FOI #16043

Torres-Rojas, Genara

From: Bianca Del Puglia [mailto:Bianca.p@bagport.us]
Sent: Tuesday, May 26, 2015 11:13 AM

To: Olivencia, Mildred

Subject: FOIA Request for JFK, Newark, and LaGuardia

Good Morning Ms. Olicencia,

My name is Bianca Del Puglia. | am the Directors Assistant for bagport America LLC. | spoke today on the phone
with Gail Ward and was instructed to contact you by email for the following. Please accept this email as bagport request
under FOIA the following information from the JFK, LaGuardia and Newark airports as attached:

» Most current Luggage Cart Concession Agreement,

> Last submitted proposals from winning and prospective concessionaires

» Last submitted financial offers and breakdown from winning and prospective concessionaires
> all current agreement addendums,

> all extension agreements

» Three year history of Monthly revenue reports by CMU location and or terminal.

» Number of carts supplied for this location

» Number of vending units at this location

» Number of return only units at this location

> Cart price history and dates of any increases

> FIS —is there a pay for cart policy?

> FIS — If above is true; please provide 3 year history for this area by CMU and location.

» What is the airports Bid opportunity publishing procedures? Where are these opportunities published?

We thank you for your prompt assistance, | have attached a formal request to this email . Please remit information via
email: bianca.p@bagport.us our address and additional contact information is located at the bottom of this email as well.
Thank you again for your help.

Best Regards

Bianca Del Puglia

Assistant to Director

E I S I I I I S
bagport America LLC

2810 Grand Avenue

Baldwin, N.Y, 11510

Office: +1-718-673-7769

mailto: Bianca.d@bagport.us

www.bagport.us
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THE PORT AUTHORITY OF NY & NJ

FOI Administrator

June 23, 2015

Ms. Bianca Del Puglia
Bagport America LLL.C
2810 Grand Avenue
Baldwin, NY 11510

Re: Freedom of Information Reference No. 16043
Dear Ms. Del Puglia:

This is in response to your May 26, 2015 request, which has been processed under the Port
Authority’s Freedom of Information Code (the “Code”, copy enclosed) for copies the following
records: the most current luggage cart concession agreement, last submitted proposals from
winning and prospective concessionaires, last submitted financial offers and breakdown from
winning and prospective concessionaires, all current agreement addendums, all extension
agreements, three year history of monthly revenues reports by CMU locations and or terminal,
number of carts supplied for this location, number of vending units at this location, number of
return only units at this location, cart price history and dates of any increases, FIS-is there a pay
for cart policy? FIS-if above is true; please provide 3 year history for this area by CMU and
location, what is the airports bid opportunity publishing procedures? Where are these
opportunities published? :

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/16043-LPA.pdf. Paper
copies of the available records are available upon request.

Pursuant to the Code, certain portions of the material responsive to your request are exempt from
disclosure as, among other classifications, personal privacy.

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

Very truly yours,

i
|
L

Danny Ng
FOI Administrator

Enclosure
4 World Trade Center. 18th Floor

150 Greenwich Street
New York, NY 10007
T:212 435 7348 F. 212435 7555
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: For Port Authority Use Only
,':Permit Number:  AGA-956 : ‘

LAGUARDIA AIRPORT
PRIVILEGE PERMIT

The Port Authority of New York and New J ersey (the “Port Authority”) hereby grants 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 (the “Facility”), in accordance with the Terms and Conditions hereof; and the Permittee agrees to pay
the fee hereinafter specified and to perform all other obli gations imposed upon it in the said Terms and Conditions:

L. PERMITTEE: Smarte Carte, Inc., a(n) corporation of the state of Minnesota
2. PERMITTER’S ADDRESS: ' 4455 White Bear Parkway ‘ .
‘ St. Paul, MN 55110
3. PERMITTEE’S REPRESENTA TIVE: Edward Rudis ‘
4. PRIVILEGE: As set forth in Special Endorsement Number 1.
5. FEES: As set forth in Special Endorsement Number 3.
6. EFFECTIVE DATE: October 1, 2011
7. EXPIRATION DATE: September 30, 2016, unless sooner revoked or terminated as herein provided, and subject
to the Extension Option in Special Endorsement 2.
8. REQUIRED SECURITY DEPOSIT: As set forth in the Security Agreement (numbered AX-762), as amended,
. between the Port Authority and Permittee.
9. INSURANCE REQUIREMENTS:  $2,000,000.00 minimum limit Commercial General Liability
$2,000,000.00 minimum limit Automobile Liability
10. ENDORSEMENTS: Special Endorsements, Schedule G, and Schedule A.
Dated: As of October 1, 2011 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY
By
Name .
(Please Print Clearly)
(Title)
_ Port Authority Use Only: SMARTE CARTE, INC., Permittee
Approval as to Approval as to '
Terms: Form:
By -
RR Name

(Please Print Clearly)

(Title) Pre'side.nt
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TERMS AND CONDITIONS

}

1. - The permission hereby granted shall take effect upon the effective date
hereinbefore set forth. Notwithstanding any other term or condition thereof, it may be revoked
without cause, upon thirty (30) days’ written notice, by the Port Authority or terminated without
cause, upon thirty (30) days’ written notice by the Permittee; provided, however, that it may be
revoked on twenty-four (24) hours’ notice if the Permittee shall fail to keep, perform and observe
each and every promise, agreement, condition, term and provision contained in this Permit,
including but not limited to the obligation to pay fees. Further, in the event the Port Authority
exercises its right to revoke or terminate this Permit for any reason other than “without cause”,
the Permittee shall be obligated to pay to the Port Authority an amount equal to all costs and
expenses reasonably incurred by the Port Authority in connection with such revocation or
termination, including without limitation any re-entry, regaining or resumption of possession,
collecting all amounts due to the Port Authority, the cleaning, repair and restoration of any space
which may be used-and occupied under this Permit (on failure of the Permittee to have it cleaned,
repaired or restored), preparing such space for use by a succeeding permitiee, the care and
maintenance of such space during any period of non-use of the space, the foregoing to include,
without limitation, personnel costs and legal expenses (including but not limited to the cost to the
Port Authority of in-house legal services), and repairing the space and putting the space in order

(such as but not limited to cleaning, repairing and restoring the same). Unless sooner revoked or
terminated, such permission shall expire in any event upon the expiration date hereinbefore set
forth. Revocation or termination shall not relieve the Permittee of any liabilities or obligations

- hereunder which shall have accrued on or prior to the effective date of revocation or termination.

2. As used in this Permit:

(a) The term “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 as may be acquired in

connection with and added to such premises pursuant to the terms of the City Lease.
(b) The term “City” shall mean the City of New York.

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

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

(e) The term “General Manager of the Facility” shall mean the person or
persons from time to time designated by the Port Authority to exercise the powers and functions
vested in the said General Manager by this Permit; but until further notice from the Port
Authority to the Permittee it shall mean the General Manager (or temporary or Acting General
Manager) of the Facility for the time being, or his duly designated representative or
representative.

Page 1 of Terms and Conditions .
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+3. The rights. granted hereby shall be exercised

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

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

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

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

o (e) if the Permittee is a limited liability company, by the Permittee acting only
-~ through the medium of its members, managers and employees,

and the Permittee shall not, without the written approval of the Port Authority, exercise such
rights through'the medium of any other person, corporation or legal entity. The Permittee shall
not assign or transfer this Permit or any of the rights granted hereby, directly or indirectly, in
whole or in part, by operation of law or otherwise, or enter into any contract requiring or
permitting the doing of anything hereunder by an independent contractor, without the written
approval of the Port Authority. In the event of the issuance of this Permit to more than one
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.

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

5. The operations of the Permittee, its employees, invitees and those doing
business with it shall be conducted in an orderly and proper manner and so as not to annoy,
disturb or be offensive to others at the Facility. The Permittee shall provide and its employees
shall wear or carry badges or other suitable means of identification and, upon the request of the
Port Authority, the employees shall wear appropriate uniforms. The badges, means of
identification and uniforms shall be subject to the prior written approval of the Manager of the
Facility. The Port 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.

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

(b) The Permittee shall observe and obey (and compel its officers, employees,
guests, invitees, and those doing business with it, to observe and obey) the rules and regulations
of the Port Authority now in effect, and such further reasonable rules and regulations which may
from time to time during the effective period of this Permit be promulgated by the Port Authority
for reasons of safety, health, preservation of property or maintenance of a good and orderly

Page 2 of Terms and Conditions
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appearance of the Facility, including any space covered by this Permit, or for the safe and
efficient operation of the Facility. The Port Authority agrees that, except in cases of emergency,
it shall give notice to the Permittee of every rule and regulation hereafter adopted by it at least
five (5) days before the Permittee shall be required to comply therewith.

(¢) Unless otherwise expressly provided, the Permittee, its employees,
invitees and those doing business with it shall have no right hereunder to park vehicles within the
Facility. .

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

(b) If so directed, the Permittee shall at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal 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.
y provis y p y

8. The Permittee shall promptly repair or replace all property of the Port Authority
damaged by the operations of the Permittee hereunder. The Permittee shall not install any
fixtures or make any altérations, additions, improvements or repairs to any property of the Port
Authority except with its prior written approval.

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

(b)  If the Permittee shall fail to remove its property upon the expiration,
termination or revocation hereof, the Port Authority may, at its option, as agent for the Permittee
and at the Permittee's risk and expense, remove such property to a public warehouse for deposit
or retain the same in its own possession and after the expiration of thirty (30) days sell the same
at public auction, the proceeds of which shall be applied first to the expenses of sale, second to
any sums owed by the Permittee to the Port Authority, and any balance remaining shall be paid
to the Permittee, or may take such other action as may be necessary or desirable.

10.  The Permittee represents that it is the owner of or fully authorized to use and/or
sell any and all services, processes, machines, articles, marks, names or slogans used and/or sold
by it in its operations under or in any wise connected with this Permit. Without in any way
limiting its obligations under Section 7 hereof, the Permittee agrees to indemnify and hold
harmless the Port Authority, its Commissioners, officers, employees, agents and representatives
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of and from any loss, liability, expense, suit or claim for damages in connection with any actual
or alleged infringement of any patent, trademark or copyright, or arising from any alleged or
actual unfair competition or other similar claim arising out of the operations of the Permittee
under or in any way connected with this Permit.

11. The Port Authority shall have the right at any time and as often as it may consider
it necessary to inspect the Machines and equipment of the Permittee, and any activities or
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 Facility or to be placed or brought on the Facility, 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 from service, and provide a
satisfactory substitute.

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

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

other month or any other portion of a month.

(b) Payments made hereunder shall be sent to the following address:
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
P.O. BOX 95000-1556
PHILADELPHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer instructions (for basic fees): Bank: TD Bank; Bank ABA
Number: 031201360; Account Number: ‘ . ; or made via the following wire transfer
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istructions (for percentage fees): Bank: TD Bank; Bank ABA Number: 031201360; Account
Number: or to such other address as may hereafter be substituted therefor by the
Port Authority from time to time, by notice to the Permittee. :

[{PN 5 b

(d) The Permittee acknowledges and agrees that it shall maintain separate and
distinct gross receipts records of all sales made from each Machine installed and operated by the
Permittee at each location designated by the Port Authority. The Port Authority may request at
any time and from time to time a sworn statement of gross receipts, which shall separately state
the varigus types and amounts of gross receipts derived from sales made at or from each
Machine and location and shall deliver such statement to the Port Authority within thirty (30)
days upon receipt of such notice. The Permittee further acknowledges and agrees that the Port
Authority reserves the right to implement an.inventory tracking system of vending machines at
the Facility and should the Port Authority so implement such an inventory tracking system, the
Permittee agrees to cooperate fully with the Port Authority by promptly providing the Port
Authority with all information it shall request.

14.  If the Permittee should fail to pay any amount required under this Permit when
due to the Port Authority including, without limitation, any payment of any fixed or peicentage
fee or any payment of utility or other chgrom" orifa any such amount is found to be due as the

result of an audit, then, in such event, the Port ALthorﬁy may impose (by statement, oul or
otherwise) a late char ge with respect to each such unpaid amount for each late charge period
(hereinbelow described) during the entirety of which such amount remains unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one percent (.8%) of such unpaid 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 deemed a waiver of the right of the Port Authority to payment of any late charge or late
charges payable under the provisions of this Section with respect to such unpaid amount.
Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or diminish in
any way (i) any rights of the Port Authonty under this Permit 1nclud1ng, without limitation, the
Port Authority’s rights set forth in Section 1 of the Terms and Conditions of this Permit or (ii)
any obligations of the Permittee under this Permit. In the event that any late charge imposed
pursuant to this Section shall exceed a legal maximum applicable to such, late charge, then, in
such event, each such late charge payable under this Permit shall be payable instead at such legal

maximuin.

15. A bill or statement may be rendered or any notice or communication which the
Port Authority may desire to give the Permittee shall be deemed sufficiently rendered or given if
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the same be in writing and 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, and the time of rendition of such bill or statement and of the giving of such notice
or communication shall be deemed to be the time when the same is mailed, left or delivered as
herein provided. Any notice from the Permittee to the Port Authority shall be validly 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.

16. (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, 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 limits as set forth in Item 9 of the Cover page to
this Permit. '

(b) In the event the Penmiitee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included therein as an additional insured,
except for the Workers’ Compensation and Employers Liability Insurance policies, to the full
extent of all such insurance in accordance with all terms and provisions of the Permit.

(c) Each policy of insurance, except for the Workers’ Compensation and
Employers Liability Insurance policies, shall also contain an 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
shall pertain and apply with like effect with respect to any claim or action against the Permittee
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsement shall not
limit, vary, change or affect the protections afforded the Port Authority thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability
endorsement covering the obligations assumed by the Permittee under this Permit.

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

(e) 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. FEach policy shall contain a provision or
endorsement that the insurer “shall not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority or
the provisions of any statutes respecting suits against the Port Authority.” The foregoing
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant

to the following paragraph (e).
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® A certlﬁed copy of each policy or a certificate or certificates of insurance
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon
execution and delivery of this Permit by the Permittee to the Port Authority. In the event any
binder is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
insurance delivered to the Port Authority at least 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.

(g)  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
Permitiee under this Permit. The foregoing insurance requirements shall not comstitute a
representation or warranty as to the adequacy of the required coverage io protect the Permitiee’
with respect to the obligations imposed on the Permittee by this Permit or any other agreement or
by law.

7. (a) If the fee or fees mentioned on the first page of this Permit are measured

in whole or in part by the Permittee’s gross receipts or by the number of items or units of service
dispensed by a Machine, the Permittee shall:

Q

use its best efforts in every proper manner to develop and increase

S

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

(1ii)  maintain in accordance with accepted accounting practice during
the effective period of this Permit and for one year after the expiration or earlier revocation
thereof, and for a further period extending until the Permittee shall receive written permission
from the Port Authority to do otherwise, records and books of account recording all sales of
merchandise and charges for services made through the Machines and all transactions at, through
or in any way connected with the Facility, which records and books of account shall be kept at
all times within the Port of New York District;

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

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

(vi)  furnish on or before the twentieth day of each month following the

effective date of this Permit a sworn statement of gross receipts arising out of operations of the
Permittee hereunder, and if the fees or apy part thereof mentioned on the first page of this Permit
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are based in whole or in part on the number of iteris or units or service dispensed by a Machine, -
a sworn statement showing the number of such items and/or units of service dispensed during the
preceding month. When gross receipts exceed $8,000 monthly the statements shall be certified
at the Permittee’s expense, by a certified public accountant; and

(vii)  install and use such equipment or devices for recording sales made
and services rendered as may be appropriate to the Permittee’s business and necessary or
desirable to keep accurate records of gross receipts and sales made and services rendered.

(b) In the event that upon conducting an examination and audit as described in
this Section the Port Authority determines that unpaid amounts are due to the Port Authority by
the Permittee, the Permittee shall be obligated, and hereby agrees, to pay to the Port Authority a
service charge in the amount of five percent (5%) of each amount determined by the Port
Authority audit findings to be unpaid. Each such service charge shall be payable immediately
upon demand (by notice, bill or otherwise) made at any time therefor by the Port Authority.
. Such service charge(s) shall be exclusive of, and in-addition to, any and all other moneys or
amounts due to the Port Authority by the Permittee under this Permit or 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 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 hereunder. Nothing in this Section is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (i) any rights of the Port Authority under this Permit, including,
without limitation, the Port Authority’s rights to revoke this Permit or (ii) any obligations of the
Permittee under this Permit.

18. Collections shall be made from the Machines in the manner and at the times

. “ < 2 < . o £ i A . ry 1 : :
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time to time to prohibit the Permittee from making any collection from any Machines except in
the presence of a representative of the Comptroller’s Department of the Port Authority.

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

(b) The Permittee agrees that prior to the installation of any Machines it shall
obtain the written approval of the Port Authority as to the design and type thereof as well as the
method and manner of installation and the Permittee shall comply with any requirements,
procedures or standards established by the Port Authority for the installation of the Machine and
for the removal and relocation thereof. The Port Authority shall designate in writing the number
of Machines to be installed, maintained and serviced under this Permit and it may in its
discretion, from time to time, consent to the inclusion under this Permit of an additional Machine
or Machines, such additional Machine or Machines to dispense such items only and render such
services only as may be approved in writing by the Port Authority. The location of each
Machine covered by this Permit is to be only that designated in writing by the Port Authority.
The Port Authority shall have the right, from time to time, to redesignate in writing the location
or locations of any or all Machines covered by this Permit, and the Pefmittee shall thereupon, at
its own expense, comply therewith by promptly removing and reinstalling each such Machine.
The Port Authority shall also have the right, from time to time, to direct that the number of
Machines covered by this Permit be decreased and the Permittee shall promptly remove the

Machines as directed.
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' (c) In the event of the removal of any or all of the Machines covered by this
Penmt for any reason including, but not limited to, revocation, expiration, redesignation or
decrease, the Permittee shall, at its own expense, 1mmed1ately restore the Facility at and about
the location to the same condition as before the installation, including the removal of any w1res
conduits, outlets, ducts and pipes installed by or for the Permittee.

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

(e) The Permittee shall also be required to send written notice to the Port
Authority (Attn: Properties Unit, LaGuardia Airport, Hanger # 7C, 3" Floor, Flushing, NY
11371) at least thirty (30) days' prior to its addition or removal of a Machine from its operations
at the Facility, and in such notice shall indicate the number of Machines being added or removed
and the proposed location (if an addition) or then-current location (if 2 removal) of each such
Machine. In the event the Permittee removes a Machine from operation but fails to provide the
Port Authority with the required advance written notice as aforesaid, the Permittee shall
nevertheless continue to be obligated to pay fees hereunder with respect to such removed
Machine until the Port Authority receives such written notice and, then, the obligation to pay
fees with respect to such removed Machine shall cease as of the first calendar month after the 30-

day notice period has expired.

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

(b)  The Permittee shall provide new Machines of the latest design and shall
maintain all the Machines in first class appearance, condition and working order, and if the
Machines dispense items, the Permittee shall keep the Machines always well stocked with
merchandise of first class quality and fit for human use, and if the merchandise is intended for
consumption, it shall be fresh and safely consumable. The Permittee covenants that all its
merchandise and services shall comply with all applicable federal, state, municipal and other
governmental laws, ordinances and regulations.

21, (a) The Permittee shall furnish all merchandise and all services at reasonable
prices and at the times and in a manner which will be fully satisfactory to the public and to the
Port Authority. All prices charged by the Permittee shall be subject to the prior written approval
of the Port Authority; provided, however, that such approval will not be withheld if the proposed
prices do not exceed reasonable prices for similar merchandise and services in the municipality
in which the Machines are located as more specifically described herein in Section 22. The
Permittee shall cause the merchandise sold and the services rendered by the Machines to be
available to the public during such hours of the day and on such days of the week as may
plopelly serve the needs of the pubhc The Port Authority’s determmatlon of reasonable pr1ces
dll(.l I)[UI)CI [)lelll(;‘bb [J.()Ufb d].'l() (,ldYb b[ld.U. bOHLI'Ol

(b) The Permittee shall

- Page 9 of Terms and Conditions



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

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

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

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

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

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

(1) if the Permittee conducts a similar business to the bugsiness
operation permitted under this Permit 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 average price regularly charged by the Permittee for the same or similar item in
such Metro Area location; '

(ii)  if the Permittee does not conduct a similar business to the business
operation permitted under this Permit in off-Airport location(s) in the Metro Area, “Street
Prices” shall mean the average price regularly charged in the Metro Area by similar retailers for

T \

the same or similar item;

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

(iv)  If the Permittee is engaged in the business of selling duty-free
goods, “Street Prices” shall mean the price regularly charged by the Permittee or similar retailer
for the same or similar duty-free item at other urban airports in the Northeast region of the
United States, including but not limited to LaGuardia Airport, New York, New York.

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

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

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

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

(ili)  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 Wlth the
Poit Authonty s obligations under Section 28 of the City Lease;

(vii) The failure of the Permittee to comply with the foregoing
provisions shall be an event of default under this Permit, which shall provide the Port Authority
with the right to revoke this Permit and exercise any other ri ghts 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.

24.  The Permittee shall not place or cause or permit to be placed any sign, poster or
advertising matter whatsoever of the Permittee or of third parties on the Facility or on the
Machines or the items dispensed therefrom without the prior written approval of the Port
Authority. The restriction hereunder shall not apply to manufacturers’ own advertising
appearing on items dispensed by the Machines. The Port Authority may at any time and from
time to ume wﬁhdraw its apmoval under this Sectlon Any s1gn postel or advemsmg matter not
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25, (a) The Permittee shall place in a conspicuous place on each Machine

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

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

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

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

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

Authority.

(b)  The Port Authority shall also make available, without additional charge,
non-exclusive toilet and washroom facilities for the employees of the Permittee.

(c) No failure, delay or interruption in supplying agreed services (whether
separately charged for or not) shall release the Permittee from any of its obligations hereunder or
be, (unless resulting from the negligence of the Port Authority and continuing for a period of five
(5) days after notice to the Port Authority) grounds for any claim by the Permittee for damages,
consequential or otherwise.

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

28. (a) Except as specifically provided herein to the contrary, the Permittee shall
not, by virtue of the issue and acceptance of this Permit, be released or discharged from any
liabilities or obligations whatsoever under any other Port Authority permits or agreements
including; but not limited to, any permits to make alterations.
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. (b) In the event that any space or location covered by this Permit is the same
as is or has been covered by another Port Authority permit or other agreement with the
Permittee, then any liabilities or obligations which by the terms of such permit or agreement, or
permits thereunder to make alterations, mature at the expiration, revocation or termination of
said permit or agreement, shall be deemed to survive and to mature at the expiration or sooner
revocation of this Permit, insofar as such liabilities or obligations require the removal of property
from and/or the restoration of the space or location. :

v

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

30.  The privilege granted by this Permit is non-exclusive.

31. Wherever in this Permit, including all endorsements and exhibits thereto, the
pronoun’ “it” or the adjective “its” may occur, referring to the Permittee, the said pronoun or
adjective shall be deemed and taken to mean “it”, “he”, “him”, “she”, “her”, “they”, “them” or
“its”, “his”, “her”, “hers”, “their” or “theirs”, as the circumstances of the reference and the

. - + . .
gender and number of the Permittee may require.

32.  No failure by the Port Authority to insist upon the strict performance of any
agreement, term, covenant or condition of this Permit or to exercise any right or remedy
consequent upon a breach or default thereof, and no extension, supplement or amendment of this
Permit during or after a breach thereof, unless expressly stated to be a waiver, and no acceptance
by the Port Authority of fees, charges or other payments in whole or in part after or during the
continuance of any such breach or default, shall constitute a waiver of any such breach or default
of such agreement, term, covenant or condition. No agreement, term, covenant or condition of
this Permit to be perforimed 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, covenant or condition of this Permit shall affect or alter
this Permit but each and every agreement, term, covenant and condition thereof shall continue in

full force and effect with respect to any other existing or subsequent breach or default thereof.

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

(b)  The Permittee shall procure all licenses, certificates, permits or other
authorization necessary for the Permittee’s operations at the Facility from all governmental
authorities, if any, having jurisdiction.

(c) The Permittee shall pay all taxes, license, certification, permit and
examination fees and excises which may be assessed, levied, exacted or imposed on its property
or operations hereunder or on the gross receipts or income therefrom, and shall make all
applications, reports and returns required in connection therewith.

(d) The Permittee’s obligations to comply with governmental requirements
are provided herein for the purpose of assuring proper safeguards for the protection of persons
and property at the Facility and are not to be construed as a submission by the Port Authority to
the application to itself of any such requirements.
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‘ 34.  The Port Authority has applied for and ‘received a grant or grants of money from
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port Authority has undertaken and may
in the 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.

. ' . .

35.  (a) Without limiting the generality of any of the provisions of this Permit, the
Permittee, for itself, its successors in interest and assigns, as a pait of the consideration hereot,
does hereby agree that (i) no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Airport and the exercise of any privileges under this
Permit, (ii) in the construction of any improvements on, over, or under any space at the Airport
and the furnishing of any service thereon by the Permittee, no person on the grounds of race,
creed, color, national origin or sex shall be excluded from participation in, denied the benefits of,
or otherwise be subject to discrimination, and (iii) the Permittee shall use any space at the
Airport and exercise any privileges under this Permit in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, the Department of Transportation-Effectuation of Title VI of
the Civil Rights Act of 1964, and as said Regulations may be amended, and any other present or
future laws, rules, 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 claims and demands of third persons,
including the United States of America, resulting from the Permittee’s noncompliance with any
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of the pr0\71310'ns of this Section and the Permittee shall reimburse the Port Authority for any loss
or expense incurred by reason of such noncompliance.

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

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

(a) This Permit is subject to the requirements of the U.S. 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 in
connection with the award or performance of any concession agreement, management contract,
or subcontract, purchase or lease agreement, or other agreement covered by 49 CFR Part 23.

&

(b) The Permitiee agrees to include the statement set forth in paragraph (a),
above, 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 agreements.

(c) The Permittee agrees to comply with the terms and provisions of Schedule
G, annexed hereto and hereby made a part hereof.

37.  The Permittee assures that it will undertake an affirmative action program
as required by 14 CFR Part 152, Subpart E, to insure that no person shall on the grounds of race,
creed, color, national origin, or sex be excluded from participating in any employment 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 this subpart. The Permittee assures that it will require that its covered

-suborganizations provide assurances to the Permittee that they similarly will undertake
affirmative action programs and that they will require assurances from their suborganizations, as
required by 14 CFR Part 152, Subpart E, to the same effect.

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

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

(i) will invalidate or be in conflict with any fire insurance
policies covering the Facility or any part thereof or upon the contents of any building thereon, or
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(ii) ©  will . increase the rate of any fire insurance, extended
coverage or rental insurance on the Facility or any part thereof or upon the contents of any
building thereon, or

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

(1v) may cause or produce upon the Facility any unusual, noxious
or objectionable smokes, gases, vapors or odors, or

(v)  may interfere with the effectiveness or accessibility of the
drainage and sewerage system, fire-protection system, sprinkler system, alarm system, fire
hydrants and hoses, if any, installed or located or to be installed or located in or on the Facility,
or

¥ . t
‘ (vi)  shall constitute a nuisance in or on the Facility or which may
sult in the creation, comimission or maintenance of a nuisance in or on the Facility.

(c) For the purpose of this Section, “Facility” includes all structures
located thereon. :

39.  If any type of strike or other labor activity is directed against the Permittee at the
Facility or against any operations pursuant to this Permit resulting in picketing or boycott for a
period of at least forty-eight (48) hours, which, in the opinion of the Port Authority, adversely
affects or is likely adversely to affect the operation of the Facility or the operations of other
permittees, lessees or licensees thereat, whether or not the same is due to the fault of the
Permittee, and whether caused by the employees of the Permittee or by others, the Port Authority

A +1 ¥ th £
may at any time during the continuance thereof, by twenty-four (24) hours’ notice, revoke this

Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittee of
any liabilities or obligations hereunder which shall have accrued on or prior to the effective date
of revocation.

40. The Permittee shall immediately comply with all orders, directives and
procedures as may be issued by the Manager of the Facility covermg the opelatlons of the
Permittee under this Permit at any time and from time to time.

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

42.  Without in any way limiting the provisions hereof, unless otherwise notified by
the Port Authority in writing, in the event the Permittee shall continue to operate the Machines
after the expiration, revocation or termination of the effective period of the permission granted
under this Permit, as such effective period of permission may be extended from time to time, in
addition to any damages to which the Port Authority may be entitled under this Permit or other
remedies the Port Authority may have by law or otherwise, the Permittee shall pay to the Port
Authority a fee for the period commencing on the day nnmed1ately following the date of such
expiration or the effective date of such revocation or termination and ending on the date that the
Permittee shall cease to operate the Machines at the Airport equal to twice the sum of the fee
payable hereunder. Nothing herein contained shall give, or be deemed to give, the Permittee any
right to contmue to operate the Machines at the Airport after the expuatlon revocation or
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termination of the effective period of the permission granted under this Permit. The Permittee
acknowledges that the failure of the Permittee to cease to operate the Machines at the Airport
from and after the effective date of such expiration, revocation or termination will or may cause
the Port Authority injury, damage or loss. The Permittee hereby assumes the risk of such injury,
damage or loss and hereby agrees that it shall be responsible for the same and shall pay the Port
Authority for the same whether such are foreseen or unforeseen, special, direct, consequential or
- otherwise and the Permittee hereby expressly agrees to indemnify and hold the Port Authority
harmless against any such injury, damage or loss.

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

44, No Commissioner, director, officer, agent or employee of either party shall be
charged personally by the other party with any liability, or held liable to the other party, under
any term or provision of this Permit, or because of the party's execution or attempted execution,
or because of any breach thereof. ¢

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

For the Port Authority

Initialed;

For the Permittee
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SPECIAL ENDORSEMENTS

. - (@ Subject to all of the terms and conditions of this Permit, the Port
Authority hereby grants to the Permittee the privilege and the Permittee hereby assumes the
obligation, of insfalling, maintaining and operating self-service airline passenger luggage cart
control units (herein sometimes called the "Machines"), providing airline passenger luggage
carts and in conjunction therewith, operating an airline passenger luggage cart retrieval service
(hereinafter the airline passenger luggage cart control units, the airline passenger luggage carts
and the retrieval service are sometimes collectively called the "Service”) to all passengers at
the Airport and the Permittee agrees to provide such Service at such locations in and outside
the various airline terminals, parking lots and courtyards at the Airport as shall be designated
in writing by the Port Authority from time to time and for no other purpose or purposes
whatsoever. The price that the Permittee shall charge for-each luggage cart provided as a part
of the Service shall be Five Dollars ($5.00) per cart with no refund for returned carts.

(b) (1)  Without limiting the generality of the provisions of paragraph (a)
of this Special Endorsement No. 1, the Permittee agrees to provide the Service to arriving and
departing passengers at the Airport in the Central Terminal Building (hereinafter the “CTB™),
as well as any future terminal that might replace the CTB, the Delta Terminal Building, and
USAirways Terminal Building (collectively, the “Termtirals™).

(2) It is understood and acknowledged by the Permittee that the
Permittee hereby agrees to provide luggage carts sufficient to meet the requirements of
passengers using each Terminal. The Port Authority makes no representations or warranties as
to the location, size, adequacy or suitability of space and facility as may be designated by the
Port Authority to be used by the Permittee for the operational and other procedures which the
respective terminals may require the Permittee to observe in carrying out its privileges and

o P o

Py 5 DpapaY a4
OULIEaUVIIS HoLvuulct,

(3)  Without limiting the generality of Term and Condition No. 33
hereof, the Permittee is obligated to apply for and to obtain for itself and its employees all
security clearances, consents, passes and approvals which are necessary for its employees to
gain access to and serve the terminals.

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

(1)  The Permittee shall update and replenish the cart inventory and
provide Seven Hundred Fifty (750) new Machines and accompanying equipment, of the latest
design. All Machines, luggage carts and other equipment installed or provided by the Permittee
hereunder shall be of the type and specifications set forth in the "Egquipment Schedrle"
attached hereto, hereby made a part hereof and marked "Schedule A" with all luggage carts
having the "eptional braking system", or as may otherwise be approved in writing by the Port
Authority from time to time, and shall at all times must meet the highest standards of
appearance and safety.

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

(3)  The Permittee shall maintain a sufficient and even dispersal of
luggage carts throughout the Airport at all times in numbers sufficient to meet customer
demand therefor. The total number of luggage carts and the locations of the Machines on the
Effective Date shall be as specified in Schedule A, but at no time shall there be less than Seven
Hundred-Fifty (750) luggage carts available for use by the public on the Airport.

4) The purpose of the Port Authority in extending the permission
granted hereby is to have available at the Airport the Service, and the Permiitee agrees that it
will conduct a first class operation and will furnish all necessary or proper machines, fixtures,
equipment, personnel, supplies, materials and other facilities and replacements therefor. The
Permittee. shall maintain the Machines, luggage carts and allsother equipment installed or
provided by it at the Airport in first-class working order, dppearance and condition, making all
repairs and replacements necessary therefor and shall keep the 1\/10,()}.}.1[160 well stocked with

luggage carts!

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

(6)  The Permittee recognizes that portions of the Airport where the
Permittee's Machines and other equipment may be installed are under lease to third parties
(which parties are herein referred to as a "ZTerminal Operator"y for their exclusive occupancy
and that the Permittee must by independent arrangement with eaeh Terminal Operator acquire
the right or rights of access and use necessary for the operation of the Service by the Permittee
in such areas and shall make its own arrangements with each Terminal Operator for the supply
to its Machines and other equipment of such utilities and services as it may require. Each such
arrangement between the Permittee and a Terminal Operator shalil be subject to the approval
of the Port Authority. The Port Authority makes no representations or warranties as to the
location, size, adequacy, suitability or availability of any such areas or facilities to be used by
the Permittee in the exercise of its privileges hereunder. The Permittee further understands
that its operations in such areas shall also be subject to the respective lease between the Port
Authority and the Terminal Operator covering such exclusive occupancy and in the event of
expiration or earlier termination of any such lease then the privileges granted under this
Permit shall terminate with respect to the areas covered by such lease. In the event of any
inconsistency between the terms of any such lease and the terms of this Permit the terms of this
Permit shall control as between the Pemittee and the Port Authority.

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

(8) The Port Authority and the respective Terminal Operator shall
app1 ove the number and location of Machines and other equipment to be installed, maintained
and serviced under this Permit and each may in its discretion, from time to time, consent to the
inclusion under this Permit of an additional Machine or Machines and other equipment
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required to provide the Service. The location of each Machine and otlier equipment covered by
this Permit is to be only that approved by the Port Authority and the respective Terminal

Operator. The Port Authority or the respective Terminal Operator shall have the right, from

time to time, to redesignate the location or locations of any or all Machines and other

equipment covered by this Permit, and the Permittee shall thereupon at its own expense,

comply therewith by promptly removing and reinstalling each such Machine and other

equipment. The Port Authority shall also have the right, from time to time, to direct that the

number of Machines and other equipment covered by this Permit be decreased and the

Permittee shall promptly remove the Machines and other equipment as directed.

(9)  In the event of relocation or removal the Permittee shall leave the
vacated area in the condition required under this Permit in the case of expiration, and all
obligations with respect to the vacated area which would have matured on the effective date of
expiration of the Permit shall mature as to the vacated area on the required date of relocation or
removal. In the event the Permittee fails to immediately transport any &f its Machines and-
other equipment to a newly designated location, or to remove any of its Machines and other
equipment, the Pori Auvihority‘shall have the right to do so at the risk of the Permitiee, and the
Permittee shall pay the Port Authority the expense thereof on demand. Without limiting the
foregoing, the Permittee agrees to take good care of each designated area and to restore the
same upon the expiration or revocation of the effective period of the permission granted under
this Permit to the condition existing prior to the installation of the Permittee's Machines and
other equipment.

(10) (1) Without limiting the provisions of Section 6 of the
foregoing Terims and Conditions and in addition thereto, the Permittee agrees that prior to the
installation of any Machines and other equipment it shall obtain the written approval of the
Port Authority and the respective Terminal Operator as to the design and type thereof as well
as the method, time and manner of installation and the Permittee shall comply with any
requirements, procedures or standards established by the Port Authority for the installation of
the Machines and other equipment and for the removal and relocation thereof. In the event of
any such installment or performance without the approval of the Port Authority and the
respective Terminal Operator, then upon such notice from the Port Authority or the Terminal
Operator, the Permittee shall remove the same or cause the same to be changed to the
satisfaction of the Port Authority and the respective Terminal Operator.

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

(11) The Permittee shall post informational and rate signs on the
Machines and any other appropriate signage that the Port Authority or the Terminal Operator,
believes is necessary to provide the Service in accordance herewith. The Pennittee shall place
in a conspicuous place on each Machine installed and operated pursuant to the permission
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granted hereunder the name and address of the Permitteg, the location of the Machine, or piece
of other equipment, the Permit Number and such other information as the Port Authority may
from time to time determine to be necessary.

(12)  The Permittee understands and agrees that no reimbursement will
be made by the Port Authority to the Permittee for any lost or stolen carts. The collection of
lost or stolen carts is the responsibility of the Permittee. 4

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

(14)  The Permittee shall promptly handle in a manner satisfactory to
the Port Authority all customer complaints including but not limited to those based on a
shortage of luggage carts, ‘failure qr malfunction of the Machines or other equipment of the
Permittee or defective luggage carts rendered therefrom or thereby and the Permittee shall
make all suitable refunds, exchanges, credits and allowances in connection therewith. Without
limiting the generality of the foregoing, the Permittee shall pay to the Port Authority liquidated
damages of in the amount of Fifty Dollars and No Cents ($50.00) for each instance where (1)
the Permittee has failed to replenish a cart dispensing location within fifteen (15) minutes of
notification by the Port Authority or a Terminal Operator that there are no carts available in
such dispensing location and (2) the Permittee has failed to commence retrieving carts from any
location within fifteen (15) minutes of notification by the Port® Authority or a Terminal
Operator that uncollected carts discarded by airport patrons are congregated in such numbers
or in such manner that they are causing an unsightly or unsafe condition.

2. Renewal Option: The Port Authority shall have the right, at its sole
discretion, to extend this Agreement for a period of five (5) additional years subsequent to the
Expiration Date, such extension period to commence on October 1, 2016 and to expire on
September 30, 2021 (“the Extemsion Terms”). The Extension Term shall contain the same
Terms and Conditions of this Agreement, with the addition that the Permittee shall be required,
if necessary, as determined by the sole and exclusive opinion of the Port Authority, to upgrade
and replace Seven Hundred Fifty (750) Machines and, if necessary, as determined by the sole
and exclusive opinion of the Port Authority, the vending systems at the Airport. The Port
Authority will advise the Permittee in writing, at least six (6) months prior to the Expiration
Date if it elects to exercise its right to extend the term of this Agreement. Upon the exercise of
the Port Authority of its option to extend as aforesaid, no execution by either party of any other
document or instrument shall be required to effect such extension of the term of this
Agreement.

3. Fees:
(a) The following terms shall have the meaning as used herein:

(1) "Annual Period" shall mean, as the context requires, the twelve-
month period commencing on the Effective Date and each twelve-month period thereafter
occurring during the effective period of the permission granted under this Permit, commencing
with each anniversary of the Effective Date, provided, however, that the last Annual Period shall
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expire in any event on the earliest to occur of the'date of expiration, termination or revocation of
this Permit. ‘ ‘

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

(3) "Minimum Anpual Fee Amount” shall mean One Hundred
Thirty-Four Thousand Dollars and No Cents ($134,000.00), payable in monthly installments of
~ Eleven Thousand Two Hundred Dollars and No Cents ($11,200.00).

(b) Basic Fee
(1) The Permittee shall pay to the Port Authority a basic fee at the
rate of Eleven Thousand Two Hundred Dollars and No Cents ($11,200.00) (the "Basic Fee").
The Permittee shall pay the Basic Fee monthly in advance on the Effective Date and on the
first day of each calendar month thereafter occurring during the period of permission
hereunder. -

(2)  Inthe event that this Permit shall commence or shall expire or be
revoked or terminated on other than the last day of a calendar month, the Basic Fee payable for
such calendar month shall be an amount equal to the applicable monthly installment set forth in
paragraph (b)(1) above multiplied by a fraction, the numerator of which shall be the number of
days in such calendar month in which this Permit was in effect and the denominator of which shall be
the full number of days in

such calendar month.

o

n

(©) Percentage Fee

(1) In addition to the Basic Fee payable hereunder, the Permittee shall pay to
the Port Authority a Percentage Fee for each Annual Period in an amount equal to the excess over
the Minimum Annual Fee Amount of Thirty-Five Petcent (35%) of all of the Gross Receipts for such
Annual Period (the "Percentage Fee").

(2)  The computation of the Percentage Fee for each Annual Period, or a
portion of an Annual Period as hereinafter provided, shall be individual to such Annual Period, or
such portion of an Annual Period, and without relation to any other Annual Period, or any other
portion of any Annual Period. '

(3) For the purpose of calculating the Percentage Fee due for any Annual
Period which contains less than 365 days, the applicable Minimum Annual Fee Amount shall be
multiplied by a fraction, the numerator of which shall be the number of days from the
commencement of such Annual Period through the last day thereof, both dates inclusive, and the
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denominator of which shall be 365.

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

(5)  Upon the termination or revocation of the period of the permission
granted hereunder (even if any revocation or termination is stated to have the same effect as
expiration), Gross Receipts shall be reported and the Percentage Fee shall be paid within twenty
(20) days after the effective date of such termination or revocation, as follows. The Permittee
shall render to the Port Authority a sworn statement separately showing of all its cumulative
Gross Receipts for the Annual Period in which the effective date of termination or revocation
falls and also the percentage set forth in paragraph (c)(1) of this Special Endorsement. The
payment then due on account of all Gross Receipts for the Annual Period in which the effective
date of termination or revocation falls shall be the excess over the prorated Minimum Annual
Guaranteed Amount of the percentage stated in paragraph (c)(1) of this Special Endorsment
applied to all the Gross Receipts arising during such Annual Period; said Minimum Annual
Guaranteed Amount being prorated as set forth in paragraph (c)(3) above, less any Percentage
Fee payments previously made for such Annual Period.

(6)  Notwithstanding that the Percentage Fee and the Minimum Annual
Guaranteed Amount may have been determined on an annual basis, such determination shall not
in any way restrict or impair the Port Authority's right to revoke this Permit upon thirty (30)
days' written notice to the Permittee.

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

(8) Without limiting the requirement for Port Authority approval, if
the Permittee conducts any privilege or any portion thereof through the use of a contractor or
other third party which is not a Port Authority permittee and where the payments for any of the

foregoing are made to such contractor rather than to the Permittee, said payments shall be
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deemed amounts, monies, revenues, receipts and incore 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.

%) To the extent that the Pennittee has not already done so at the time
of execution of this Permit and without limiting the generality of any other term or provision
hereof, the Permittee agrees to submit monthly statements of Gross Receipts and to pay, at the
time of execution and delivery of this Permit to the Port Authority, all fees and other amounts
due under this Permit to the Port Authority for the period from the Effective Date to the time of

execution and delivery of this Permit by the Permittee.

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

4. Advertising/Public Notices:

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

@) The Permittee shall have the obligation to accept the
installation, 'placement, maintenance and operation of (x) such airport and other public
service announcements and news as the Port Authority may supply or designate and (V)
advertising displays, posters, and such other advertising media and public notices as may be
directed by the Port Authority (all such airport and other public service announcements and
news, and all such advertising displays, posters, advertising media and public notices, being
collectively hereafter called “PA Advertising Items”) on such of the Permittee’s machines
and luggage carts as are being operated at the Airport pursuant to this Permit. The Permittee
shall be responsible for mounting PA Advertising Items on luggage carts at the direction of
the Port Authority, at its own cost and expense, and shall not place PA Advertising ltems on
any Machine or luggage cart without the express direction of the Port Authority; provided,
however, that the Permittee shall not be required to place such material in any machine or
luggage cart if the Permittee has arranged with a third party for the display of advertising
matter in such Machine or luggage cart pursuant to the provisions of subparagraph (a)(ii),
below, during the period covered by the Port Authority’s notice.

(i) ~ Without limiting any other item or provision hereof, the
Permittee shall impose no charge to the Port Authority, or any contractor or advertising
permittee which has been selected by the Port Authority, to install, place, maintain and
operate PA Advertising Items on its behalf, in connection with the display of PA Advertising
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shall not be entitled to any compensation with PA Advertising Items.

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

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

(iii)  All arrangements of the Permitiee with third parties for the
display of advertising matter at the Airport shall be represented by written agreements with
such third parties. True and accurate copies of all executed agreements shall be delivered by
the Permittee to the Port Authority upon request. Without limiting the foregoing, the
Permittee agrees that each such agreement entered into by it shall contain provisions making
such agreement subject to all the provisions of this Permit and specifically stating that no
party thereto shall obtain thereunder privileges greater than those granted under this permit.-
All monies paid or payable to or received or receivable by the Permittee for or in connection
with any Third Party Advertising Item displayed, shown, exhibited or disseminated by the
Permittee, including charges for normal placement, installation, operation, and maintenance
thereof, shall be fully set forth in the Permittee’s third party agreements.

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

Permittee’s operations in connection with this Permit.

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

¢

5. Gifts and Gratuities:
4

t

(a)  During the term of this Permit, the Permittee shall not offer, give or
agree to give anything of value either to a Port Authority employee, agent, job shopper,
consultant, construction manager or other person or firm representing the Port Authority, or
to a member of the immediate family (i.e, a spouse, child, parent, brother or sister) of any of
the foregoing, in connection with the performance by such employee, agent, job shopper,
consultant, construction manager or other person or firm representing the Port Authority of
duties involving transactions with the Permittee on behalf of the Port Authority, whether or
not such duties are related to this Permit or any other Port Authority contract or matter. Any
such conduct shall be deemed a material breach of this Permit.

(b)  As used herein "erything of value" shall include but not be limited to
any (i) favors, such as meals, entertainment, transportation (other than that contemplated by
the Permit or any other Port Authority contract), etc., which might tend to obligate the Port
Authority employee to the Permittee, and (i) gift, gratuity, money, goods, equipment,
services, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thereof, preferential treatment or business opportunity.
Such term shall not include compensation contemplated by this Permit or any other Port
Authority contract. '

(c) In addition, during the term of this Permit, the Permittee shall not make
an offer of employment or use confidential information in a manner proscribed by the Port
‘Authority's Code of Ethics and Financial Disclosure dated as of April 11, 1996 (a copy of
which is available upon request to the Office of the Secretary of the Port Authority).

6. Security Agreement:

The Port Authority and the Permittee have previously entered into a security
agreement dated October 1, 2003 and identified by Port Authority No. AX-762, Supplement 1
(the "Security Agreement"), covering the deposit of security with the Port Authority. Without
limiting the terms and conditions of the Security Agreement, the Permittee understands and
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agrees that a breach of the Security Agreement by the Permittee shall be and be deeméd be a
breach of this Permit by the Permittee permitting the Port Authority to revoke this Permit for
cause. '

7. Non-Exclusivity:

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, or the securing or
otherwise providing for luggage handling services through the contracting of skycaps, porters
or other means. Neither the granting to others of rights and privileges similar or greater than the
rights and privileges granted hereunder nor the existence of agreements by which similar rights
and privileges have been previously granted to others shall constitute or be construed to
constitute a violation qr breach of the permission herein granted by the Port Authority or relieve
the Permittee of any of its obligations hereunder. ¢

8. Miscellaneous: ‘

(a) For the purposes of this Permit, a default by the Permittee in keeping,
performing or observing any promise, obligation, term or agreement set forth herein on the part
of the 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 Permitiee to any representative of the Port
Authority indicating that it cannot or will not keep, perform or cbserve any one or more of its
promises, obligations, terms or agreements under this Permit;

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

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

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

(c)  The Permittee shall have no ight hereunder to carry on any business or
A

i
Airport other than that specifically provided herein.

(d)  The Port Authority may at any time and from time to time by notice to
the Permittee withdraw or modify the approval, designation or direction given hereunder by
the Port Authority. :
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(e) The Permittee, its employees, invitees and others doing business with it
shall have no right hereunder to park vehicles within the Airport, except that the Permittee
shall have the right to park luggage cart trailers, pick-up trucks and service van trailers for
such time as is reasonably necessary for loading and unloading luggage carts and other
equipment used by Permittee in providing the Service. ' .

The words "permission" and "privilege" are used interchan cably in this
I : p g geably
Permit, and except where expressly provided to the contrary, shall mean the privileges granted

by this Permit.

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

9. No Waiver:

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

other then existing or subsequent breach or default thereof.

10.  Removal of Property:

(a)  All Machines and other personal property placed or installed by the
Permittee at the Airport shall remain the property of the Permittee and must be removed within
72 hours after the expiration, revocation, cancellation or termination of the permission
hereby granted, whichever shall be earlier.

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

the Terminal Operator shall be retained by the Terminal Operator for its account and all costs
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and expenses of such removal and disposition shall be paid-to the Terminal Operator by the,
Permittee when billed. ‘

11. Restoration.:

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

12.  Electricity:
In areas under the control of the Port Authority, electricity for the
operation of the Machines will be provided by the Port Authority to the Permittee, without

charge, thrdugh existing conduits, wires and outlets. ‘

13. Prohibited Acts: '

(a)  The Permittee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the Airport. In
addition to and without limiting Term and Condition No. 38 hereof, any Hazardous
Substance disposed of, released or discharged by the Permittee (or permitted by the Permittee
to be disposed of, released or discharged) on the Airport shall upon notice by the Port
Authority to the Permittee and subject to ithe provisions of Section 8 of the Terms and
Conditions hereof, be completely removed and/or remediated by the Permiltee at its sole cost and
expense. The obligations of the Permittee pursuant to this Special Endorsement No. 13(a) shall
survive the expiration, revocation, cancellation or termination of the Permit.

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

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

sewers.

~ (d  The Permittee shall not solicit business on the public areas of the Airport
and the use, at any time, of hand or standard megaphones, loudspeakers or any electric,
electronic or other amplifying device is hereby expressly prohibited.
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(e) The Pemnttee shall not use any cleamng materials havmg a harmful or
corrosive effect on any part of the Airport.

“14. Work and Labor Harmony:

&

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

(b)  The Permittee is advised to ascertain whether any on now represented or
not represented at the Airport will claim jurisdiction over any aspect of the operations to be
preformed hereunder, and its attention is directed to Term and Condition No. 39 hereof. ‘Further,
the Permittee shall not employ any persons or use any labor, or use or have any equipment, or
permit any condition to exist, which shall or may cause or be conducive to any labor complaints,
troubles, 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 opelations of the Permittee
under this Permit.

(c) 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.

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

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

15. Business Development and Records:

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

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

(2)  not divert or cause or allow to be diverted, any business from the
Airport; ' :
(3)  maintain, in English and in accordance with m‘ﬂppfpf* accounting
practice, during the effective period of this Penmt, 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, records of daily forms and work schedules) recording all
transactions of the Permittee at, through, or in anywise connected with the Airport, including
without limitation the Investment Amount, all charges for services made through the Machines,
Gross Receipts from each Machine installed and operated by the Permittee at each location and
such additional monthly statistics and information that the Port authority may from time to time
and at any time require, which records and books of account shall be kept at all times within the

Port of New York District;

(4)  cause any company which is owned or controlled by the Permittee,
or any company which owns or controls the Permittee, if any such company performs services
similar to those performed by the Permittee (any such company being hereinafter called an
"4ffiliate” 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 Fort
Authority, receive written permission from the Port Autherity 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;

(5). permit and/or cause to be permitted in ordinary business hours
during the effective period of this Permi, 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 and all agreements, and all source documents) (all of the foregoing records and books
described in this paragraph (2)(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;

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

- (7)  permit the inspection. by the officers, employees and
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représentati%s of the Port Authority of any equipment or devices used by the Permittee,
including but not limited to coin receptacles and counting or metering devices attached to the
Machines.

(b) (1)  Without implying any limitation on the right of the Port Authority
to revoke this Permit for cause for breach of any term, condition or provision thereof, including
but not limited to, breach of any term, condition or provision of paragraph (a) above, the
Permittee understands that the full reporting and disclosure to the Port Authority of all Gross
Receipts and the Permittee's compliance with all the provisions of paragraph (a) above are of
the utmost importance to the Port Authority in having entered into the percentage fee
arrangement under this Permit.

(2)  In the event any Books and Records are maintained outside the
Port of New York District then, in addition to all, and without limiting any other, rights and
remedies' of the Port Authority under this Permit or otherwist and in addition to all of the
Permiitee's other obligations under this Permit, the Port Authority in its sole discretion may (%)
require on ten (10} days' notice to the Permiitee that any such Books and Records be made
available to the Port Authority within the Port of New Y ork 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
cuch examination and audit and if such Books and Records are maintained outside the
contiguous United States the Permittee shall pay to the Port Authority when billed all costs and
expenses of the Port Authority, as determined by the Port Authority, of such examination and
audit, including but not limited to, salaries, benefits, travel costs and related expenses, overhead
costs, and fees and charges of third party auditors retained by the Port Authority for the purpose
of conducting such audit and examination. Further, in the event that the Permittee has not made
any Books and Records which are maintained outside of the Port of New York District available
to the Port Authority within the Port of New York District for examination and audit pursuant to
paragraph (a)(v) hereof within ten (10) days after the Permittee's receipt of notice from the Port
Authority to do so, the Port Authority may estimate the Gross Receipts on any basis that the Port
Authority, in 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.

(3)  In the event of the failure of the Permittee to comply with any of
the provisions of paragraph (a) above then, except for the failure of the Permittee to maintain the
Books and Records in the Port of New York District which failure is covered by subparagraph
(b)(ii) above, in addition fo all, and without limiting any other, rights and remedies of the Port
Authority under this Permit or otherwise and in addition to all of the Permittee's other obligations

under this Permit the Port Authority may estimate the Gross Receipts on any basis that the Port
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on the Permittee and the fees based thereon shall be payable to the Port Authority when billed.

(c) Without implying any limitation on the rights or remedies of the Port
Authority under «this Permit or otherwise including without limitation the right of the Port

Page 15 of Special Endorsements



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

. Authority to revoke this Permit for cause for breach of any term or provision of paragraphs
(a)(iii) or (a)(iv) above and in addition thereto, in the event any of the Books and Records are not
maintained in English, then the Permittee shall pay to the Port Authority when billed, all costs

_and expenses of the Port Authority, as determined by the Port Authority, to translate such Books
and Records into English.

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

16. OFAC Compliance. (a) Permittee’s Representation ond Warranty. The
Permittee hereby represents and warrants to the Port Authority that the Permittee (x) is not a
person or entity with whom the Port Authority is restricted from doing business under the
regulations of the Office, of Foreign Assets Control (“OFAC”) of the United States Department
of the Treasury (including, without limitation, those named on OFAC’s Specially Designated and
Blocked Persons lisi) 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 (y) 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 (i) during the term of the
Permit it shall not become a Blocked Person, and shall not engage in any dealings or transactions
with Blocked Persons in violation of any Blocked Persons Laws. In the event of any breach of
the aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for
termination of this Permit by the Port Authority, in addition to any and all other remedies
provided under this Permit or at law or in equity, which 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 Special Endorsement. Upon the request of the Port Authority, the
Permittee shail 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 t}l@ Port
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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 Special Endorsement shall survive the
expiration or earlier termination of the period of permission of this Permit,

17.  No Broker: The Permittee represents and warrants that no broker has been
concerned in the negotiation or execution of this Permit and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. The Permittee shall indemnify the
Port Authority and save it harmless from any and all claims which have been or which may be
made by any and all persons, firms, or corporations whatsoever for services in connection with
the negotiation and execution of this Permit or in connection with any permission contained

herein.
)

19, Waiver of Trial by Jury. The Permittee hereby waives its right to trial by jury in
&ny sunimary proceeding or action that may hereafter be instituted by the Port Authority against
the Permiitee in respect of the space in which the Permitice exercises the privilege granted
hereunder and/or in any action that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under this Permit. ‘

19.  The Port Authority and the Permittee were heretofore parties.to Port Authority
Permit No. AGA-388, dated as of March 1, 1996, as amended and supplemented. This Permit
hereby replaces Permit No. AGA-388. The Permittee shall remain liable for all obligations and
liahilities which accrued under Permit No. AGA-388 through the expiration or termination date
of Permit No. AGA-388 and all such obligations and liabilities which were expressly or
impliedly stated or intended to survive the expiration or termination of said agreement shall so
survive.

20.  The following Sections of the Terms and Conditions have been deleted: Section
13(c).

For the Port Authority

Initialed:

For the Permittee
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- SCHEBULE 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 time and posted on the Port Authority’s

website: www.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 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 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
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 ACDBE:.

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 www.nysucp.net and the New
Jersey UCP at www.njucp.net.

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least
fifty-one percent (51%) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51%) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of

part 23 is $750,000.
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The ACDBE may, 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 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;

+ 3

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, 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. 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 ACDBESs hereunder shall be made by the New York State or New Jersey
UCP. If Concessionaire wishes to utilize a firm not listed in the UCP directories but
which the Concessionaire believes should be certified as an ACDBE, that 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.- All such requests shall be in writing, addressed to Lash
Green, Director, Office. of Business and Job Opportunity, The Port Authority of New
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York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003
or such other address as tlie 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, the term Concessionaire shall mean the Lessee
herein.

For the Port Authority
Initialed:

For the Permittee
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.Schedule A

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

For the Port Authority

Initialed:

e ¢

For the Permittee



' THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED
BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE PERMITTEE
BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Permit No. AGA-956, dated September 1, 2014
Supplement No. 1
Port Authority Facility: LaGuardia Airport

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
) ~ New York, New York 10003

& +

SUPPLEMENTAL AGREEMENT
THIS AGREEMENT, made by and between The Port Authority of New York and New
Jersey (hereinafter called “the Port Authority”) and Smarte Carte, Inc. (hereinafter called the
“Permittee”). '

WITNESSETH, that the Port Authority and the Permittee hereby agree to amend,
effective as of September 1, 2014, that certain Permit (identified above by Port Authority Permit
Number and by date and covering space at the above-mentioned Port Authority Facility) issued
by the Port Authority to the Penmnittee, and hereinafter, as the same may have been previously
supplemented and amended, called “the Permit,” as follows:

WHEREAS, the Port Authority and the Permittee desire to extend the period of
the permission granted under the Permit;

NOW, THEREFORE, for and in consideration of the mutual covenants and
agreements hereinafter set forth, the Port Authority and the Permittee hereby agree as follows:

1. The effective period of the permission granted under this Permit is hereby
extended for the period ending on September 30, 2021, unless sooner terminated, at the same
- annual fee heretofore set forth in the Agreement.

2. The luggage cart fee the Permittee shall charge for its Service, as
referenced in Special Endorsement 1 of the Permit, shall be increased to Six Dollars and No
Cents ($6.00).

3. As herein amended, all the terms, provisions, covenants and condmons of
the Aoreement shall continue in ﬂlll force and effect.

(8 iy 4 L viivon

4, The Permittee represents and warrants that no broker has been concerned
in the negotiation of this Supplemental Agreement and that there is no broker who is or may be



entitled to be paid a commission in connection therewith. The Permittee shall indemnify and
save harmless the Port Authority of and from all claims for commission or brokerage made by
any and all persons, firms or corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement. '

5. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Permittee, with any
liability, or held liable to it under any term or provision of this Supplemental Agreement or
because of any breach or attempted or alleged breach thereof.

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

IN WITNESS WHEREOF, the parties hereto have executed these presents as of
the day and year first above written.

THE PORT AUTHORITY OF NEW YORK SMARTE CARTE, INC.
AND NEW JERSEY -

. B N O/ .
By: _ By: Sl el ) )%/,‘Q%fm
Name: Name: &DaMpéh L7 A (//>

i ! — {{Z’l'f ’/’l—",?p,_,,‘
(Title) (Title) /A&l 1 LED

“Port Authority Usé:Only: 70 ¢
Approval as to Approval as to
Terms: Form:
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: For Port Authority Use Only

‘Permit Number: ___ANC-291

NEWARK LIBERTY INTERNATIONAL AIRPORT
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey (the “Port Authority”) hereby grants to the Permittee named
below the described non-exclusive privilege at Newark Liberty International Airport (the “Facility”), in the Counties of
Essex and Union, Cities of Newark and Elizabeth, and State of New Jersey, in accordance with the Terms and Conditions
hereof: and the Permittee agrees to pay the fee hereinafter specified and to perform all other obligations imposed upon it
in the said Terms and Conditions: .

1. . PERMITTEE: Smarte Carte, Inc., a(n) corporation of the state of Minnesota
2. PERMITTEE’S ADDRESS: 4455 White Bear Parloway
St. Paunl, MN 55110

s +

3. PERMITTEE’S REPRESENTATIVE: Edward Rudis
4, PRIVILEGE: As set forth in Special Endorsement Number 1.
5. FEES: As set forth in Special Endorsement Number 3.

6. EFFECTIVE DATE: October 1, 2011

i +
7. EXPIRATION DATE: September 30, 2016, unless sooner revoked or terminated as herein provided, and subject

a1 R

{o the Extension Option in Special Endorsement 2.

8. REQUIRED SECURITY DEPOSIT: As set forth in the Security Agreement (numbered AX-762), as amended,
between the Port Authority and Permittee. :

9. INSURANCE REQUIREMENTS:  $2,000,000.00 minimum limit Commercial General Liability
$2,000,000.00 minimum limit Automobile Liability

10. ENDORSEMENTS: Standard Endorsement 19.3, Special Endorsements, Schedule G, and Schedule A

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

By

Name

(Please Print Clearly)
(Title)
" Port Authority Use Only: SMARTE CARTE, INC., Permittee
Approval as fo Approval as to
Terms: Form:

. By

RR  ~ Name

(Please Print Clearly)

(Title) . President
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TERMS AND CONDITIONS
1. The pérmission hereby granted shall take effect upon the effective date
hereinbefore set forth. Notwithstanding any other term or condition thereof, it may be revoked
without cause, upor thirty (30) days’ written notice, by the Port Authority or terminated without
cause, upon thirty (30) days’ written notice by the Permittee; provided, however, that it may be
revoked on twenty-four (24) hours’ notice if the Permittee shall fail to keep, perform and observe
each and every promise, agreement, condition, term and provision contained in this Permit,
including but not limited to the obligation to pay fees. Further, in the event the Port Authority
exercises its right to revoke or terminate this Permit for any reason other than “without cause”,
the Permittee shall be obligated to pay to the Port Authority an amount equal to all costs and
expenses reasonably incurred by the Port Authority in connection with such revocation or
termination, including without limitation any re-entry, regaining or resumption of possession,
- collecting all amounts due to the Port Authority, the cleaning, repair and restoration of any space
which may be used and occupied under this Permit (on failure of the Permittee to have it cleaned,
repaired or restored), preparing such space for use by a succeeding permitice, the care and
maintenance of such space during any period of non-use .of the space, the foregoing to include,
without limitation, personnel costs and legal expenses (including but not limited to the cost to the
Port Authority of in-house legal services), and repairing the space and putting the space in order
(such as but not limited to cleaning, repairing and restoring the same). Unless sooner revoked or
terminated, such permission shall expire in any event upon the expiration date hereinbefore set
forth. Revocation or termination shall not relieve the Permittee of any liabilities or obligations
hereunder which shall have accrued on or prior to the effective date of revocation or termination.

2. Asused in :chis Permit:

t

a) The term “Executive Director” shall mean the person or persons from time
to time designated by the Port Authority to exercise the powers and functions vested in the
Executive Director by this Permit; but until further notice from the Port Authority to the
Permittee, it shall mean the Executive Director of the Port Authority for the time being, or his

duly designated representative or representatives.

11 ~tor

LiCL

(b)  The term “General Manager of the Facility” shall mean the person or
persons from time to time designated by the Port Authority to exercise the powers and functions
vested in the said General Manager by this Permit; but until further notice from the Port
Authority to the Permittee it shall mean the General Manager (or temporary or Acting General
Manager) of the Facility for the time being, or his duly designated representative or
representative.

(©) The term “City” shall méan the City of Newark.
3. The rights granted hereby shall be exercised

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

(b) if the Permittee is an unincorporated association, or a business trust,

by the Permittee acting only through the medium of its members, trustees, officers and
employees; '

-, Page 1 of Terms and Conditions-
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g " (0) if the Permittee is a partnership, by the Permittee acting only through the
medium of its partners and employees; :

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

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

and the Permittee shall not, without the written approval of the Port Authority, exercise such
rights through the medium of any other person, corporation or legal entity. The Permittee shall
not assign or transfer this Permit or any of the rights granted hereby, directly or indirectly, in
whole or in part, by operation of law or otherwise, or enter into any contract requiring or
permitting the doing of anything hereunder by an independent contractor, without the written
approval of the Port Authority. In the event of the issuance of this Permit to more than one
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.

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

5. The operations of the Permittee, its employees, invitees and those doing business
with it shall be conducted in an orderly and proper manner and so as not to annoy, disturb or be
offensive to others at the Facility. The Permittee shall provide and its employees shall wear or
carry badges or other suitable means of identification and upon the request of the Port Authority,

the ‘employees shall wear appropriate uniforms. The badges, means of identification and
uniforms shall be subject to the prior written approval of the Manager of the Facility. The Port
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.

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

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

(c) Unless otherwise expressly provided, the Permittee, -its employees,
invitees and those doing business with it shall have no right hereunder to park vehicles within the
Facility.

Page 2 of Terms and Conditions
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7: (a) The Permittee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees, agents and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority’s costs and expenses including legal costs

“and expenses incurred in connection with the defense 6f) all claims and demands of third persons
including but not limited to claims and demands for death or personal injuries, or for property
damages, arising out of any default of the Permittee in performing or observing any term or
provision of this Permit, or out of the operations of the Permittee hereunder, or out of any of the -
acts or omissions of the Permittee, its officers, employees, agents or persons who are doing
business with the Permittee arising out of or in connection with the activities permitted
hereunder, or arising out of the acts or omissions of the Permittee, its officers, employees or
agents at the Airport, including claims and demands of the City against the Port Authority for
indemnification arising by operation of law or through agreement of the Port Authority with the
said City.

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

Authority, or the provisions of any statutes respecting suits against the Port Authority.

8. The Permittee shall promptly repair or replace all property of the Port Authority
damaged by the operations of the Permittee hereunder. The Permittee shall not install any
fixtures or make any alterations, additions, improvements or repairs to any property of the Port

Authority except with its prior written approval. ‘

Q {(a) All Machines covered by this Permit and othe
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placed on or kept at the Facility shall remain the property of the Permittee and must be removed
on or before the expiration of the permission hereby granted or on or before the revocation or

termination of the permission hereby granted, whichever shall be earlier.

(b)  If the Permittee shall fail to remove its property upon the expiration,
termination or revocation hereof, the Port Authority may, at its option, as agent for the Permittee
and at the Permittee's risk and expense, remove such property to a public warehouse for deposit
or retain the same in its own possession and after the expiration of thirty (30) days sell the same
at public auction, the proceeds of which shall be applied first to the expenses of sale, second to
any sums owed by the Permittee to the Port Authority, and any balance remaining shall be paid
to the Permittee, or may take such other action as may be necessary or desirable.

10.  The Permittee represents that it is the owner of or fully authorized to use and/or
sell any and all services, processes, machines, articles, marks, names or slogans used and/or sold
by it in its operations under or in any wise connected with this Permit. Without in any way
limiting its obligations under Section 7 hereof, the Permittee agrees to indemnify and hold
harmless the Port Authority, its Commissioners, officers, employees, agents and representatives
of and from any loss, liability, expense, suit or claim for damages in connection with any actual
or alleged infringement of any patent, trademark or copyright, or arising from any alleged or
actual unfair competition or other similar claim arising out of the operations of the Permittee
under or in any way connected with this Permit.

11.  The Port Authority shall have the right at any time and as often as it may consider
it necessary to inspect the Machines and equipment of the Permittee, and any activities or
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operations of the Permittee hereunder. Upon request of the Port Authority, the Permittee ‘shall
operate or demonstrate any Machines or equipment owned by or in the possession of the
Permittee on the Facility or to be placed or brought on the Facility, and shall demonstrate any
process or other activity being carried on by the Permittee hereunder. Upon notification by the
Port Authority of any deficiency in any Machine or piece of equipent, the Permittee shall
immediately make good the deficiency or withdraw the Machine from service, and provide a
satisfactory substitute. : o :

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

13, (a) The basic fee, if any, or the part thereof which may be prorated as
hereinafter provided, shall be due and payable in advance on the effective date hereof and on the
first day of each and every month thereafter. The percentage fee, if any, or if that percentage fee'
is additional to a basic fee, the portion thereof prorated as hereinafier provided, and any fees or
part thereof mentioned on the first page of this Permit to be measured by the number of items
and/or units of service dispensed by a Machine, shall be due and payable monthly on the tenth
day of the month following the calendar month in which the effective date hereof falls, and on
the tenth day of each month thereafter and shall be based on the Permittee’s gross receipts, sales
made and services rendered in the preceding calendar month; provided, however, that if the
permission granted hereby shall expire or be revoked effective on a date other than the last day
of a month, the percentage fee or prorated part thereof, or the fee or part thereof measured by the
number of items or units of service, shall be due and payable within ten days after such date. If
the permission granted by this Permit commences on a date other than the first day of a month,

or if the said permission expires or is revoked effective on a date other than the last day of a
£, te s A smommaiaoinn ahal Tennem +

month, the fees due for the period of timc during which the said permission shall have been in
effect shall be the fees specified on the first page of this Permit, prorated however in the case of a
basic fee or in the case of a basic fee and percentage fee, in the same propertion that the number
of days the permission is in effect bears to thirty days, as follows: the portion of the basic fee
due shall be computed by prorating the monthly basic fee on the above basis; the amount of the
percentage fee shall be equivalent to the excess over the prorated basic fee of the percentage
applied to the gross receipts arising in such portion of the month. There shall be no proration of
~ other fees. The computation of fees for each month, or for a portion of a month as provided

above, shall be individual to such month or such portion of a month, and without relation to any

other month or any other portion of a month.

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

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
_ P.0. BOX 95000-1556
PHILADELPHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer instructions (for basic fees): Bank: TD Bank; Bank ABA
Number: 031201360; Account Number: . or made via the following wire transfer
instructions (for percentage fees): Bank: TD Bank; Bank ABA Number: 031201360; Account
Number: ; or to such other address as may hereafter be substituted therefor by the
Port Authority from time to time, by notice to the Permittee.

- Page 4 of Terms and Conditions .
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(d) - The Permittee acknowledges and agrees that it shall maintain separate and
distinct gross receipts records of all sales made from each Machine installed and operated by the
Permittee at each location designated by the Port Authority. The Port Authority may request at
any time and from time to time a sworn statement of gross receipts, which shall separately state
the various types and amounts of gross receipts derived from sales made at or from each
Machine and location and shall deliver such statement to the Port Authority within thirty (30)
days upon receipt of such notice. The Permittee further acknowledges and agrees that the Port
Authority reserves the 1'ight to implement an inyentory tracking system of vending machines at
the Facility and should the Port Authority so implement such an inventory traelfing system, the
Permitiee agrees to cooperate fully with the Port Authority by promptly providing the Port
Authority with all information it shall request. ,

14.  If the Permittee should fail to pay any amount required under this Permit when
due 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 unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one percent (.8%) of such unpaid amount
for each late char ge period. There shall be twenty-four (24) late oharge periods on a calendar
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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 deemed a waiver of the right of the Port Authority to payment of any late charge or late
charges payable under the provisions of this Section with respect to such unpaid amount.
Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or diminish in
any way (i) any rights of the Port Authorlty under this Permit mcludmg, without limitation, the
Port Authority’s rights set forth in Section 1 of the Terms and Conditions of this Permit or (ii)
any obligations of the Permittee under this Permit. In the event that any late charge imposed
pursuant to this Section shall exceed a legal maximum applicable to such late charge, then, in
- such event, each such late charge payable under this Permit shall be payable instead at such legal
maximum.

15, A bill or statement may be rendered or any notice or communication which the
Port Authority may desire to give the Permittee shall be deemed sufficiently rendered or given if
the same be in writing and 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, and the time of-rendition of such bill or statement and of the giving of such notice
or communication shall be deemed to be the time when the same is mailed, left or delivered as
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herein provided. Any notice from the 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.

16. (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, including premises-
operations and products-completed operations and covering bodily-injury liability, includin
death, and property damage liability, none of the foregoing to contain care, custody or control
exclusions, and providing for coverage in the limits as set forth in Item 9 of the Cover page to
this Permit. :

(b) * In the event the Permittee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included therein as an additional insured,
except for the Workers” Compensation and Employers Liability Insutance policies, to the full
extent of all such insurance in accordance with all terms and provisions of the Permit.

(c) Each policy of insurance, except for the Workers’ Compensation and
Employers Liability Insurance policies, shall also contain an 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
shall pertain and apply with like effect with respect to any claim or action against the Permittee
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsement shall not
limit, vary, change or affect the protections afforded the Port Authority thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability

endorsement covering the obligations assumed by the Permittee under this Permit.

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

Permittee shall promptly comply therewith.

(e) 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, agents or employees, the governmental nature of the Port Authority or
the provisions of any statutes respecting suits against the Port Authority.” The foregoing
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant
to the following paragraph (e). ‘

) A certified copy of each policy or a certificate or certificates of insurance

evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon
execution and delivery of this Permit by the Permittee to the Port Authority. In the event any
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binder is delivered it shall-be replaced within thirty (30) days by a certified copy of the policy or
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
insurance delivered to the Port Authority at least 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 fo or made available for inspection by the Port Authority.

(g)  The foregoing insurance requirements shall not in any way be
construed as a limitation on the nature or extent of the 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.

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

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

(i)  not divert or cause or allow to be diverted, any business from the
Facility; ' ‘

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

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

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

(vi)  furnish on or before the twentieth day of each month following the
effective date of this Permit a sworn statement of gross receipts arising out of operations of the
Permittee hereunder, and if the fees or any part thereof mentioned on the first page of this Permit
are based in whole or in part on the number of items or units or service dispensed by a Machine,
a sworn statement showing the number of sucli items and/or units of service dispensed during the
preceding month. When gross receipts exceed $8,000 monthly the statements shall be certified
at the Permittee’s expense, by a certified public accountant; and
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’ ' .
(vii)  install and use such equipment or devices for recording sales made

and services rendered as may be appropriate to the Permittee’s business and necessary or

desirable to keep accurate records of gross receipts and sales made and services rendered.

_ (b)  Inthe event that upon conducting an examination and audit as described in
this Section the Port*Authority determines that unpaid amounts are due to the Port Authority by
the Permittee, the Permittee shall be obligated, and hereby agrees, to pay to the Port Authority a
service charge in the amount of five percent (5%) of each amount determined by the Port
Authority audit findings to be unpaid. Each such service charge shall be payable immediately

-upon demand (by notice, bill or otherwise) made at any time therefor by the Port Authority.
Such service charge(s) shall be exclusive of, and in addition to, any and all other moneys or
amounts due to the Port Authority by the Permittee under this Permit or 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 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 hereunder. Nothing in this Section is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (i) any rights of the Port Authority under this Permit, including,
without limitation, the Port-Authority’s rights to revoke this Permit or (ii) any obligations of the
Peérmittee under this Permit.

18.  Collections shall be made from the Machines in the manner and at the times
specified by the Port Authority. The Port Authority shall have the right at any. time and from
time to time to prohibit the Permittee from making any collection from any Machines except in
the presence of a representative of the Comptroller’s Department of the Port Authority.
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services as are approved in writing by the Port Authority. Specification of merchandise and/or
services in Item 4 on the first page hereof shall be an approval hereunder and all approvals
hereunder shall be subject to the terms of Section 28 hereof.

[am—y

(b) The Permittee agrees that prior to the installation of any Machines it shall
obtain the written approval of the Port Authority as to the design and type thereof as well as the
method and manner of installation and the Permittee shall comply with any requirements,
procedures or standards established by the Port Authority for the installation of the Machine and
for the removal and relocation thereof. The Port Authority shall designate in writing the number
of Machines to be installed, maintained and serviced under this Permit and it may in its
discretion, from time to time, consent to the inclusion under this Permit of an additional Machine
or Machines, such additional Machine or Machines to dispense such items only and render such
services only as may be approved in writing by the Port Authority. The location of each
Machine covered by this Permit is to be only that designated in writing by the Port Authority.
The Port Authority shall have the right, from time to time, to redesignate in writing the location
or locations of any or all Machines covered by this Permit, and the Permittee shall thereupon, at
its own expense, comply therewith by promptly removing and reinstalling each such Machine.
The Port Authority shall also have the right, from time to time, to direct that the number of
Machines covered by this Permit be decreased and the Permittee shall promptly remove the
- Machines as directed. '

(c) In the event of the removal of any or all of the Machines covered by this
Permit for any reason, including, but not limited to, revocation, expiration, redesignation or
decrease, the Permittee shall, at its own expense, immediately restore the Facility at and about

¢
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the:location to the same condition as before the installation, including the removal of any wires,
conduits, outlets, ducts and pipes installed by or for the Permittee.

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

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

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

(b)  The Permittee shall provide new Machines of the latest design and shall
maintain all the Machines in first class appearance, condition and working order, and if the
Machines dispense items, the Permittee shall keep the Machines always well stocked with
merchandise of first class quality and fit for human use, and if the merchandise is intended for
consumption, it shall be fresh and safely consumable. The Permittee covenants that all its
merchandise and services shall comply with all applicable federal, state, municipal and other

governmental laws, ordinances and regulations.

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

b) (a) The Permittee shall

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

- (i1) furnish said service on a fair, equal and non-discriminatory basis to
all users thereof; and
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: (iii)  charge fair, reasonable and non-discriminatory prices for each unit
of sale or service, provided that the Permittee may make reasonable and non-discriminatory
discounts, rebates or other similar types of price reductions to volume purchasers.

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

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

1) if the Permittee conducts a similar business to the business
operation permitted under this Permit 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 average price regularly charged by the Permittee for the same‘or similar item in
such Metro Area Jocation;

(i) if the Permittee does not conduct a similar business to the business
opela’uon permitted under this Permit in off-Airport location(s) in the Metro Area, “Street
‘Prices” shall mean the average price regularly charged in the Metro Area by similar retailers for
the same or similar item;

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

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

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

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

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

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

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

(b) The Permittee shall promptly handle in a manner satisfactory to the Port
Authority all customer complaints including, but not limited to, those based on failure or
malfunction of the Machines or defective merchandise dispensed or services rendered therefrom
or thereby and the Permittee shall make all suitable refunds, exchanges, credits and allowances in
connection therewith, ' i

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

(b) For the purpose of temporary storage, the Permittee shall provide and
maintain in a clean and sanitary condition, suitable garbage and waste receptacles, the same to be
made of metal and equipped with tight fitting covers. The covers may have self-closing
openings for disposal purposes. The receptacles shall be kept completely covered except when
filling or emptying the same. The Permittee shall exercise extreme care in removing such
garbage, debris, litter and other waste materials from the Facility. The manner of such storage

b " o - A Tn gos e by VR ~F
and removal shall be subject in all respects to the approval of the Port Authority. No facilities of

the Port Authority shall be used for such removal and storage without the approval of the
Manager of the Facility.

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

(b) The Port Authority shall also make available without additional charge,
non-exclusive toilet and washroom facilities for the employees of the Permittee.

(c) No failure, delay or interruption in Supplying agreed services (whether

separately charged for or not) shall release the Permittee from any of its obligations hereunder or
be, (unless resulting from the negligence of the Port Authority and continuing for a period of five
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(5) days after notice' to the Port Authority) grounds for any claim by the Permittee for damages,
consequential or otherwise. : . :

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

27.  (a) Except as specifically provided herein to the contrary, the Permittee shall
not, by virtue of the issue and acceptance of this Permit, be released or discharged from any
liabilities or obligations whatsoever under any other Port Authority permits or agreements
including but not limited to, any permits to make alterations.

(b)  In the event that any space or location covered by this Permit is the same
as is or has been covered by another Port Authority permit or other agreement with the
Permittee, then any liabilities or obligations which by the terms of such permit or agreement, or
permits thereunder to make alterations, mature at the expiration, revocation or termination of
said permit or agreement, shall be deemed to survive*and to mature at the expiration or sooner
revocation of this Permit, insofar as such liabilities or obligations require the removal of property
from and/or the restoration of the space or location. .

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

29.  The privilege granted by this Permit is non-exclusive.

30.  Wherever in this Permit, including all endorsements and exhibits thereto, the
pronoun “it” or the adjective “its” may occur, referring to the Permittee, the said pronoun or
1

ashaoll ha dsanm and R L A L1 2 “‘v\cm”, “thC' 25 G4 ngan 2D or

Ei'\-l;t":‘ctir‘vie shall be deemed and taken to mean “it , 1, ul.‘(‘ﬁ”, “She’:, 0et , wiCinl
“its”, “his”, “her”, “hers”, “their” or “theirs”, as the circumstances of the reference and the
gender and number of the Permittee may require.

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

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

(b)  The Permittee shall procure all licenses, certificates, permits or other

authorization necessary for the Permittee’s operations at the Facility from all governmental
authorities, if any, having jurisdiction.
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(c) The Permittee shall pay all taxes, license, certification, permit and
examination fees and excises which may be assessed, levied, exacted or imposed on its property

or operations hereunder or on the gross receipts or income therefrom, and shall make all
applications, reports and returns required in ¢onnection therewith.

'

(d) The Permittee’s obligations to comply with governmental requirements -
are provided herein for the purpose of assuring proper safeguards for the protection of persons
and property at the Facility and are not to be construed as a submission by the Port Authority to
the application to itself of any such requirements.

33.  The Port Authority has applied for and received a grant or grants of money from
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port Authority has undertaken and may
in the future*undertake certain obligations respecting its operation of the Airport and the
activities of its contractors, lessees and perraittees 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.

34. (a) Without limiting the genetality of any of the provisions of this Permit, the
Permittee, for itself, its successors in interest and assigns, as a part of the consideration hereof,
does hereby agree that (i) no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Airport and the exercise of any privileges under this
Permit, (ii) in the construction of any improvements on, over, or under any space at the Airport
and the furnishing of any service thereon by the Permittee, no person on the grounds of race,
creed, color, national origin or sex shall be excluded from participation in, denied the benefits of,
or otherwise be subject to discrimination, and (iii) the Permittee shall use any space at the
Airport and exercise any privileges under this Permit in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, the Department of Transportation-Effectuation of Title VI of
the Civil Rights Act of 1964, and as said Regulations may be amended, and any other present or
future laws, rules, 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.

) 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

1 B
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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 claims and demands of third persons,
including the United States of America, resulting from the Permittee’s noncompliance with any
of the provisions of this Section and the Permittee shall reimburse the Port Authority for any loss

or expense incurred by reason of such noncompliance.

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

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

(a) This Permit is subject to the requirements of the U.S. 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 in
connection with the award or performance of any concession agreement, management contract,
or subcontract, purchase or lease agreement, or other agreement covered by 49 CFR Part 23.

» (b} The Permittee agrees to include the statement set forth in paragraph (a),
above, 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 agreements.

(c) The Permittee agrees to comply with the terms and provisions of Schedule
G, annexed hereto and hereby made a part hereof.

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

37. (a) The Permittee shall promptly observe, comply with and execute the
provisions of any and all present and future rules and regulations, requitements, orders and

directions of the National Board of Fire Underwriters and The Fire Insurance Rating
~A - 3

Organization of New Jersey, and any other body or organization exercising similar functions
which may pertain or apply to the Permittee’s operations hereunder. If by reason of the
Permittee’s failure to comply with the provisions of this Section, any fire insurance, extended
coverage or rental insurance rate on the Facility or any part thereof or upon the contents of any

building thereon shall at any time be higher than it otherwise would be, then the Permittee shall
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on demand pay the Port Authority that part of all fire insurance premiums paid or payable by the:
Port Authority which shall have been charged because of such violation by the Permittee.

‘(b) The Permittee shall not do or permit to be done any act which:

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

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

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

(iv). may causetor produce upon the Facility any unusual, noxious
or objectionable smokes, gases, vapors or odors, or

(v) may interfere with the effectiveness or accessibility of the
drainage and sewerage system, fire-protection system, sprinkler system, alarm system, fire
hydrants and hoses, if any, installed or located or to be installed or located in or on the Facility,
or ’

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

L.

¢) ' For the purpose of this Section, “Facility” includes all structures
: y

38.  If any type of strike or other labor activity is directed against the Permittee at the
Facility or against any operations pursuant to this Permit resulting in picketing or boycott for a
period of at least forty-eight (48) hours, which, in the opinion of the Port Authority, adversely
affects or is likely adversely to affect the operation of the Facility or the operations of other
permittees, lessees or licensees thereat, whether or not the same is due to the fault of the
Permittee, and whether caused by the employees of the Permittee or by others, the Port Authority
may at any time during the continuance thereof, by twenty-four (24) hours’ notice, revoke this
Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittee of
any liabilities or obligations hereunder which shall have accrued on or prior to the effective date
of revocation.

39.  The Permittee shall immediately comply with all orders, directives and
procedures as may be issued by the Manager of the Facility covering the operations of the
Permittee under this Permit at any time and from time to time.

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

41.  Without in any way limiting the provisions hereof, unless otherwise notified by

the Port Authority in writing, in the event the Permittee shall continue to operate the Machines

¢ ¢
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after the expiration, revocation or termination of the effective period of the permission granted
under this Permit, as such effective period of permission may be extended from time to time, in
addition to any damages to which the Port Authority may be entitled under this Permit or other
remedies the Port Authority may have by law or otherwise, the Permittee shall pay to the Port
Authority a fee for the period comimencing on the day immediately following the date of such
expiration or the effective date of ‘such revocation or termination and ending on the date that the
Permittee shall cease to operate the Machines at the Airport equal to twice the sum of the fee
payable hereunder. Nothing herein contained shall give, or be deemed to give, the Permittee any
right to continue to operate the Machines at the Airport after the expiration, revocation or
termination of the effective period of the permission granted under this Permit. The Permittee
acknowledges that the failure of the Permittee to cease to operate the Machines at the Airport
from and after the effective date of such expiration, revocation or termination will or may cause
the Port Authority injury, damage or loss. The Permittee hereby assumes the risk of such injury,
damage or loss and hereby agrees that it shall be responsible for the same and shall pay the Port
Authority for the same whether such are foreseen or unforeseen, special, direct, consequential or
otherwise and the Permittee hereby expressly agrees to indemnify« and hold the Port Authority
harmiess against any such injury, damage or loss. ‘

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

43.  No Commissioner, director, officer, agent or employee of either party shall be
charged personally by the other party with any liability, or held liable 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.

44, This Permit, including the attached exhibits, endorsements and schedulés,

3 A prediien o e maan mand £ L]a Y L . ; e . o =
onstitutes the entive agreement of the parties on the subject matter hereof and may not be

constitutes the en
changed, modified, discharged or extended, except by written endorsement duly executed on
behalf of the parties and attached hereto. The Permittee agrees that no representations or.
warranties shall be binding upon the Port Authority unless expressed in writing herein.

and oy nt

For the Port Authority

Initialed:

For the Permittee
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STANDARD ENDORSEMENT NO. 19.3
PARTICULAR FACILITY

Newark Liberty International Airport
08/02

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

‘ :
+ 3

“Newark Liberty International Airport” or “Airport” shall mean the land and premises in
the County of Essex and State. of New Jersey, which are westerly of the right of way of the
Central Railroad of New Jersey and are shown upon the exhibit attached to the said agreement
between the City and the Port Authority and marked “Exhibit A”, as contained within the limits
of a line of crosses appearing on said exhibit and designated “Boundary of terminal area in City
of Newark”, and lands contiguous thereto which may have been heretofore or may hereafter be

acquired by the Port Authority to use for air terminal purposes.

. The Port Authority has agreed by a provision in its agreement of lease with the City
covering the Airport to conform to the enactments, ordinances, resolutions and regulations of the
City and of it various departments, boards and bureaus in regard to the 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 governmental requirements.



+

SPECIAL ENDORSEMENTS

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

€
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(b) (1) Without limiting the generality of the provisions of paragraph (a)
of this Special Endorsement No. 1, the Permitiee agrees to provide the Service to all
international and domestic passengers at the Airport and the Permittee agrees to provide such
Service at such locations in and outside the various airline terminals (hereinafter the
“Termirels”) as shall be designated in writing by the respective Terminal Operator (as defined
herein) or the Port Authority from time to time, and parking lots and parking structures
(hereinafter the parking lots and the parking structures collectively shall be referred to as
“Parking Lot(s)”) at the Airport and the AirTrain stations (“AérTrein Statior(s)”) as shall be
designated in writing by the Port Authority. As part of the Service the Permittee shall provide
the “Customs Cart Service,” as defined herein, at the Airport. The Permittee agrees to furnish
and provide all'the necessary personnel, equipment, material and all other things necessary to
provide such Customs Cart Service. The Permittee is hereby granted the privilege to provide
to those airlines located in the FIF (as defined herein) at the Airport (the “FIF Airfines”)
electronic debit cards (hereinafter such electronic debit cards shall be referred to as “Swmearte
Cards”). The Smarte Cards are permitted to be used by the FIF Airlines crew members in
order for the crew members to obtain the Service (such potion of the Service being herein

called the “Smarte Cards Service”).

(2)  The “Customs Ceart Service” shall be defined herein as Service to
arriving international passengers at the Airport in the Secured federal inspection facility
(hereinafter each such area called an “FIF™) of such Terminals as shall be approved by the
Port Authority at the Airport.

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

4) Without limiting the generality of Term and Condition No. 33
hereof, the Permittee is obligated to apply for and to obtain for itself and its employees all
security clearances, consents, passeés and approvals which are necessary for its employees to

- gain access to and serve the terminals and any other restricted areas of the Airport required for
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the Customs Cart,Service and to cooperate in.every way with all Federal Inspection Services,
including but not limited to securing, at its sole cost and expense, if required by the U.S.
Customs Service, a "Customs Area Security Bond" or other assurance as required by the U.S.
Customs Service in connection with providing the Customs Cart Service to such area of the
A1rport used by the U.S. Customs Service.

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

(1) The Permittee shall update and replenish the cart inventory and
provide Two Thousand Five Hundred (2,500) new Machines and accompanying equipment, of
the latest design. All Machines, luggage carts and other equipment installed or provided by the
Permittee hereunder shall be of the type and specifications set forth in the "Equipment
Schedule" attached hereto, hereby made a part hereof and marked "Schedule A" with all
luggage carts having the "optional braking system", or as may otherwise be. approved in
writing by the Port Authority from time to time, and shall at all times must meet the highest
standards of appearance and safety. ' ‘

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

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

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

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

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

Permittee's Machines and other equipment may be installed are under lease to third parties
(which parties are herein referred to as a "Terminal Operator") for their exclusive occupancy
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and that the Permittee must by independent arrangement with each Terminal Operator acquire
. the right or rights of access and use necessary for the operation of the Service by the Permittee
in such areas and shall make its own arrangements with each Terminal Operator for the supply
to its Machines and other equipment of such utilities and services as it may require. Each such
arrangement between the Permittee and a Terminal Operator shall be subject to the approval
of the Port Authority. The Port Authority makes no representations or warranties as to the
location, size, adequacy suitability or availability of any such areas or facilities to be used by
the Permittee in the exercise of its privileges hereunder. The Permittee further understands
that its operations in such areas shall also be subject to the respective lease between the Port
Authority and the Terminal Operator covering such exclusive occupancy and in the event of
expiration or earlier termination of any such lease then the privileges granted under this
Permit shall terminate with respect to the areas covered by such lease. In the event of any
inconsistency between the terms of any such lease and the terms of this Permit the terms of this
Permit shall control as between the Pemittee and the Port Authority.
1 4
t [3
(7) The Machines shall dispense only such Euégage carte and rend
such services as are approved in writing by the Port Authority.

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

(9)  Inthe event of relocation or removal the Permitiee shall leave the
vacated area in the condition required under this Permit in the case of expiration, and all
obligations with respect to the vacated area which would have matured on the effective date of
expiration of the Permit shall mature as to the vacated area on the required date of relocation or
removal. In the event the Permittee fails to immediately transport any of its Machines and
other equipment to a newly designated location, or to remove any of its Machines and other
equipment, the Port Authority shall have the right to do so at the risk of the Permittee, and the
Permittee shall pay the Port Authority the expense thereof on demand. Without limiting the
foregoing, the Permittee agrees to take good care of each designated area and to restore the
same upon the expiration or revocation of the effective period of the permission granted under
this Permit to the condition existing prior to the installation of the Permittee's Machines and
other equipment.

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

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

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

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

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

(14)  The Permittee shall promptly handle in a manner satisfactory to
the Port Authority all customer complaints including but not limited to those based on a
shortage of luggage carts, failure or malfunction of the Machines or other equipment of the
Permittee or defective luggage carts rendered therefrom or thereby and the Permittee shall
make all suitable refunds, exchanges, credits and allowances in connection therewith. Without
limiting the generality of the foregoing, the Permittee shall pay to the Port Authority liquidated
damages of in the amount of Fifty Dollars and No Cents ($50.00) for each instance where (1)
the Permittee has failed to replenish a cart dispensing location within fifteen (15) minutes of
notification by the Port Authority or a Terminal Operator that there are no carts available in
such dispensing location and (2) the Permittee has failed to commence retrieving carts from any
location within fifteen (15) minutes of notification by the Port Authority or a Terminal
Operator that uncollected carts discarded by airport patrons are congregated in such numbers
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or in such manner that they are causing an unsightly or unsafe condition.

2. Renewal Option: The Port Authority shall have the right, at its sole
discretion, to extend this Agreement for a period of five (5) additional years subsequent to the
Expiration Date, such extension period to commence on October 1, 2016 and to expire on
September 30, 2021 (“the Extension Term”). The Extension Tenn shall contain the same
Terms and Conditions of this Agreement, with the exception that the Percentage Fee (as
defined herein) shall be an amount equal to the excess over the Minimum Annual Fee Amount
of Twenty-Seven Percent (27%) of all of the Gross Receipts for each Annual Period. In
addition, if necessary, as determined by the sole and exclusive opinion of the Port Authority,
the Permittee shall be required to upgrade and replace Two Thousand Five Hundred (2,500)
Machines and, if necessary, as determined by the sole and exclusive opinion of the Port
Authority, upgrade and replace the vending systems at the Aupoxt upon the start of the
Extension Term. The Port Authority will advise the Permittee in writing, at least six (6)
months prior to the Expiration Date if it eleats to exercise its right to extend the term of {his
Agreement. Upon the exercise of the Port Authority of its option to extend as aforesaid, no
execution by either party of any other document or instrument shall be required to effect such
extension of the term of this Agreement.

3. Fees:

(a) The following terms shall have the méaning as used herein:

(1)  "Awnwal Period" shall mean, as the context requires, the twelve-
month period commencing on the Effective Date and each twelve-month period thereafter
occurring during the effective period of the permission granted under this Permit, commencing
with each anniversary of the Effective Date, provided, however, that the last Annual Period shall
expire in any event on the earliest to occur of the date of expiration, termination or revocation of
this Permit.

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

(3) "Minimum Annual Fee Amowunt” shall mean One Hundred
Twenty-Six Thousand Dollars and No Cents ($126,000.00), payable in monthly installments of
Ten Thousand Five Hundred Dollars and No Cents ($10,500.00).

(b) Basic Fee
(1) The Permittee shall pay to the Port Authority a basic fee at the
rate Ten Thousand Five Hundred Dollars and No Cents ($10,500.00) (the "Basic Fee"). The

Permittee shall pay the Basic Fee monthly in advance on the Effective Date and on the first day
of each calendar month thereafter occurring during the period of permission hereunder.
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(2)  In the event that this Permit shall commence or shall expire ‘or be
revoked or terminated on other than the last day of a calendar month, the Basic Fee payable for
such calendar month shall be an amount equal to the applicable monthly installment set forth in
paragraph (b)(1) above multiplied by a fraction, the numerator of which shall be the number of
days in such calendar month in which this Permit was in effect and the denominator of which shall be
the full number of days in
such calendar month.

(©) Percentage Fee

(1) In addition to the Basic Fee payable hereunder, the Permittee shall péy to
the Port Authority a Percentage Fee for each Annual Period in an amount equal to the excess over
the Minimum Annual Fee Amount of Twenty-Two Percent (22%) of all of the Gross Recmpts for

4

such Annual Peuod (the "Percentage Fee"). .

(2) The computation of the Percentage Fee for each Annual Period, or a
poﬁion of an Annual Period as hereinafter provided, shall be individual to such Annual Period, or
such portion of an Annual Period, and mth ut relation to any other Annual Period, or any other
portion of any Annual Period.

3) For the purpose of calculating the Percentage Fee due for any Annual
Period which contains less than 365 days, the applicable Minimum Amnual Fee Amount shall be
multiplied by a fraction, the numerator of which shall be the number of days from the
commencement of such Annual Period through the last day thereof, both dates inclusive, and the
denominator of which shall be 365.

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

(5) Upon the termination or revocation of the period of the permission
granted hereunder (even if any. revocation or termination is stated to have the same effect as
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expiration), Gross Receipts shall be reported and the Percentage Fee shall be paid within twenty
(20) days after the effective date of such termma’uon or revocation, as follows. The Permittee
shall render to the Port Authority a sworn statement separately showing of all its cumulative
Gross Receipts for the Annual Period in which the effective date of termination or revocation
falls and also the percentage set forth in paragraph (c)(1) of this Special Endorsement. The
payment then due on account of all Gross Receipts for the Annual Period in which the effective
date of termination or revocation falls shall be the excess over the prorated Minimum Annual
Guaranteed Amount of the percentage stated in paragraph (c)(1) of this Special Endorsment
applied to all the Gross Receipts arising during such Annual Period; said Minimum Annual
Guaranteed Amount being prorated as set forth in paragraph (c)(3) above, less any Percentage
Fee payments previously made for such Annual Period.

(6) Notwithstanding that the Percentage Fee and the Minimum Annual
Guaranteed Amount may have been determined on an annual basis, such determination shall not
in any way restrict or impair the Port Authority's right to revoke this Permit upon thirty (30)
days' written notice to the Permittee.

¢

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

(8)  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 permitteg and where the payments for any of the
foregoing are made to such contractor rather than to the Permittee, said payments shall be
deemed amounts, monies, revenues, receipts and income paid or payable to the Permittee for
purposes of determining the Permittee's Gross Receipts, 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.

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

(10) The Permittee shall furnish to the Port Authority on or before
the twentieth day of July of each calendar year following the Effective Date a statement of all
Gross Receipts for the preceding calendar year certified, at the Permittee's expense, by a
certified public accountant.
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4, Advertising/Public Notices: :
I(a) Advertising/Public Notices Placed by the PoriAuthority

(1) The Permittee shall have the obligation to accept the
installation, placement, maintenance and operation of (x) such airport and other public
service announcements and news as the Port Authority may supply or designate and (y)
advertising displays, posters, and such other advertising media and public notices as may be
directed by the Port Authority (all such airport and other public service announcements and
news, and all such advertising displays, posters, advertising media and public notices, being
collectively hereafter called “PA Advertising Items”) on such of the Permittee’s machines
and luggage carts as are being operated at the Airport pursuant to this Permit. The Permittee
shall be responsible for mounting PA Advertising Items on luggage carts at the direction of
the Port Authority, at its own cost and expense, and shall not place PA Advertising Items on
any Machine or luggage cart without the express direction of the Port Authority; provided,
however, that the Permittee shall not be required to place such material in any machine or
luggage cart if the Permittee has arranged with a third party for the display of advertising
matter in such Machine or luggage cart pursuant to the plO\”STOD_S of subparagraph (2)(ii),
below, during the period covered by the Port Authority’s notice.

(i)  Without limiting any other item or provision hereof, the
Permittee shall impose no charge to the Port Authority, or any contractor or advertising
permittee which has been selected by the Port Authority, to install, place, maintain and
operate PA Advertising Items on its behalf, in connection with the display of PA Advertising
Items on any Machine or any of the Permittee’s luggage carts. Accordingly, the Permittee
shall not be entitled to any compensation with PA Advertising Items.

(b)  Advertising Place by Third Parties

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

Advertising Items™).

(i)  No Third ‘Party Advertising Item shall be placed, installed or
operated by the Permittee in any luggage cart unless the Port Authority has given its prior
approval as to the type, size, quality, kind, form, substance and character of the display,
poster, exhibit or media, including the content thereof and the operation and maintenance
thereof. Once installed, a Third Party Advertising Item must meet the Port Authority’s
continued approval as to the content thereof and the operation and maintenance thereof. Any
Third Party Advertising Item which does not continue to meet with the approval of the Port
Authority shall be immediately removed by the Permittee on notice from the Port Authority.
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‘ « (i) All arrangements of the Permittee with third parties for the
d1splay of adveltlsmg matter at the A1rp01t shall be represented by written agreements with
such third parties. True and accurate copies of all executed agreements shall be delivered by -
the Permittee to the Port Authority upon request. Without limiting the foregoing, the
Permittee agrees that each such agreement entered into by it shall contain provisions making
such agreement subject to, all the provisions of this Permit and specifically stating that no
party thereto shall obtain thereunder privileges greater than those granted under this permit.
All monies paid or payable to or received or receivable by the Permittée for or in connection
with any Third Party Advertising Item displayed, shown, exhibited or disseminated by the
Permittee, including charges for normal placement, installation, operation, and maintenance
thereof, shall be fully set forth in the Permittee’s third party agreements.

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

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

: (a) During the term of this Permit, the Permittee shall not offer, give or
agree to give anything of value either to a Port Authority employee, agent, job shopper,
consultant, construction manager or other ﬁerson or firm representing the Port Authority, or
to a member of the immediate family (i.e, a spouse, child, parent, brother or sister) of any of
the foregoing, in connection with the performance by such employee, agent, job shopper,
consultant, construction manager or other person or firm representing the Port Authority of
duties involving transactions with the Permittee on behalf of the Port Authority, whether or
not such duties are related to this Permit or any other Port Authority contract or matter. Any
such conduct shall be deemed a material breach of this Permit.

(b)  As used herein "enypthing of value" shall include but not be limited to
any (1) favors, such as meals, entertainment, transportation (other than that contemplated by
the Permit or any other Port Authority contract), etc., which might.tend to obligate the Port
Authority employee to the Permittee, and (i) gift, gratuity, money, goods, equipment,
services, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thereof, preferential treatment or business opportunity.,
Such term shall not include compensation contemplated by this Permit or any other Port
Authority contract.

(c) In addition, during the term of this Permit, the Permittee shall not make
an offer of employment or use confidential information in a manner proscribed by the Port
Authority's Code of Ethics and Financial Disclosure dated as of April 11, 1996 (a copy of
which is available upon request to the Office of the Secretary of the Port Authority).

6. Security Agreement:

The Port Authority and the Permittee have previously entered into a security
agreement dated October 1, 2003 and identified by Port Authority No. AX-762, Supplement 1
(the "Security Agreement"), covering the deposit of security with the Port Authority. Without
limiting the terms and conditions of the Security Agreement, the Permittee understands and
agrees that a breach of the Security Agreement by the Permittee shall be and be deemed be a
breach of this Permit by the Permittee permitting the Port Authority to revoke this Permit for
cause. '

7. Non-Exclusivity:

It is 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, or the securing or
otherwise providing for luggage handling services through the contracting of skycaps, porters
or other means. Neither the granting to others of rights and privileges similar or greater than the
rights and privileges granted hereunder nor the existence of agreements by which similar rights
and privileges have been previously granted to others shall constitute or be construed to
constitute a violation or breach of the permission herein granted by the Port Authority or relieve
the Permittee of any of its obligations hereunder.

[}
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8. Miscellaneousy: - ? ,

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

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

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

¢

(3)  any suspension of or failure to proceed with any palt 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 OI its promises, obhga’uons terms or
agreements under this Permit.

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

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

(d)  The Port Authority 'nay at any time and from time to time by notice to
the Permittee withdraw or modify the approval, designation or direction given hereunder by
the Port Authouty

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

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

(g) The section, paragraph and other headings, if any, in this Permit are
inserted only as a matter of convenience and for reference and in no way define, limit or
describe the scope or intent of any provision hereof.
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9. No W aiyer:

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

10. Removal of Property:

(a) All Machines and other personal property placed or installed by
the Permittee at the Airport shall remain the property of the Permittee and must be removed
within 72 hours after the expiration, revocation, cancellation or termination of the permission
hereby granted, whichever shall be earlier.

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

11.  Restoration:
The areas of the Airport affected by any removal of a Machine or other
personal property of the Permittee shall be restored by the Permittee to the condition existing

prior to any installation, including without limitation the removal of any wires, conduits,
outlets, ducts and pipes installed by or for the Permittee.

12, Electricity:
In areas under the control of the Port Authority, electricity for the

operation of the Machines will be provided by the Port Authority to the Permittee, without
charge, through existing conduits, wires and outlets.
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| 13. Prohibited Acts:

(a) The Permittee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the Airport. In
addition to and without limiting Term and Condition No. 37 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 Section 8 of the Terms and
Conditions hereof, be completely removed and/or remediated by the Permittee at its sole cost and
expense. The obligations of the Permittee pursuant to this Special Endorsement No. 13(a) shall
survive the expiration, revocation, cancellation or termination of the Permit.

(b), “Hazardeus Substence” shall herein be defined as any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, potentially dangerous substance,
noxious substance, toxic substance, flammable, explosive or radicactive material, urea
formaldehyde foam insulation, asbestos, polychlorinated biphenyls (PCBs), chemicals known to
cause cancer, endocrine distuption or reproductive toxicity, petroleum and petroleum products
and substances declared to be hazardous or toxic or the removal, containment or restriction of
which is required, or the manufacture, preparation, production, generation, use, maintenance,
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.

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

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

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

14. Work and Labor Harmony:

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

(b)  The Permittee is advised to ascertain whether any on now represented or

not represented at the Airport will claim jurisdiction over any aspect of the operations to be
preformed hereundey, and its attention is directed to Term and Condition No. 38 hereof, Further,

- Page 13 of Special Endorsements-




4

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 conducwe 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.

() 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.

(d) The Permittee aclmowlcdges that it is familiar with the general and local
conditions prevailing at the Airport and with the all pertlnent matters and circumstances which

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

15.  Business Development and Records: ‘

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

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

¢

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

(3)  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, records of daily forms and work schedules) recording all
transactions of the Permittee at, through, or in anywise connected with the Airport, including
without limitation the Investment Amount, all charges for services made through the Machines,
Gross Receipts from each Machine installed and operated by the Permittee at each location and
such additional monthly statistics and information that the Port authority may from time to time
and at any time require, which records and books of account shall be kept at all times within the
Port of New York District;

4) cause any company which is owned or controlled by the Permittee,
or any company which owns or controls the Permittee, if any such company performs services
similar to those performed by the Permittee (any such company being hereinafter called an
"Affiliate’” and all such companies being hereinafter called the "Affiliates”) to maintain, in
English and in accordance with accepted accounting practice, during the effective period of this
Permit, for one (1) year after the expiration or earlier revocation, cancellation or termination
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thereof, and for a further perlod 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, tnnekeeplng 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;

(5) 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 and the Investment Amount, 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 and the Investment Amount and 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;

_ (6) install and use such cash registers, sales slips, invoicing machines
and any other equipment or devices, including without limitation computerized record keeping
systems, for recording orders taken, or services rendered, as may be appropriate to the
Permittee's business and necessary or desirable to keep accurate records of Gross Receipts, and
without limiting the generality of the foregoing, for any privilege involving cash sales, install
and use cash registers or other electronic cash control equipment that provides for non-
resettable totals; and

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

(b) (1) Without implying any limitation on the right of the Port Authority
to revoke this Permit for cause for breach of any term, condition or provision thereof, including
but not limited to, breach of any term, condition or provision of paragraph (a) above, the
Permittee understands that the full reporting and disclosure to the Port Authority of all Gross
Receipts and the Permittee's compliance with all the provisions of paragraph (a) above are of
the utmost importance to the Port Authority in having enterpd into the percentage fee
arrangement under this Permit.

2) In the event any Books and Records are maintained outside the
- Port of New York District then, in addition to all, and without limiting any other, rights and
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remedies:of the Port Authority under this Permit or otherwise and in addition to all of the
Permittee's other obligations under this Permit, the Port Authority in its sole discretion may (x)
require on ten (10) days' notice to the Permittee that any such Books and Records be made
available to the Port Authority within the Port of New York District for examination and audit
pursuant to paragraph (a)(v) hereof and/or (y) examine and audit any such Books and Records _
pursuant to paragraph (a)(v) at the location(s) they are maintained and if such Books and
Records are maintained within the contiguous United States the Permittee shall pay to the Port
Authority when billed all travel costs and related expenses, as determined by the Port Authority,
for Port Authority auditors and other representatives, employees and officers in connection with
such examination and audit and if such Books and Records are maintained outside the
contiguous United States the Permittee shall pay to the Port Authority when billed all costs and
expenses of the Port Authority, as determined by the Port Authority, of such examination and
audit, including but not limited to, salaries, benefits, travel costs and related expenses, overhead
costs, and fees and charges of third party auditors retained by the Port Authority for the purpose
" of conducting such audit and examination. Further, in the event that the Permittee has not made
any Books and Records which are maintained outside of the Port of New York District available
to the Port Autharity within the Port of New York District for examination and audit pursuant to
paragraph (a)(v) hereof within ten (10) days after the Permittee's receipt of notice from the Port
Authority to do so, the Port Authority may estimate the Gross Receipts on any basis that the Port
Authority, in 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.

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

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

and Records into English.

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

16. OFAC_Compliance. (a) Permitiee’s Representation and Warranty. The
Permittee hereby represents and warrants to the Port Authority that the Permittee (x) is not a
person or entity with whom the Port Authority is restricted from doing business under the
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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 Piohzbmng 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 (y) 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 Pc1:mit. . .

4
i ¢

(b) Permiitee’s Covenant. Permittee covenants that (i) during the term of the
Permit it shall not become a Blocked Person, and shall not engage in any dealings or transactions
with Blocked Persons in violation of any Blocked Persons Laws. In the event of any breach of
the aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for
termination of this Permit by the Port Authority, in addition to any and all other remedies
provided under this Permit or at law or in equity, which does not constitute an acknowledgement
by the Port Authority that such breach is capable of being cured.

. (c) Permiitee’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 Special Endorsement. Upon the request of the Port Authority, the
Permittee shall at its own expense defend any suit based upon any such claim or demand (even if
such suit, claim or demand is groundless, false or fraudulent) and in handling such it shall not,
without obtaining express advance permission from the General Counsel of the Port Authority,
raise any defense involving in any way the 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 Special Endorsement shall survive the
expiration or earlier termination of the period of permission of this Permit.

17. No Broker: The Permittee represents and warrants that no broker has been
concerned in the negotiation or execution of this Permit and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. The Permittee shall indemnify the
Port Authority and save it harmless from any and all claims which have been or which may be
made by any and all persons, firms, or corporations whatsoever for services in connection with
the negotiation and execution of this Permit or in connection with any permission contained
herein.
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18. Wéiv_er of Trial by Jury. The Permittee hereby waives its right to trial by jury in
any summary proceeding or action that may hereafter be instituted by the Port Authority against
the Permittee in respect of the space in which the Permittee exercises the privilege granted
hereunder and/or in any action that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under this Permit.

19.  The Port Authority and the Permittee were heretofore parties to Port Authority
Permit No. ANB-455, dated as of October 1, 2003, as amended and supplemented. This Permit
hereby replaces Permit No. ANB-455. The Permittee shall remain liable for all obligations and
liabilities which accrued under Permit No. ANB-455 through the expiration or termination date
of Permit No. ANB-455 and all such obligations and liabilities which were expressly or
impliedly stated or intended to survive the expiration or termination of said agreement shall so
survive.

20.  The following Sections of the Terms and Conditions have been deleted: Section
~13(c).

¢

For the Port Authority

Initialed:

[] 4

For the Permittee
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| SCHEDULE G

Airport Concession Disadvantaged Business Enterprise (ACDBE) Participation

In accordance with regulations of the US Department of Transportation 49 CFR Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which 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 time and posted on the Port Authority’s
website: www.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 with the
requirements ofithe Port Authority’s ACDBE program. The Concessionaire commits to
making good faith efforts to achieve the ACDBE goal. Pursuant to 49 CFR 23.25 0,
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 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
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 Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www.nysucp.net and the New
Jersey UCP at www.njuep.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 in determining eligibility for purposes of
part 23 is $750,000. .

The ACDBE may, if other qualifications are met, be a franchisee of a franchisor. An
airport concession is a for-profit business enterprise, located on an airport, which is
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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 individuals in the following
groups who are citizens of the United States or lawful permanent residents are “socially
and economwally 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; Q ,
+ t
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 Ph1hppines,
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, 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. Section

637(2)).

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
which the Concessionaire believes should be certified as an ACDBE, that firm shall
submit to the Port Authority a written request for a determination that the firm is eligible
for 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, 4th Floor, New York, New York 10003
or such other address as the Port Authority may des1gnate from time to tune Contact
OBJOcert@panynj. ,qov for inquiries or ass1stance :
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General

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

herein.

. For the Port Authority
ialed: '

¢

For the Permittee
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Schedule A

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

_For the Port Authority

For the Permittee




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. :

For the Port Authority
Initialed: '

For the Permittee
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‘THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED
BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE PERMITTEE
BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Permit No. ANC-291, dated September 1, 2014
Supplement No. |
Port Authority Facility: Newark Liberty International Airport

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
New York, New York 10003,

SUPPLEMENTAL AGREEMENT
THIS AGREEMENT, made by and between The Port Authority of New York and New
Jersey (hereinafter called “the Port Authority”) and Smarte Carte, Inc. (hereinafter called the
“Permittee”). '

'WITNESSETH, that the Port Authority and the Permittee hereby agree to amend,
effective as of September 1, 2014, that certain Permit (identified above by Port Authority Permit
Number and by date and covering space at the above-mentioned Port Authority Facility) issued
by the Port Authority to the Permittee, and hereinafter, as the same may have been previously
supplemented and amended, called “the Permit,” as follows:

WHEREAS, the Port Authority and the Permittee desire to extend the period of
the permission granted under the Permit;

NOW, THEREFORE, for and in consideration of the mutual covenants and
agreements hereinafter set forth, the Port Authority and the Permittee hereby agree as follows:

1. The effective period of the permission granted under this Permit is hereby
extended for the period ending on September 30, 2021, unless sooner terminated, at the same
annual fee heretofore set forth in the Agreement.

2. The luggage cart fee the Permittee shall charge for its Service, as
referenced in Special Endorsement 1 of the Permit, shall be increased to Six Dollars and No
Cents ($6.00).

3. The Percentage Fee the Permittee shall remit to the Port Authority, as
ced in Special Endorsement 3(c) of the Permit, shall be increased from 22% to 27%.

4, As herein amended, all the terms, provisions, covenants and conditions of
the Agreement shall continue in full force and effect.




5. The Permittee represents and warrants that no broker has been concerned
in the negotiation of this Supplemental Agreement and that there is 1o broker who is or may be
centitled to be paid a commission in connection therewith. The Permittee shall indemnify and
save harmless the Port Authority of and from all claims for commission or brokerage made by
any and all persons, firms or corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

6. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Permittee, with any
liability, or held liable to it under any term or provision of this Supplemental Agreement or
because of any breach or attempted or alleged breach ther eof.

7. This Supplemental Agreement, together with the Pennlt (to which it is
supplementary) conctltutes the entire agreement between the Port Amhomty and the Permittee on
the subject matter, and may not be changed, modified, discharged or extended ex cept by
instrument in V\mtmg duly executedron behalf of both the Port Authority and the Permitiee. The
Permittee agrees that no 1epresemat10ns or wairanties shall be binding upon the Port Authority
unless expressed in writing in the Permittee or in this Supplemental Agreement.

IN WITNESS WHEREOF, the parties hereto have executed these presents as of
the day and year first above written.

¢ 4
THE PORT AUTHORITY OF NEW YORK SMARTE CARTE, INC,
AND NEW JERSEY

wb (’%/
By: by, Lpoad)L>.
N

Name: Name: CHWALD L0 Xydes
(Title) (Title) _/lesmphen;s ~ L&

2. «Port-Authority Use Only: +» .
Approval as to Approval as to
Terms: Form:




Form D-Machines, JFK (Rev. 1/11)
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- : For Port Authority Use Only
':Permit Number: _~ AYE-177 : .

JOHN F. KENNEDY INTERNATIONAL AIRPORT
PRIVILEGE PERMIT

The Port Authority of New York and New Jersey (the “Port Authority”) hereby grants to the Permittee named
below the described non-exclusive privilege at John F. Kennedy International Airport (the “Facility”), 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:

L PERMITTEE: Smarte Caite, Innc., a(n) corporation of the state of Minnesota
Z. PERMITTER’S ADDRESS: 4455 White Bear Parkway
St. Paul, MN 55110

3. PERMITTEE’S REPRESENTATIVE: Edward Rudis
4, PRIVILEGE: As set forth in Special Endorsement Number 1.
5. FEES: As set forth in Special Endorsement Number 3.

6. EFFECTIVE DATE: October 1, 2011

{
7. EXPIRATION DATE: September 30, 2016, unless sooner revoked or terminated as herein provided, and subject

to the Extension Option in Special Endorsement 2.

8.  REQUIRED SECURITY DEPOSIT: As set forth in the Security Agreement (numbered AX-762), as amended,
between the Port Authority and Permittee.

9. INSURANCE REQUIREMENTS:  $2,000,000.00 minimum limit Commercial General Liability
: $2,000,000.00 minimum limit Automobile Liability

10. ENDORSEMENTS: Special Endorsements, Schedule G, and Schedule A.

Dated: As of October 1, 2011 THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY

By

Name
: (Please Print Clearly)

(Title)

_Port Agihérif, Use Only: SMARTE CARTE, INC., Permiiiee
Approval as to Approval as to
Terms: Form:
RR - Name

(Please Print Clearly)

(Title) . - President




Form D-Machines, JFK (Revt /11

+ ! +
% * i
+

TERMS AND CONDITIONS

1.  The permission hereby granted shall take effect upon the effective date
hereinbefore set forth. Notwithstanding any other term or condition thereof, it may be revoked
without cause, upon thirty (30) days’ written notice, by the Port Authority or terminated without
cause, upon thirty (30) days’ written notice by the Permittee; provided, however, that it may be

revoked on twenty-four (24) hours’ notice if the Permittee shall fail to keep, perform and observe -

each and every promise, agreement, condition, term and provision contained in this Permit,
including but not limited to the obligation to pay fees. Further, in the event the Port Authority
exercises its right to revoke or terminate this Permit for any reason other than “without cause”,
the Permittee shall be obligated to pay to the Port Authority an amount equal to all costs and
expenses reasonably incurred by the Port Authority in connection with such revocation or
termination, including without limitation any re-entry, regaining or resumption of possession,
collecting all amounts due to the Port Authority, the cleaning, repair and restoration of any space
which may be used and ogcupied under this Permit (on failure of the Permittee to have it cleaned,
repaired or restoxed) piepeumg such space for use by a succeedmg pemmttee the care and
maintenance of such space during any period of non-use of the space, the foregoing to include,
without limitation, personnel costs and legal.expenses (including but not limited to the cost to the
Port Authority of in-house legal services), and repairing the space and putting the space in order
(such as but not limited to cleaning, repairing and restoring the same). Unless sooner revoked or
terminated, such permission shall expire in any event upon the expiration date hereinbefore set
forth. Revocation or termination shall not relieve the Permittee of any liabilities or obligations
hereunder which shall have accrued on or prior to the effective date of revocation or termination.

2. As used in this Permit:

(a) The term “Airport” shall mean John F. Kennedy International Airport,

COnnloi—;nn af nnvfrnr. nramiaee identified ae “Inhn F K onnnd ln rr\oﬁr\ al Alrnart’ Cheat
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JFK-1 of Exhibit A, and more particularly described in Exhibit B, annexed to the City Lease, and
such other property as may be acquired in connection with and added to such premises pursuant
to the terms of the City Lease.

(b) The term “City” shall mean the City of New York.

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

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

(e) The term “General Manager of the Facility” shall mean the person or
_persons from time to time designated by the Port Authority to exercise the powers and functions
vested in the said General Manager by this Permit; but until further notice from the Port
Authority to the Permittee it shall mean the General Manager (or temporary or Acting General
Manager) of the Facility for the time being, or his duly designated representative or
representative.
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3. The righté granted hereby shall be exercised

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

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

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

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

. +

(e) if the Permittee is a limited lability 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, corporation or legal entity. The Permittee shall
not assign or transfer this Permit or any of the rights granted hereby, directly or indirectly, in
whole or in part, by operation of law or otherwise, or enter into any contract requiring or
permitting the doing of anything hereunder by an independent contractor, without the written
approval of the Port Authority. In the event of the issuance of this Permit to¥more than one
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.

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

5. The operations of the Permittee, its employees, invitees and those doing
business with it shall be conducted in an orderly and proper manner and so as not to annoy,
disturb or be offensive to others at the Facility. The Permittee shall provide and its employees
shall wear or carry badges or other suitable means of identification and, upon the request of the
Port Authority, the employees shall wear appropriate uniforms. The badges, means of
identification and uniforms shall be subject to the prior written approval of the Manager of the
Facility. The Port 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.

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

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

(c)  Unless otherwise expressly provided, the Permittee, its - employees,
invitees and those doing business with it shall have no right hereunder to park vehicles within the
Facility.

7. (a) The Permittee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees, agents and representatives, from and against (and shall
reimburse the Port Authority for the Port Authority’s costs and expenses including legal costs
and expenses incurred in connection with the defense of) all claims and demands of third persons
including but not Jimited to claims and demands for death or personal injuries, or for property
damages, arising out of any default of the Permittee in performing or observing any term or
provision of this Permit, or out of the operations of the Permittee hereunder, or out of any of the
acts or omissions of,the Permittee, its officers, employees, agents or perspons 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, employees or
agents at the Airport, including claims and demands of the City against the Port Authority for
indemnification arising by operation of law or through agreement of the Port Authority with the
said City. :

(b) - If so directed, the Permittee shall at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or
fraudulent), and in handling such it shall not, without obtaining express advance permission from

~ M- o . ; - p
3 o ¥ Ffana h
the General Counsel of the Port Authority, raise any defense involving in any way the

jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority, its Commissioners, officers, agents or employees, the governmental nature of the Port
Authority, or the provisions of any statutes respecting suits against the Port Authority.

8. The Permittee shall promptly repair or replace all property of the Port Authority
~damaged by the operations of the Permittee hereunder. The Permittee shall not install any
fixtures or make any alterations, additions, improvements or repairs to any property of the Port
Authority except with its prior written approval.

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

(b)  If the Permittee shall fail to remove its property upon the expiration,
termination or revocation hereof, the Port Authority may, at its option, as agent for the Permittee
and at the Permittee's risk and expense, remove such property to a public warehouse for deposit
or retain the same in its own possession and after the expiration of thirty (30) days sell the same
at public-auction, the proceeds of which shall be applied first to the expenses of sale, second to
any sums owed by the Permittee to the Port Authority, and any balance remaining shall be paid
to the Permittee, or may take such other action as may be necessary or desirable.

10.  The Permittee represents that it is the owner of or fully authorized to use and/or
sell any and all services, processes, machines, articles, marks, names or slogans used and/or sold

¢
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by it in its operations under or'in any wise connected with this Permit. Without in any way
limiting its obligations under Section 7 hereof, the Permittee agrees to indemnify and hold
harmless the Port Authority, its Commissioners, officers, employees, agents and representatives
of and from any loss, liability, expense, suit or claim for damages in connection ‘with any actual
or alleged infringement of any patent, trademark or copyright, or arising from any alleged or
actual unfair competition or other similar claim arising out of the operations of the Permittee
under or in any way connected with this Permit. '

11.  The Port Authority shall have the right at any time and as often as it may consider
it necessary to inspect the Machines and equipment of the Permittee, and any activities or
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 Facility or to be placed or brought on the Facility, 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 from sexvice, and provide a
satisfactory substitute. ) '

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

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

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

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

or made via the following wire transfer instructions (for basic fees): Bank: TD Bank; Bank ABA
Number: 031201360; Account Number: ; or made via the following wire transfer
instructions (for pércentage fees): 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) ' " : . . § . ‘. . i 3 " e

(d) The Permittee acknowledges and agrees that it shall maintain separate and
distinct gross receipts records of all sales made from each Machine installed and operated by the
Permittee at each location designated by the Port Authority. The Port Authority may request at
any time and from time to time a sworn statement of gross receipts, which shall separately state
the various types and amounts of gross receipts derived from sales made at or from each
Machine and location and shall deliver such statement to the Port Authority within thirty (30)
days upon receipt of such notice. The Permittee further acknowledges and agrees that the Port
Authority reserves the right to implement an inventory tracking system of vending machines at
the Facility and should the Port Authority so implement such an inventory tracking system, the
Permittee agrees to cooperate fully with the Port Authority by promptly providing the Port

Authority with all information it shall request.

14, If the Permittee should fail to pay any amount required under this Permit when
due 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 unpaid, each such late
charge not to exceed an amount equal to eight-tenths of one percent (.8%) of such unpaid amount
for each late charge period. There shall be twenty-four (24) late 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 shail
be deemed a waiver of the right of the Port Authority to payment of any late charge or late
charges payable under the provisions of this Section with respect to such unpaid amount.
Nothing in this Section is intended to, or 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 set forth in Section 1 of the Terms and Conditions of this Permit or (ii)
any obligations of the Permittee under this Permit. In the event that any late charge imposed
pursuant to this Section shall exceed a legal maximum applicable to such late charge, then, in
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‘such event, each such late charge payable under this Permit shall be payable instead at such legal
maximum. ‘

15. A bill or statement may be rendered or any notice or communication which the
Port Authority may desire to give the Permittee shall be deemed sufficiently rendered or given if
the same be in writing and 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, and the time of rendition of such bill or statement and of the giving of such notice
or communication shall be deemed to be the time when the same is mailed, left or delivered as
herein provided. Any notice from the Permittee to the Port Authority shall be validly 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.

16.  (a) The Permittee, in its own name as insured, and including the Port
Authiority as an additional insured, shall maintain and pay the premiums during the effective
period of the Permit on a policy or policies of Commercial General Liability, including premises-
operations and: products-completed operations and covering bodily~injury liability, including
death, and property damage liability, none of the foregoing to contzain care, custody or control
exclusions, and providing for coverage in the limits as set forth in Item 9 of the Cover page to
this Permit.

(b) In the event the Permittee maintains the foregoing insurance in limits
greater than aforesaid, the Port Authority shall be included therein as an additional insured,
except for the Workers’ Compensation and Employers Liability Insurance policies, to the full
extent of all such insurance in accordance with all terms and provisions of the Permit. ‘

(c) Each policy of insurance, except for the Workers> Compensation and
Employers Liability Insurance policies, shall also contain an 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
shall pertain and apply with like effect with respect to any claim or action against the Permittee
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsement shall not
limit, vary, change or affect the protections afforded the Port Authority thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability
endorsement covering the obligations assumed by the Permittee under this Permit.

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

e) 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
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the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority or
the provisions of any statutes respecting-suits against the Port Authority.” The foregoing
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant
to the following paragraph (e).

® A certified copy of each policy or a certificate or certificates of insurance
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon
execution and delivery of this Permit by the Permittee to the Port Authority. In the event any
binder is delivered it shall be replaced within thirty (30} days by a certified copy of the policy or
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
insurance delivered to the Port Authority at least 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 ar if any of the carriers issuing such policy shall be or hecome 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.

(g) 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 Permitiee
with respect to the obligations imposed on the Permittee by this Permit or any other agreement or
by law. )
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(i) use its best efforts in every proper manner to develop and increase
the business conducted by it hereunder;

(i)  not divert or cause or allow to. be diverted, any business from the
Facility;

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

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

(v) permit the inspection by the officers, employees and
representatives of the Port Authority of any equipment or devices used by the Permittee,
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ihcluding but not limited to ¢oin receptacles and counting or metering devices attathed to the
Machines; : ' : '

(vi)  furnish on or before the twentieth day of each month following the
effective date of this Permit a sworn statement of gross receipts ‘arising out of operations of the
Permittee hereunder, and if the fees or any part thereof mentioned on the first page of this Permit
are based in whole or in part on the number of items or units ot service dispensed by a Machine,
a sworn statement showing the number of such items and/or units of service dispensed during the
preceding month. When gross receipts exceed $8,000 monthly the statements shall be certified
at the Permittee’s expense, by a certified public accountant; and

(vii)  install and use such equipment or devices for recording sales made
and services rendered as may be appropriate to the Permittee’s business and necessary or
desirable to keep accurate records of gross receipts and sales made and services rendered.

(b) In the event that upon conducting an examination and audit as described in -
this Section the Port Authority detérmines that unpaid amounts are due to the Port Authotity by
the Permittee, the Permittee shall be obligated, and hereby agrees, to pay to the Port Authority a
service charge in the amount of five percent (5%) of each amount determined by the Port
Authority audit findings to be unpaid. Each such service charge shall be payable immediately
upon demand (by notice, bill or otherwise) made at any time therefor by the Port Authority.
Such service charge(s) shall be exclusive of, and in addition to, any and all other moneys or
amounts due to the Port Authority by the Permittee under this Permit or 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 Section with respect to
such unpaid amount. Bach 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 Section is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (i) any rights of the Port Authority under this Permit, including,
without limitation, the Port Authority’s rights to revoke this Permit or (ii) any obligations of the

Permittee under this Permit.

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

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

(b) The Permittee agrees that prior to the installation of any Machines it shall
obtain the written approval of the Port Authority as to the design and type thereof as well as the
method and manner of installation and the Permittee shall comply with any requirements,
procedures or standards established by the Port Authority for the installation of the Machine and
for the removal and relocation thereof. The Port Authority shall designate in writing the number
of Machines to be installed, maintained and serviced under this Permit and it may in its
discretion, from time to time, consent to the inclusion under this Permit of an additional Machine
or Machines, such additional Machine or Machines to dispense such items only and render such
services only as may be approved in writing by the Port Authority. The location of each
Machine covered by this Permit is to be only that designated in writing by the Port Authority.
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The Port Authority shall have the right, from time to time, to redesignate in writing the location
or locations of any or all Machines covered by this Permit, and the Permittee shall thereupon, at
its own expense, comply therewith by promptly removing and reinstalling each such Machine.
The Port Authority shall also have the right, from time to time, to direct that the number of
Machines covered by this Pernnt be decreased and the Permittee shall promptly remove the
Machines as directed.

" (c) In the event of the removal of any or all of the Machines covered by this
Permit for any reason including, but not limited to, revocation, expiration, redesignation or
decrease, the Permittee shall, at its own expense, immediately restore the Facility at and about
the location to the same condition as before the installation, including the removal of any wires,
conduits, outlets, ducts and pipes installed by or for the Permittee.

(d) The Port Authority may request from time to time and at any time a sworn
statement from the Permittee as to the total number, descr1pt1on of types of items dispensed and
loeations of all Machines to which the fee under this Permit is applied on a monthly basis. The .
Permittee shall deliver such statement to the Port Authority within thirty (30) days upon receipt
of such notice.

¢ ¢

(e) The Permittee chall also be required to send written notice to the Port
Authority (Attn: JFK Properties & Commercial Deveiopmen“[ JFK Airport, Building 14, 2"
Floor, Jamaica, NY 11430) at least thirty (30) days' prior to its addition or removal of a Machine
from its operations at the Facility, and in such notice shall indicate the number of Machines
being added or removed and the proposed location (if an addition) or then-current location (if a
removal) of each such Machine. In the event the Permittee removes a Machine from operation
but fails to provide the Port Authority with the required advance written notice as afpresaid, the
Permittee shall nevertheless continue to be obligated to pay fees hereunder with respect to such
removed Machine until the Port Authority receives such written notice and, then, the obligation
to pay fees with respect to such removed Machine shall cease as of the first calendar month after
the 30-day notice period has expired.

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

(b)  The Permittee shall provide new Machines of the latest design and shall
maintain all the Machines in first class appearance, condition and working order, and if the
Machines dispense items, the Permittee shall keep the Machines always well stocked with
merchandise of first class quality and fit for human use, and if the merchandise is intended for
consumption, it shall be fresh and safely consumable. The Permittee covenants that all its
merchandise and services shall comply with all applicable federal, state, municipal and other
governmental laws, ordinances and regulations.

21, (a) The Permittee shall furnish all merchandise and all services at reasonable
prices and at the times and in a manner which will be fully satisfactory to the public and to the
Port Authority. All prices charged by the Permittee shall be subject to the prior written app1oval
of the Port Authority; provided, however, that such approval will not be withheld if the proposed
prices do not exceed reasonable prices for similar merchandise and services in the municipality
in which the Machines are located as more specifically described herein in Section 22. The
Permittee shall cause the merchandise sold and the services rendered by the Machines to be
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available to the public during such hours of the day and on such days of the week’ as may.
properly serve the needs of the public. The Port Authority’s determination of reasonable prices
and proper business hours and days shall control.

(b) The Permittee shall

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

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

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

¢ 0

As used in the above subsections “service” shall include furtishing of parts. materials and
. . 1 >
supplies (including sale thereof).

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

() if the Permittee conducts a similar business to the business
operation permitted under this Permit 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 average price regularly charged by the Permittee for the same or similar item in

. JAgY i nfi1nn
such Metro Area location;

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

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

(iv)  If the Permittee is engaged in the business of selling duty-free
goods, “Street Prices” shall mean the price regularly charged by the Permittee or similar retailer
for the same or similar duty-free item at other urban airports in the Northeast region of the
United States, including but not limited to John F. Kennedy International Airport, New York,
New York.

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

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

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

23. 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;

(il)  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 dep031ts required under this
Permit);

(iif) ~ 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 under Section 28 of the City Lease;

(vil)  The failure of the Permittee to comply with the foregoing provisions
shall be an event of default under this Permit, which 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.

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

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

(b)  The Permittee shall promptly handle in a manner satisfactory to the Port

Authority all customer complaints including, but not limited to, those based on failure or

malfunction of the Machines or defective merchandise dispensed or services rendered therefrom

or thereby and the Permittee shall make all suitable refunds, exchanges, credits and allowances in

connection therewith.
v ¢ &

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

litter, liguids and other waste materials arising out of the operation of the Machines, or customer
(disposal of the Permittee’s merchandise. ‘

(b) For the purpose of temporary storage, the Permittee shall provide and
maintain in a clean and sanitary condition, suitable garbage and waste receptacles, the same to be
made of metal and equipped with t1ght fitting covers. ~ The covers may have self-closing
openings for disposal purposes. The receptacles shall be kept completely covered except when
filling or emptying the same. The Permittee shall exercise extreme care in removing such
garbage, debris, litter and other waste materials from the Fac1hty The manner of such storage
and removal shall be sybject in all respects to the approval of the Port Authority. No facilities of
the Port Authonty shall be used for such removal and storage without the approval of the

A nam on vman T e lede

va.uagm of the [ aciiity.

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

(b) The Port Authority shall also make available, without additional cha1ge
non-exclusive toilet and washroom facilities for the employees of the Permittee.

(c) No failure, delay or interruption in supplying agreed services (whether
separately.charged for or not) shall release the Permittce from any of its obligations hereunder or
be, (unless resulting from the negligence of the Port Authority and continuing for a period of five
(5) days after notice to the Port Authority) g1ounds for any claim by the Permittee for damages,
consequential or otherwise.
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: (d)  The Permittee shall provide and install ‘all wires, conduits, outlets, ducts
and pipes necessary to supply the electricity and/or cold water to the Maehmes which may
require the same. Such installation shall be subject to the provisions of Section 8 hereof.

28. (a) Except as specifically provided herein to the contrary, the Permittee shall
not, by virtue of the issue and acceptance of this Permit, be released or discharged from any
liabilities or obligations whatsoever under any other Port Authority perrmts or agteements
including, but not limited to, any permits to make alterations.

(b) In the event that any space or location covered by this Permit is the same
as is or has been covered by another Port Authority permit or other agreement with the
Permittee, then any liabilities or obligations which by the terms of such permit or agreement, or
permits thereunder to make alterations, mature at the expiration, revocation or termination of
said permit or agreement, shall be deemed to survive and to mature at the expiration or sooner
revocation of this Permit, insofar as such liabilities or obligations 1equue the removal of property
from and/or the restoration of the space or location..

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

30.  The privilege granted by this Permit is non-exclusive.

31.  Wherever in this Permit, including all endorsements and exhibits thereto, the
pronoun “it” or the adjective “its” may occur, referring to the Permittee, the said pronoun or
adjectlve shall be deemed and taken to mean “1’[” “he”, “him”, “she”, “her” “they”, “them” or

“its”, “his”, “her”, “hers”, “their” “theirs”, as the circumstances of the reference and the
gender and number of the Permittee may require.

32.  No failure by the Port Authority to insist upon the strict performance of any
agreement, term, covenant or condition of this Permit or to exercise any right or remedy
consequent upon a breach or 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 br each or default, shall constitute a waiver of any such breach or default
of such agreement, term, covenant or condition. No agreement, term, covenant or condition of
this 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, covenant or condition of this Permit shall affect or alter
this Permit but each and every agreement, term, covenant and condition thereof shall continue in
full force and effect with respect to any other existing or subsequent breach or default thereof.

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

_ (b) The Permittee shall procure all licenses, certificates, permits or other
authorization necessary for the Permittee’s operations at the Facility from all governmental
authorities, if any, having jurisdiction.

: (c) The Permittee shall pay all taxes, license, certification, permit and
examination fees and excises which may be assessed, levied, exacted or imposed on its property
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or operations ‘hereunder or on the gross receipts or income therefrom, and shall make all
applications, reports and returns required in connection therewith. :

v (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 Facility and are not to be construed as a submission by the Port Authority to
the application to itself of any such requirements.

34.  The Port Authority has applied for and received a grant or grants of money from
the Administrator of the Federal Aviation Administration pursuant to the Airport and Airways
Development Act of 1970, as the same has been amended and supplemented, and under prior
federal statutes which said Act superseded and the Port Authority may in the future apply for and
receive further such grants. In connection therewith the Port 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 Petmittee 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 Post 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. ‘

35.  (a) Without limiting the generality of any of the provisions of this Permit, the
Permittee, for itself, its successors in interest and assigns, as a part of the consideration hereof,
does hereby agree that (i) no person on the grounds of race, creed, color, national origin or sex
shall be excluded from participation in, denied the benefits of, or be otherwise subject to
discrimination in the use of any space at the Airpoit and the exercise of any privileges under this
Permit, (ii) in the construction of any improvements on, over, or under any space at the Airport
and the furnishing of any service thereon by the Permittee, no person on the grounds of race,
creed, color, national origin or sex shall be excluded from participation in, denied the benefits of,
or otherwise be subject to discrimination, and (iii) the Permittee shall use any space at the
Airport and exercise any privileges under this Permit in compliance with all other requirements
imposed by or pursuant to Title 49, Code of Federal Regulations, Department of Transportation,
Subtitle A, Office of the Secretary, the Department of Transportation-Effectuation of Title VI of
the Civil Rights Act of 1964, and as said Regulations may be amended, and any other present or
future laws, rules, 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 bétween 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’

%
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notice, may revoke this Permit-and the ‘permission hereurider; or may pursue such other remedies
~ as may be provided:by law; and as to any or all of the foregomg, the Port Authonty may take
- such action as the United States may direct.

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

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

36.  In the event 49 CFR Part 23 is applicable to the permission granted undes this Q
Permit, then

+

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

(b) The Permittee agrees to include the statement set forth in paragraph (a)
above, in any. buquucut ‘COIICESSioNn agieemeiit or contract covered by 49 CFR Part 23 that it

enters and cause those businesses to similarly include the statements in further agreements.

(c) The Permittee agrees to comply with the terms and prov151ons of Schedule
G, annexed hereto and hereby made a part hereof.

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

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

(b) The Permittee shall not do-or permit to be done any act which:

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

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

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

¢ L3

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

€ 4

(v) may interfere with the effectiveness or accessibility of the
drainage and sewerage system, fire-protection system, sprinkler system, alarm system, fire
‘hydrants and hoses, if any, installed or located or to be installed or located in or on the Facility,
or '

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

(c) For the purpose of this Section, “Facility” includes all 'structures

39.  If any type of strike or other labor activity is directed against the Permittee at the
Facility or against any operations pursuant to this Permit resulting in picketing or boycott for a
period of at least forty-eight (48) hours, which, in the opinion of the Port Authority, adversely
affects or is likely adversely to affect the operation of the Facility or the operations of other
permittees, lessees or licensees thereat, whether or not the same is due to the fault of the
Permittee, and whether caused by the employees of the Permittee or by others, the Port Authority
may at any time during the continuance thereof, by twenty-four (24) hours’ notice, revoke this
Permit, effective at the time specified in the notice. Revocation shall not relieve the Permittee of
any liabilities or obligations hereunder which shall have accrued on or prior to the effective date
of revocation.

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

4l.  The Permittee specifically agrees that it shall not interpose any claims as
counterclaims in any summary proceeding or action for non-payment of fees or other amounts
which may be brought by the Port Authority unless such claims would be deemed waived if not
so interposed. The foregoing reference to summary proceedings shall not be construed to mean
that a landlord-tenant relationship exists between the Port Authority and the Permittee.

42. Without in any way limiting the provisions hereof, unless otherwise notified by
the Port Authority in writing, in the event the Permittee shall continue to operate the Machines
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after the expiration, revocation ot termination of the effective period of the permission granted,
under this Permit, as such effective period of permission may be extended from time to time, in
«addition to any damages to which the Port Authority may be entitled under this Permit or other
remedies the Port Authority may have by law or otherwise, the Permittee shall pay to the Port
Authority a fee for the period commencing on the day immediately following the date of such °
expiration or the effective date of such revocation or termination and ending on the date that the
Permittee shall cease to operate the Machines at the Airport equal to twice the sum of the fee
payable hereunder. Nothing herein contained shall give, or be deemed to give, the Permittee any
right to continue to operate the Machines at the Airport after the expiration, revocation or
termination of the effective period of the permission granted under this Permit. The Permittee
acknowledges that the failure of the Permittee to cease to operate the Machines at the Airport
from and after the effective date of such expiration, revocation or termination will or may cause
the Port Authority injury, damage or loss. The 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, speolal direct, consequential or
otherwise and the Permittee hereby expressly agrees to mdemmfy and hold the Port Authority
harmless against any such injury, damage or loss. ‘

43.  This Permit and any claim, dispute or controversy arising out of,,under or related to
this Permit shall be governed by, interpreted and construed in accordance with the laws of the
State of New York, without regard o choice of law principles.

44, No Commissioner, director, officer, agent or employee of either party shall be
charged pelsonally by the other party with any 11ab1hty 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.

45.  This Permit, including the éﬁached exhibits endorsements and schedules,

+1. 24 AF a4 . ks 1. ~ b
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changed, modified, discharged or extended, except by written endorsement duly executed on
behalf of the parties and attached hereto. The Permittee agrees that no representations or-
warranties shall be binding upon the Port Authority unless expressed in writing herein.

For the Port Authority

Initialed:

For the Permittee
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' SPECIAL ENDORSEMENTS ~

0

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

(b) (1) Without limiting the generality of the provisions of paragraph (2)
of this Special Endorsement No. 1, the Permittee agrees to provide the Service to all
international and domestic passengers at the Airport and the Permittee agrees to provide such
Service at such locations in and outside the various airline terminals (hereinafter the
“Terminals™) as shall be designated in-writing by the respective Terminal Operator (as defined
herein) or the Port Authority from time to time, and parking lots and parking structures
(hereinafter the parking lots and the parking structures collectively shall be referred to as
“Parking Lot(s)”) at the Airport and the AirTrain stations (“AirTrein Station(s)”) as shall be
designated in writing by the Port Authority. As part of the Service the Permittee shall provide
the “Cystoms Cart Service,” as defined herein, at the Airport, The Permittee agrees to furnish
and provide all the necessary personnel, equipment, material and all other things necessary to

J [ PO A A |

provide such Customs Cart Service. The Permittee is hereby granted the privilege to provide
to those airlines located in the FIF (as defined herein) at the Airport (the “FIF Airlines™)
electronic debit cards (hereinafter such electronic debit cards shall be referred to as “Smarte
Cards”). The Smarte Cards are permitted to be used by the FIF Airlines crew members in
order for the crew members to obtain the Service (such potion of the Service being herein
called the “Smarte Cards Service”).

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

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

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

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

(1) The Permittee shall upgrade and replenish cart inventory,
including providing a new castor wheel, and shall upgrade or replace the cart conveyor system
in Terminal 4. All Machines, luggage carts and other equipment installed or provided by the
Permittee hereunder shall be of the type and specifications set forth in the "Equipment
Schedule" attached hereto, hereby made a part - he1eof and marked "Schedule A" with all
luggage carts having the "eprienal brakihg sysiem", or as may otherwise be approved in
writing by the Port Authority from time to time, and shall at all times must meet the highest
standards of appearance and safety. )

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

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

¢

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

luggage carts.

(5)  The Permittee's employees shall at all times conduct themselves
in a professxonal helpful and courteous manner to Airport patrons to provide the highest
possible levels of customer service at the Airport.

(6) The Permittee recognizes that portions of the Airport where the
Permittee's Machines and other equipment may be installed are under lease to third parties
(which parties are herein referred to as a "Terminal Operator") for their exclusive occupancy
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‘and that the Permittee must by independent arrangemént with each Terminal Operator acquire
the right or rights of access and use necessary for the operation of the Service by the Permittee
in such areas and shall make its own arrangements with each Terminal Operator for the supply
to its Machines and other equipment of such utilities and services as it may require. Each such
arrangement between the Permittee and a Terminal Operator shall be subject to the approval
of the Port Authority. The Port Authority makes no representations or warranties as to the
location, size, adequacy, suitability or availability of any such areas or facilities to be used by
the Permittee in the exercise of its privileges hereunder. The Permittee further understands
that its operations in such areas shall also be subject to the respective lease between the Port
Authority and the Terminal Operator covering such exclusive occupancy and in the event of
expiration or earlier termination of any such lease then the privileges granted under this
Permit shall terminate with respect to the areas covered by such lease. In the event of any
inconsistency between the terms of any such lease and the terms of this Permit the terms of this
Pern‘lit shall control as between the Pemittee and the Port AL‘lthority.

(7) The Machines shall dispense only such luggage carts and render
such services a$§ are approved in writing by the Port Authority. !

(8) The Port Authority and the respective Terminal Operator shall
- approve the number and location of Machines and other equipment to be installed, maintained
and serviced under this Permit and each may in its discretion, from time to time, consent to the
inclusion under this Permit of an additional Machine or Machines and other equipment
required to provide the Service. The location of each Machine and other equipment covered by
this Permit is to be only that approved by the Port Authority and the respective Terminal
Operator. The Port Authority or the respective Terminal Operator shall have the right, from

time to time, to-redesignate the location or locations of any or all Machines and other
equipment covered by this Permit, and the Permittee shall thereupon at its own expense,
comply therewith by promptly removing and reinstalling each such Machine and other
equipment. The Port Authority shall also have the right, from time to time, to direct that the
number of Machines and other equipment covered by this Permit be decreased and the
Permittee shall promptly remove the Machines and other equipment as directed.

(9)  In the event of relocation or removal the Permittee shall leave the
vacated area in the condition required under this Permit in the case of expiration, and all
obligations with respect to the vacated area which would have matured on the effective date of
expiration of the Permit shall mature as to the vacated area on the required date of relocation or
removal. In the event the Permittee fails to immediately transport any of its Machines and
other equipment to a newly designated location, or to remove any of its Machines and other
equipment, the Port Authority shall have the right to do so at the risk of the Permittee, and the
Permittee shall pay the Port Authority the expense thereof on demand. Without limiting the
foregoing, the Permittee agrees to take good care of each designated area and to restore the
same upon the expiration or revocation of the effective period of the permission granted under
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this Permit to the condition existing prior to the installation of the Permittee’'s Machines ar

other equipment.
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¢ (10) (i) Without limiting the provision$ of Section 6 of the

foregoing Terms and Conditions and in addition thereto, the Permittee agrees that prior to the 7

installation of any Machines and other equipment it shall obtain the written approval of the
Port Authority and the respective Terminal Operator as to the design and type thereof as well
as the method, time and manner of installation and the Permittee shall comply with any
requirements, procedures or standards established by the Port Authority for the installation of
the Machines and other equipment and for the removal and relocation thereof, In the event of
any such installment or performance without the approval of the Port Authority and the
respective Terminal Operator, then upon such notice from the Port Authority or the Terminal

Operator, the Permittee shall remove the same or cause the same to be changed to the
satisfaction of the Port Authority and the respective Terminal Operator.

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

(11) The Permittee shall post informational and rate signs on the
Machines and any other appropriate signage that the Port Authority or the Terminal Operator
believes is necessary to provide the Service in accordance herewith. The Pennittee shall place
in a conspicuous place on each Machine installed and operated pursuant to the permission,
granted hereunder the name and address of the Permittee, the location of the Machine, or piece

of other equipment, the Permit Number and such other information as the Port Authority may
from time to time determine to be necessary.

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

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

(14)  The Permittee shall promptly handle in a manner satisfactory to

the Port Authority all customer complaints including but not limited to those based on a
shortage of luggage carts, failure or malfunction of the Machines or other equipment of the
Permittee or defective luggage carts rendered therefrom or thereby and the Permittee shall
make all suitable refunds, exchanges, credits and allowances in connection therewith. Without

~ limiting the generality of the foregoing, the Permittee shall pay to the Port Authority liquidated
damages of in the amount of Fifty Dollars and No Cents ($50.00) for each instance where (1)
the Permittee has failed to replenish a cart dispensing location within fifteen (15) minutes of
notification by the Port Authority or a Terminal Operator that there are no carts available in
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such dispensing location and (2) the Permittee has failed to commence retrieving carts ffom any‘
location within fifteen (15) minutes of notification by the Port Authority or a Terminal
Operator that uncollected carts discarded by airport patrons are congregated in such numbers

or in such manner that they are causing an unsightly or unsafe condition.

2. Renewal Option: The Port Authority shall have the right, at its sole
discretion, to extend this Agreement for a period of five (5) additional years subsequent to the
Expiration Date, such extension period to commence on October 1, 2016 and to expire on
September 30, 2021 (“the Extension Term™). The Extension Term shall contain the same
Terms and Conditions of this Agreement, with the exception that the Percentage Fee (as
defined herein) shall be an amount equal to the excess over the Minimum Annual Fee Amount
of Twenty-Eight Percent (28%) of all of the Gross Receipts for each Annual Period. In
addition, if necessary, as determined by the sole and exclusive opinion of the Port Authority,
the Permittee shall be required to upgrade and replace Seven Thousand (7,000) Machines and,
if necessary, as determined by the sale and exclusive opinion of the Port Authority, upgrade
~and replace the vending systems at the Airport upon the start of the Extension Term. The Port
Authority will advise the Permittee in writing,.at least six (6) months prior to the Expiration
Date if it elects to exercise its right to extend the term of this Agreement. Upon the exercise of
the Port Authority of its option to extend as aforesaid, no execution by either p uy of any other
document or instrument shall be required to effect such extension of the term of this
Agreement.

3. Fees:

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

: (1)  "Arnual Period" shall mean, as the context requires, the twelve-
month period commencing on the Effective Date and each twelve-month period thereafter
occurring during the effective period of the permission granted under this Permit, commencing
with each anniversary of the Effective Date, provided, however, that the last Annual Period shall
expire in any event on the earliest to occur of the date of expn ation, termination or revocation of
this Permit.

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

(3) "Mirnimum Anrnual Fee Amount” shall mean Two Hundred Ten
Thousand Dollars and No Cents (8210,000.00), payable in monthly installments of Seventeen
Thousand Five Hundred Dollars and No Cents ($17,500.00)."
(b) Basic Fee

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

hereunder.

(2) - In the event that this Permit shall commence or shall expire or be
revoked or terminated on other than the last day of a calenda1 month, ihe Basic Fee payable for

paragraph (b)(1) above multiplied by a ﬁactlo-_, the numerator of which shall be the numhel of
days in such calendar month in which this Permit was in effect and the denonnnatm of which shall be
the full number of days in
such calendar month.

(c) Percentage Fee

¢

(1) In addition to the Basic Fee payable hereunder, the Permittee shall pay to
the Port ‘Authority a Percentage Fee for each Annual Period in arl amount equal io the excess over
the Minimum Annual Fee Amount of Twenty-Five Percent (25%) of all of the Gross Receipts for
such Annual Period (the "Percentage Fee").

) The computation of the Percentage Fee for each Annual Period, or a
portion of an Annual Period as hereinafter provided, shall be individual to such Annual Period, or
such portion of an Annual Period, and without relation to any other Annual Period, or any other
portion of any Annual Period. ¢« '

(3) For the purpose of calculating the Percentage Fee due for any Annual
Period which contains less than 365 days, the applicable Minimum Annual Fee Amount shall be
multiplied by a fraction, the numerator of which shall be the number of days from the
commencement of such Annual Period through the last day thereof, both dates inclusive, and the
denominator of which shall be 365.

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

Annual Period, and the month following the end of that Annual Period, including the month
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following ‘the explratlon of the permission -granted hPreunder pay an amount equal to Such
percentage of its Gross Receipts for each subsequent month dunng that Annual Period.

(5) Upon the termmatlon or revocation of the period of the permission
granted heleunder (even if any revocation or termination is stated to have the same effect as
expiration), Gross Receipts shall be reported and the Percentage Fee shall be paid within twenty
(20) days after the effective date of such termination or revocation, as follows. The Permittee
shall render to the Port Authority a sworn statement separately showing of all its cumulative
Gross Receipts for the Annual Period in which the effective date of termination or revocation
falls and also the percentage set forth in paragraph (c)(1) of this Special Endorsement. The
payment then due on account of all Gross Receipts for the Annual Period in which the effective
date of termination or revocation falls shall be the excess over the prorated Minimum Annual
Guaranteed Amount of the percentage stated in paragraph (c)(1) of this Special Endorsment
applied to all the Gross Receipts arising during such Annual Period; said*Minimum Annual
Guaranteed Amount being prorated as set forth in paragraph (c)(3) above, less any Percentage
Fee payments previously maae for such Anmnual Period.

+

(6)  Notwithstanding that the Percentage Fee and the Minimum Annual
Guaranteed Amount may have been determined on an annual basis, such determination shall not
in any way restrict or impair the Port Authority's right to revoke this Permit upon thirty (30)
days' written notice to the Permittee.

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

(8) Without limiting the requirement for Port Authority approval, if
the Permittee conducts any privilege or any portion thereof through the use of a contractor or
other third party which is not a Port Authority permittee and where the payments for any of the
foregoing are made to such contractor rather than to the Permittee, said payments shall be
deemed amounts, monies, revenues, receipts and income paid or payable to the Permittee for
purposes of determining the Permittee's Gross Receipts, 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.

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

(10)  The Permittee shall furnish to the Port Authority on or before
the twentieth day of July of each calendar year following the Effective Date a staiement of all
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Gross Receipts for the preceding calendar year certified, at the Permittee's ‘expensé, by a
certified public¢ accountant. : ‘ .

. 4.. Advertising/Public Notices:

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

(1) The Permittee shall have the obligation to accept the
installation, placement, maintenance and operation of (x) such airport and other public
service announcements and news as the Port Authority may supply or designate and (y)
advertising displays, posters, and such other advertising media and public notices as may be
directed by the Port Authority (all such airport and other public service announcements and
news, and all such advertising displays, posters; advertising media and public notices, being
collectively hereafter, called “PA Advertising Ftems”) on such of the Permittee’s machines
and luggage carts as are being operated at the Airport pursuant to this Permit. The 'Permitiee
shall be responsible for mounting PA Advertising Items on luggage carts at the direction of
the Port Authority, at its own cost and éxpense, and shall not place PA Advertising Ttems on'
any Machine or luggage cart without the express direction of the Port Authority; provided,
however, that the Permittee shall not be required to place such material in any machine or
luggage cart if the Permittee has arranged with a third party for the display of advertising
matter in such Machine or luggage cart pursuant to the provisions of subparagraph (a)(ii),
below, during the period covered by the Port Authority’s notice. '

; (i) ~ Without limiting any other item or provision hereof, the
Permittee shall impose no charge to the Port Authority, or any contractor or advertising
permittee which has been selected by the Port Authority, to install, place, maintain and
operate PA Advertising Items on its behalf, in connection with the display of PA Advertising
Items on any Machine or any of the Permittee’s luggage carts. Accordingly, the Permittee

shall not be entitled to any compensation with PA Advertising Items.
(b)  Advertising Place by Third Parties

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

(i)  No Third Party Advertising Item shall be placed, installed or
operated by the Permittee in any luggage cart unless the Port Authority has given its prior
approval as to the type, size, quality, kind, form, substance and character of the display,
poster, exhibit or media, including the content thereof and the operation and maintenance
thereof. Once installed, a Third Party Advertising Item must meet the Port Authority’s

continued approval as to the content thereof and the operation and maintenance thereof, Any
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Third Party Advertising-Item which does ndt continue to meet with the approval of the Port
Authority shall be immediately removed by the Permittee on notice from the Port Authority.

(iii)  All arrangements of the Permittee with third parties for the
display of advertising matter at the Airport shall be represented by written agreements with
such third parties. True and accurate copies of all executed agreements shall be delivered by
the Permittee to the Port Authority upon request. Without limiting the foregoing, the
Permittee agrees that each such agreement entered into by it shall contain provisions making
such agreement subject to all the provisions of this Permit and specifically stating that no
party thereto shall obtain thereunder privileges greater than those granted under this permit.
All monies paid or payable to or received or receivable by the Permittee for or in connection
with any Third Party Advertising Item displayed, shown, exhibited or disseminated by the
Permittee, including charges for normal placement, installation, operation, and maintenance
thereof, shall be fully set forth in the Permittee’s Ehird party agreements.

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

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

5. Gifts and Gratuities: .

(a) During the term of this Permit, the Permittee shall not offer, give or
agree to give anything of value either to a Port Authority employee, agent, job shopper,
consultant, construction manager or other person or firm representing the Port Authority, or
to a member of the immediate family (i.e, a spouse, child, parent, brother or sister) of any of
the foregoing, in connection with the performance by such employee, agent, job shopper,
consultant, construction manager or other person or firm representing the Port Authority of
duties involving transactions with the Permittee on behalf of the Port Authority, whether or
not such duties are related to this Permit or any other Port Authority contract or matter. Any
such conduct shall be deemed a material breach of this Permit. ‘

[l

(b) As used herein "arything of value" shall include but not be limited fo
ainy (i) favors, such &s meals, entertainment, transportation (other than that contemplaied by
the Permit or any other Port Authority contract), etc., which might tend to obligate the Port
Authority employee to the Permittee, and (ii) gift, gratuity, money, goods, equipment,
services, lodging, discounts not available to the general public, offers or promises of
employment, loans or the cancellation thereof, preferential treatment or business opportunity.
Such term shall not include compensation contemplated by this Permit or any other Port
Authority contract. '

+
(¢)  In addition, during the term of this Permit, the Permittee shall not make
an offer of employment or use confidential information in a manner proscribed by the Port
Authority's Code of Ethics and Financial Disclosure dated as of April 11, 1996 (a copy of
which is available upon request to the Office of the Secretary of the Port Authority).

6. Security Apgreement:

The Port Authority and the Permittee have previously entered into a security
agreement dated October 1, 2003 and identified by Port Authority No. AX-762, Supplement 1
(the "Security Agreement"”), covering the deposit of security with the Port Authority. Without
" limiting the terms and conditions of the Security Agreement, the Permittee understands and
agrees that a breach of the Security Agreement by the Permittee shall be and be deemed be a
breach of this Permit by the Permittee permitting the Port Authority to revoke this Permit for

cause.

7. Non-Exclusivity:

It is understood that any and all privileges granted hereunder to the Permittee are

non-exclusive and shall not be construed to prevent or limif the granting of similar privileges at

the Airport to another or others, whether by this form of permit or otherwise, or the securing or
otherwise providing for luggage handling services through the contracting of skycaps, porters
or other means. Neither the granting to others of rights and privileges similar or greater than the

4
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rights and privileges granted hereunder nor the existence of agreements by which similar rights
and privileges have been previously granted to others shall constitute or be construed to
constitute a violation or breach of the permission herein granted by the Port Authority or relieve
the Permittee of any of its obligations hereunder. ‘

8. Miscellaneous:

(a) For the purposes of this Permit, a default by the Permittee in keeping,
performing or observing any promise, obligation, term or agreement set forth herein on the part
of the 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:

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

)

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

(3)  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.

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

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

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

(e) The Permittee, its employees, invitees and others doing business with it
shall have no right hereunder to park vehicles within the Airport, except that the Permittee
shall have the right to park luggage cart trailers, pick-up trucks and service van trailers for
such time as is reasonably necessary for loading and unloading luggage carts and other
equipment used by Permittee in providing the Serv1ce

) 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.
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(2) The section, paragraph and other headings, if any, in this Permit are

inserted only as a matter of convenience and for reference and in no way define, limit or
describe the scope or.intent of any provision hereof.

9., - No Waiver:

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

other then existing or subsequent breach or default thereof.

10.  Removal of Property:
t «
(a)  All Machines and other personal property placed or installed by
the Permittee at the Airport shall remain the property of the Permittee and must be removed
within 72 hours after the expiration, revocation, cancellation or termination of the permission

hereby granted, whichever shall be earlier.

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

11. Restoration:

The areas o of the Airport affectad by anv remn ral Cf a Marchin ne or gther
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personal property of the Permittee shall be restored by the Permittee to the condition existing
prior to any installation, including without limitation the removal of any wires, conduits,
outlets, ducts and pipes installed by or for the Permittee.
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12. Electricity:

In areas under the: control of the Port Authority, electricity for the -
operation of the Machines will be prowded by the Port Authority to the Permittee, w1thout
charge, through existing conduits, wires and outlets.

13.  Prohibited Acts:

(@) The Permitiee shall not dispose of, release or discharge nor permit
anyone to dispose of, release or discharge any Hazardous Substance on the Airport. In
addition to and without limiting Term and Condition No. 38 hereof, any Hazardous
Substance disposed of, released or discharged by the Permittee (or permitted by the Permittee
to be dlsposed of, released or discharged) on the Anpmt shall upon notice by the Port
Authority to the Permittee and subject to the provisions of Séction § of the Terms and
Conditions hereof, be compleiely removed and/or remediated by the Permitiee at its sole cost and
expense. The obligations of the Permittee pursuant to this Special Endorsement No. 13(a) shall
survive the expiration, revocation, cancellation or termination of the Permit.

(b)  “Hezardous Substance” shall herein be defined as any pollutant,
contaminant, toxic or hazardous waste, dangerous substance, potentially dangerous substance,
noxious ‘substance, toxic substance, flammable, explosive or radioactive material, urea
formaldehyde foam insulation, asbestos, polychlorinated biphenyls (PCBs), chemicals known to
cause cancer, endocrine disruption or reproduttive toxicity, petroleum and petroleum products
and subgtanceg declared to be hqv'ﬂdf\no 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 1egulat10ns adopted and
publications promulgated pursuant thereto.

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

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

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

14 Yyl .. Y s TT A e amc v
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(a) The Permittee shall so plan and conduct its operations as to work in
harmony with the operations of others at the Airport and not to delay, endanger or interfere with
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the operations of others (whether or not specifically mentioned herein), all to the best interest of
the Port Authority and the users of the Airport and as s may be directed by the General Manager of
the Airport.

§

(b) The Permittee is advised to ascertain whether any on now represented or
not represented at the Airport will claim jurisdiction ever any aspect of the operations to be
preformed hereunder, and its attention is directed to Term and Condition No. 39 hereof. Further,
the Permittee shall not employ any persons or use any labor, or use or have any equipment, or
permit any condition to exist, which shall or may cause or be conducive to any labor complaints,
troubles, 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.

i 4
4

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

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

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

«15.  Business Development and Records: ‘

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

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

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

(3)  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, records of daily forms and work schedules) recording all
transactions of the Permittee at, through, or in anywise connected with the Airport including
without limitation the Investment Amount, all charges for services made through the Machines,
Gross Receipts from each Machine installed and operated by the Permittee at each location and
such additional monthly statistics and information that the Port authority may from time to time
and at any time require, which records and books of account shall be kept at all times within the

&
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Port of New York District; ’ ‘ ' = ‘ .

4 cause any company which is owned or controlled by the Permittee,
or any company which-owns or controls the Permittee, if any such company performs services
similar to those performed by the Permittee (any such company being hereinafter called an
"Affiliate” and all such companies being hereinafter called the "4ffiliates ") 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 pericd extending until the Permittee shall, upen 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
worlk 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; ‘

‘ (5)  permit and/or cause to be permitied 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 and the Investment Amount, 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 and the Investment Amount and 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;

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

(7)  permit the inspection by the officers, employees and
representatives of the Port Authority of any equipment or devices used by the Permittee,

A 2 2mn mog aitoalaad 4o 4l
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' ~ (b) (1)  Withoutimplying 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 Permittee's compliance with all the provisions of paragraph (a) above are of
the utmost importance to the Port Authority in having entered into the pelcentage fee
arrangement under this Permit.

(2)  In the event any Books and Records are maintained outside the
Port of New York District then, in addition to all, and W1thout limiting any other, rights and
remedies of the Port Authority under this Permit or otherwise and in addition to all of the
Permittee's other obligations under this Permit, the Port Authority in its sole discretion may (x)
require on ten (10) days' notice to the 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 maintdined within the contiguous United States the Permitted 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 ouiside the
contiguous United States the Permittee shall pay to the Port Authority when billed all costs and
expenses of the Port Authority, as determined by the Port Authority, of such examination and -
audit, including but not limited to, salaries, benefits, travel costs and related expenses, overhead
costs, and fees and charges of third party auditors retained by the Port Authority for the purpose
of conducting such audit and examination. Further, in the event that the Permittee has not made
any Books and Records which are maintained outside of the Port of New York District available
to the Port Authority within the Port of New York District for examination and audit pursuant to
paragraph (a)(v) hereof within ten (10) days after the Permittee's receipt of notice from the Port
Authority to do so, the Port Authority may estimate the Gross Receipts on any basis that the Port
Authority, in 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.

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

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

[}
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and expenses of the Port AuthoritSl, as determined by the Port Authority, to translate such Books -
and Records into English. : ’ .

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

16. OFAC Compliance. (a) Permittee’s Representation and Warranty. The
Permittee hereby represents and warrants to the Port Authority that the Permittee (x) is not a
person or entity with whom the Port Authority is restricted from doing business under the
regulations of the Office of Foreign Assets Control (“GFAC”) of the United States Department
of the Treasury (including, without limitation, those named on OFAC’s Specially Designated and
Blocked Persons list) or under any statute, executive order or other regulation relating to
national security or foreign policy (including, without limitation, Executive Order 13224 of
September 23, 2001, Blocking Property and Prohibiting Tramsactions 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 (y) is not
engaging in any dealings or transactions with Blocked Persons in violation of any Blocked
Persons Laws. The Permittee acknowledges that the Poit Authority is entering into this Permit in
reliance on the foregoing representations and warranties and that such representations and
warranties are a material element of the consideration inducing the Port Authority to enter into
and execute this Permit. »

(b) Permitiee’s Covenant. Permittee covenants that (1) during the term of the
Permit it shall not become a Blocked Person, and shall not engage in any dealings or transactions
with Blocked Persons in violation of any Blocked Persons Laws. In the event of any breach of
the aforesaid covenant, the same shall constitute an event of default and, accordingly, a basis for
termination of this Permit by the Port Authority, in addition to any and all other remedies
provided under this Permit or at law or in equity, which does not constitute an acknowledgement
by the Port Authority that such breach is capable of being cured.

() 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 Special Endorsement. Upon the request of the Port Authority, the
Permittee shall at its own expense defend any suit based upon any such claim or demand (even if
such suit, claim or demand is groundless, false or fraudulent) and in handling such it shall not,
- without obtaining express advance permission from the General Counsel of the Port Authorit /,
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.
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(d) Survival. The provisions of this Spemal Endo1sement shall su1vwe the
explra’uon or earlier termination of the period of permission of this Permit.

17.  No Broker: The Permittee represents and warrants that no broker has been
concerned in the negotiation or execution of this Permit and that there is no broker who is or may
be entitled to be paid a commission in connection therewith. The Permittee shall indemnify the
Port Authority and save it harmless from any and all claims which have been or which may be
made by any and all persons, firms, or corporations whatsoever for services in connection with

the negotiation and execution of this Permit or in connection with any permission contained
herein.

18. Waiver of Trial by Jury. The Permittee hereby waives its right to trial by jury in
any summary proceeding or action that may hereafter be instituted by the Port Authority against
the Permittee in respect of the space in which the Permitiee exercises the privilege granted
hereunder and/or in any action that may be brought by the Port Authority to recover fees,
damages, or other sums due and owing under this Permit!

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

20.  The following Sections of the Terms and Conditions have been deleted: Section
13(c). .

For the Port Authority

Initialed:

For the Permittee
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SCHEDULE G
Airport Concession Disadvantaged Business Enterprise (ACDBE) Participation

In accordance with regulations of the US Department of Transportation 49 CFR. Part 23,
the Port Authority has implemented an Airport Concession Disadvantaged Business
Enterprise (ACDBE) program under which 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 time and posted on the Port Authority’s
website: www.panynj.gov.

¢ i}

The overall ACDBE goal is a key element of the Port Authotity’s concession program
and Concessionaire shall take all necessary and reasonable sieps to comply with the
requirements of the Port Authority’s ACDBE program. The Concessiomaire 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 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
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 Uniform Certification Program (UCP).
The New York State UCP directory is available on-line at www.nysucp.net and the New
Jersey UCP at www.njucp.net,

An ACDBE must be a small business concern whose average annual receipts for the
preceding three (3) fiscal years does not exceed $47.78 million and it must be (a) at least
fifty-one percent (51%) owned and controlled by one or more socially and economically
disadvantaged individuals, or in the case of any publicly owned business, at least fifty-
one percent (51%) of the stock is owned by one or more socially and economically
disadvantaged individuals; and (b) whose management and daily business operations are
controlled by one or more of the socially or economically disadvantaged individuals who
own it. The personal net worth standard used in determining eligibility for purposes of
part 23 is $750,000. - .
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The ACDBE may, 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 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, Ceéntral or South American, or other Spanish .or Portuguése culture
or origin, regardless of race;

+
Native Americans which includes persons who are American Indians,
Eskimos, Aleuts or Native Hawaiians; '

¢

jon

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, Nauru, Federated States of Micronesia or

o K ane
L1U1E .Lxuug,

f. Asian-Indian Americans which includes persons whose origins are from
India, Pakistan, Bangladesh, Bhutan, Maldives Islands, Nepal and Sri
Lanka; and

g.  Membess 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 ACDBESs hereunder shall be made by the New York State or New J ersey
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 to the Port Authority a written request for a determination that the firm is eligible
for certification. This shall be done by completing and forwarding such forms as may be
required under 49 CFR Part 23.. All such requests shall be in writing, addressed to Lash
Green, Director, Office of Business and Job Opportunity, The Port Authority of New
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York and New Jersey, 233 Park Avenue South, 4th Floor, New York, New York 10003
or such other address as the Port Authority may designate from time to time. Contact
OBJOcert@panynj.gov for inquiries or assistance.

General ‘

In the event the signatory to this agreement is a Port Authority pei‘mittee, 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.

For the Port Authority
Initialed:

For the Permittee
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Schedule A

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

For the Port Authority

¥
Initigled:
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For the Permittee




THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED
BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE PERMITTEE
BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Permit No. AYE-177, dated September 1, 2014
Supplement No. 1
Port Authority Facility: John F. Kennedy International Airport

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
New York, New York 10003

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made by and between The Port Authority of New York and New
Jersey (hereinafter called “the Port Authority””) and Smarte Carte, Inc. (hereinafter called the
“Permittee™).

WITNESSETH, that the Port Authority and the Permittee hereby agree to amend,
effective as of September 1, 2014, that certain Permit (identified above by Port Authority Permit
Number and by date and covering space at the above-mentioned Port Authority Facility) issued
by the Port Authority to the Permittee, and hereinafter, as the same may have been previously
supplemented and amended, called “the Permit,” as follows:

WHEREAS, the Port Authority and the Permittee desire to extend the period of
the permission granted under the Permit;

NOW, THEREFORE, for and in consideration of the mutual covenants and
agreements hereinafter set forth, the Port Authority and the Permittee hereby agree as follows:

1. The effective period of the permission granted under this Permit is hereby
extended for the period ending on September 30, 2021, unless sooner terminated, at the same
annual fee heretofore set forth in the Agreement.

2. The luggage cart fee the Permittee shall charge for its Service, as
referenced in Special Endorsement | of the Permit, shall be increased to Six Dollars and No
Cents ($6.00).

3. The Percentage Fee the Permittee shall remit to the Port Authority, as

‘referenced in Special Endorsement 3(c) of the Permit, shall be increased trom 25% to 28%.

4. As herein amended, all the terms, provisions, covenants and conditions of
the Agreement shall continue in full force and effect.




5. The Permittee represents and warrants that no broker has been concerned
in the negotiation of this Supplemental Agreement and that there is no broker who is or may be
entitled to be paid a commission in connection therewith. The Permittee shall indemnify and
save harmless the Port Authority of and from all claims for commission or brokerage made by
any and all persons, firms or corporations whatsoever for services in connection with the
negotiation and execution of this Supplemental Agreement.

6. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Permittee, with any
liability, or held liable to it under any term or provision of this Supplemental Agreement or
because of any breach or attempted or alleged breach thereof.

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

IN WITNESS WHEREOT, the parties hereto have executed these presents as of
the day and year first above written.

THE PORT AUTHORITY OF NEW YORK SMARTE CARTE, INC.
AND NEW JERSEY
By: BY %/{W&’ %
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Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 01/18/2013

ATTACH TO 32096
_SMARTE CARTE, INC,
“JFK COMMISSION BREAKDOWN BY TERMINAL
Dogember-12
[TOTAL COMMISSION | $262,300.65 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 17,08 $43,109.76
TERMINAL 2 127 $3,203.04
TERMINAL 3 379 $0,566.61
TERMINAL 4 48,89 $129,360.30
TERMINAL 6 7.48 $18,394.08
TERMINAL_6 0.00 $0.00
TERMINAL 7 8,92 $17,462.34
TERMINAL 8 14,56 $36,733,36
TERMINAL 9 0.00 $0.00
TOTAL 100,00 $252,300.56
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Amount; $0.00

TRN: 6 SEQ: 6
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Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2018 Business Date: 01/18/2013
smarlecarte -
Smarte Carte, Ina, STATE M E N T

&t Paul, MN 65110

For:  THE PORT AUTHORITY OF NY & NJ
PO BOX 95000

|
f 4465 White Bear Parkway
|
|
|
. PHILADELPHIA, PA 191951517

|

Refarence No.. . . CCONT88481
VendorNo., . . , ., 32606
Calculation For: D 2012
CustomerNo.. . . 111182

JFK - New York JFK International Alrport

LIne of Businoss Carts US

REGARDING; Monthly recelpls from Carl sales:

NEST/

Cash Deposit
Credit Card
Refunds
Sales Tax
Net Income

Commisslon Base

Commisston Due
Less: MAG Pre-Paid

Gommlsston Due (Check Enclosad)

Regards,

Smarte Carte, inc.
Finance Team

789,793.10
316,216.00
-76.00
26,694.81

1.07,9,235ﬂ9>
7~ rorezpe

89:809.55
/217.500.0‘0

(=

262,309.66

Amount: $0.00

TRN: 6 SEQ: 6

Page: 4 of 8




.

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2028

Business Date: 12/18/2012

smarfecarte'

Smarte Carte, Inc,
44565 White Bear Parkway
St Paul, MN 55110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191951517

Raference No. . . CCONTG4856

VendorNo,. . ., .. 32098 N
Calculation For: q@n

CustomerNo,, , . 111182
JFK - New York JFK Internationaf Airport

Line of Buslness Carts US

MENT)

REGARDING: Manthly recelpts from Cart sales:

Cash Deposit
Credit Card
Refunds
Sales Tax

Net Income
Commission Base

Commission Due
Loss: MAG Pre-Paid

Commlsslion Dua {Cheok Enclosed)

Regards,

Smarte Carte, Ino.
Flnance Team

667,128.25
261,610.00

+61.00

21,325.27

807,351,98.~~

907,361.08

226,838.00
17,600.00

209,338,00

54206/

Amount: $0,00

TRN: 17 SEQ: 17

Page: 3 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2028

Business Date; 12/18/2012

ATTACH TO 32896
SMARTE CARTE, ING,
JFK COMMISSION BREAKDOWN BY TERMINAL
November-12
[roTAL commission | $209,336.00 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 18,73 $39,204.98
TERMINAL 2 1,21 $2,543.21
TERMINAL 3 3.59 $7,600.23
TERMINAL 4 49.37 $103,362.36
TERMINAL § 5.15 $10,786.18
TERMINAL 6 0,00 $0,00
TERMINAL 7 7.22 $15,115.24
TERMINAL 8 14,73 $30,826,80
TERMINAL 9 0.00 $0.00
TOTAL 100.00 $209,338.00

Amount: $0.00

TRN: 17 SEQ: 17

Page: 4 of 7




Commission Due (Check Enclosed)

Regards,

Smarte Carte, Inc.
Finance Team

From: Mitchell, Nigel Sent; Tue 11/20/2012 11:55.
< Tos Wang, Cathetine
Ce!
Subject: 102224
smartecarte . | |
Smarte Carte, Inc, STATE M E N T
4455 White Bear Parkway , %
5t Paul, MN 55110 | . ]
N ) Reference No, , . CCONT61325 !
For: THE PORT AUTHORITY OF NY & NJ B ?
PO BOX 95000 Vendor No.. . . . ., 32896
PHILADELPHIA, PA 191951517 (
Calculation For: Qctober«y
Cystomer Ny, ., 111182 .
JFK- New York JFK International Aifport I
Uine of Business  Carts US
NE1T
REGARDING: Monlhly receipts from Cart sales:
Cash Deposit { 665,965.70
Credli Card 272,216.00
Refunds -88.00
Sales Tax 22.188.74
Net Income 915,892.96
Commission Base ( 915.802.96 >
Commission Due 228,973.24
Less: MAG Pre-Paid 17.500.00

/

e
s, e o
et

(' 911,473.24
.

an 13167
0/ ‘// +




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2016

Business Date: 10/18/2012

smatfecarte’

Smarte Carte, Ino,
4455 White Bear Parkway
St Paul, MN 56110

STATEMENT

Reference No.. . . CCONTS)M'H
For: THE PORT AUTHORITY OF NY & NJ
PO BOX 85000 VendorNo., . ., . 2896
PHILADELPHIA, PA 181951517 .
| Caloulali n For: September-zmz
e Customer ou 4 \ 114102 4
\ JFK - Néw York JFK Tieriaiional Alrport
Lina of Bualness Carts US
REGARDING: Monthly recelpts from Cart sales;
Cash Deposil 890,634,756
Credit Card 344,520,00
Refunds -57.00
Sales Tax wg& 28,003,72..
Net income -~~1,208,914.03
o
Commission Base d 1,206,914.03
(p/__ﬂ_,,“/
Commission Due 301,728,651
Lass: MAG Pre-Pald 17,600.00
284,228,581

Commisslon Due (Cheak Enclosed)

Regards,

Smarle Carte, Inc,
Finsnce Team

NE|

e

_

gl

o/ 2

Amount: $0.00

TRN: 24 SEQ: 24

Page: 3 of 7




P;int Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2016

Business Date: 10/18/2012

ATTAGH TO 326896
SMARTE CARTE, INC.
JEK COMMISSION BREAKDOWN BY TERMINAL
September-12
|TOTAL coMmissioN | $284,220.61 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 17.28 $49,055.16
TERMINAL 2 1.30 $3,687.72
TERMINAL 3 6,00 $17,06243
TERMINAL 4 47.84 $136,072.04
TERMINAL 5 8.35 $18,056,87
TERMINAL & 0,00 $0.00
TERMINAL 7 6.93 $10,683,72
TERMINAL 8 14,33 $40,720.87
TERMINAL § 0,00 $0.00
TOTAL 100.00 $284,228.51

Amount: $0.00

TRN: 24 SEQ: 24

Page: 4 of 7




£

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 09/18/2012

smartecarte

Smarte Carte, Ino,
4455 White Bear Parkway
St Paul, MN 65110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191051617

Reference No. . .  CCONT64683
Vendor No., . . Zzs%’?
Calsulation For: August-2012
N
stomer No,, ., 111182
JWFK < New Yark JFK Internallonal Altport

LIne of Businass Carls US

REGARDING: Monlhly recelpls from Cart sales:

Cash Deposit
Credit Card
Refunds
Sales Tax

Net Income
Commlsslon Base

Commisslon Due
Loss: MAG Pre-Pald

Commlssion Due (Check Enclosed)

Regards,

Smerle Carls, Inc,
Finance Team

e

1,008,917,60
451,686.00
-91.00
38.811,18
1,614,600.92 ...

.
{Au.eoo.az. D)
., o
376,660,08

17,600.00

361,160,08

Yerapy Tk

4 ,’99/{2/

Amount: $0.00

TRN: 21 SEQ: 21

Page: 3 of 7




T

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 09/18/2012

ATTAGH TO 32698
SMARTE CARTE, INC.
JFK COMMISSION BREAKDOWN BY TERMINAL
August-12
[rotaL commissioN | $361,150.08 |
USAGE GOMMISSION
% AMOUNT

TERMINAL 1 17,26 $62,331.10
TERMINAL 2 1,30 $4,685,73
TERMINAL 3 6.00 $21,667.00
TERMINAL 4 47,84 $172,770.64
TERMINAL 8 6.35 $22,043,65
TERMINAL 8 0.00 $0.00
TERMINAL 7 8.93 $25,010,79
TERMINAL 8 1433 $51,741.27
TERMINAL 9 0.00 $0,00
TOTAL 100.00 $361,150,08

Amount: $0.00

TRN: 21 SEQ: 21

Page: 4 of 7




) 3

Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Ref: 2021 Business Date: 08/20/2012

smarfecarte Z
Smarte Carte, Inc, STATEM ENT |
4456 White Bear Parkway
St Paul, MN 55110

Referanca No.. . . CCONT62060

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 96000 VondorNow + o 4 s 31?_9,8,,‘_-«.

PHILADELPHIA, PA 191951617
Caleulatlon Forzcéu/ltzm

Customer No,, . . 111182
JFIS - Now York JFK Intetnational Alrpart

Line of Businoss Caris US

/6: 7

REGARDING: Monthly recelpts from Cari sales:

Cash Deposit 936,260.31
Credit Card 366,970.00
Refunds 91,00
Salas Tax 2091374
Net [ncoma 1,273,224.57
/"‘Mﬂ.\
Commission Base / 1,273,224.67
Commission Due 318,306.14
Less: MAG Pre-Paid 17,600.00
Commisslon Due (Chack Englosed) Q vé'OO,B‘bABV.M \
Regards, e

o084 Y
Smarle Carle, Inc, 27 / Z

Finance Team

Amount: $0.00 TRN: 11 SEQ: 11 Page: 3 of 7




0

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2021

Business Date; 08/20/2012

ATTACH TO 32896
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
July-12
{ToTAL COMMISSION | $300,806.14 |
USAGE GCOMMISSION
% AMOUNT

TERMINAL 1 17,06 $51,275.32
TERMINAL_2 134 $4,044.92
TERMINAL a 507 $17,966.92
TERMINAL 4 46,99 $141,351,90
TERMINAL & 7.22 $21,726.03
TERMINAL & .00 $0.00
TERMINAL 7 873 $20,231.54
TERMINAL 8 14,70 $44,219.60
TERMINAL 9 0.00 $0,00
TOTAL 100.00 $300,806.14

Amount: $0.00

TRN: 11 SEQ: 11

Page: 4 of 7




Print Selection: Batch Level/Counsolidated View
LBX: 1517 Batch Ref: 2014 Business Date: 07/17/2012

Smarlecarte STATEMENT

Smarte Carte, Inc,
4466 White Baar Parkway
8t Paul, MN 55110

Refarence No. . . CCONT49962

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000 VondorNo.. . . ... 32008
PHILADELPHIA, PA 191951517
Calculation For;, June-2012

Gustomar No,. , . 111182
JFK - New York JFK Inlernallonal Alrport

Line of Business Carls US

REGARDING: Monthly racalpts from Cart salas: | ‘
=Dl
847,718.90 A\k‘j \

Cash Deposit
Credit Card 326,140,00
Refunds -126,00
Sales Tax 26.,603.95
Net Income 1,148,229.95
Pl
Commlssion Basa / 114622095 )
Commisslon Due 286,557,49
Less: MAG Pre-Pald 17,600.00

//
R0 D

Commission Due (Chack Enclosed)

Regards,

Smarte Carte, Inc,
Finance Team

Amount: $0,00 TRN: 10 SEQ: 10 Page: 3 of 7




i
s

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2014

Business Date: 07/17/2012

ATTACH TO 3268968
SMARTE CARTE, INC,
JFKK COMMISSION BREAKDOWN BY TERMINAL
June12
[toTAL commissioN T $289,057.49 |
USAGE COMMISSION
% AMOUNT

TERMINAL 1 16,18 $43,480.56
TERMINAL 2 1.26 $3,454,71
TERMINAL 3 6.07 $13,848,13
TERMINAL 4 47.99 $120,134,83
TERMINAL B 8,95 $16,010.68
TERMINAL & 0.00 $0.00
TERMINAL 7 7.61 $20,479.64
TERMINAL 8 16.03 $42,848.77
TERMINAL 9 0,00 $0.00
TOTAL 100.00 $269,067.40

Amount: $0,00

TRN: 10 SEQ: 10

Page: 4 of 7




# I

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2025

Business Date: 06/19/2012

smorflecarte

Smarte Carte, Inc,
4456 White Boar Parkway
St Paul, MN 56110

STATEMENT

For:  THE PORT AUTHORITY OF NY & NJ
PO BOX 96000
PHILADELPHIA, PA 191961617

Catomer No., . . 111182
1 JFK - New York JFK Inlernational Alrport

CCONT45732

eI

Vendor No.. . . ., , 328087 /
Calculatlon For: (. May-2012.—

Raferance No.. . .

Line of Business Carts US

REGARDING: Monthly recelpts from Cart sales:
Cash Deposit

Credit Card
Refunds

Sales Tax
Net Income
Commisslon Base

Commiasion Due
Less: MAG Pre-Pald

Commission Due {Check Enclosed)

Regards,

Smarte Carlo, Ino,
Flnance Team

738,636.97
264,360.00
-93.00
21.649.44
981,254,563
981,264.63

246,318,63
17,600.00

227,813,63

LT

Y]

o

Amount; $0.00

TRN: 18 SEQ: 18

Page: 3 of 7




i g

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2025

Business Date: 06/19/2012

ATTACH TO 32806
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
May-+12
[roraL commission | $227,813.63
USAGE COMMISSION
% AMOUNT

TERMINAL 1 16.94 $36,310.20
TERMINAL 2 1,33 $3,028,60
TERMINAL 3 5.07 $11,560.26
TERMINAL 4 49,46 $110,387.56
TERMINAL 6 550 $12,740,34
TERMINAL 8 0.00 $0.00
TERMINAL 7 7.89 $17,966.74
TERMINAL 8 16,72 $36,820,02
TERMINAL 9 0.00 $0.00
TOTAL 100,00 $227,813.63

Amount: $0.00

TRN: 18 SEQ: 18

Page: 4 of 7




LBX: 151‘7

Batch Ref: 2018

Business Date: 05/18/2012

e 1)

s/marfecarte

Smarte Carte, Inc,
4465 White Bear Parkway
St Paul, MN 55116

STATEMENT

For;  THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 181951517

e .‘9,2593"“""‘“"\-\\

" Aprll-2oli/
Customer No,. v, 182
JFK - New York JFK International Alrport

Line of Businessa

CCONT42160

Carls US

REGARDING: Monthly receipls from Carl sales:
Cash Deposit

Credil Card

Refunds

Sales Tax

Nel Income

Commisslon Base

Commisslon Dus.
Less: MAG Pre-Paid

Commisslon Due (Check Enclosed)

Ragards,

Smarle Carle, inc,
Flnance Team

772,449.90
294,305,00
72,00
23,880.42

L 0A2,60248

1,042,602.48 _,)

280,5673.12
17,600.00

24347342

o~

-

a1 b7
{ W 17

e

Amount: $0.00

TRN: 5 SKO: 5

Paaac  af7




LBX: 1517

Batch Ref: 2018

Business Date: 05/18/2012

ATTACH TO 32896
SMARTE CARTE, ING,
JFK COMMISSION BREAKDOWN BY TERMINAL
Aprit42
[ToTAL commisstoN | $243,173.42 |
USAGE COMMISSION
% AMOUNT

TERMINAL 1 15,56 $37,836,22
TERMINAL 2 1.30 $3,348,94
TERMINAL 3 644 $13,220.35
TERMINAL 4 49,83 $121,185.00
TERMINAL & 6,65 $15,926.70
TERMINAL 6 0.00 $0,00
TERMINAL 7 8,01 $18,560.04
TERMINAL_8 14,43 $36,007.83
TERMINAL 9 0.00 $0.00
TOTAL 100,00 $243,173,42

Amount: $0.00

TRN: 5 SEO: 5

Paaas 4 nf "




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2035

Business Date: 01/21/2014

ATTACH TO 32896
SMARTE CARTE, INC.
JFIK COMMISSION BREAKDOWN BY TERMINAL
Decembar-13
[ToTAL commission | $260,320.90 ]
USAGE GOMMISSION,
% AMOUNT
TERMINAL 1 20,04 $52,100.,86
TERMINAL 2 1,16 . $3,016,03
TERMINAL 3 0.2 ) $569,45
TERMINAL 4 48.45 $126,134,30
TERMINAL & 832 $24,669.13
TERMINAL 7 7,00 $18,235,49
TERMINAL 8§ 14,84 $38,625.01
TERMINAL 9 0.00 $0.00
TOTAL 100.00 $260,329,06

Amount: $0,00

TRN: 1 SEQ: 1

- Page: 4 of 7




Print Selection: Batch Level/Consolidated View
Bateh Ref: 2035

Business Date: 01/21/2014

smartecarte’

Smatle Carte, Inc,
4456 Wilto Bear Parkway
St Paul, MN 56110

STATEMENT

Hen?

For; THE PORT AUTHORITY OF NY & NJ
RO BOX 96000
PHILADELPHIA, PA 1918561617

Referonce No. . . CCONTi08116

"VandorNo., + . . . , 32098

Caloulation For: December-2013
S,

Custityr No,, , . 111182
JFK »A9ew York JFK International Aport

“Lino of Businoss Carls US

REGARDING: Monthly racelpts from Cer sales:
Cash Deposil »

Credit Card

Refunds

Sales Tax -

Nel Income

Commlsslon Base

Gommlsslon Due
Less: MAG Pre-Pald

Commlsslon Due (Check Enclosed)

Regerds,

Smarte Carte, Inc.
Finance Team

772,607.80
368,670,00
-81.00

1,111,319.8
1,111,319.83

277,029,96
17,500,00

:;“ 60,32

pr—

HHT Y 05"

://Z%//(%

Amount: $0.00

TRN: 1 SEQ: !

Page: 3 of 7




Print Selection: Batch Level/Consolltlntcd View

LBX: 1517 Batch Ref: 2020

Business Date: 12/27/2013

frie

7T

smarfecarte

8marte Carte, Inc.
4455 White Bear Parkway
8t Paul, MN 656110

STATEMENT

THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 101061617

For:

Roference No..~. . GCONYT106710

. 32086
November-2013
«

CpstonjorNo,, ., 111182
JFK {New York JFK Internalional Alrport

Carts US

VendorNo.. . . . .

Calotilation For;

Line of Business

REGARDING: Monthly recelpts from Cart sales:
CGash Deposit

Credit Card

Refunds

Sales Tax

Nel Income

Commission Base

Commisslon Due
Less; MAG Pre-Pald

Commisslon Duo (Check Enclosed)

Regards,

Smarte Carts, Inc.
Flnance Team

639,300.60

2

23.097.04. }
90,408.49  |)

LA

i

2,

93,346.00
-60.00

99,488.49

24,872,12
17,600.00 -

sz D A
w—' 5,}[,;20/

Amount: $0.00 TRN: 12 SEQ: 12

Page: 3 of 7

—




Print Selection: Bateh Level/Consolidated View

LBX: 1517

Batch Ref: 2020

Business Date: 12/27/2013

ATTAGH TO 32806

SMARTE CARTE, ING,

JFK COMMISSION BREAKDOWN BY TERMINAL

November-13

[rovaL commission | $207,372.2]
USAGE COMMISSION
% AMOUNT
TERMINAL 1 20,49 $42,409,2)
TERMINAL 2 0.00 $2,063,07
TERMINAL 3 0.20 $409.25
TERMINAL 4 49.50 $102,659,01 |
TERMINAL 5 514 $10,566.26
TERMINAL 6 0,00 $0.00
TERMINAL 7 7,59 $16,743.24
TERMINAL 8 16,07 $33,332.09
TERMINAL 9 0.00 $0.00
TOTAL 100.00 $207,372,12

Amount: $0.00

TRN: 12 SEQ: 12

Page: 4 of 7




Print Selection: Bateh Level/Consolidated View

LBX: 1517

Batch Ref: 2019

Business Date: 11/19/2013

ATTACH TO 32608
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
October43

[rorAL commission | s217,230.02 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 20,83 $45,476.81
TERMINAL 2 142 $2,435.45
TERMINAL 3 0.24 $594.63
TERMINAL 4 49,60 $107,932,04
TERMINAL 6 4,09 $10,044.42
TERMINAL 6 0,00 $0,00
TERMINAL 7 7.16 $15,520.11
TERMINAL 8 16,88 $34,406.96
TERMINAL 9 0,00 $0.00
TOTAL 100.00 $217,230,32

Amount: $0.00

TRN: 18 SEQ: 18

Page: 3 of 7




Print Selection: Batch Level/Consolidated View
LBX: 1517

~Batch Ref: 2019

Business Date: 11/19/2013

AVE( 77

smarfecarte

Smarte Carte, Ino,
4455 White Baar Parkway
St Paul, MN 65110

STATEMENT

For:  THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 1816561517

Referanco No.. . .  GCONT101477

Vendor No.. . . . . , 32898

N

Caloulation For: (Oc(ober-

CustomorNo,, . . 111182
JFK - New York JFK Internallonat Alpont

Lina of Businese'  Carls US

REGARDING: Monthly recslpls from Catl sales:
Cash Deposit

Credit Card

Refunds

Sales Tax

Net Income

Comntisslon Base

Commission Due
Less: MAG Pre-Pald

Gommisslon Due (Ghaeck Enclosad)

Regards,

Smarle Carle, Ino.
Finance Team

663,870.05
289,660.00

038,627.27
638,921.27
234,730,832

#5H77/773

///LS//}

Amount: $0,00

TRN: 18 SEQ: 18




Print Selection: Batch'_Level/Consolidnted View
LBX: 1517 Batch Ref: 2019

Business Date

1 10/21/2013

AN

smarfecarte

Smarte Carte, Inc,
4455 White Bear Parkway
st Paul, MN 65110

STATEMENT

For: PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 101851617

Roforance No. . . CCONTE8179
Vendor No., . . . . . 32304
Caloulation For: M
Customer No., . . 111178

EWR - Newark Liberty International Alrport

Line of Buainesa Carts US

REGARDING: Monlhly recelpts from Gart renlals:

Cash Deposit
Credlt Card
Refunds
Sales Tax
Nel Income

Commlsslon Base

Calculated Gommisslon;
Lass MAG Pra-pald;

Commisslon Duo (Check Enclosed)

Regards,

Smarte Carle, Ino,
Finance Team

147,610.00
121,080.60
-64.76

ii i 33,24

261,003.41

£5,418,76
10,600.00

( 4491875 D
#5065

o/faa)y

NS

Amount: $0.00 TRN: 22 SEQ: 22

Page: 3 of 5
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i

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref! 2019

Business Date: 10/18/2013

MEITT

Ssmarfecarte

8marte Carle, Inc,
4465 White Bear Parkway
St Paul, MN 55110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 96000
PHILADELPHIA, PA 191951617

Refarenco No. , .

Vendor Na., . . .

Caloulatlon For:

Guatomar No.. , , .
JFIK - Nev York JFK International Alrport

LIne of Buslness

CCONT88320
. . 32800
Seplember-2013

111182

Carls US

REGARDING: Monthly recelpls from Carl sales:
Cash Deposit

Craedil Card

Refunds

Sales Tax

Nal Income

Commlsslon Base

Comimisslon Due
Less: MAG Pre-Pald

Commisslon Dus (Chack Enciosed)

Regards,

Smarle Carle, ino.
Finance Team

852,630.20
378,020.00
-60.00
30,814,49

1,109,684.77°

1,199,884.71

209,921.18
17,500.00

#56705

ol

—_— S
AW

Amount: $0,00

TRN: 16 SEQ: 16

Page: 3 of 7
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Print Selection: Bntch Level/Consolidated View

LBX: 1517

Batch Ref: 2019

Business Date: 10/18/2013

ATTAGH TO 32806
i
{
]
|
£
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
Soptember-13
|
[ToTAL commissioN | $282,421.18 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 21.22 $50,034.97
TERMINAL 2 111 $3,134.74
TERMINAL 3 0.18 $600.61
TERMINAL 4 50.93 $143,836,31
TERMINAL & 5,02 $14,180,62
TERMINAL 6 0,00 $0.00
TERMINAL 7 7,07 $19,979.10
TERMINAL 8 14,46 $40,848.02
TERMINAL 9 0,00 $0.00
TOTAL 100,00 $202,421.18

Amount: $0,00

TRN: 16 SEQ: 16

Page: 4 of 7




1 Print Selection: Batch Level/Consolidated View
LBX: 1517

Bateh Ref: 2020

Business Date: 09/17/2013

AVEITT

smarfecarte

Smarte Carte, [nc,
4455 Whito Bear Parkway
St Paul, MN 68110

STATEMENT

PO BOX 96000

For:  THE PORT AUTHORITY OF NY & NJ
PHILADELPHIA, PA 191051617

Reforence No., . . CCONT94208
VendorNo.. . . . .. 32896
Caloulation For: Augusi-2013

Customer No.. . . 111182
JFK - New York JFK [nternational Alrport

Line of Businass Carls US

Cash Deposlt
Credil Card
Refunds
Sales Tax

Net income
Commisslon Base

Commisaion Due
Less: MAG Pre-Pald

Regards,

Smarte Carle, Inc.
Finance Team

REGARDING: Monthly receipts from Cart salost

Commisslon Bue (Check Encloasd)

1,067,460.20
487,205.00
+70.00

39 :
1,614.962,10 "8
1,514,96210 §

378,740.63
17,600.00

¢ “ 364,240.63
st et s

‘;r?i’g 5598 {

ViZz

Amount: $0.00

TRN: 14 SEQ: 14

Page: 3 of 7




rint Selection: Batch Level/Consolidated View

I.BX: 1517

Batch Ref: 2020

Business Date: 09/17/2013

ATTACH TO 32886
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
August-d
[voraL commission | $361,240.63 ]
USAGE COMMISSION
% AMOUNT

TERMINAL 1 19.43 $60,001,23
TERMINAL 2 114 $4,115.60
TERMINAL 3 0.21 $759,14
TERMINAL 4 62,67 $189,018,89
TERMINAL & 6.54 $2,620,61
TERMINAL 8 0.00 $0.00
TERMINAL 7 7.41 $26,761,05
TERMINAL B 13.00 $46,074.41
TERMINAL 9 0,00 $0.00
TOTAL 100,00 $361,240,63

Amount: $0.00

TRN: 14 SEQ: 14

Page: 4 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2025

Business Date:

08/20/2013

AYE(T?

smartecarte

Smarte Carle, Ine,
4465 While Baar Parkway
$t Paul, MN 658110

STATEMENT

For: THE PORT AUTHORITY OF NY 8 NJ
PO BOX 85000
PHILADELPHIA, PA 191061617

Reference No. . . CCONTB0768
Vendor No,, , . . . , 32008
T
Calculatlon For: July-2013
Customor No,, . . 1111

82
JFK - NEW YORK JFK INTERNATIONAL AIRPO

Line of Business Carls US

REGARDING: Monlhly recelpls from Cart sales:
Cash Deposit

Credll Card

Refunds

Salss Tax

Net Income

Commlssion Base

Commlsslon Due
Less: MAG Pre-Pald

Commiaslon Due (Check Enclosed)

Regards,

Smarle Carle, Inc,
Flnance Team

874,460.66
382,735.00
-142,00

_01,108.89
1,225,664.8

1,225,854.03

306,463.71
47,600.00

-

-

i g BOZYT0

¢l

Amount: $0.00

TRN: 4 SEQ: 4

Page: 3 of 7




T

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2025

Business Date: 08/20/2013

ATTAGH TO 32608
SMARTE GARTE, ING.
JFK COMMISSION BREAKDOWN BY TERMINAL
July-13
[roraL commission | $2a8,983.74 |
USAGE COMMISSION
% AMOUNT

TERMINAL_1 1810 $62,314.77
TERMINAL 2 413 $3,276,68
TERMINAL 3 0.28 $732.95
TERMINAL 4 63.02 $163,204.47
TERMINAL 5§ 7.7 $22,265.62
TERMINAL 6 0.00 $0.00
TERMINAL 7 667 $10,072.04
TERMINAL 8 13.22 $30,190.68
TERMINAL 0 0,00 $0,00
TOTAL 100,00 $208,963.74

Amount: $0,00

TRN: 4 SEQ: 4

Page: 4 of 7




s

Print Selection: Batch Level/Consolidated View

Business Date: 07/18/2013

LBX: 1517 Batch Ref: 2016
Ave
smarfecarte
Smarte Carte, Inc, STAT E M E N T
4455 White Boar Parkway

St Paul, MN 65110

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191951617

Reference No. . .  CCONT87711
VendorNo., + . ... 33@!1@,:)\:
Calculation For: June-2013

Cuatomer No,, ., 111182
JFK - NEW YORK JFK INTERNATIONAL AIRPO

Line of Buslnasa Carls US

REGARDING: Monlhly recolpts from Cert salas:
Cash Deposit

Credit Card

Refunds

Sales Tax

Net Income

Commigslon Base

Commission Dua
Less: MAQ Pre-Pald

Commisslon Due (Check Enclosed)

Regards,

Smarte Carte, Inc,
Finance Team

614,840,34
333,370.00
-110.00

8;

iy
1,120,926.62

280,231,368
17,500.00

N

HRlL0T0?
T

Amount; $0,00

TRN: 22 SEQ: 22

Page:30f 7°




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2016

Business Date: 07/18/2013

ATTACH TO 32896
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
June-i3
[ToTAL GOMMISSION | $262,731.38 |
USAGE COMMISSION
% AMOUNT

TERMINAL 1 16.46 $48,612.62
TERMINAL 2 142 $2,030.76
TERMINAL 3 0.23 $608.97
TERMINAL_4 62,29 $137,389.00
TERMINAL 6 8.27 $16,477.76
TERMINAL 8 000 $0.00
TERMINAL 7 7.30 $19,189,89
TERMINAL 8 14,32 $37,616.40
TERMINAL 9 0.00 $0.00
TOTAL 100,00 $262,741.38

Amount: $0.00

TRN: 22 SEQ: 22

Page: 4 of 7




LBX: 1517

Batch Ref: 2028

Business Date: 06/17/2013

o2y

Amount: $0.00

TRN: 17 SEO: 17

AYe 1+
smarfecarte
Smarte Carte, Inc, S TAT E M E N T
4465 White Bear Parkway
St Paul, MN 56110
Referonce No.. . .  CCONT84673
For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000 VendorNo., . . ... 32896
PHILADELPHIA, PA 191861617
Calculation For: May-2013
CustomerNo,, . . 111182
JFK - NEW YORK JFK INTERNATIONAL AIRFO
L LIne of Business Carts US
REGARDING: Monthly receipls from Cart sales:

_ Cash Deposil 712,694.10
Credil Card 283,075.00
Refunds -60,00
Sales Tax 23,076.00
Nel Income 972,634.10
Commisslon Base 972,634.10
Commission Due 243,158.63
Less: MAG Pre-Pald 17,600,00
Gommlssion Due (Check Enolosed) 225,668,63
Regards,

Smarte Carte, Ino,
Flnance Team

D - c‘ 7 @ /'

5SS TS|

06 /2713
i T o e o —
S
Paane 2 af K




Print Selectionz Batch Level/Corsolidated View

Print Selection: Batch Level/Cousolidated View

LBX: 1517 Batch Ref: 2021 Business Date: 05/20/2013 LBX: 1517 Batch Ref: 2021 Business Date: 05/20/2013
Smarfecarte ATTACH T0 32855
Stmart Cart, nc. STATEMENT
4455 Whita Beor Parkway
StPaul, MN 55110
0. CCONTBI771
For IHE PORT AUTHORITY OF NY & NJ .
PO BOX 95000 fandor No. . . . . . 32596,
PHILADELPHIA, PA 191851517 v e e ~
Caleulation Eor »na.nwu\\\
e SMARTE CARTE. INC.
Cuatomer No.. aked JFK COMMISSION BREAKDOWN BY TERMINAL

REGARDING: Monthiy receists from Cant sales:
Cash Bepoait

April13

USAGE
Cred Card % AMOUNT
sz&.n 1231 544.928.49
Nel Income 143 RJee3s
375 $8920.5¢

Commizsion Base 352 511529606
Cormeizslon Due X 530 Shaa.07
Lessc MAG Pro-Paid X ass 50.00
Commisslon Dua (Check Enclosed) .\\.Nv.nnuuu AM“ “nuuam.ﬁu&m
Regards, ! 7 200 2000

e ; : 100.90 323752820

550
Senaete LI, Inc. 4
Finance Team 7\, v > .w ..‘m .w
1 } A W
¥ L g1y i
TRN:2 SEQ:2 Amount: $0.00 TRN:2 SEQ:2 Page: 4 of 7

Amount: $0.00

Page:30f7




Print Selection: Batch Level/Consolidated View

Print Sels

ion: Batch Level/Cy lidated View

LBX: 1517 Batch Ref: 2015 Busincess Date: 04/18/2013 LBX: 1517 Batch Ref: 2015 Business Date: 04/18/2013
AYE TFT
F {
ﬁ Smorfecarte ATTACHTO 32896
- STATEMENT
4455 White Baar Paskway
StPaul MN $5110
ReferoncsNo. .. CCONT7B3S2
For THE PORT AUTHORITY OF ¥ & 10
PO BOX 95000 VendorNon « . . . . azmss
PHILADELPHIA, PA 191851517
CaleulmtionFor:  March2013 we
CustomerNa_ .. 111ER JFK COMMISSION BREAKDGWNK BY TERMINAL
JFK - NEW YORK JFK INTERNATIONAL AIRPO March-13
Lino of Business. Carts US
REGARDING: Moty roceipts from Cartssiex: {rovaL cowmssion T Szt0.as945]
Cash Dopost 656,811.40 USAGE
Crodh Card Nu.w-w.mm % AMOUNT
Refunds. [TERMINAL 1 7779 SI7.ABE52
s, s s e
TERMINAL 3 224 See2451
Commission Base 12,6371 ITERMINAL 049 $106371.94
Commizsian Due 22815045 TERMINAL w ” 511 h““
Less: MAG Pro-Paid 17.500.00 [TERMINAL 7 672 31414815
Commiaxion Due (Chock Eaclosed) 210,655.45 [TERMINAL 3 1500 531,29006
[TERMINAL 9 8.00 $0.00
Regarda, TOTAL 200.00 321065945
St Carte, Inc.
Finenco Toam
H*554432
- 1=
&3 \ o+ \ 2
Amount: $0.00 TRN: 23 SEQ: 23 Page:3 of 7 Amount: $0.00 TRN:23 SEQ: 23 Page: 4o 7




LBX: 1517 Batch Ref: 2019 Business Date: 02/19/2013

smarfecarte | STATEM ENT

Smarte Carte, Inc,
4456 White Bear Parkway
St Paul, MN 55110

Reference No,, . . CCONT72208

For: THE PORT AUTHORITY OF NY &NJ
PO BOX 95000 VendorNo., . .« « . Sgggs__,d....—»«—am)

PHILADELPHIA, PA 191951617 . (
Calculatlon For: January-2013 -

Customar No.. , . 111182
JFK - New York JFK Internallonal Alrport

Line of Business  Carls US P(y& } 7/7

REGARDING: Monthly receipts from Cart sales:

Cash Deposit 816,818.80
Credit Card 381,285.00
Refunds -137.00
Salgs Tax 31,080.84
Net Income 1,166,886,16..
e
Commission Base 1,165,886.16
Commisslon Due 291,471.54
Less: MAG Pre-Pald 17,500.00
273,971,864

Commission Due {Check Enclosed)

orybish
Smarle Carle, Inc. ‘ @ V{ 7}(‘ V2

Finance Team

Amount: $0.00 TRN: 10 SEO: 10 Pamar 4 af Q



LBX: 1517

Batch Ref: 2019

Business Date: 02/19/2013

ATTAGH TO 32886
SMARTE CARTE, ING,
JFKK COMMISSION BREAKDOWN BY TERMINAL
January«<13

[roTAL commissioN | $273,671.64 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 17,58 $48,090.76
TERMINAL 2 1.31 " $3,599,77
TERMINAL 3 3,66 $10,026.06
TERMINAL 4 51,38 $140,706.79
TERMINAL 8 5.25 $14,376.21
TERWINAL_ 6 0.00 $0.00
TERMINAL 7 6,66 $16,268.52
TERMINAL 8 14.20 $38,913.45
TERMINAL 9 0.00 $0.00
TOTAL 100,00 $273,071.84

Amount: $0.00

TRN: 10 SEO: 10

Paans & nf R




| Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2023

Business Date: 03/19/2013

smarfecarte

Smarte Carte, Inc,
4456 White Bear Parkway
St Paul, MN 55110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191951617

Referonce No,. . . CCONT75330

VondorNo,, . . . .. 32008
Calculation For; February-2013

Customer Ne,, . . 111182
JFK - New York JFK International Afrport

Line of Business Carts US

REGARDING: Monthly recalpis from Cart sales!
Cash Deposit

Credil Gard

Refunds

Sales Tax

Net Income

Commlssion Base

Commlsslon Due
Less: MAG Pre-Paid

Gominission Due (Check Enclosed)

Regards,

Smarto Carte, Inc.
Finance Team

681,885,256
271,300.00
-86,00
22,1516

930,985.10
e

930,985.10

232,748.27
17,500.00

216,246.27

550554

Oq}o;!li’f

AYE 1T

Amount: $0,00

TRN: 2 SEQ: 2

Page: 3 of 7




Print Selection: Batch Level/Consolidated View
LBX: 1517

Batch Ref: 2023

Business Date: 03/19/2013

M
ATTAGH TO 32698
SMARTE CARTE, ING.
JEK COMMISSION BREAKDOWN BY TERMINAL
January-13
[TOTAL COMMISSION | $216,248.27 |
USAGE COMMISSION
% AMOUNT

TERMINAL 1 16.84 $36,250,38
TERMINAL 2 1,45 $3,112.42
TERMINAL 3 3,08 $6,660.85
TERMINAL 4 61.49 $110,835.85
|TERMINAL 5 5.00 $10,769.53
. TERMINAL 8 0,00 $0.00
N TERMINAL 7 8.66 $14,342.84
TERMINAL 8 16.46 $33,274.31
TERMINAL 9 0.00 $0.00
TOTAL 100.00 $215,246.27

Amount: $0.00

TRN: 2 SEQ:2

Page: 4 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2026 Business Date: 01/20/2015
[
smartecarte
Smarte Carle, ino, STATE M ENT
4455 White Bear Parkway

8t Paul, MN 68110

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 96000
PHILADELPHIA, PA 101951617

Reference No., . . CCONT138384

aleulayon For December-2014
e

ustomefNo,, . . 111182
JFK - Ngw York JFK internalional Alrport

Line ofBuainoss Carls US

REGARDING: Monthly recelpls from Carl sales;
Cash Deposil

Credit Card

Refunds

Salas Tax

Net income

Commission Bage

Commission Dus
Less: MAG Pre-Pald

Commisslon Due (Gheck Encloged)

Regards,

Smaite Carie, Ino,
Finance Tesm

766,872.90
481,671.00

30.265,60
1,201,128.40
i — e ——

1,201,120.40

336,316.23
17,600.00

318,816,23

~169.00

1le

(S

Amount: $0,00 TRN: 6 SEQ: 6

Page: 4 of 8




Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Ref: 2026

Business Date: 01/20/2015

ATTACH TO 32096

SMARTE GARTE, INC,

Decembor-14

|

t

JFK COMMISSION BREAKDOWN BY TERMINAL

[TOTAL cCOMMISSION | $318,840.23 |
USAGE COMMISSION

% AMOUNT

TERMINAL 1 19.56 $62,247.65
TERMINAL 2 1.21 $3,056.08
TERMINAL 3 0.22 $702.47
TERMINAL 4 47,44 i | $160,197.63
TERMINAL & mis $35,660.14
TERMINAL 7 6.61 $20,766.40
TERMINAL 8 14,20 $45,277.72
TOTAL 100,00 $318,816.23

Amount: 30,00 TRN: 6 SEQ: 6

Page: 5 of 8




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2020

Business Date: 12/22/2014

MERY

smarfecarte

8marte Garte, Inc,
4466 White Boar Parkway
St Paul, MN 85110

STATEMENT

Fori THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 181061617

Reforonoo No. . . CCONT137461
Vendor No.. . . . . . 32608
Cgloulation For: November-2014
usto:éNo.. .o 1162
JFK - Now York JFK Intemaiional Alrport
m«ﬂuemoaa Carts US

REGARDING: Monthly recelpts from Carl sales:
Cash Deposli

Credit Card

Refunds

Sales Tax

Net income

Gommisslon Base

Gommlssion Due
Less: MAG Pre-Pald

Commlsslon Due (Check Enclosed)

Regards,

Smarte Carte, Ino,
Finance Team

622,049,60
368,626.00
-06,00
20,233,60
961,342.10
s

961,342.10

266,376.70
17,600.00

P08
)7//7/3/1%

Amount: $0,00

TRN: 15 SEQ: 15

Page: 3 of 7




Print Selection: Batch Level/Consolidated View
LBX: 1517

Batch Ref: 2020

Business Date: 12/22/2014

ATTACH TO 32808
SMARTE GARTE, INC,
‘JFK COMMISSION BREAKDOWN BY TERMINAL
Novembor-14
[TOTAL COMMISSION | $266,376.76 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 20.83 $65,498.01
TERMINAL 2 144 $3,049.06
TERMINAL 3 023 $649,29
TERMINAL 4 48.80 $130,003.60
TERMINAL & .88 $48,360.74
TERMINAL T 1.73 $20,600,92
TERMINAL 8 14,36 $38,242.67
TOTAL 100,00 $266,375.79

Amount: $0.00

TRN: 15 SEQ: 15

Page: 4 of 7




f

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 11/19/2014

AVEF T

smarfecarte

Smarte Carte, Inc,
4465 White Bear Parkway
St Paul, MN 65110

’ ]
STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191961617

L

Roforance No. . .,  CCONT133888
VondorNo, . . . . . 32006

Caloulatlon For: chobar-?OM

Gustomor Ny, . . 111482
JFK - New/ork JFK Internalional Alrport

Lin

Business Canls US

REGARDING: Monlhly recelpts from Cart salos:
Cash Deposit

Credit Card

Refunds

Saley Tax

Net income

Commission Base

Cominission Due
L.ess; MAG Pra-Pald

Gommlssion Due {Ghook Enclosed)

Regards,

Smarta Carle, Inc.
Finance Team

679,137.63
404,422.00
+200.00

32,960,086
771,060,304,
1,050,384.87

294,107.76
17,600.00

276,807.76

o ©O 3y
Wotfr |

Amount: $0,00

TRN: 6 SEQ: 6

Page: 3 of 7




Print Selection: Bateh Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 11/19/2014

ATTAGH TO 32606
SMARTE CARTE, INC.
JFK GOMMISSION BREAKDOWN BY TERMINAL
October-14
[ToTAl commissioN | $276,807.76 |
USAGE GOMMISSION
% AMOUNT

TERMINAL 1 22,67 $62,806.42
TERMINAL 2 1.02 $2,626,83
TERMINAL 3 0.23 $836.49
TERMINAL 4 40,07 $136,742,64
TERMINAL 6 5.08 $14,057.82
TERMINAL 7 7.58 $20,066.14
TERMINAL 8 14,35 $39,062,42
TOTAL 100.00 $276,607.76

Amount: $0,00

TRN: 6 SEQ: 6

Page: 4 of 7




Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Ref: 2017 Business Date: 10/21/2014

AYETTT

smarfecarte STATEMENT

Smarts Carte, na,
4466 \Whito Boar Parkway
St Paul MH 66190

Reference No: CCONT13280%

Fott

THE PORT AUTHORITY OF NY & N) Vendor No: 32896

PO BOX 95000

PHILADELPHIA, PA 19195.1517 Calculation Fori September 2014

e
Customer No; 111182
JFK - New York JFK Intarnatlonal Alrport

Line of Business: Carls US

TR

REGARDING: Monthly recelpts from Cart Sales:

Cash Depasit 881,411,70
Credit Cards 471,625.00
Refunds {112,00}
Salas Tax (38,444.75)

Comumisslon Base 1,314,478.95

Commisslon Due @ 25% - $5.00
Commlssion Due @ 28% - $6,00 ~
Less MAG Prepald

Net Commisslons Due (Check Enclosed) R 344,%80,79

Regards,

Smarte Carte Inc,
Flnance Team

Amount: 30,00 TRN: 5 SEQ: 5 Page: 3 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2017

Business Date; 10/21/2014

ATTACH TO 32886
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
Soptombor-14
|TOTAL COMMISSION | $344,380,79 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 22,02 $76,947.92
TERMINAL 2 1,07 $3,670,08
TERMINAL 3 017 §671.43
TERMINAL 4 60,08 $172,461.87
TERMINAL & 479 $16,463.37
TERMINAL 7 749 $25,782.42
TERMINAL 8 13.50 $46,484.02
TOTAL 100,00 $344,380.79

Amount: $0.00

TRN: 5 SEQ: 5

Page: 4 of 7




Print.Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2017

Business Date: 09/18/2014

AVETT

smarfecarte’

Smarte Carte, In¢,
4485 White Bear Parkway
8t Paul, MN 65110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 05000
PHILADELPHIA, PA 191951517

Referanco No. .  COONT128706

VendorNo., .. . ., 32808

Galoulation For: Augusi-2014..

ustomer)No,. . . 111162
J:K) w York JFK Intemational Alrport

Line’of Business Carts US

REGARDING: Monlhly recelpts from Gart sales:
CGash Deposit
Credit Card
Refunds
algs T
Net Income
Commission Base

Commisslon Due
Less: MAG Pre-Pald

Commlaslon Due (Check Enclosed)

Regards,

Smarte Carte, inc.
Flnance Team

1,009,763,86
520,160.00
106,00

42,401,410
1,667,417.76
e
1,667,417.78
351,854.44
1

7,600,00

s,

TN A
374,3w,

3

#5994 p s

7oy

Amount: $0.00

TRN: 17 SEQ: 17

Page: 3 of 7




Print‘Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2017 Business Date: 09/18/2014

ATTAGH TO 32898
SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL
August-14
[roraL commissioN | $374,354.44 ]
USAGE COMMISSION
% AMOUNT

TERMINAL 1 21,66 $81,088,90
TERMINAL 2 1.37 $5,142,38
TERMINAL 3 0.20 $744.41
TERMINAL 4 50,86 $189,646,79
TERMINAL 6 6.32 §23,677.26
TERMINAL 7 7.42 $27,762,82
TERMINAL 8 12,37 $46,201.80
TOTAL 100,00 $374,364.44

Amount: $0.00 TRN: 17 SEQ: 17 Page: 4 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2019

Business Date: 08/19/2014

AYE37

smartecarte’

§marto Carto, Inc,
4485 White Bear Parkway
St Paul, MN 56110

STATEMENT

Roforonco.No....,....CCONT128403

Forr TR FORTAUTHORTY OF RV E ]
PO BOX 06000
PHILADELPHIA PA 191951617 _

VendorNo., . . . . . 320680

= e e | G Rt R J02014
etatomer No,, . . 111182

ew York JFK Internalionat Alrport

ne of Businass Carts US

REGARDING: Monthly recelpts from Cart salas:

Cash Deposit
Cradil Card
Refunds
Sales Tax
Net Income

Commisslon Base

Commission Duo
Less; MAG Pre-Pald

Gommisslon Due (Check Enclosod)

Regards,

Smarte Carte, Inc.
Finance Team

860,368.25

4

1,2
1,2
3

2

09,826.00

-129.00
33,407,098
38,667,168

36,657.18

00,164.29
17,500.00

91,864.20

Amount: $0,00

TRN: 18 SEQ: 18

Page: 3 of 7




LBX: 1517

Print Selection: Batch Level/Consolidated View

Batch Ref: 2019

Business Date: 08/19/2014

ATTAGH TO 32888

SMARTE CARTE, INC.

JFK COMMISSION BREAKDOWN BY TERMINAL

July-14

[ToTAL commissioN | $201,664.20 |
USAGE COMMISSION

% AMOUNT

TERMINAL 1 21,85 $63,726.66
TERMINAL 2 132 $3,847.08
TERMINAL 3 0.29 $860.82
TERMINAL 4 49.72 $146,003.76
TERMINAL & 7,35 $24,464.34
TERMINAL 7 .92 $20,196,64
TERMINAL 8 12.54 $38,576.03
TOTAL 100.00 $291,664,29

Amount: $0.00

TRN: 18 SEQ: 18

Page: 4 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2020

Business Date; 07/21/2014

AYEIF?

smartecarte

Smarte Carto, Ino,
4465 White Bear Parkway
St Paul, MN 66110

STATEMENT

Fori THE PORT AUTHORITY OF NY & NJ
PO BOX 96000
PHILADELPHIA, PA 181061617

Vendor No., .+

Calculation For!

Customer No., . .
JFK « Now York JFK International Alrport

Lino of Business

Reforance.No._._._ CCONT{24708

. . 328680

une-2014

111182

Carts US

REGARDING: Monlhly recelpls from Cart sales:
Gash Deposit

Credit Card

Refunds

§§ 08 lax

Net Income

Commission Base

Commission Due
Less: MAG Pre-Pald

Gommisslon Due (Chock Enclosed)

Regards,

Smade Cade, Inc.
Finance Team

774,615.90
367,136,00
-80.00

4
02,458,886

1,102,468.88

275,614.72
17,500.00

Camanin T
HH12)y
7/2 L/ | %

Amount: $0,00

TRN: 17 SEQ: 17

Page: 3 of 7




Print Selection: Batch Level/Consolidated View
LBX: 1517

Batch Ref: 2020

Business Date: 07/21/2014

ATTACH TO 32898
SMARTE CARTE, INC,
JFIK COMMISSION BREAKDOWN BY TERMINAL
June-14
[rovaL commission | s27s,814.72]
USAGE COMMISSION
% AMOUNT

TERMINAL 1 20,98 $67,817,70
TERMINAL 2 1.43 $3,937.26
TERMINAL 3 0,27 $740,07
TERMINAL 4 §0.668 $139,631,20
TERMINAL & 5.73 $15,784.28
TERMINAL 7 8.78 $18,659,73
TERMINAL 8 14,19 $39,103.80
TOTAL 100.00 $276,614,72

Amount: $0,00

TRN: 17 SEQ: 17

Page: 4 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2020

Business Date; 06/17/2014

ANEIT?

smarfecarte
Smarte Carto, Inc, STATEMENT
4455 White Bear Parkway
6t Paul, MN 65110
. — Roforance No. . ,  CCONT122847
Fori THE PORT AUTHORITY OF NY & NJ
PO BOX 96000 Vendor No,, . . ., . , 32698
PHILADELPHIA, PA 191061617
S : : Galoulation For: May-2014
- ——/'
| Gaatomoralo., . 111182

LIne of Businesa

JFK Aew York JFK Internalional Alrport

Carts US

REGARDING: Monthly racelpls from Cart sales:
Cash Deposit

Credlt Card

Refunds

Sales Tax

Net Income

Commlsslon Base

Commission Due
Less; MAQ Pre-Pald

Commisslon Duo (Chook Enclosed)

Regards,

Smarte Caite, inc.
Finance Team

744,631.16
322,266.00
-60,00

£.268.78
~1,040,467.37

1,040,467.37

260,116,84
17,600,00

242,616.84

4590 o
a

-

Amount: $0,00

TRN: 11 SEQ: 11

Page: 3 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2020

Business Date: 06/17/2014

ATTACH TO 328688

" SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL

May-14
[TOTAL COMMISSION | $242,616.84 |
USAGE COMMISSION
% AMOUNT
TERMINAL 1 20.44 $49,606.23
TERMINAL 2 1.20 $3,127.95
TERMINAL 3 0.26 $608.04
TERMINAL 4 51,26 $124,408.47
TERMINAL & 516 $12,620.87
TERMINAL 7 8.23 $16,117.00
TERMINAL 8 1836 $37,239.30
TERMINAL 9 0,00 $0.00
TOTAL 100.00 $242,616.84
")
7

Amount: $0,00

TRN: 11 SEQ: 11

Page: 4 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Ratch Ref: 2020

Business Date: 05/20/2014

AYE 177

smarfecarte

Smarte Garte, Inc.
4455 White Boar Parkway
St Paul, MN 66110

STATEMENT

Fori THE PORT AUTHORITY OF NY & NJ
PO BOX 66000
PHILADELPHIA, PA 191951817

Referonce No. , , CCONT121646
Vondor No.. . , . . . 32608
Caleulation For: April-2014
gm——
/DuawmogNo.. o 1182
JFK/-N w York JEK International Alrport
LIne of Bualnoss Carls US

REGARDING; Monthly recelpts from Cart sales:
Cash Deposit

Credit Card

Refunds

Balas Tax

Net Income

Commission Base

Commlssion Due
Leas; MAG Pre-Pald

Commission Dua {Check Enclosed)

Regards,

Smarte Carts, Ine,
Finance Team

718,708.46
339,995.00
-30.00
21.714.86
1,030,956,69
Jo A
1,030,966.69

257,738.16
17,600.00

240,230,167

= 5HgH
brs

§14%

Amount: $0.00

TRN: 13 SEQ: 13

Page: 3 of 7




Print Selection: Batch Level/Consolidnted View
LBX: 1517 Batch Ref: 2020 Business Date; 05/20/2014

ATTACH TO 32086

SMARTE CARTE, ING,
JFK COMMISSION BREAKDOWN BY TERMINAL

Aprll-14

[TOTAL COMMISSION | $240,239.16 |

USAGE GOMMISSION

% AMOUNT

TERMINAL 1 20,24 $40,625.01
TERMINAL 2 1.30 $3,131,83
TERMINAL 3 0,19 $446.11
TERMINAL 4 . 5113 $122,831.40
TERMINAL & 6.6 $14,784.66
TERMINAL 7 6.72 $16,152,02
TERMINAL 8 14.27 $34,286.64
TERMINAL 9 0.00 $0.00
TOTAL 100.00 $240,230,18

Amount: $0.00 TRN: 13 SEQ: 13 Page: 4 of 7




Print Selection: Batch Level/Consolidated View

T LBX: 1517 Batch Ref: 2016

Business Date: 04/18/2014

AYE 17 F

smarfecarte

Smarte Carte, Inc.
4465 White Boar Parkway
8t Paul, MN 65110

STATEMENT

Reference No. . .

THE PORT AUTHORITY OF NY & NJ
PO BOX 05000
PHILADELPHIA, PA 101051617

Forni

Vendor No,, . .

Caloulation For:

C ner No., . .
/JFK - Ngw York JFK Internatlana! Alrport

Lifis of Buslness

Vo . 22008

CCONT117268

March-2014
114182

Carta US

REGARDING: Monthly recolpts from Cart sales:
Cash Deposit
Credit Card
Refunda
lgs
Net Income
Commigslon Base

Commission Due
Less: MAG Pre-Pald

Gommisslon Due (Check Enclosed)

Regards,

Smarte Carte, Inc.
Finance Team

614,760.47
273,080,00
60,60

2,2
(»eeb'*"m%%. 720

Bl e
§66,600,72

216,377,438
17,600,00
]

108,677.43

L/

A5 17

‘”/'/9/ / [y

Amount: $0,00

TRN: 13 SEQ: 13

Page: 3 of 7




Print Selection: Batch Level/Consolidated View
LBX: 1517

Batch Ref: 2016

Business Date: 04/18/2014

ATTACH TO 32896
¥ 8MARTE CARTE, INC,
JEK COMMISSION BREAKDOWN BY TERMINAL
March-14
; [TOTAL COMMISSION | $198,877.43 |
USAGE COMMISSION
% AMOUNT

TERMINAL 1 19.92 $30,610.86
TERMINAL 2 1.08 $2,006.75
TERMINAL 3 043 $266.77
TERMINAL 4 62,50 $104,663.04
TERMINAL & 5.35 $10,846.34
TERMINAL 7 741 $14,735.87
TERMINAL 6 13.65 $26,948,30
TERMINAL 9§ 0.00 $0.00
TOTAL 100.00 $108,877.43

Amount: $0.00

TRN: 13 SEQ: 13

Page: 4 of 7




Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Ref: 2020 Business Date; 03/17/2014

AVEIT 7

=

smartecrte STATEMENT

4456 Whito Boar Parkway
8t Paul, MN 68110

Roforonog No. . . CCONT144736

Farr THE FORT AUTHORITY OF NV & N
PO BOX 95000 Vendor No., . . . . , 32808

PHILADELPHIA, PA 101061617
Caloulatlon For: February-2014

- ClisiomdnNo,, ., 111102

( JFK - Nev York JFK Internationat Alrport
“I"Tine of Business  Carls US

REGARDING: Monthly recelpts from Cart sales:

Cash Deposilt ) 629,016.15

Cradh Card 300,208.,00
Refunds o -116.00
Gales Tax i o 24414, R
Nel Income : . 804,633.79, -
Commisslon Base . 804,833.78
Commisslon Due 226,168.46

Less: MAG Pre-Pald . 17,600.00

i
Commiaafon Due {Ghack Enclosed) 208,658,456

Regards, -
Smarte Garte, Ino, ' ' o | ;/'é gg / /7)'/1’57
Finance Team | ‘ 5 // g /} t,//

Amount: $0,00 TRN: 16 SEQ: 16 Page: 3 of 7




Print Sclection: Bateh Level/Consolidated View

LBX: 1517 Batch Ref: 2020 Business Date: 03/17/2014

ATTAGH TO 32006
SMARTE GARTE; INC,
- JFK GOMMISSION BREAKDOWN BY TERMINAL
; Fobruary-14
-
[roraL commissioN | $z60,650.45 )
- USAGE COMMISSION
% AMOUNT
TERMINAL 1 20.06 $41,857.61
TERMINAL 2 1.40 $2,300,08
TERMINAL 3 014 $289.33 >
TERMINAL 4 51,76 $107,907.43
TERMINAL & 547 $11,412.83
TERMINAL 7 8,03 $16,746.26
TERMINAL 8 13,45 $26,056,03
TERMINAL 9 - 0.00 $0.00
" TOTAL 100,00 $208,658.45

Amount: $0,00 TRN: 16 SEQ: 16 Page: 4 of 7




N

Print Selection: Batch Level/Consolidated View
LBX: 1517 Bateh Ref: 2020 , Business Date: 062/19/2014

smartecarte’ STATEM E‘N T

Smarte Carte, Inc,
4466 Whito Bear Parkway
St Paul, MN 66110

Reforenco No. . . COONT112683

Fori THE PORT AUTHORITY OF NY & NJ .
PO BOX 95000 Vendor No,, , , + . . 32808

PHILADELPHIA, PA 101964617
Galeulation Fort ignuary-mjﬁ

Y.
clmlom't:) No,. ,. 111182
JFK S Mew York JFI International Alport

<"‘1348uslnuas Carls US

REGARDING: Monthly recalpls from Cart sales:

GCash Deposit '780,443.70
Credit Card 444,100,00
Refunds . : -67.00
Sales Tax ) 36,201,083
Net Income ! < 1,488,285.67
Commigslon Base 1,188,286.67
Commilsslan Due 297,071.42
17,600.00

less; MAG Pre-Pald
Commlisslon Due (Check Enclosed) ' 279,57&1@)
e e e 35

Regards, >
| 580990
Frene o - alauly

Amount: $0,00 TRN: 19 SEQ: 19 Page: 3 of 7




§

Print Selection: Batch Level/Consolidated View
LBX: 1517

Batch Ref: 2020

Business Date; 02/19/2014

- ATTACH 70 32806
SMARTE GARTE, INC,
JFK GOMMISSION BREAKDOWN BY TERMINAL
January«14
[TorAL commissloN | $279,671.42 |
. USAGE COMMISSION
% AMOUNT

TERMINAL 1 20,46 $57,177,23
TERMINAL 2 148 $3,266.07
TERMINAL 3 0.4 $360.28
TERMINAL 4 60,79 $141,908.09
TERMINAL & 692 $16,660,22
TERMINAL 7 7.40 $20,681.76
TERMINAL 8 14,13 $39,408,77
TERMINAL 9 0.00 $0.00
TOTAL 100,00 $278,671.42

Amount: $0.00

TRN: 19 SEQ: 19

Page: 4 of 7




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2019

Business Date: 05/19/2015

AYE(TTF

smarfecarte

Smarto Carto, Inc,
4455 Whita Bear Parkway
St Paul, MN 66110

STATEMENT

Rofarance No.. . ,  CCONT148285

PO BOX 95000

Fori THE PORT AUTHORITY OF NY & NJ
PHILADELPHIA, PA 191061617

VendorNo., ., . . , 32886
Calculation For: Apii)-2018

gglomerNo. . . 111182
- - JFK ~ NewYork JFK Internalional Alrport

tIne of Business Carts US

REGARDING: Monihly recelpts from Can sales:

Cash Doposit
Credlt Card
Refunds
Sales T8,
Net Income

Commlisslon Base

Commission Due
Less; MAG Pre-Pald

Commission Due (Check Enclosed)

Regards,

Smarte Carte, Inc.
Finance Team

766,748.70
486,816,00
-54.00
31.971.22
1,183,539.48
e e,

1,103,539.48

331,361.06
17,600.00

A b2loy
S/o\fi//5

<

Amount; $0,00

TRN: 4 SEQ: 4

Page: 4 of 7




l fl'jnt Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2019

Business Date; 04/20/2015

v

smartecarte’

Smarte Carte, Inc,
44566 White Bear Parkway
St Paul, MN 66110

STATEMENT

Fori THE PORT AUTHORITY OF NY & NJ
PO BOX 96000
PHILADELPHIA, PA 191851617

Reference No., ., CCONT146166
Vendor No.. , ., ., . 32886
Cnlcu!allon For: March-2016

Customer No,, . . 111182
JFK - New York JFK International Alrport

LIne of Business Carts US

REGARDING: Monthly recelpts from Cart sales:
Cash Deposit
Credlt Card
Refunds
S
Net Income
Commission Base

Commlssion Due
Less; MAG Pre-Pald

Commisslon Due (Check Enclosod)

Regards,

Simarte Carte, Ino.
- Flnance Team
)]

618,762.21
378,461.00
-80.00
30,860.44
966,282,77

966,262.77

. ' 270,669.18
17,500,00

253,069.18




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2019 Business Date: 04/20/2015

G

ATTACH TO 32898

SMARTE CARTE, INC,
JFK COMMISSION BREAKDOWN BY TERMINAL

March-16

[rovaL commissioN | $263,069.18 |

USAGE COMMISSION

% AMOUNT

TERMINAL 1 20,69 $62,351.18
TERMINAL 2 0.77 $1,940.57
TERMINAL 3 0.09 $227.14
TERMINAL 4 49.48 $126,207.47
TERMINAL 5 9,10 $23,017.02
TERMINAL 7 742 §19,012.39
TERMINAL 8 12.77 $32,303,74
TOTAL 100.00 $253,069.18




ANE €Ls

smartecarte

Smarte Carte, Inc.
4455 White Bear Parkway
St Paul, MN 55110

STATEMENT

Reference No. . . CCONT144143

PO BOX 5000
PHILADELPHIA, PA 191951517

For: THE PORT AUTHORITY OF NY & NJ

VendorNo.. . . . .. 32896
Calculation For: February-2015

Customer No.. . . 111182
JFK « New York JFK International Alrport

Line of Business Carts US

REGARDING: Monthly receipts from Cart sales:

Cash Deposit
Credit Card
Refunds
Sales Tax
Net Income

Commission Base

Commission Due
Less: MAG Pre-Pald

Commission Due ‘(Check Enciosed)

Regards,

Smarte Carte, Inc.
Finance Team

641,384.13
421,140.00
-24.00
34,329.44
1,028,170.69

e e

1,028,170.69

287,887.79
17,500.00

77038770

A (14568
2819




Ave T

smarfecarte

Smarte Carte, Inc.
4455 White Bear Parkway
St Paul, MN 55110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 1919561517

Reference No. . . CCONT141752

Vendor No,. . . . . . 32896

Calculatlon For: n\)_anuary-2015
/Cu§f6n’rer No.. .. 111182

JFK « Ngw York JFK International Airport

Line of Business Carts US

REGARDING: Monthly recelpts from Cart sales:
Cash Deposit

Credit Card

Refunds

Sales Tax

Net Income

Commission Base

Commission Due
l.ess: MAG Pre-Paid

Commission Due (éheck Enclosed)

Regards,

Smarte Carte, Inc.
Finance Team

736,922.80
568,674.00
-114.00
46,3566.75
1,269,127.05

1,269,127.06

362,666.58
17,500.00

336,056.60

Lol 71
2/a s




‘P‘rint Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 02/17/2015

ATTACH T0 326808

/" sMARJE CARTE, INC.,

[YOTAL COMMISSION _ | $335,055.68 ]

USAGE COMMISSION

% AMOUNT

TERMINAL 1 2013 $67,442.88
TERMINAL 2 1,09 $3,6561.76
TERMINAL 3 0.15 $489.86
TERMINAL 4 48,31 $161,667.79
TERMINAL & 10,01 §33,543,40
TERMINAL 7 7.04 $23,676,08
TERMINAL 8 13.28 $44,484.00
TOTAL 100,00 $336,066,58

Anount: $0,00

TRN: 25 SEQ: 25

Page: 3 of 5




Print Selection: Bateh Level/Consolidated View

LBX: 1517

Batch Ref: 2019

Business Date: 05/19/2015

ANC

smarlecarte

Smarte Carte, ino,
4465 White Bear Parkway
St Paul, MN 55110

STATEMENT

Fori THE PORT AUTHORITY OF NY & NJ
PO BOX 85000
PHILADELPHIA, PA 191961617

Reference No. . ,

Vendor No,, « v 4 s

Calculatlon For!

o

7

Line of Business

178
ark Liberty International Alrport

CCONT148284
, 32304

Apii}-2016

H

Carts US

REGARDING: Monthly recelpts from Cart rentals:
Gash Daposit

Credl{ Card

Refunds

Sales Tax

Nel Income

Commission Base

Caleulaied Comimissloi
Less MAG Pro-pald:

Commission Due (Cheok Enclosed)

Regards,

161,363.20
168,636.00
80,00
2014426
267,774.96
267,774.95

77,889,24
10,600.00

67,199‘.‘2’&””‘)

Smarte Carto, Inc,
Flnance Team

NIT

Amount: $0.00

TRN: 6 SEQ: 6

Page: 3 of 5




[

i’ri'nt S"e‘lection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2019

Business Date: 04/20/2015

smarfecarte

Smarte Carto, Inc.
445% White Bear Parkway
St Paul, MN 55110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191961617

Referonce No. . . CCONT146164

Vendor No.. + .« . ., 32304

Calculation For; March-2016

Customer No,, . , 111178
EWR - Newark Liberty International Alrport

Line of Business Carts US

REGARDING: Monthly receipts from Cart rentals:
Gash Deposit

Cradit Card

Refunds

Saleg Tax

Net Income

Commisslon Base

Calculated Commission;
Less MAG Pro-pald:

GCommlssion Due (Check Enclosed)

Regards,

Smarte Carle, Inc.
Finance Team

e

>
RN

",

128,086,20
129,966.00
-66.00
16,936.48
241,949,72

241,049.72

66,326,42
10,600.00

54,026.42




P;:int Selection; Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 03/19/2015

ANC29]

smarfecarte

Smarte Carte, Ino.
4465 Whito Bear Parkway
St Paul, MN 65110

STATEMENT

Roferonce No. . .

PO BOX 95000
PHILADELPHIA, PA 191061617

For: THE PORT AUTHORITY OF NY & NJ

Vendor No,, . . .. .
Caloulation For:

Gustomer No.. ,

Line of Business

CCONT144142

February-2016

EWR - Newark Liberty International Atrpott

REGARDING: Monthly recelpls from Cart rentals:

Cash Deposit
Credit Card
Refunds
Sales Tax

Net Income
Commission Base

Calculated Commisslon:
Loas MAG Pre-pald:

Commission Duo {Chack Enclosed)

Regards,

Smarte Carle, Ino,
Finance Team

139,060.66
164,728.00
127,60
19.021.76
271,730.30
274,739.30

73,369.61
10,500,00

W (5325
3 /JS— ( 15

Amount: $0.00

TRN: 13 SEQ: 13

Page: 4 of 7




Print Sevlection: Batch Level/Consolidated View
LBX; 1517

Batch Ref; 2019

Business Date: 02/17/2015

smartecarte’

8marte Carle, Inc,
4455 White Bear Parkway
St Paul, MN 66110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 96000
PHILADELPHIA, PA 101851517

Referonco No. . . CCONT14176%
Vendor No.. . . . . . 32004
GalaMatlon For: January-2018
cu;stomar o .. 111170

EWR - Nowark Liberty Inlernational Airport

Lineof Business Carls US

REGARDING: Monlhly racelpls from Cart rentals:
Cash Deposii

Credil Card

Refunds

Sales Tax

Nel Income

Commisslon Base

Caloulated Commisslon:
Less MAG Pro-pald:

Gommission Due {Check Enclosed)

Regards,

Smarte Garle, Inc,
Finance Team

169,019,26
207,628.00
-53.00
24,708.97
362 885.28
352,686.28

96,306,03

19,600.00
.ﬁﬂ) 0

84,808.0

NIt (e
2laq/i5

Amount: $0,00

TRN: 1 SEQ: 1

Page: 3 of §




.‘.v

’ 1\
[ !

Pl'illlt Seleetion: Batch Level/Consolidated View
LBX: 1517 Batch Reft 2026 Business Date; 01/20/2015

ANC2T|

—

smarlecarte
Smarto Garte, o, | | STATEMENT
4465 White Bear Parkway i
8t Paul, MN 66140 1 |

Reference No. ., . GCONT139383

Fori THE PORT AUTHORITY OF NY & NJ
PO BOX 96000 VendorNo., . . .., 32304

PHILADELPHIA, PA 181961617
Calculation.Fort Deacember-2014
(@Né‘. v 111178

EWR -Neway ity International Airport

Line of Busipgss Carts US

REGARDING: Monthly recelpts from Cart rentais;

Cash Deposit 161,992.10
Credil Card 166,986.00
Rafunds -74.00
Salas Tax 20.798.12
Net Income w
Commission Base 297,116.98
Caleulated Gommlasion: 80,221,32
Less MAG Pra-pald: 10,600.00
Commisslon Due (Check Enclosed) : @

Regards,

R Y (o316
2311

Amount: $0.00 TRN: 7 SEQ: 7 Page: 4 of 7




7

LBX: 1517

Print Selection: Batch Level/Consolidated View

Batch Ref: 2020

Business Date: 12/22/2014

pNC2q)

smarlecarte’

8marte Carte, Inc,
4455 White Bear Parkway
St Paul, MN 85110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 86000
PHILADELPHIA, PA 191861617

Reference No. . . CCONT1374560

VendorNo. . . . . . 32304

Caloulation For; Novembar-2014
111178

/@mor O v o

EWR - hitwark Liberty International Airporl
LIng<f Business Carts US

REGARDING: Monthly receipts from Cart rantals:
Cash Deposit

Credit Card

Relunds

Salas Tax

Net Income

Gomimisslon Base

Caloulatad Commlsslon:
Less MAG Pre-pald:

Commlasion Due (Check Enclosed)

Regards,

Smarte Cartg, Inc,
Finance Team

130,608,356
135,030,00
~50,00
17.374.04
24821341

248,213.41

87,017.62
10,600.00

A (.07

(’;(75

0%

Amount: $0.00

TRN: 14 SEQ: 14

Page: 3 of 5




| @rint Selection: Bateh Level/Consolidated View
LBX: 1517 Batch Ref: 2021

Business Date; 11/18/2014

B

N

smarfecarte
Smarte Carte, Inc,

4455 White Boar Parkway
St Paul, MN 65110

STATEMENT

For: THE PORT AUTHORITY OF NY & NJ
PO BOX 86000
PHILADELPHIA, PA 181861617

Referenco No. . ,

VendorNo.. . . .,

Celoulatlon For:

Customer No., . .

EWR ~ Newark Liberty In

LIne of Business

CCONT133886

. 32304

Ootober-2014
e E———

11117,

Carts US

178
lernatlonal Alrport

REGARDING: Monthly recelpts from Cart rentals;
Cash Deposlt

Credlt Card

Refunds

Sales Tax

Net Income

Commisslon Base

Caleulatod Gommisslon!
Léss MAG Pro-pald:

Commiaston Due (Check Enclosed)

Regards,

Smarte Carle, Inc.
Finance Team

120,318.20
136,120.00
-34.00
16,773.98
230,628.22

r———————
239,820.22

64,699.62
10,600,00

4 (03957
WAy

Amount: $0,00 TRN: 22 SEQ: 22

Page: 3 of §




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2037

Business Date: 10/21/2014

smartecarte

Smarte Carte, ing,
4466 White Bear Parkway
St Paul, MH 56410

STATEMENT

A NCT

For

THE PORT AUTHORITY OF NY & N}
PO BOX 95000

PHILADELPHIA, PA 18195-1517

Referance No; CCONT133023
Vendor No: 32304

Calculation Fort September 2014

PR

2T
yﬁs{dmer No: 111178

REGARDING: Monthly recelpts from Cart Sales:
Cash Deposit
Credit Cards
Refunds
Sales Yax
Commisslon Base
Commission Due @ 22% - $5.00
Commlsslon Due @ 27% - $6.00
Less MAG Prepald

! Neat Commlsstons Due {Check Enclosed)

| Regards,

i Smarte Carte Inc,
Finance Team

EWR « Newar| /Llherty Internatlonal Alrport r%;_(;
Lina of,Bﬂleess: Carts US COE V«\'g.uya

163,256,50
151,154.00

(25.00}
(20,567.28)

193,818,22

fomay Y4 A (/(p%
+ 7,05 g
10,500,00

\ QV_

[ {5y, oo
H OR1D(
lo| u// (<

«

R

Amount: $0,00 TRN: 16 SEQ: 16

Page: 3 of 5
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Print Selection: Bateh Level/Consolidated View
LBX: 1517 Batch Ref: 2017 Business Date: 09/18/2014

ﬁ»f\)c,&‘b'}

smartecarte

smrto Gart,inc, STATEMENT

4456 White Boar Parkway
5t Paul, MN 66110

Roforence No. . ,  GCONT128706

For: PORT AUTHORITY OF NY &NJ
PO BOX 86000 Vondor No,, . . . , . 32304
PHILADELPHIA, PA 181861617

Galculatlon For:  August-2014

GustomorNo.. . . 111178
EWR - Néwark Liberty International Alrport

_Line-of Business  Carts US

REGARDING; Monthly recelpls from Car rentals;

Cash Deposit 218,302.76
Cradll Card 177,603.00
Relunds -40.00
Sales Tax 26.807.11
Net income 366,058.64
utdchitdado
Commisslon Base 380,068.64
Caloulatod Commisalon! 81,380.90
Less MAG Pre-pald; 10,600.00

o

Commlsslop Due (Check Enclosed) 70,880.80 )

Regards,
H# 599609
Frenagie | Yoy

)

Amount: $0.00 TRN: 16 SEQ: 16 Page: 3 of §




Iy

(Y
—_ w

h
2 %
-dection: BaiE: 4 "]Jonsolidated View

+ 1517 Batch Ref: 2019 Business Date; 08/19/2014

ANCRT |

smarlecarte

$marlo Carto, [nc. STATEM E NT

4455 White Bear Parkway
St Paul, MN 55110

Referonca No. . . CGONT128402

For: PORT AUTHORITY OF NY & NJ
PO BOX 95000 vendor No., . . .\ . 32304

PHILADELPHIA, PA 101861617
Caloulation For: July-2014

[t No., .., 111178
EWI ewark Libarly intematlonal Alrport

< ne of Businoss Carts US

REGARDING: Monthly recelpls from Cart rentals: '

Cash Deposit 170,791.80
Credlt Card : 145,330.00
Refunds ) 45,00
Sales Tax 20.877.93
Net Income ) 266,300.97
Commission Base . 295,398.97
Calculated Commilsslon: 64,8087.77
Loas MAG Pre-pald: 10,600,00

Commlasion Due (Check Enclossd) 54,487.77

Smarte Carte, | : | -#—5?5??
Finance Team | g/z‘//%

3

Amount: $0,00 TRN: 19 SEQ: 19 Page: 3 of 5




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2020 Business Date: 07/21/2014
—
smartecarte
Smarto Carte, Ino, S TATE M E N T
4455 Whito Bear Parkway

St Paul, MN 65110

For; PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 161051617

Reforence No. . . COONT124787
VendorNa,, ., . .. 32304
Caloulatlon For! June-2014

P .
Customer No,, . . 111178

EWR - Newark Liberty International Alrport
Line of Buslnoss  Carly Y§——=—=s=mamm

- REGARDING; Monthly racelpts from Carl rentals:
Cash Deposi
Credlt Card
Refunds
Sales Tax
Nel Income
Commission Base

Caloulated Gommisslon:
Loss MAG Pre-pald:

Commisslon Due (Check Enclosed)

Regards,

Smarto Carle, Ino.
Flnance Team

163,705.30
123,400.00
-49,00

2
258,031,

256,931.12

66,064,86
10,600,00

< 48,484.86 |

N

#53’3/‘/0
?/ZZ,'%

Amount: $0,00 TRN: 18 SEQ: 18

Page: 3 of §




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2020

Business Date: 06/17/2014

ANC.29]

——y

s/martecarte’ K
Smartoe Carte, Ino, STATE M E NT
4465 White Bear Parkway ,
8t Paul, MN 66110
Roferanca No. , . CCONT122046
Fort PORT AUTHORITY OF NY & NJ
PO BOX 95000 Vendor Nou, « « « 4 « 32304
PHILADELPHIA, PA 191961617
Caloulatlon For: May-2014
| clistomanglo., . , 111178
EWR - ark Liberly Internallonal Alrport

Line of Business Carts US

REGARDING; Monthly receipls from Can renlals:
Cash Deposit

Credi Card

Refunds

S}

Nel Income

Commlssion Base

Caleulated Commisslon:
Loss MAG Pro-pald:

CGommisslon Due (Chook Enolosed)

Regards,

Smare Carle, Ino,
Flnance Team

144,055,265

110,670.00

-10.00
6.657.0

237,958,18

62,360.80
10,600.00

4590
Gl

(3?

Amount; $0.00 TRN: 12 SEQ: 12

Page: 3 of §




Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Ref: 2019 Business Date: 05/19/2014

ANl

smartecarte
Smarto Carte, Ino, STATEM E NT
A456 White Boar Parkway
St Paul, MN 65110

Reforence No. , . CCONT{21845

Fori PORT AUTHORITY OF NY & NJ
PO BOX 95000 Vendor No.. . . . . ., 32804

PHILADELPHIA, PA 181861617
Calculatlon For: April-2014
s

stomerNo., . . 111178
EWR -Kewark Liberty International Alrport

(,,Ll ® of Business  Carls us

REGARDING: Monthly recelpts from Cart rentals;

Cash Deposit 132,630.80
Credit Card 118,710.00
Refunds 16,00
Sales Tax 16,435
Net Income m’
Commission Base 234,780,56
Caloulated Commiaalon: 61,863,92
10,500.00

Less MAG Pre-paid:
Gommisslon Due (Check Enclosed) 41,163,92

455340 |
Sl 1y

Smarla Carte, Inc.
Flnance Team

Amount: $0.00 TRN: 12 SEQ: 12 Page: 3 of 5




Print Selection; Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2016

Business Date; 04/18/2014

ANC 24

smarfecarte

Smarte Carte, Ine,
4455 White Bear Parkway
8t Paul, MN 66110

STATEMENT

Fori PORT AUTHGRITY OF NY & NJ
PO BOX 86000
PHILADELPHIA, PA 181951617

|_GuatoriavNo., . . 11178

~Line of Bualnoas Carts US

Reforence No. , .  CCONT117268

VendorNo., . ., . , 32304
Maroh-2014

Calculatlon For:

EWR - Newark Liberty Internallonal Alrport

REGARDING: Monlhly race!pts from Carl rentals:
Cash Daposit

Cradit Card

Refunds

8ales Tax

Net Incoms

Commisslon Base

Caloulated Commisslon;
Less MAG Pro-pald:

Commilsslon Due (Check Enclosed)

Regards,

Smarte Carle, Ino,
Finance Team

113,130,860
£6,650.00
-16.00

13,723.69
< 706,05731,
106,051,31

43,131,290
10,500,00

T Sy

56
%9///</‘

Amount: $0,00

TRN: 15 SEQ: 15

Page: 3 of §




¢

v

Print Selection: Bateh Level/Consolidated View

Business Date: 03/17/2014

LBX: 1517 anfch Ref: 2020
C 29
smarfecarte .
8marte Carte, Inc, STATE M E NT . ~
4455 While Bear Parlway

St Paul, MN 656410

For:  PORT AUTHORITY OF NY & NJ
PO BOX 056000
PHILADELPHIA, PA 1910515617

Reforonoe No., . . GCONT114734
Vendor No,, . . . ., 32304
Caloulatlon For: February-2014

Gﬁﬁﬁ;&?l‘jo.. .
EWR

oo™

Line of Buginese  Carts US

111178
- Newark Liborly nternallonal Airport

REGARDING: Monihly recelpls from Carl renfals:
Cash Depoait

Credi Card

Refunds

Sales Tay

Net income

Commisslon Base

Caloulated Commlsalon:
Less MAG Pre-pald:

Commlsslon Due {Cheok Enclosed)

Regerds,

Smarle Carte, ino.
Finance Team

116,000.23
108,025,00
36,00

1462331 .
Y s X
' 207,476.92

45,644.70
10,600,00
G

36,144.70

A 5870 Y
Bliafy

Amount: $0.00

TRN: 15 SEQ: 15

Page: 3 of 5




feaae

Print Sclection: Batch Level/Consolidated View

LBX: 1517 . Batch Ref: 2020

Business Date: 02/19/2014

AN

smarfecarte

Smarte car(n, ne.
4466 White Bear Parkway
St Paul, MN 56110

STATEMENT

Forr PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 101961617

usfomor No., « o
EWR /-Newark Liberty Internalional Alrport

Roferenca No. . . GCONT112692

Vendor No. . o . ., 32304

Calatilallon For; January-2014

111178

e

Line of Business Carts US

REGARDING: Monlhly rcelpts from Cart rentals:
Cash Deposil

Cradil Card
Refunds

Salas Tax
Net Income
Commisslon Base

Caloulated Commission:
Less MAQ Pre-pald;

Commlasion Due (Chack Enclosed)

Regards,

Smarte Carte, Inc,
Flnance Team

152,000.13
165,106,00
.-04.00
2000426,
(287,017.88 .
<280

267,017.86

63,143.93
10,800.00

"52,643.93 ‘>

eyt A%

.::H: fa (g D 9‘
(’9/ ol 1y

\(_:,
o

Amqunt: $0.00 TRN: 20 SEQ: 20

Page: 3 of §




f

Print Selection: Bateh Level/Consolidated View

LBX: 1517

Batch Ref: 2035

Business Date: 01/21/2014

AMC%/

smarfecarte

Smarte Carte, Inc,
4455 White Bear Parkway
S1 Paul, MN 55110

STATEMENT

Rolf No. ...

For:  PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191851617

CGalculation For;

Vendor No., . . ., , . 32304

CCONT108115

D ber-2013
e os——E

| custmerNo, . . 111178
( Ew@wark Liberty Internatlonal Alrport
L
Lina of Business  Carls US
REGARDING: Ménlhly rocelpts from Carl renlals;
Cash Deposll 139,002,566
Cradlt Card 120,175.00
Refunds ~-00.00
Sales Tax gz 803.36
Nal Jncome C 1,483,
Commisslon Base 251,483.70
Caleulated Commlsslon: £6,326.41
10,500,00

Less MAG Pre-pald:
Cormmisslon Dua (Check Enclosed)

Regards,

Smarle Carte, Ino.
Finance Team

- 44,028.41 b

#5THY
//L‘z‘//y‘ i

Amount: $0.00

TRN: 2 SLQ: 2

Page: 3 of 5 -
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Print Sclection: Bateh Level/Consolidated View

LBX: 1517

Bateh Ref: 2020

Business Date; 12/27/2013

ﬁ QJ“I

smartecarte

Smarte Carle, Ino,
4465 White Bear Parkway
St Paul, MN 65110

STATEMENT

For; PORT AUTHORITY OF NY & NJ
PO BOX 85000
PHILADELPHIA, PA 101851617

Refarence No.. , .
VendorNo.. .. . .

Caloulation For:

Lina.of Businoss

usterhor Noy, .
EWR Newark Liberly international Alrport

. 32304
November-2013
PR A i ddinb

CCONT105709

11178

Carls US

REGARDING: Monlhly recelpts from Gart ranlals:

Cash Dsposit
Credit Card
Refunds
Sales Tax

Net Income
Commisslon Base

Caloulatod Commiesion;
Less MAG Pra-paldt

Commisaton Due (Cheék Enclosed)

Regards,

Smarle Carte, Inc.
Finance Team

116,246,00
102,350,00
-68.00
14,230.93
a0

203.299.07

44,725,719
10,600.00

/’L—\ \
wzsva\

3595 0%

[@bﬂﬁ

Amount: $0.00

TRN: 11 SEQ: 11

Page: 3

of 5
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Print Selection: Batch Level/Consolidated View
LBX: 1517

, Batch Ref: 2017

Business Date: 11/20/2013

- ANC?T

- smarfecarte

Smarte Carto, Ino,
4455 Whito Bear Parkway
St Paul, MN 65110

STATEMENT

For; PORT AUTHORITY OF NY & NJ
PO BOX 05000
PHILADELPHIA, PA 191051517

Reference No. . . CCONT101476

Vondor No, « i . . . 32304

Caloulation For: Oclober-2013
pristint —

Customor No., . . 1
EWR - Newark Libsrty Internatlonal Alrport

Line of Businoss

11178

Carts US

REGARDING: Monthly racelpts from Carl rentals:
Cash Deposit

Credit Card

Refunds

Sales Tax

Net Income

Commission Base

Calculatad Commission:
Loss MAG Pro-pald:

Commission Dug (Check Enclosed)

Regards,

Smarla Carle, Ino.
Finance Team

116,336.32
101,220.00
-36,00

¢ 203,200.02 )

203,260,02

44,723,680
10,500.00

2 34,220.80 >

57/ 787

/// 21 //3

Amount: $0,00

TRN: 10 SEQ: 10

Page: 3 of 5




ANC 291
smarfecarte STATEMENT |

Smarte Carte, Inc,
4455 White Bear Parkway
§t Paul, MN 55110

Refarence No. . . CCONT94297

For: PORT AUTHORITY OF NY & NJ
PO BOX 96000 Vendor No,. . . , . . 32304

PHILADELPHIA, PA 191951517 _
Calculation For: August-2013

Customer No,, , , 111178
EWR - Newark Liberly International Airport

Line of Business Carts US

REGARDING: Monthly receipts from Cart rentals:

Cash Deposit ' 210,963.,05
Credit Card 165,635.00
Refunds -105.00
Sales Tax 23.976,18
Net Income
Commission Base 342,616.87
Calculated Commission; 75,353.71
10,500,00

Less MAG Pre-paid:

Commission Due (Check Enclosed) 64,853,71

Regards, .
565979

s/ s

Smarte Carte, Inc.
Finance Team




i

Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Reft 2025 Business Date: 08/20/2013

smarfecarte STATEMENT

Smarte Carte, Ino,
4455 White Bear Parkway
St Paul, MN 55110

! ANC 9]

Rafarence No. . . CCONT80767

For: PORT AUTHORITY OF NY & NJ
» PO BOX 85000 Vondor New, ., ., . 32304

PHILADELPHIA, PA 191951617
Caloulation For! July-2013

Customer No,, . . 111178
EWR - Nawark Liberty Internatlonal Alrport

Line of Businosa Carts US

t REGARDING! Monthly recelpls from Cart rentals:

Cash Deposit 160,837.00
o Credit Card . 432,250,00
: Refunds o -6200
. Sales Tax
' Nel Income C 273,865,144 )
Commisslon Base 273,855.14
60,248.13

Caloulated Commlsslon:
L.ass MAG Pre-pald: 10,500,00

Commission Dua (Cheak Enclosed) 9,748, /'}'Ll'
Regards, @ #6 (” ?) ({
%[>\ 13

S}naﬂe Carte, Ino.
Finance Team

Amount: $0.00 TRN: 5 SEQ: S Page: 3 of §




+Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2017

Business Date: 07/18/2013

A NC.J4|

smarfecarte

Smarte Carte, Inc,
4455 White Bear Parkway
5t Paul, MN 66110

STATEMENT

For: PORT AUTHORITY OF NY & NJ
PO BOX 985000
PHILADELPHIA, PA 101061517

Reference No.. . .

Vendor Now + .+ v v »

T e T
G )

Caloulation For;

Customer No.. . ,

EWR - Newark Liberty intematlonal Airport

Line of Business

CCONT87710
32304

111178

Carls US

REGARDING; Monthly receipts from Cart renlals:
Cash Deposit

Credit Card

Refunds

Sales Tax

Not Incoms

Commission Base

Caloulated Commission;
Less MAG Pre-pald:

Commisslon Due {Check Enclosed)

Regards,

Smarte Carle, Inc,
Flnance Team

160,073.69
123,338.00
-32.00
17,884,865

i

266,495.04

66,208.91
10,500.00

HSL0 0
o

Amount: $0,00

TRN: 3 SEQ: 3

Page: 3 of §




Print Selection: Batch Level/Consoldated View

LBX: 1517 Batch Ref: 2021 Business Date: 05/20/2013
Smarfecarte
Smae Cart, I STATEMENT
4455 Whito Baar Pariovay

StPaul, MN 55110

For:  PORT AUTHORITY OF NY &NJ
PO BOX 95000
PHILADELPHIA, PA 191951517

J
9.96.8@\\\\
CustomerNo.. . . 111178
EWR - Newark Liberty Intemational Arport

Lino of Businoaa. Com US

REGARDING: Monthly receipts from Cart rentalse
Cosh Deposit
Credit Card

Refunds.

Sales Tox

Nat Income

Commizsion Base

Loss MAG Pre-paid:

Commisslon Duc {Chock Encloscd)
Regardz,

Smane Corto, Inc.
Flnance Team

111,695.00

Amount: $0.00 TRN:3 SEQ:3

Page: 3 of 5
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1

Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2016

Business Date: 03/20/2013

ANC 24|
smartecarte
Smarle Carte, Ino, STATEM E NT
4455 White Bear Parkway . -
8t Paul, MN 65110 102224
Reforence No. . .  CCONT76329
Fori  PORT AUTHORITY OF NY & NJ
PO BOX 85000 Vendor No. . . . . . 32004 o213
PHILADELPHIA, PA 181851617
Caloulation For: February-2013
Customor No., . . 111178 e WR
EWR - Newark Liberly (nternational Alrport
Line of Buslness Carls US
REGARDING: Monlhly recelpts from Carl rentals;
Cash Deposit 134,521.41
Credit Card 95,460.00
Refunds -45,00
Sales Tax 16,042.67
Net Income 214,803.84
T
Commission Base @1’4{:}93.84 B
Calculated Commlsalon: 47,276,685 :
Less MAG Pra.pald: 10,600.00 :
Commisslon Due (Check Enclosed) 36,776.65 ;
Regards, :
Smarle Carte, lnc. .y 2
Financo Team ’H: S g & S 3 e
o (=] ’ 2_,0\/ / |5
Amount; $0,00 TRN: 19 SEQ: 19 Page: 3 of 5




-LBX:1517

Batch Ref: 2019

Business Date:

02/19/2013

smarfecarte

Smarte Carte, Inoc,
4455 White Bear Parkway
St Paul, MN 65110

STATEMENT

Fori PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191951517

Referenca No, . . CCONT72297 ...

VendorNo., . . . .. 32904

Caleulation Fory”” January-2013
e

Gustamer No., S 114478
EWR - Newark Liberty International Alrport

Line of Business Carts US

REGARDING: Monthly recelpts from Cart rentals:

Cash Deposit
Credit Card
Refunds

Soales Tax

Net Income
Commisslon Base

Catculated Commisslon:
Less MAG Pra-pald:

Commisslon Due (Check Enclosed)

Regards,

Smarie Carle, Inc.
Finance Team

169,440,356
133,635,00
-60.00

N

18,168.23

273,846,12

S

 (r3s48.12

60,246,15
10,500,00

49,7466

A5l bl

~

@3B

Amount: $0.00

TRN: 9 SEO: 9

Pamas Anf S |




Print Selection: Batch Level/Consolidated View

LBX: 1517

Batch Ref: 2018

Business Date: 01/18/2013

smarfecarte

Smarte Carte, inc,
4455 White Bear Parkway
St Paul, MN 65110

STATEMENT

; For:  PORT AUTHORITY OF NY 8 NJ
PO BOX 95000
PHILADELPHIA, PA 191951617

Refarence No.. . .

Vendor No., , .

Caloulation For:

Customar No.. . .

CCONTG8480

. 32304

Decembsr-2012

111178

EWR - Nawark Liberty internatlonal Alrpon

Line of BusIness

Carls US

REGARDING: Monthly recelpts from Cart rentals:
Cash Deposit

Credit Card

Refunds

Sales Tax

Net Income

Commission Base

Calculated Commisslon:
Lass MAG Pro-pald:

Commisslon Due (Check Enclosed)

Regerds,

Smatrte Carte, Inc,
Finance Team

152,849.40
110,145.00
»50.00
17.201,97
245.742.43

246,742.43

64,063.33
10,500,00

43,563,393

Amount: $0,00

TRN: 8 SEQ: 8

Page: 3 of 5




From: Mitchell, Migel ) Sent: Tue 11/20/2012 11155,
To: Wang, Cathetine
Ce

Subject! 102224
srnarlecarte
Smarte Cante, Inc, STAT E M E N T
4455 White Bear Parkway
St Paul, MN 55110 !
‘ - ‘ N ___| Reference No.. .. CCONT61324 I
For: PORT AUTHORITY OF NY & NJ i
PO BOX 95000 Vendor No., . . .\ . 3230477~
PHILADELPHIA, PA 191951517 /
Calculation For: Qctobervzm 2
,__,.,-'-"/

rustomerNo.., . . 111178
EWR ;Newark Liberly International Airport

Line of Business Carts US

I - e
REGARDING: Monthly receipts from Cart remals:
Cash Deposil ' | 127,933.04
Credit Card _ 99,755.00
Refunds -85.00
Sales Tax /_,14,889,26 )
Net Income : - 212.703,75)
. /{, ‘‘‘‘‘‘‘
Commigsion Base ! 212,703.75
Calculated Comrmission: 46,794.82
Less MAG Pre-paid: - _ 10,500.00
. st
Commission Due (Check Enclosed) 66,294.{9)
Regards, —
~“: R b6
Smarte Carle, Inc. ‘ 1/ ‘/l o

Finance Team




Sentt Tue 12/18/2012 1022,

From: Mitchell, Nige!
To: Wang, Cathetine
;:::bject: 102224
ANC Z9]
Ssmarlecarte
Smarte Carte, Inc, STATEM E NT
4455 White Bear Parkway :

St Paul, MN 55110

Referance No,. . .  CCONTG4855

For: PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELRHIA, PA 181951517

Vendor No.. . , , . , 32304

Calculation For; November-2012

Customer No.. . . 111178
EWR - Newark Liberly International Airport

Line of Business Carls U8

REGARDING: Manthly f'eceipts from Cart rentals:

Cash Deposit , 126,667,656
Credit Card i 93,795.00
Refunds ‘ -138,00
Sales Tax 14,341.14
Net Income 204,873,419

Commission Base

Calculated Commission:
Less MAG Pre-paid:

Commission Due (Check Enclosed)

Regards,

Smarte Carls, Inc.
Finance Team

540895

u/M/

12

- Mitehell, Migel
SRSk

C :;304,873.43' R

45,072,115
16,500,00

34,572.15

.)

RSN T e s s e




J &

Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Ref: 2016 Business Date: 10/18/2012

smartecare STATEMENT

4455 White Bear Parkway
St Paul, MN 65110

Refersnce No. . . CCONT58428
For: PORT AUTHORITY OF NY & NJ T
PO 80X 95000 VandorNo.. . . ... 32304
PHILADELPHIA, PA 191951617 /
Caqulatl n For: Werem
/ Cua(omer 0. .. 111178

EWR N arkleerty!nternallona!Alrport

\lei of Buslness Carls US

Y &.29)

REGARDING: Monthly recelpts from Cart rentals:

Cash Deposit 170,673.51

Credit Card 114,990.00

Refunds -71.00

Sales Tax 18,683,62

Net Income ..266,908:89.

Commission Base 26.6.905.895

(oomn

Calculated Commlssion: £8,719.96

Lass MAG Pra-pald: 10,600.00

Commisslon Due (Check Enclosad) 48,219,968

Regards,
Al A
63213

Smarle Carlg, Ino. ' /

Finance Team : .

/0 Lé // P

Amount: $0.00 TRN: 25 SEQ: 25 Page: 3 of 5




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2018 Business Date: 09/18/2012
smarfecarte

Smarte Carte, Inc, STATE M E NT
4455 White Bear Parkway
St Paul, MN 65110

Referance No. , .  CCONT54682

For! PORT AUTHORITY OF NY & NJ
PO BOX 95000 Vendor No,, . .. . . 32304
PHILADELPHIA, PA 191851517
/cgcul on For: August-2012
Customer No.. ., 111178
( EWR -.Nawark Liberty Intarnatlonal Alrport

Lina of Business Caris US

REGARDING: Monlhly receipls from Cart rentats;
Cash Deposit

Cradit Card
Refunds

Sales Tax
Net Income
Commission Base

Caleulated Comimission;
Less MAG Pre-pald:

Gemmlsslon Dua {Chock Enclosad)

REgards,

Smarle Carte, Ino,
Finance Team

2
1

A9 |
17,713,958
66,140.00

-57.00
24,464.01

349,342:94——

349,342,094
n—"‘_”‘,/

76,865.45
10,600.00

e5udds
q %0//2,

Amount: $0.00

TRN: 23 SEQ: 23

Page: 3 of 5




)

Print Selection: Batch Level/Consolidated View
LBX: 1517 Batch Ref: 2021 Business Date: 08/20/2012

s/marfecarte:
Smarte Carte, Inc. STATE M E NT
4456 White Baar Parkway
St Paul, MN 65110 . et —— .

Referance No. . . CCONT52059

For: PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191851517

. 78
M‘EWR - Ngwark Liberly International Alrport

Line of Buslness Carts US ‘X(\K\/m/

REGARDING: Monthly recelpls from Cari rentals:

Cash Deposit 173,247.7¢
Credit Card 128,926,0(
Refunds -60.0¢
Sales Tax 19,766.04
Nel income 282,387.71
Commisslon Base 382,357.74 b
Caloulated Commlsslon; r 62,118,70
Lass MAG Pre-pald: 10,500.00

Commission Due (Check Enclosed) Q 51‘,6‘1};y
e et

Regards, ":t/ L;?;O%L(/;
Z 1P

Smarte Carte, Ino.
Finance Tesm

Amount: $0.00 TRN: 10 SEQ: 10 Page: 3 of 5




Priiit Selection: Batch Level/Consolldated View

LBX: 1517

Batch Ref: 2014

Business Date: 07/17/2012

smartecarter

Smarte Carte, Ine.
4466 White Bear Parkway
St Paul, MN 56110

STATEMENT

CCONT49861

Fori  PORT AUTHORITY OF NY & NJ
PO BOX 85000
PHILADELPHIA, PA 181051617

Vendor No., ., . . , 32304

Gustomer No. , .
EWR/- - Néwark Liberty International Alrport

{;_,N@ﬁ\

REGARDING: Monthly recelpts from Gart rantals:
Cash Deposlt

Credit Card

Refunds

Sales Tax

Net Income

Commission Base

Calculated Commisalon;
Leos MAG Pra.pajd:

Commilaslon Due (Check Enclosed)

Regards,

Smarte Carte, Inc,
Flnance Team

160,461,10
116,846.00
-50.00
18,052.65
257,893.65

o
-

66,736,658
10,600.00

Ay

~46,236.60

Q“”#g 3" 4797/)

“1/20/1L

Amount: $0,00

TRN: 9 SEQ: 9

Page: 3 of §




Print Selection: Batch Level/Consolidated View

LBX: 1517 Batch Ref: 2025 Business Date: 06/19/2012
smartecarte |
Smarte Carle, Inc, STATE M E N T
4465 White Bear Parkway

St Paul, MN 55110

For:  PORT AUTHORITY OF NY & NJ
PO BOX 95000
PHILADELPHIA, PA 191951517

Reference No, . .  CCONT45731

or 111478
EWH - Newark Liberty Jaternaliona! Alrport

Line of BUigiass Carls US

REGARDING: Monthly recelpts from Canl rentais:
Cash Deposit

Cradlt Card

Refunds

Sales Tax

Net Income

Commission Base

Calculated Commission:
Less MAG Pre-pald:

Commisslon Due {Check Enclosed)

Regards,

Smarle Carle, Inc.
Finance Team

160,461.60
95,666.00

+40,00

16,091.92
20,804,658,

¢ 229,804.58

Crnwn

60,574.61
10,500,00

40,074.61 ' :& l)/:z\/ue()

AL

Amount: $0.00 TRN: 17 SEQ: 17

Page: 3 of 5




LBX: 1517

Batch Ref: 2018

Business Date: 05/18/2012

smarfecarte

8marte Carte, ino,
4455 White Bear Parkway
St Paul, MN 55110

STATEMENT

For: PORT AUTHORITY OF NY & NJ
PO 80X 96000
PHILADELPHIA, PA 191951617

£

Referance No.. .

Vendor No,, . . .

Caloulation For

EVﬂR'

Line of Business

Cualo'myrﬁo.. e
<Newark Liberty Intarnational Alrport

CCONT42159
e
- e )
Aprlh2012 "
e

M

1178

Carts US

REGARDING: Monihly recelpis from Cart rentals:
Cash Deposit

Credi Card

Refunds

Sales Tax

Nel Income

Commission Base

Calculated Commisslon:
Less MAG Pre-paid:

Commisslon Due (Chock Enslosed)

Regards,

Smarte Carte, Inc.
Finance Team

166,228,36
109,646.00
-25.00
12.391.95

8;456?41\

248,456.41
a2

64,660,41
1000.00 |

/
104

Amount: $0.00

TRN: 4 SEO: 4

Paan: 2 afk
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LBX: 1517 ) " Batch Ref: 2019 o+ Business Date: 04/13/2015. J .
; { o=t

April 2, 2015

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY s
P.0. BOX 950001617 ‘

PHILADELPHIA PA 19196-1517

Van #32304

Regarding:  Monthly report of receipts from cart rentals for LAGUARDIA AIRPORT
. PORT AUTHORITY for the month of March 2015,

Cash Sales ) $11,871.00
Cradit Card Sales 29,691,00
Refunds (36.00)
Sales Tax (2,420.28)
Net Sales $39,105.72
Commisslon Base ' $13,687.00
Commission Payable $13,667.00
Less Minimum Commisslon Paid 11,200.00
Commisslon Dus (Check Enclosed) $2,487.00
Ragards,

Smarte Carls, Inc.

vy o WIS AR Nanne 4 nFO




.| LBX: 1517
L.

¥

Batch Ref: 2019

Business Date: 04/13/2015

LAGUARDIA BREAKDOWN BY TERMINAL/AIRLINE

41212018
I TOTAL COMMISSION | $16,131.97 |
Cash COMMISSION] Credit Gard GOMMISSION Cash
Usago % AMOUNT Usaga % AMOUNT TOTALS Usaga
CTB TERMINAL:
AMERIGAN 3,69 178.69 3.48 437.84 @18.53 85 ,
JUNITED 10.68 626.67 13.61 1,626.69 2,052.57 281
TWA 0.00 - 0.00 - [
CONYINENTAL 0,00 - 0.00 - 0
PORY AUTH 56,60 2,736.07 51.70 5818,93 8,673.00 1303
DELTA TERMINAL:
DELYTA - 60% 1175 284,50 16.15 911,37 1,195.87 2n
PORT AUTH- §0%,
US AIR TERMINAL:
DELTA - 60% 10.80 263,44 11.24 §34.60 808,02 251
PORT AUTH. §0%
US Al SHUTTLE TERM.:
DELTA .50% 8.29 162,30 3.52 198,87 360.97 146
PORT AUTH- §0%
TOTAL 99,89 4,842,60 100,00 11,289.07 $13,586.06 2308
TOTAL GOMMISSION DUE PORT AUTHORITY 13,886,96
, Cash , Cradit
Broakdown by Unit Unit # Rants Talal Renly Tatai
CT8 Terminal
American Altlines 3.08
3-08
Unlted Alrlines
3.06
3-07
Port Aulhority 3-01
302
303
3-04 :
3.08 - ) 204’
3010 "o - 571
3-10 38 40
301t ! 108 241
314 { e )
342 ¢ ... 0 0
313 o ] .0
330 120 ST
33 128 : 261
382 T 58
383 T 2 . 3e4
34, 69
a6t Ty
360 T e

I

cC
Usags

227
™
3028

846

668

208

6653

Ammmt‘: $0.00

TRN: 17 ¢

O 17

,__”‘ e




s

LBX: 1517

Bateh Ref: 2019+

Breakdown by Unit

Unlt#

Deita Terminal
Dalla

Port Authorily

3-84
NKDBK

106
1-0f
1-02
1-03
1-04

Cash
Renits

QTRBK T
BANK [ 0

Total l

——!

—

Gradit
__Ronls Total

o
..0‘
0,

3028

946

1-60
1-64
1-62
1-83
1-30
1-31
2-10
1-10

US Alr Terminal
Delta

=]
202
203
204

2:30

Port Autharity

US Alr Shutlle
Della

ae

260

201

148" -

4 650

145

Grand Tolal

2312l

2312]

6863

208

5853

Pro-Rate
Cash %

Cash Ranta
by Torminal

Cash
Revanue

Pro-Rale
%

CC Ranls
by Terminat

Gradit
Ravanus

The Port Authority
Dsita Alrilnes

86,68%|
14.42%

1,979
334

11,871.00
2,001.00

84,56%)
1645%

4,949
805

29691,00]
5427.00

Total
Revenue
41,662.00
7,420.00

TOTAL]

100.00%,

2,312

13,872,00

~100.00% 8,053

35,118

4

AL 17 QN 17

Panar & af0




LBX: 1517

i

Bateh Ref: 2019

H
B

Business Date: 02/17/2015 !

February 6, 2016

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY

P.O. BOX 95000-1517
PHILADELPHIA PA 19195-1617
Ven #32304

Regarding:  Monthly report of recelpis from car rentals for LAGUARDIA AIRPORT

- PORT AUTHORITY for the month of January 2015,

Cash Sales
Credit Card Sales
Rafunds

Sales Tax

Net Sales
Commission Base
Commissian Payable

Leas Minimum Commission Paid

Commission Due (Check Enclosed)

Regards,
Smarte Carte, Inc,

$16,719.00
38,892,00
(76.00)

(3,170.30)

$52,364.70
$18,327.64
$18,327.64

11,200,00
s7,127.64 7

s

Amount:$0.00

TilN: 4 SEO: 4




LBX: 1517

" DBatch Ref: 2019 .

s

Business Date: 02/17/2015

LAGUARDIA BREAKDOWN BY TERMINALAIRLINE
2512016
[ TOTAL GoMmisSIoN | _s21,422.34]
Cash GOMMISSION] Cradit Card COMMISSION Cash cc
Usage % AMOUNT Usage % AMOUNT TOTALS Ussge Usage
CT8 TERMINAL:
AMER(CAN 442 300.30 4,56 666.44 865.75 143 345
UNITED 8.00 544.22 10,59 1,548,041 2,092.08 269 803
TWA 0,00 . 0.00 - 0 0
CONTINENTAL 0,00 - 0.00 - 0 0
PORT AUTH 69.05 4,011.96 66,80 7,641,611 11,823.48 1910 4232
DELTA TERMINAL:
DELTA - 60% 16.36 655.43 1637 112450 | 1,679.93 529 1166
PORT AUTH- 50%
US AIR TERMINAL:
DELYA - 50% 10,20 346.50 10.39 769.95 | 1.106.46 330 708
PORT AUTH. 60%
US AIR SHUTTLE TERM.:
DELTA -50% 1.98 67.26 130 241.10 308.36 64 260
PORT AUTH- 50%
TOTAL 100,01 8,194.20 100,00 14,628,156 _$11,977.03 3235 7684
TOTAL COMMISSION DUE PORT AUTHORITY
Gash Gradit
Breakd by Unlt Unit# Rants Total Rents Total
. |cY8 Terminal
American Alrlinss 3.08 36 128
: 3-09 108 143 219 345
United Alitings ~ P.AA 0
308 220 702
307 39 259 101 803
0 0
0 0 0 0
o . o0
0 ()] [} 0
Port Authority 31 Toe T 827
302 R [ 127
3.03 © 43 : 162
304 83 ; T 435
306 353 S 180
3.010 289 w ... g
‘ 310 42 ] 68
301t 148 ' 341
311 0 )
312 [ 0
349 3 0 o
3-30 B 103 189
a3 137 427
332 o1 76
333 L 516
334 114 123
361 1 . 14
3-60 4 ) 13
336 20 - 128
1
)
1
¢
* ? 4
i * »
i , ,
TRIN- 4 STO: 4 Pana: 4 nf




LEN

“TLBX: 1517 °

i s

o Batch Ref: 2018 ;

-

Business Date: 03/13/2015

*

March 5, 2015

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY
P.O. BOX 85000-1517 ’

jPHILADELPHIA PA 19196-1617

Ven #32304

|
|

Ragarding:  Monthly report of recelpts from cart rentals for LAGUARDIA AIRPORT

| - PORT AUTHORITY for the monih of February 2015,

Cash Sales $11,070.00
Credit Card Sales 30,192.00
Refunds (55.00)
Sales Tax (2,461.12)
INet Sales $38,745.,88

Commission Base $13,561.08

|

'Commisslon Payable $13,661.08
Less Minimum Commisslon Paid 11,200.00
Commission Dus (Check Enclosed) $2,361,06

.Regards,
Smarte Carte, Inc.

Amount: $0.00

TRN: 4 STO: 4




* !

K . s

LBX: 1517 ‘ ” ' « Batch Ref: 2018 .‘~Busi‘ness Date: 03/13/2015

LAGUARDIA BREAKDOWN BY TERMINALAIRLINE

31612018

| TOTAL GOMMISSION ] 516.053.32|

e e
Cash COMMISSION] Crodlt Card COMMISSION : Cash cc
Usage % AMOUNY Usage % AMOUNT TOTALS Usage Usags
CTB TERMINAL!
AMERIGAN 4.00 176.39 374 42820 604.68 84 222
UNITED v 10.62 463.90 12.48 1,42640 ) 1,889.29 221 739
TWA .00 . 0.00 - 0 ‘o
CONTINENTAL .00 - 0.00 . 1] 0
PORT AUTH . 60,33 2,660.34 6143 6,114.68 8,776.02 1287 370
DELTA TERMINAL:
DELTA « 50% 12,29 270,97 1370 704.08 1,066.04 268 813
PORT AUTH- §0%
US AIR TERMINAL:
DELTA - 60% 9,95 21038 11.78 §72.18 §91.67 209 697
PORT AUTH. 50%
S AIR SHUTTLE TERM.:
DELTA .50% 2390 63.94 4.92 201.81 345.55 61 202
PORT AUTH: 0%
TOTAL 99.99 4,409,685 100,00 11,443.67 $13,661.06 2100 6933
TOTAL COMMISSION DUE PORT AUTHORITY
Gash Cradit
Broahdowit by Unit Unit# Rents Total Renls Tolal
CTB Terminal
Amarican Alriinos 3-08 18 53
3-08 . 66 . 84 169 222
United Alrllnes ~ P.A ] | )]
3-08 o es 624
307 T 38 21 15 739
_....0 LY '
| —— ) Lo 9
0 S0
[ SR R L |
Port Authority 3-01 140 . 381
{ 3-02 R 92 T
3.03 . 23 B 118
3-04 85 _ 258
306 174 H 184
2010 268 ]
340 25 62
3011 L4 207
My T 0 0
342 0
343 0
3-30 [}
R 133
332 4% - 72
33 0 T 4y
334 51 R
361 ! 7 P 21
380 4 10
3.36 } N ; 149
y
¥
[
1
s . )

~a onn TRN: 4 SEO: 4 ! Pano: 4 of



.. - Batch Ref: 2018

oo * Business Date: 03/13/2015

#

EBX: 1517

v

Breakdown by Unft

, Cash
Unit ¥ Ronts Total

Deitd Tarminal
Delta

i Port Aulharity

US Atr Tormtnal
Delta

Port Authority

US Alr Shuttle
Della

Grand Tolal

364
NKDBK
QTRBK
BANK
105
1-01 .
102
103 17
104 | 50 258
160 0
181 . 0
1-62 oo '
183 [
1:30 0
1-4 0
2-10 0
1-10 o
231 T

202 | 15
2.03 - 73
204 7 36
2.30 M 209
280 T
261

2:01 T s 61

Credit
Ronts Total

3170

813

697

" 202 292

6933' 6933

2109| 2109]

In Summary:

Pro-Rate [ Cash Ronis Cash
Cash % | by Terminal | Revanua

Pro-Rate
% by Varminal| Re

GC Rents Credit

yenue

Totai
Rovenuo

The Port Authorily
Dalla Altilnes

87.48% 1,845 $1,070.00
12.52% 264 1,684.00

84.81% 5032| 30162.00

16.19% 904

§408.00

41,202.00
6,000.00

TOTAL,

100.00% 2,109 12,654.00

100.00% 5,933

35,598

48,252.00

Amount: $0.00

TRN: 4 SEO: 4




’
2

.| LBX: 1517 . - Batch Refy 2019 - , Business Date: 02/17/2015
/ ;
{ |
l Cash I Cradlt l
Breakdown by Unit Unit# |  Rents ~ Tolal _Rents Tatal
364 0 - 0
NKDBK : "' o S
QWRBK ;"o T
BANK 7 0 1923 i 4232
Dolta Torminal 106 4T e |
Delta 101 53 121
102 {7 a4 193
1-03 73 265
104 160 620 538 1166
Port Authorily 60, 0 . 0
1.81 0 i e
1-62
1-83 i
1:30
1-31 —
2-10 “‘
1-10 0
US Alr Torminal 23
Dalta 2.02 T
2:03 !"
2.04 —
230 330 788
Port Authority o280 e 0'0 e R .
2.61 ojo
US Alr Shuttle o S Y
‘Delta 2-01° ] 64 : 250
Grand.Tolal aml 3240' I 7584
Pra-Rate | Gash Renls Cash Pro-Rate CC Ronts Credlt Total
in S { Gash % by Tarminal Revenue % by Tenminal| Revenue Revenue
The Porl Authorily 86.79%] 2,787 | 16,719.00 85.47%) 6,482 36892.00 55,611.00
Dalta Allines 14,21% 462 2,769.00 14,53% 1.102|  6812.00 9,381,00
TOTAL]__ 100.00% 3,248 | 19,498.00 100.00%] 7,684 46,804 64,992.00

Amount: $0.00

’l‘nf\)~ d SO 4




LBX: 1517

¢

Bitch Ref: 2017

T

Business Date: 01/14/2015

",

January 8, 2015

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY
P.O. BOX 85000-1517 ,

PHILADELPHIA PA 19195.1617

Ven #32304

Regarding:  Monthly report of recelpts from cart rentals for LAGUARDIA AIRPORT

- PORT AUTHORITY for the month of December 2014,

Cash Sales
Cradll Card Sales
Refunds

Sales Tax

Net Sales

Commission Base

Commisslon Payable

Less Minimum Commission Pald

Commisslon Due (Check Enclosed)

Regards,
Smarte Carte, Inc.

$12,738.00
30,030.00
(14.00)

(2,447.91)

$40,306.09

$14,107.13

$14,107.13
11,200.00

$2,907.13

Amount: $0.00

N

TRN: 12 SEO: 12
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LBX: 1517 . . DatehRef:2017 . Business Date: 01/14/2015

1 - g i 4

LAGUARDIA BREAKDOWN BY TERMINAL/AIRLINE

116/2016

I TOTAL COMMISSION [ $16.17B.05l

Gash COMMISSION} Credit Card COMHMISSION Cash [+1¢]
Usage % AMOUNT Usage % AMOUNT TOTALS Usage Usagoe
CTB TERMINAL:
AMERICAN 3.84 193.43 |, 4,33 482,20 675.63 92 260
UNITED 8,98 451.33 8.9 966,27 1,419.60 215 602
TWA 0.00 - 0.00 - 9 0
CONTINENTAL 0.00 - 0.00 - 9 0
PORT AUTH §4.02 3,224.82 60.28 8,718.25 | 9,941.07 1536 3462
DELTA TERMINAL:
DELTA - 80% 13.47 330.26 14.00 705.03 i.24.28 323 814
PORT AUTH- 60%
US AIR TERMINAL:
DELTA - 60% 971 244,68 i2,80 702.09 046.65 233 728
PORT AUTH- £0%.
US AIR SHUTTLE TERM.!
DELTA -50% 0.00 - 0.00 - 0 0
PORT AUTH- §0%
TOTAL 100,00 6,037,20 100.00 - 11,140.85 $14,107,23 2399 6778
_ TOTAL COMMISSION DUE PORT AUTHORITY 14,107.23
Cash Cradit
Brgakdown by Unit Unit # Renls Total Ronts Totai
CTA Tenminal
Amarloan Alrlines
260
United Alrlines PA.
502
0|

Port Authority

Amount: $0.00

TRN: 12 SEO: 12

Paaas d af R
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LBX: 1517

’ Batch Ref: 2017

.

,Bu:siness Date: 0}/14/2015

§

I Cash Cradit
Breakdown by Unit Unit # Rents l Tolal Ronls Total
. 3-84 0
NKOBK 0
QTREK 0
BANK 158 o 3482
Deita Terminal 1-05 T e
Dalta 104 64
1-02 }—f“ 135
1-03 TR 1)
1-04 323 357 814
Port Authorlly 160 T g
1-61 o
1-62 [
a2 ——
1-30 " »
131 S0
2-10 ' 0
i-10 a T o 0
US Alr Terminat 231 el 228
Daita 2.02 27
2-03 o 1es
204 I 1
2:30 23 187 728
Port Autharity 280 . 0O
2-81 00
US Alr Shultle 0
Dolla 2:01 0 0 9
Grand Tolal 2401' 2401] 5778] 5776
Pro-Rate | Gash Rents Cash Pro-Rate CC Rents Gradit Total
In Symmary; Cash % by Terminal Revenue % by Term| Raven! R ‘1.
The Port Authorily 88.42% 2,123 12,738.00 88,65% 6,005} 30030,00] 42,768.00
Dalla Alrllnes 11.68% 2781  1,688,00 13,38% m 4629.00 6,294.00
TOTAL] 100.00% 2401 14,408.00 400.00% 5,778 34,668 49,052.00

p Amount: $0.00

t

TRN

:12 SEO: 12
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. ] LBX: 1517 . R ¢ 'Bgtcln-Ref:'ZOIQ T Business Date: 12/15/2014 -

December 4, 2014

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY ,
P.O. BOX 96000-1517

PHILADELPHIA PA 19196-1517

Ven #32304

Regarding:  Monthly report of recelpts from cart rantals for LAGUARDIA AIRRORT
- PORT AUTHORITY for the month of November 2014.

Cash Sales ) $9,616.00
Credit Card Salas 24,855.00
Refunds 0.00
Sales Tax (2,026.07)
Net Sales T $32,347.93
Commission Base i} $11,321.78
Commission Payable $11,321.70
Less Minlmum Commisslon Pald ‘ 11,200.00
Commisslon Due (Check Enclosed) $121.78
Ragards,

Smarte Carte, Inc.

' .
i

Ammml'; 000 TRN. 11 enn. 11
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LBX: 1517 - 4 o ~ Batch Ref: 2019 - - » Business Date: 12/15/2014

LAGUARDIA BREAKDOWN BY TERMINALJAIRLINE
12/412014
. [ TOTAL CORMMISSION | $13,326.78]
Tash GOMMISSION] Credit Gard COMMISSION Cash cc
Usags % AMOUNT Usago% °~ AMOUNT - TOTALS Uspge Usago
CTB TERMINAL:
s AMERICAN 4,18 161,52 LAz 379.98 541.49 77 107
UNITED 9.86 342,36 7.28 608,60 1,030.94 163 367
TWA 0.00 . 0.00 - 1] 0
CONTINENTAL 0.00 - 0.00 - 0 0
PORT AUTH §9.40 2,205.22 §1.58 6,449.02 7,744.24 1093 2026
DELTA TERMINAL:
DELTA - 50% 12.34 230.41 13.64 645,19 863.60 227 13
PORYT AUTH. §0% i
US AIR TERMINAL:
DELTA - §0% 12.07 233,19 13.74 650.01 083.20 222 874
PORT AUTH: 50%
S AIR SHUTTLE TERM.!
DELTA -60% 18 80,86 376 177,45 238.31 50 184
PORT AUTH- 50%
TOTAL 100.00 3,084,00 100.00 9,462,768  $11,321.74 1840 4908
TOTAL COMMISSION DUE PORT AUTHORITY
Cash Cradit
Brsakdown by Unit Unit# Rente Total Rents Total
CYB Terminal u
Amarican Alrlinea - 3-08 32 82 ~
3-09 45 77 118] 197]
United Alrlines P.A. 0|
. 3-08 120 32
i 307 34 183 36 367
[}
9 9 0 0
0 0
. 0 0 K 9
Port Authority 3-01 [l 252
302 7 163
3-03 2 77
304 &5 EE]
306 a8 320
3-010 209 362,
310 40] 43
3011 99/ 228
344 0 0]
T 312 0 []
343 0] (]
330 96| 139
331 135 242
332 4 8]
3-33 6 450
334 0] 124
3-61 5 7
360 10 16
336 3 206)
g 3
1 s ) y

.
. s anoan TN 11 @0 MNe 11 Namns A nf Q
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. 4 ° . H N
- LBX: 1517 . : C Batch Ref: 2019 ' ' Business Date: 12/15/2014
. ‘,' b {
1 .
Gash Cradlt
Breakdown by Unit Unit# Renta Total Ranis Total
364 0 [1]
NKDBK 0
QTRBK 0
BANK 0 1093 2825,
Dalta Tarminal 1-05 87 276
Della 1-04 26, 84!
1-02 34 ab
1-03 35| 108
1-04 86 227 138] ‘889
Port Authorlty 160 0 0
1-81 0 0
1-62 0 [1]
1-63 0 0
| 130 0 0]
-3 0 0]
210 (1] 0
i-10 [} 0 0] 0
U8 Alr Terminal . 2-31 46 191
Dalta 202 7 20|
203 4 22
204 0t
2-30 6 222 40| 674
Part Authonity 260 0 oo
2-81 9lo oo
US Alr Shuttle 0 0
Delta 2-01 58 58 - 104 184
Grand Total 1840 1840 4008, 4908,
Pro-Rate | Cash Renls Cash Pro-Rate GG Rants Cradit Total
In Summary! Cash % by Terminal Revenue % by Tarmlnal| Ravenue Rovenue
Tho Port Autherlly 86.22% 1,687 9,619.00 84.44% 4,143 |  24865.00) 34,374.00
Dslia Alrilnas 13.78%) - 264 1,621.00 15.66% 784 4581.00 6,102.00
J
TOTAL| 100.00%; 1,840 11,040.08 100.00%] 4,908 20,436 40,470,00
4 ’
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Print Selection: Batch Level/Consol  ed View -

LBX: 1517

Batch Ref: 2021

Business Date: 11/14/2014

November 4, 2014

\

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY

P.O, BOX 95000-1617
PHILADELPHIA PA 19195-1617
Ven #32304

Regarding:  Monthly report of recslpts from
« PORT AUTHORITY for the

Cash Sales
Credit Card Safes
Refunds

Sales Tax

Nel Sales

Commission Base

Commission Payable

Less Minimum Commisslon Paid

Commission Due (Chsck Enclosed)

Regards,
Smarte Carle, Inc,

antals for LAGUARDIA AIBPORT
onliof October 2

$12,268.00
26,048,00
{16.00)

—(2,123145)
$36,272.86

$12,695.60

$12,605.50

11,200.00

' $1,495.50

Amount: $0.00

TRN: 5 SEQ: 5

‘Page: 3 of 8

s
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Print Selection: Batch Leve,l/ConsolidL “View

LBX: 1517

Batch Ref: 2021

Business Date: 11/14/2014

LAGUARDIA BREAKDOWN BY TERMINAUAIRLINE

111412014
[ TOoTAL coMmIssion | $44,863.33 )
Cash  COMMISSION| Crodit Card GOMMISSION . Cash
. Usago % ARQUNT Usage % AMOUNT TOTALS Usage
[GTB TERMINAL: = —
AMERICAN 347 191,01 498 408.05 598,08 o1
UNITED 1.02 3048 (A1 71689  1,062.08 168
TWA 0.00 . 0.00 - Q
CONTINENTAL 0.00 - 0.00 . Q
PORT AUTH 44,20 3.471.68 57,39 5,897.79 /6.509.41 1610
DELTA TERMINAL: )
DELYA » 60% .70 290,98 1248 630.44 /929.40 ?p an
PORT AUTH: 50%
US AIR TERMINAL: .
DELTA - 50% 10.68 263.67 14.03 696,30 959.67 0 261
PORT AUTH- 60%
US AIR SHUTTLE TERM.:
DELTA -80% 238 §8.73 4.4 210.88 276,62 \ 56
PORT AUTH- 80% )
TOTAL 100.00 4,935,70 100.00 9,921.62_ $12,698.80 2350
TOTAL GOMMISSION DUE PORT AUTHORITY
Cash Gredit
by Unkt Uit # Rants Tatsl Rants Total
CT8 Terminat L .
American Alrines 308 42,
308 < 49 21{9]
Unitad Alriinas P.A L. '
3.08 T
307 k 34 ars
—=
0 0
L1}
0. 0
Part Authority 3o0f | __f10;
302 105
303 T
304 a0l
3-05 142!
3010 184
310 - 38
3011 iﬁ‘
31t 0.
12 [)
313 0
1330 119
331 202
332 )
393 L
334 12§
361 ’_usi
3480 11!
335 40,

Ussge,
210
n

Q
2054

662
2

228

8447

Amount: $0.00

TRN: 5 SEQ: 5

¥

Page: 4 of 8




Print Selection: Batch Levei/Cons@ ted View .
LBX: 1517 Batch Ref: 2021 Business Date: 11/14/2014

Cash Cradil
Broakdawn by Unit Unit? [Ronts __ Yotal __Renis TJotal
Y ]
e . o .
0 .
[} :
Delia Tarminal :
Dalta
’
Port Authorily {
[]
0;
@ [ G )
1-30 [} 0]
131 0 0]
2-40 [} o
1-10 [1) 0 o 1)
US Alr Terminal 23t .80, 2171
Dalta 202 K 3]
203 53 162
2-04 &% 142
240 T ap 251 184 722
Port Authority 280} 00 .00
: Z8y | oo 0o
U8 Al Shultls . 91 0
Dalta 200 | 68 68 428 226
Grand Total 2353! 238)) 5147, 5147
Pro-Rate | CashRents Cash Pro-Rate CO Runts Gredlt Total
In Gash *_ | by Terminal | Revenus *% b ina)
Tha Por Aulharity 87.69%! 2,081 12,366.00 34.3:4% 4341 26048.00 38,412.00
Dalia Alrllnes 1241% 202 1,752.00 16.66% 808 4836.00 6,600.00
JUTAL 100,00% 2,353 14,118.00 100.00'% 6,147 30,862 45,000.00

Amount: $0.00 ’ TRN: 5 SEQ: 5 Page: 5 0f 8

K} ' *
'
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« |LBX:1517 ; - , . BatchRefzz'OZ’Z ‘ : Busines,sDafe:IO/IS/ZOM

LAGUARDIA BREAKDOWN BY TERMINALJAIRLINE

AR
[ TOTAL COMMISSION | $16,130.01]
Cath  GOMMISSION] Credit Card GOMMISSION Cash ce
Usago % AMOUNT Usage % AMOUNT JOTALS Usage Usage
AS—
GTB TERMINAL!
AMERIGAN 600 33,80 4.0 487.77 627.66 187 252.803333
’ UNITED 9,08 816,71 8,65 980.66  1,696.39 303 608.3333033
TWA 0.00 . 0.00 - 0 0
CONTINENTAL 0,00 - .00 - 0 0
PORT AUTH 63,44 4,208.62 6247 6,805.53 | 11,094.45 2109 3655.166667
DELTA TERMINAL:
DELTA - 50% : 1,74 308.02 1 63503  1,034.75 392 659.1666667
PORT AUTH- 50%
US AIR TERMINAL:
DELTA « 50% 1110 37718 13.68 77570 1,162.07 n 804.1666567
PORT AUTH: 60%
US AIR SHUTTLE YERM.:
DELTA -50% 0.00 . 0.00 - - [ 0
PORT AUTH. 50%
JOTAL 100.01 8,795.05 100,00 11,343,056 $16,706.03 3542 5879.666607
TOTAL COMMISSION DUE PORT AUTHORITY
Cash - . GCradit
Breakdown by Unit Unit# Ronts Total Rents Total
CTB Terminal e
Amarican Atrilnes 308 | 76.8) . 119.5
. 309 [ 90.2 16707 1333 252.8
Unlted Alrlinas P.A, 1
308 I 4382
307 302.8, ¥ 508.3
L .
0.0 ! 0.0
]
040, - 0.9
Port Authority 301 : “28i2
302 2717
303 I
304 | 2610
T 308 X _5m4
3010 4235, 4038,
o | 650 66.21
3014 . 1838 207.2,
314 00 0.0,
342 00 0.0,
313 00 _ 00
330 Rl 3625
LX) 197,56 328
332 645 a0
3.33 167.0° 308"
334 892 952
361 10.71 16.8
360 13 136
335 3.0 286.5/
) N
' )
§ , \

Amount: $0.00 TRN: 2 SEO: 2 i Pamar d of 14
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LBX: 1517

o , _'Batch Ref: 2027

i

<

’Business Date: 10/15/2014 ’

October 7, 2014

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY

P.O, BOX 95000-1517
PHILADELPHIA PA 19195-1517
Van #32304

COMBINED - PRICE INCREASE

Regarding:  Monthly report of recaipts from cart rentals for LAGUARDIA AIRPORT
- PORT AUTHORITY for the month of September 2014.

Cash Sales
Credil Card Sales
Refunds

Sales Tax

Net Sales

Commission Base

Commission Payable

Less Minimum Commission Paid

Commission Due (Chack Enclosed)

Regards,
Smarte Carle, Inc.

$17,016.00
$30,316.00
(812.00)

__($2,471.14)

$44,846.86

$16,606.40

$15,696.40

11,200.00
$4,496.40

3

Amount: $0.00

)

TRN:2 SEO: 2

Paaga: 2 af 1R




LBX: 1517

)

‘ Batch Ref: 2027

*

¢

Business Date: 10/15/2014

i .
Cash . Cradit
Breakdown by Unit Unit# __Rents Total Rente | TJotal
0.0 0.0
Al A
0
Dalta Terminal
Della
port Authority
Us Alr Terminal
Delta
Port Authority \ K
2481
ug Alr Shuttle "
Delta 201 i o .
Grand Total 3344/ 3344 56801 §860!
Pro-Rate | CashRents Cash Pro-Rate CC Rents Cradit " Total
In Summaiy! Cash % | by Terminal Ravanue *%h by Tarminalj Revenue Revenue
The Porl Authorily 88.59%! 2,682 17,015 86.98%) 6,277 30,315 47,330.00
Dalta Airiinas 11.41% 382 2,414 14.02% 880 4,970 7,384,00
TOTAL 100,00% 3,344 | 19,429.00 100.00% 8,137 36,286

DN 9 SO 2

Paaa: & af 1R



LBX: 1517

B H

s
i

s

Business Date: 10/15/2014 !

Qctober 7, 2014

THE PORT AUTHORITY OF NEW YORK & NEW JERSEY
P.O. BOX 95000-1617 '

PHILADELPHIA PA 19195-1517

Ven #32304 :

NEW PRICE - $6,00

Regarding: Monthiy report of Teceipts from cart rentals for LAGUARDIA AIRPORT
-PORT AUTHORITY for tha month of Seplember 2014,

Cash Sales $11,870.00
Credit Card Sales 23,592,50
Refunds (12.00)
Sales Tax (1.923.152
Net Sales . $33,5627.36

%:—-_
Commission Base . . $11,734,57

et LS IO
Commission Payable $11,734.57
Less Minimum Commission Pald 11,200.00
Commission Due (Check Enclosed) $534.57

(RS - DU
Regards,

Smarte Carte, Ing,

Amount: $0.00

" TRN:2 SR04



. LBX: 1517 _ Batch Ref: 2027 AN ) Business Date: 10/15/2014 ’
.y 4‘ ) ‘ ! o R J : i

<

LAGUARDIA BREAKDOWN BY TERMINAL/AIRLINE
B
[~ TOTAL COMMISSION T Wig1211]
T Sse ™ COMMISSION] Cradit Gard COMMISSION Cash cC
Usago % AMOUNT Usage % AMOUNT TOTALS Usage Usage
CTB TERMINALS : )
AMERICAN 462 214.16 2,95 350.72| 66488 102 182
UNITED 