termination shal be deemed abandoned by the Permittee and may be removed 
and disposed of by the Port Authority in any manner it so determines in its sole discretion and all 
the proceeds of any removal or disposition shall be retained by the Port Authority for its account 
and all costs and expenses of such removal and disposition shall be paid to the Port Authority by 
the Permittee when billed. 

12. Permittee's Representative: 

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

13. Notices: 

Except where expressly required or permitted herein to be oral, all notices, directions, 
requests, consents and approvals required to be given to or by either party shall be in writing, and 
all such notices given by the Port Authority to the Permittee shall be validly given if sent by 
registered or certified mail addressed to the Permittee at the address specified on the first page 
hereof or at the latest address that the Permittee may substitute therefor by notice to the Port 
Authority, or left at such address, or delivered to the Permittee's representative. Any notice firom 
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. I.ate r.harges: 

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

15. N on-discrimination: 

(a) Without limiting the generality of any of the provisions of this Permit, the 
Permittee, for itself, its successors in interest and assigns, as a part of the consideration hereof, 
does hereby agree that (1) no person on the grounds of race, creed, color, national origin or sex 
shall be excluded from participation in, denied the benefits of, or be otherwise subject to 
discrimination in the use of any space at the Airport and the exercise of any privileges under this 
Permit, (2) that in the coi;struction 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 discrirnination, (3) that the Permittee shall use any space at 
the Airport and exercise any privileges under tins Permit in compliance with aU other 
requirements imposed by or pursuant to Title 49, Code of Federal Regulations, Department of 
Transportation, Subtitle A, Office of the Secretary, the Department of Transportation-
Effectuation of Title VI of the Civil Rights Act of 1964, and as said Regulations may be 
amended,,and any other present or future laws, 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 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 Section 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 limiting any other term or provision hereof, the Permittee shall indemnify 
and hold harmless the Port Authority from any elaims 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. 
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(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 fi"om participating in any employment activities covered in 14 
CFR Part 152, Subpart E. The Permittee assures that no person shall be excluded on these 
grounds from participating in or receiving the services or benefits of any program or activity 
covered by tins subpart. The Permittee asstues 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: 

(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 fi-om time to time during the effective period of this Permit, be 
promulgated by the Port Authority for reasons of safety, health, preservation of property or 
maintenance of a good and orderly appearance of the 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 ^1 present and future rules and regulations, requirements, orders and directions of the 
New York Board of Fire Underwriters and the New York Fire Insurance Exchange, and any 
other body or organization exercising similar functions which may pertain or apply to the 
Permittee's operations hereunder. If by reason of the Permittee's failure to comply -with the 
provisions of this Section, any fire insurance, extended coverage or rental insurance rate on the 
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 sh^l 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 Penhittee. 

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 fure 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 
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(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 
objectionable smokes, gases, vapors or odors, or 

(v) may interfere with the effectiveness or accessibility of any drainage and 
sewerage system, water system, communications system, fire protection system, sprinkler 
system, alarm system, frre 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 injiuy 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 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 utilized in the Permittee's ordinary course of 
business in the performance of any of the privileges granted hereunder so long as such release or 
discharge is not a violation of the terms and conditions of Sections 17 or 19 hereof. In addition 
to and without limiting Section 19 hereof, any Hazardous Substance disposed of, released or 
discharged by the Permittee (or permitted by the Permittee to be disposed of, released or 
discharged) on the 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 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 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. 
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(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 Permittee upon the termination, 
revocation, expiration or cancellation of this Permit may be removed by the Port Authority at the 
expense of the Permittee. 

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

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

(i) 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 
u^ess such engine is equipped with a proper spark-arresting device. 

19. Law Compliance: 

(a) The Permittee shall procure all licenses, certificates, permits or other 
authorization from all governmental authorities, if any, having jurisdiction over the Permittee's 
operations at the 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 or income therefrom, and shall make all applications, 
reports and returns required in connection therewith. 

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

Page 26 of Terms and Conditions , 
American Exptess 



(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 notice of violation, warning 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 Permittee, 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 goverrunental 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-discrirriinatory 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. 
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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 Adrninistrator 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 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 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 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 
respecting the performance by the Permittee of its obligations under this Permit, the Permittee 
will 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 contimnng contracts or 
arrangements with any third Person for furnishing services covered hereunder when such 
contracts or arrangements will have the effect of utilizing to an unreasonable extent the 
Permittee's capacity for rendering such services. A reasonable amoimt 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, wdth 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 competition between the Permittee 
and such other furnishers of services; or (iii) tending to create a monopoly on the Airport in 
cormection with the furnishing of such services. 

24. Business Development and Records: 

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

(i) use its best efforts in every proper maimer 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 accoimting practice, 
during the effective period of this Permit, for one (1) year after the expiration or earlier 
revocation, cancellation or termination thereof, and for a further period extending until the 
Permittee shall, upon request to the Port Authority, receive written permission from the Port 
Authority to do otherwise, full and complete records and books of account (including without 
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limitation all agreements and all source documents such as but not limited to original invoices, 
invoice listings, timekeeping records, and work schedules) recording aU transactions of the 
Permittee 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 and all other services performed at the Airport, 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 beiag 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 expiration or earlier revocation, cancellation or termination thereof, and for a 
further period extending until the Permittee shall, upon request to the Port Authority, receive 
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 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; 

(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 identification, 
determination or calculation of Gross Receipts all agreements, and all source documents) and all 
the records and books of account of all Affiliates (including without limitation all corporate 
records and books of account which the Port Authority in its sole discretion believes may be 
relevant for the identification, determination or calculation of Gross Receipts, all agreements, 
and all source documents) (all of the foregoing records and books described in this paragraph 
(a)(v) being hereinafter collectively referred to as the "Books and Records") within ten (10) days 
following any request by the Port Authority from time to time and at any time to examine and 
audit any Books and Records; 

(vi) permit the inspection by the officers, employees and representatives of the 
Port Authority of any equipment used by the Permittee, including but not limited to the 
equipment described iri paragraph (a)(vii) below; and 

(vii) install and use such cash registers, sales slips, invoicing machines and any 
other equipment or devices, including without limitation computerized record keeping systems, 
for recording orders taken, or services rendered, as may be appropriate to the Permittee's 
business and necessary or desirable to keep accurate records of Gross Receipts, and without 
limiting the generality of the foregoing, for any privilege involving cash sales, install and use 
cash registers or other electronic cash control equipment that provides for 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 full reporting and disclosure to the Port Authority of all Gross Receipts and the 
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Pennittee's compliance with all the provisions of paragraph (a) above are of the utmost 
importance to the Port Authority in having entered into the percentage fee arrangement under 
this Permit. 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)(vii) above then, in addition to aU, and without limiting any other, 
rights and remedies of the Port Authority under this Permit or otherwise and in addition to all of 
the Permittee's other obligations under this Permit: 

(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) 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 
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 
my to the Port Authority when billed all costs and expenses of the Port Authority, as determined 
jy 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. 

(c) In the event that upon conducting an examination and audit as described in this 
Section the Port Authority determines that unpaid amounts are due to the Port Authority by the 
Permittee (the ''Audit Findings"), the Permittee shall be obligated, and hereby agrees, to pay to 
the Port Authority a service cWge in the amount equal to five percent (5%) of the Audit 
Findings. Each such service charge shall be payable immediately upon demand (by notice, bill 
or otherwise) made at any time therefor by the Port Authority. Such service charge (s) shall be 
exclusive of, and in addition to, any and all other moneys or amounts due to the Port Authority 
by the Permittee under this Permit or otherwise. 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 Sworn Statement of Gross Receipts, as provided in Section 4(a)(ii). 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 obhgations of the Permittee under this 
Permit. 

(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 
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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 amoimts 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 thereunder. 

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 furnished hereunder. If the Permittee applies any rate 
in excess of the Established Rate therefor or extends a discount less than the Established 
Discount therefor, the amount by which the charge based on such actual rate or actual discount 
deviates from a charge based on the Established Rate shall constitute an overcharge which will, 
upon demand of the Port Authority or the Permittee's customer, be promptly refunded to the 
customer. If the Permittee applies any rate which is less than the Established Rate therefor or 
extends a discount which is in excess of the Established Rate therefor, the amount by which the 
charge based on such actual rate or actual discount deviates from a charge based on the 
Established Rate shall constitute an undercharge and an amount equivalent thereto shall be 
included in Gross Receipts hereunder and the Basic Percentage Fee shall be payable in respect 
thereto. Notwithstanding any repayment of overcharges to a customer by the Permittee or any 
inclusion of undercharges in Gross Receipts any such overcharge or undercharge shall constitute 
a breach of the Permittee's obhgations 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 cormection 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. 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; 
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(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 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 the Airport in a manner consistent with the Port 
Authority's obligations imder Section 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 
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. Counterclaims: 

The Permittee specifically agrees that it shall not inteipose 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. Continued Exercise of Privilege After Expiration. Revocation or Termination: 

(a) The Permittee acknowledges that the failure of the Permittee to cease to 
perform the Authorized Service at the 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 indeninify 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 rerriedies m the event of such failure by the Permittee to cease performance 
of the Authorized Service. 

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

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

31. Miscellaneous: 

(a) It is understood and a^eed 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, director, officer, agent or employee of either party shall be 
charged personally by the other party with any liabilit}', or held liable to the other party, under 
any term or provision of this Permit, or because of the party's execution or attempted execution, 
or because of any breach thereof. 

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

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

For the Port Authorit>' 
Initialed: 

ForTEe Permittee 

For Marketplace LaGuardia Limited 
Partnership 
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SPECIAL ENDORSEMENTS 

1. (a) By an agreement of lease, dated September 19, 1994, bearing Port Authority 
Lease No; AGA-317 (said agreement of lease, as heretofore and hereafter supplemented and 
amended being hereinafter called the "Overlease"), the Port Authority leased to Marketplace 
LaGuardia Limited Partnership ("Marketplace") certain areas in the Central Terminal Building 
(hereinafter called the "Terminal") including those in its passenger concourses, its Center 
Section and its East and West Wings (hereinafter collectively referred to as the "premises") at 
LaGuardia Airport (hereinafter called the "Airport") to be used by such parties as may be 
approved by the Port Authority as provided therein. 

(b) Marketplace and American Express Travel Related Services Company, Inc 
("American Express") have enteredinto a sublease agreement, dated as of September 6, 2012 (as 
amended by a first amendment thereto, the "Sublease"), subject to Port Authority prior written 
consent ("Consent") pursuant to which Marketplace has made available to American Express a 
space in the premises (sometimes hereinafter collectively called the "Space") upon which 
American Express shall operate an airport lounge, at which food and alcoholic and non-alcoholic 
beverages will be provided and card member services, travel services, concierge services and spa 
services will be sold. 

(e) American Express has entered into a Statement of Work LaGuardia Airport 
Lounge to Master Services Agreement No. CQ 268945 with the Permittee, dated as of September 
6, 2012, ("Statement of Work") pursuant to which American Express would retain the Permittee 
to operate the airport lounge at Ac premises, the effectiveness of which agreement is subject to 
the Port Authority granting permission to the Permittee to provide such services. 

2. (a) The Port Authority hereby grants to the Permittee the non-exclusive privilege to 
operate a first-class airport lounge including food and alcoholic and non-alcoholic beverage 
service (which food and beverage service shall be without charge to the card-memebers of 
American Express that utilize the Space), card member services, travel services, concierge 
services and spa services and for no other purpose, in or on the Space on behalf of American 
Express, as aforesaid (such privilege herein referred to as the "Authorized Service"), and for no 
other purpose or purposes whatsoever. 

(b) The Port Authority hereby consents to the Permittee providing the Authorized 
Service to American Express in the Space, subject to the foregoing Terms and Conditions and 
the Special Endorsements herein set forth. As between the Permittee and the Port Authority, in 
the event of a conflict or ambiguity between the terms and conditions of the Sublease and this 
Permit, this Permit shall govern and control. 

(c) The Permittee hereby acknowledges and agrees that the Authorized Service shall 
not include the delivery, dispensing and/or selling of in-flight meals in, on or at the Airport and 
the delivery, dispensing and/or selling of in-flight meals in, on or at the Airport is hereby 
expressly prohibited. It is expressly acknowledged and agreed that the term "in flight meals," as 
used in this Permit and throughout the aviation industry, is a term 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 rendered in connection therewith including, 
without limitation, supply, preparation or assembly. 

3. (a) Subject to and notwithstanding the provisions of the Section 8 of the foregoing 
Terms and Conditions, the Commercial General Liability insurance required hereunder shall also 
include coverage for liquor liability and for products liability. 
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(b) If the Marketplace's insurance requirements applicable to American Express (and, 
accordingly, the Permittee) set forth in the Sublease exceed those of the Port Authority as set 
forth in this Permit then the insurance requirements set forth in the Sublease shall apply. 

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

5. OFAC Compliance. 

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

(b) Permittee's Covenant. Permittee covenants that during the term of this Permit it 
shall not become a Blocked Person, and shall not engage in any dealings or transactions with 
Blocked Persons, in violation of any Blocked Persons Laws. In the event of any breach of the 
aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for 
termination of this Permit by the Port Authority, in addition to any and aU other remedies 
provided under this Permit or at law or in equity, which does not constitute an acknowledgement 
by the Port Authority that such breach is capable of being cured. 

(c) Permittee's Indemnification Obligation. The Permittee shall indemnify and hold 
harmless the Port Authority and its Commissioners, officers, employees, agents and 
representatives from and against any and all claims, damages, losses, risks, liabilities and 
expenses (including, without limitation, attorney's fees and disbursements) arising out of, 
relating to, or in connection with the Permittee's breach of any of its representations and 
warranties made under this Permit. Upon the request of the Port Authority, the Permittee shall at 
its own expense defend any suit based upon any such claim or demand (even if such suit, claim 
or demand is groundless, false or fraudulent) and in handling such it shall itot, without obtaiiiing 
express advance permission fi-om 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 
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governmental nature of the Port Authority, or the provision of any statutes respecting suits 
against the Port Authority. 

(d) Survival. The provisions of this Special Endorsement shall survive the expiration 
or earlier termination of the period of permission hereunder. 

6. The Terms and Conditions to this Permit are hereby amended as follows: 

(a) The definition of Gross Receipts in Section l(p) is hereby deleted and replaced 
with the following: 

"(p) "Gross Receipts " shall mean the Management Fee payable by American 
Express to the Permittee in accordance with the Statement of Work. The Permittee's 
Recovery Fee, as hereinafter defined, if any, shall not be included within Gross Receipts 
and shall not be subject to the fees set forth under Section 4 of this Permit." 

(b) The definition of Permittee's Recovery Fee in Section l(v) is hereby deleted and 
replaced with the following: 

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

(c) Section 4(e) and 4(f) are deleted. 

(d) Section 4(1) is deleted and replaced with the following: 

"(1) This Permit relates solely to the Authorized Service to be provided to 
American Express in accordance with the Statement of Work. 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, (items (x) and (y) being, collectively, "Non-SOW Services") 
the Permittee hereby agrees that it will enter into the appropriate agreement with the Port 
Authority providing permission for the Permittee to perform such service. The Permittee 
also agrees that it will pay to the Port Authority any and all fees and/or charges applicable 
to such Non-SOW Services." 

(e) The second paragraph of Section 6(a) shall be re-stated as follows: 

"The Permittee shall handle all garbage, debris and other waste material (whether 
solid or liquid) arising out of or in connection with the permission granted hereunder in 
accordance with the Sublease." 
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(f) Section 11 shall be re-stated as follows: 

"11. Removal of Property 

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 earher. 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 expiration, revocation, cancellation or termination shall be deemed abandoned by 
the Permittee and may be removed and disposed of by the Port Authority in any manner it 
so determines in its sole discretion and all the proceeds of any removal or disposition 
shall be retained by the Port Authority for its account and all costs and expenses of such 
removal and disposition shall be paid to the Port Authority by the Permittee when billed. 
Notwithstanding the foregoing, if the Statement of Work terminates on the same date that 
the Sublease terminates, the personal property placed or installed by the Permittee at the 
Airport shall be govemed in accordance with the applicable provisioris of the Sublease. If 
the Statement of Work terminates prior to the date that the Sublease terminates, the 
personal property left in the Space or given to American Express shall become the 
property of American Express except that in all events, as between the Port Authority and 
American Express, the provisions of the Consent shall control, which in turn shall be 
subject and subordinate to the Overlease." 

(g) In Section 24(b), the follo-wing modifications were made: 

(i) Subparagraph (i) is deleted. 

(ii) In subparagraph (ii), the word and number "ten (10)" in the first sentence of 
this provision is replaced with the word and number "thirty (30)". 

(h) In Section 25, entitled "Rates and Charge", the first two sentences shall remain 
unchanged and the parties agree that balance of said Section shall not apply to this Permit. 

(i) In Section 26, entitled "Other Agreements", the following shall be added at the end 
thereof: 

"The Port Authority recognizes and acknowledges that in the event the terms and 
provisions of any agreement entered into between Marketplace and American 
Express in connection with the privileges granted hereunder are contrary to or 
conflict or are inconsistent with the terms and provisions of this Permit, as 
between Marketplace and American Express, the Sublease shall control. Further, 
the Port Authority recognizes and acknowledges that in the event the terms and 
provisions of any agreement entered into between American Express and the 
Permittee in connection with the privileges granted hereunder are contrary to or 
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conflict or are inconsistent with the terms and provisions of this Permit, as 
between American Express and the Permittee, the Statement of Work shall 
control." 

7. The Permit is subject to the requirements of the United States Department of 
Transportation's regulations, 49 CFR Part 23. The Permittee agrees that it will not discriminate 
against any business owner because of the owner's race, color, national origin, or sex m 
connection with the award or performance of any concession agreement or any management 
contract, or subcontract, purchase or lease agreement or other agreement covered by 49 CFR Part 
23. The Permittee agrees to include the above statements in any subsequent concession 
agreement or contract covered by 49 CFR Part 23 that it enters and cause those businesses to 
similarly include the statements in further agreement. Further, the Permittee agrees to comply 
with the terms and provisions of Schedule G. attached hereto and hereto made a part hereof. 

8. Labor Harmony at the Airport 

(a) General. In connection with its operations at the Airport under this 
Permit, the Permittee shall serve the public interest by promoting labor harmony, it being 
acknowledged that strikes, picketing, or boycotts may disrupt the efficient operation of the 
Terminal. The Permittee recognizes the essential benefit to have continued and full operation of 
the Airport as a whole and the Terminal as a transportation center. The Permittee shall 
immediately give oral notice to the Port Authority (to be followed reasonably promptly by 
written notices and reports) of any and all impending or existing labor-related disruptions and the 
progress thereof. 

If any type of strike, picketing, boycott or other labor-related disruption is 
directed against the Permittee at the Terminal, or against its operations thereat pursuant to this 
Permit, which in the opinion of the Port Authority (i) physically interferes with the operation of 
the Airport, the Terminal or the Space, or (ii) physically interferes with public access between 
the Space and any portion of the Terminal or the Airport, or (iii) physically interferes with the 
operations of other operators at the Airport or the Terminal, or (iv) presents a danger to the 
health and safety of users of the Airport or the Terminal, including persons employed thereat or 
members of the public, the Port Authority shall have the right at any time during the continuance 
thereof to take such actions as the Port Authority may deem appropriate including, without 
limitation, revocation of this Permit. 

(b) Labor peace agreement. The Permittee represents that, prior to or upon 
entering into this Permit, it has delivered to the Port Authority evidence of a signed labor peace 
agreement, in the form attached hereto as Exhibit X or, in the event Exhibit X is inapplicable 
then a signed officer's certification to such effect on the required form provided by the Port 
Authority. 

(c) Emplovee Retention. If the Permittee's concession at the Space is of the 
same type (i.e., food, retail, news/gifts or duty-free concession) as that of the immediately 
preceding concession operator at the Space (the "Predecessor Concession"), the Permittee agrees 
to offer continued employment for a minimum period of ninety (90) days, unless there is just 
cause to terminate employment sooner, to employees of the Predecessor Concession who have 
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been or will be displaced by cessation of the operations of the Predecessor Concession and who 
wish to work for the Permittee at the Space. The foregoing requirement shall be subject to the 
Permittee's commercially reasonable determination that fewer employees are required at the 
Space than Avere required by the Predecessor Concession; except, however; that the Permittee 
shall retain such staff as is deeihed conimercially reasonable on the basis of seniority with the 
Predecessor Concessiori at the Space. The Port Authority shall have the right to demand from 
the Permittee documentation of the name, date of hire, and employment occupation classification 
of all employees covered by this provision. In the event the Permittee fails to comply with this 
provision, the Port Authority have the right at any time during the continuance thereof to take 
such actions as the Port Authority may deem appropriate including, without limitation, 
revocation of this Permit. 

(d) Applicabilitv of Provision. The provisions of this section shall apply to 
concession operators which employ ten (10) or more persons at the Space. 

rYTX^ 
For the Port Authority 

Initialed: 

For the Permittee 

Qo>y\ 
For Marketplace LaGuardia Limited 
Partnership 
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The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An 
airport concession is a for-profit business enterprise, located on an airport, which is 
subject to the Code of Federal Regulations 49 Part 23, subpart F, that is engaged in the 
sale of consumer goods or services to the public under an agreement with the sponsor, 
another concessionaire, or the ovmer or operator of a terminal, if other than the sponsor. 
The Port Authority makes a rebuttable presumption that individuals in the following 
groups who are citizens of the United States or lawful permanent residents are "socially 
and economically disadvantaged": 

a. Women; 

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

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

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

e. Asian-Pacific Americans which includes persons whose origins are from 
Japan, China, Taiwan, Korea, Burma (Myanmar), Vietnam, Laos, Cambodia 
(Kampuchea), Thailand, Malaysia, Indonesia, the Philippines, Biunei, Samoa, Guam, the 
U.S. Trust Territories of the Pacific Islands (Republic of Palau), the Commonwealth 
Northern Marianas Islands, Macao, Fiji, Tonga, Kiribati, Juvalu, Naimi, Federated States 
of Micronesia or Hong Kong; 

f. Asian-Indian Americans which includes persons whose origins are from 
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri Lanka; and 

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

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

Certification of ACDBEs hereunder shall be made by the New York State or New Jersey 
UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but 

Page 2 of Schedule G (ACDBE) 



which the Concessionaire believes should be certified as an AGDBE, that firm shall 
submit to the Port Authority a written request for a determination that the firm is eligible 
for certification. This shall be done by completing and forwarding such forms as may be 
required under 49 CFR Part 23. AlTsuch requests shall be in writing, addressed to Lash 
Green, Director, Office of Business and Job Opportunity, The Port Authority of New 
York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 1G003 
or such other address as the Port Authority may designate from time to time. Contact 
OBJOcert@,panvni. gov for inquiries or assistance. 

General 

In the event the signatory to this agreernent is a Port Authority permittee, the term 
Concessionaire shall niean the Permittee herein. In the event the signatoiy to this 
agreement is a Port Authority lessee, the term Concessionaire shall mean the Lessee 
herein. 

,r>rv^ 
For the Port Authority 

Initialed: 

For the Permittee 

For Marketplace LaGuardia Limited 
Partnership 
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which the Concessionaire believes should be certified as an ACDBE, that firm shall 
submit to the Port Authority a written request for a determination that the fum is eligible 
for certification. This shall be done by completing and forwarding such forms as may be 
required under 49 CFR Part 23. AU such requests shall be in writing, addressed to Lash 
Green, Director, Office of Business and Job Opportunity, The Port Authority of New 
York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003 
or such other address as the Port Authority may designate fiom time to time. Contact 
QBJOcert@t)anvni.gov for inquiries or assistmce. 

General 

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

For the Port Authority 
Initialed: 

For theTSmittee 

For Marketplace LaGuardia Limited 
Partnership 
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EXHIBIT X 

EVIDFNC:E OF SIGNED LABOR PEACE AGREEMENT 
COMPASS GROUP USA, INC. (the "Company") has complied with Board Resolution "All 
airports - Labor Harmony Policy" passed October 18, 2007, which stipulates that the Company 
must sign a Labor Peace Agreement with a labor organization that seeks to represent the 
Company's employees and that contains provisions under which the labor organization^d its 
members agree to refrain from engaging in any picketing, work stoppages, boycotts m^any other 
econopiic interference with the Company's operations. ^ 

FOR THE CO 
COMPASS G: 

BY: 

DATE: rol Sh^\ 
\ 

FOR THE ,UNION: 
[Insert blame of Labor Organization] 

/ 

BY:" 

DATE; 

Initialed: 

\ 

For the PoiTAuthority 

For the Permittee 

For Marketplace LaGuardia.Limited 
Partnership 
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