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Located

Parcel #1

in the REAR LOBBY of 2 Broadway

LOCATION:

ACCESS:

SITE DESCRIPTION:

SUGGESTED USE:

BASE YEAR SUGGESTED
RENT &
PERCENTAGE RENT:

2 Broadway is a fully occupied, thirty (30) story, Class — A
office building with approximately 1.6 million rentable
square feet. The building’s current occupancy is
approximately 5,000 employees from MTA Headquarters,
New York City Transit, and MTA Bridges and Tunnels.

Parcel 1 is located on the south side of the rear lobby, which
is accessed from the center lobby to the west and Broad
Street to the east.

Approximately 650 square feet as show above.

First-class take-out, hot/cold food operation. Premises shall
be used solely for the preparation and sale of breakfast and
lunch items.

At the MTA’s option to alleviate congestion in the rear
lobby, a satellite coffee service in the center lobby during
designated hours will be required at no additional charge to
Licensee. Additional storage space may be provided in the
basement subject to discussion and needs of Licensee.

$140 per square foot per year increasing annually by 5%
plus
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RENT

COMMENCEMENT:

TERM:

SECURITY
DEPOSIT:

UTILITIES:

RESERVATIONS &
RESTRICTIONS:

Percentage Rent: 10% (Percentage Rent Rate) of annual
gross sales over a natural breakpoint (Percentage Rent Base
Amount, i.e. breakpoint).

Breakpoint shall increase annually by 5%

Proposer may offer more or less than the suggested
compensation.

Proposers must specify their proposed annual compensation
for each year of the initial term and renewal term (if any),
including provisions for escalations. Compensation for each
successive year should be at least five percent (5%) greater
than compensation for the previous year (or other variation
of rent escalation which reflects an approximate
proportionate increase of 5% per year). MTA reserves the
right to negotiate the compensation, including the form of
rent (i.e. percentage and base rent).

The later of six (6) months from date of possession, or three
(3) months after all required improvement plans have been
approved by MTA, provided licensee submits plans (and re-
submits as often as required timely).

Ten (10) years

Three (3) months of the fifth years’ compensation, for years
1 through 5. Security shall increase in year six of the term
to reflect three (3) months of the tenth years’ compensation
for years 6 through 10. However, it is understood that
additional security may be required.

Licensee, at its sole cost and expense, shall install and
maintain separate services for any and all needed utilities
including, without limitation, any necessary utility
connections. EXisting systems may be inspected and re-
used to the extent possible. Utility charges shall be paid by
Licensee directly to utility company. The foregoing
excludes domestic water, which will be provided by
Licensor at no charge to Licensee.

The following reservations and restrictions apply:

1) Storage of flammable materials is prohibited
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2) Amusement centers, video game arcades, dry-cleaning
uses, discotheques, are prohibited.

3) Typical Newsstand items (i.e. newspapers, periodicals,
tobacco, lotto, pre-packaged candies) are prohibited.

4) MTA reserves the right to review and approve the price
structure of basic food menu items. Identified below are
basic foods that can be provided as part of a breakfast
and lunch service. Price increases to these basic food
items will be subject to Licensor’s prior written

approval.

Basic Menu: Price not to exceed:
Hot Drinks (Coffeg, tea, etc) $1.50
*Cold Drinks (12 oz. Soda, etc) $1.25
*Juice Drinks (Less than 16 0z) $1.75
*Juices (16 0z.) $2.50

Bagels, Rolls, Muffins, Donuts (plain, buttered, $1.50
with cream cheese)

Breakfast Sandwiches $3.00
Lunch Sandwiches $6.00
*Drink prices may vary according to size
LICENSEE
IMPROVEMENTS: Licensee shall be responsible, at its sole cost and expense,

for the completion of all improvements. All plans for
improvements shall be approved by the MTA, prior to the
commencement of any work. All work shall be performed
licensed professionals, registered, licensed professionals.

The successful Licensee, at its sole cost and expense, would
be required to undertake the following improvements:

1. Installation of equipment based on proposed scope
of food service (i.e. stovetop, fryer, convection oven,
microwave oven, coffee maker, refrigerator, freezer,
etc.) that complies with any applicable local, state or
federal agency having jurisdiction, to operate a food
service location. At the proposer’s option, the scope
may include a cooking/grease hood. As required by
the scope of service and equipment, Licensee may be
required to install an air purification unit containing
grease filters and fire suppression to match a hood
suppression system in addition to odor control and
smoke removal to discharge exhaust at the sidewall
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no

7.

8.

of the building. All installations must comply with
all applicable codes.

Provide utility connections as needed.

Installation of any plumbing, HVAC, electrical,
water, fire suppression, or other mechanical systems
as required.

The interior of the premises should be renovated
according to the proposed function.

Improvements must meet all New York State
Building Codes, New York City Health and Fire
Codes and all other codes, where applicable. All
woodwork, including plywood under laminated
plastic, should be fire retardant lumber labeled with
manufacturer’s fire seals.

The architect or engineer must submit a General
Building Construction Checklist to demonstrate that
requirements of all applicable New York State
Building Codes, New York City Codes and other
codes (where applicable) have been met. The
Checklist should be stamped by and signed by a
licensed architect or engineer.

All mechanical systems proposed, if any, should be
self-contained units.

The premises floor shall be leveled off as necessary.

Proposer may be required to provide clear and legible hard
lined schematic Fixture and Merchandise Plans within two
(2) weeks after notification.

The Fixture Plan should show the set up of each zone:
storefront/ display zone, sales floor and work zones
depicting display fixtures, cash wrap casework and storage
units with a notation of dimensions.

The Merchandise Plan should clearly note the locations of
product to be sold from display fixtures.

Licensee to pay Licensor $5,000 for review of Licensee
plans for Licensee’s Initial Improvements.

ESTIMATED IMPROVEMENT COST
(Not including storage space construction if required):
Full Cooking Improvements Estimated at $550,000

Warming Only Improvements Estimated at $390,000



m Metropolitan Transportation Authority

NOTE: The improvement estimates set forth herein are provided for general information only, are
estimates only, and are not intended to reflect or represent the actual improvement costs that may be
associated with any particular site, and as such they are not guaranteed to reflect or represent the
actual improvement costs that may be associated with any particular site and should not be relied
upon for any purpose. Prior to submitting a proposal for a site, a prospective Licensee should obtain
its own improvement estimates specific to such site and the prospective Licensee's plans for such site.
Neither the improvement estimates nor a prospective Licensee’s actual costs shall be the basis for
assessing the value of a site over a prospective license term.

IMPROVEMENT WORK

PROPOSED: Proposer shall indicate below (or attach as a separate sheet),
a written description of planned scope of work to improve
the premises including general layout, floor and display
fixtures and any mechanical improvements planned to
accommodate the proposed use:

ESTIMATED
IMPROVEMENT COST: Estimated investment $

ALTERNATIVE
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PROPOSAL TERM:

MTA IMPROVEMENTS:

SELECTION CRITERIA:

STORAGE SPACE:

MINIMUM HOURS
OF OPERATION:

Proposer may offer different terms and improvements for
MTA'’s consideration.

The premises will require building infrastructure to be
brought to the space by Licensor. This includes bringing
building plumbing, electric, fire system and data lines
directly to the core space. Alteration of the curtain wall
facade for Licensee’s HVAC is contemplated. MTA/ its
contractor will coordinate with Licensee to locate
infrastructure lines in accordance with detailed interior plans
as provided by Licensee, to the extent feasible as
determined by MTA. Licensor’s contribution to basement
storage, if any, will be subject to further discussion.

Licensee is required to conduct a full build-out of the
premises, MTA work notwithstanding.

Rental Proposal: The proposed rent is a critical component
of the overall evaluation.

Proposed Concept and Use: The proposed Concept and Use
must be compatible with the office tenants and other retail
tenants at 2 Broadway. Proposer should include a detailed
scope of proposed improvement work to accommodate the
proposed use. Proposals should include a sample menu of
the products and estimated prices that would be offered
which should be at a discount from “street” prices.

Business Experience: A Proposer’s demonstration, based
upon past experience that the Proposer is ready willing and
able to successfully operate the proposed business/ concept,
including direct experience with MTA and its agencies.
Provide a list of similar projects from a size and operating
contract point of view that are in the same geographical
area, include build-out experience and contact information.

Financial Qualifications: The creditworthiness of the
Proposer and the financial viability of the proposed concept.
Proposer should submit a pro-forma of operations
estimating annual expenses, operating costs, income and
projected return including the time to cover build-out costs.

Limited storage space may be made available on the lower
level of the building. Please submit requirements.

Monday — Friday 6:00AM - 5:00 PM
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CONDITION:

DESIGN STANDARDS:

INSURANCE:

PRE-PROPOSAL
CONFERENCE
AND INSPECTION:

No representations are made as to the condition of the
premises.

Each proposer will be responsible for making its own
analysis and decisions regarding the conditions of the
property and site. MTA does not make any representations
as to the conditions of the property. MTA will not
reimburse proposers for any surveys, investigations or
reports conducted by each proposer. Among other things,
MTA does not make any representation as to the
environmental conditions of the property.

Proposer at its sole cost and expense understands that it is
expected to perform a complete build-out/renovation of the
premises in accordance with and subject to review by MTA
and any other agency with jurisdiction.

No license shall be deemed granted and no rights
whatsoever shall accrue to the proposer or any other person
against the MTA or any affiliate or subsidiary therof, nor
shall there be deemed to be a license for any property unless
and until a fully executed agreement is delivered to the
proposer. The execution of an agreement by the MTA or an
affiliate or subsidiary will be subject to the approval of the
MTA Real Estate Committee and the full MTA Board.

The following design issues should be considered in
proposals submitted:

The proposed facility should be compatible to the current
building design, the commercial nature of the area, and its
environs, and must be capable from an operational
perspective of serving the number of customers to be
anticipated based on the building occupancy.

General Liability Insurance in a Combined Single Limit of
$2,000,000.00 covering Bodily Injury and Property Damage.
The Licensee further agrees to provide, at Licensee’s sole cost
and expense, such increased or expanded insurance coverage
as the Licensor may, from time to time, deem appropriate.

The pre-proposal conference will take place at 11 a.m. on
Wednesday, September 23, 2009 at the Building
Management conference room in the mezzanine at 2
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Broadway. Proposers are encouraged to confirm their
attendance by contacting Odette Forestier at (212) 878-
7049, although walk-ins will be accepted. A tour of the
space will follow immediately after the pre-proposal
conference note above.

SUBMISSION DATE: PROPOSALS MUST BE SUBMITTED NO LATER
THAN 5:00 PM ON FRIDAY OCTOBER 23, 2009.

All contacts made with the MTA relating to this RFP
must be made through the designated Point(s) of
Contact. The designated Point of Contact for this RFP
is Anita Jhamb. Contact with anyone else at MTA
relating to this RFP may be a violation of the law and
result in disqualification of the proposer.

Proposers interested in examining the premises should
contact:

Anita Jhamb
MTA Real Estate Department
(212) 878-4631

License Form: Tenant will be required to execute Licensor’s form of License
substantially in the form attached hereto. Reference should be made to the attached
License form for additional terms, covenants and conditions which may govern the
licensing of the Premises. A scope of installation work is provided within the License
Form as a general guide for Licensee’s improvements. The proposer is responsible for
making its own determination and submitting in detail, proposed installation work to
support the use of the Concession Area.

Proposer’s Signature: Date

Proposer’s Name (Printed):
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PROPOSED COMPENSATION FORM

Location Name:

2 BROADWAY.

COFFEE SHOP AND FOOD CONCESSION

Instructions

Note: Rent abatement for licensee’s build-out period, contingent on plan

Please complete and submit the Proposed Compensation Form. Proposers

must specify the proposed annual compensation for each year of the full
term, including provisions for yearly escalations. It is recommended that
Compensation for each successive year must be at least five percent (5%)
greater than compensation for the previous year.

submissions and approvals is not shown in the proposed rent schedule below.

Suggested

Guaranteed Minimum Suggested

Year Rent* Suggested Percentage (%) Rent Factor Breakpoint

1 $91,000.00 plus 10% of gross sales over breakpoint of $910,000.00

2 $95,550.00 plus 10% of gross sales over breakpoint of $955,500.00
3 $100,327.50 plus 10% of gross sales over breakpoint of $1,003,275.00
4 $105,343.88 plus 10% of gross sales over breakpoint of $1,053,438.80
5 $110,611.07 plus 10% of gross sales over breakpoint of $1,106,110.70
6 $116,141.62 plus 10% of gross sales over breakpoint of $1,161,416.20
7 $121,948.70 plus 10% of gross sales over breakpoint of $1,219,487.00
8 $128,046.14 plus 10% of gross sales over breakpoint of $1,280,461.40
9 $134,448.45 plus 10% of gross sales over breakpoint of $1,344,484.50
10 $141,170.87 plus 10% of gross sales over breakpoint of $1,411,708.70

Proposers must complete the chart below outlining Proposed Minimum Rent,
Proposed Percentage (%) Rent Rate and the Proposed Breakpoint for the space.

Suggested Guaranteed Suggested

Year Minimum Rent Suggested Percentage (%) Rent Factor Breakpoint
1 $ plus % of gross sales over breakpointof | $
2 $ plus % of gross sales over breakpointof | $
3 $ plus % of gross sales over breakpointof | $
4 $ plus % of gross sales over breakpointof | $
5 $ plus % of gross sales over breakpointof | $
6 $ plus % of gross sales over breakpointof | $
7 $ plus % of gross sales over breakpoint of | $
8 $ plus % of gross sales over breakpoint of | $
9 $ plus % of gross sales over breakpoint of | $
10 $ plus % of gross sales over breakpointof | $

Proposer’s Signature:

Proposer’s Name (Printed):

Date
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shall remain in force until the construction is completed and accepted. The policy shall provide
that:

» Any requirement for co-insurance must be voided;

= In the event the policy has a deductible, such deductible amount shall not exceed
$250,000, except with the express permission of the MTA;

» Said Policy is to be written with contractor as Named Insured and the MTA to be
Additional Named Insured and Loss Payee as their interest may appear. The
endorsement adding the MTA should state that the First Named Insured is solely
responsible for premium payment;

= Policy shall be endorsed to provide that “all premium considerations are the sole
responsibility of the contractor”; and

= Losses are to be adjusted with the MTA.
16.3 General Requirements Applicable to Insurance Policies.
Insurance Companies. All of the insurance required by this Article shall be written by companies

with an A.M. Best Company rating of A-, VII or better and approved by Licensor and shall deliver
evidence of such policies.

Special Policy Terms Required. These policies must: (i) be written in accordance with the
requirements of the paragraphs below, as applicable; (ii) be endorsed in form acceptable to include
a provision that the policy will not be canceled, materially changed, or not renewed without at least
thirty (30) days prior written notice to Licensor c/o MTA’s Real Estate Department, 347 Madison
Avenue, 8" Floor, New York, New York 10017 by Certified Mail, return receipt requested:; (iii) state
or be endorsed to provide that the coverage afforded under Licensee’s policies shall apply on a
primary and not on an excess or contributing basis with any policies which may be available to
Licensor, and also that Licensee’s policies, primary and excess, must be exhausted before
implicating any Licensor policy available; and (iv) Licensee’s policies shall state or be endorsed to
provide that, if a subcontractor’s policy contains any provision that may adversely affect whether
Licensee’s policies are primary and must be exhausted before implicating any Licensor policy
available, Licensee’s and subcontractor’'s’ policies shall nevertheless be primary and must be
exhausted before implicating any Licensor policy available.

Except as otherwise provided herein, policies written on a “claims-made” basis are not acceptable.
At least two (2) weeks prior to the expiration of the policies, Licensee shall endeavor to provide
evidence of renewal or replacement policies of insurance, with terms and limits no less favorable
than the expiring policies.

Policy Deductible/Self Insured Retentions. All such insurance shall contain only such deductibles
or self-insured retentions no more $100,000 unless approved by Licensor. Licensee shall be
responsible for all claim expense and loss payments within the deductible or self-insured retention
on the same basis as would be the case if commercial insurance was available for the loss.
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Required Forms. All references to forms and coverages referred to above shall be those used by
the Insurance Services Office, Inc. ("ISO") or equivalent forms approved by the Insurance
Department of the State of New York;.

Evidence of Insurance. The Licensee shall furnish evidence of all policies before any work is
started to the MTA:

Cl/o MTA Real Estate Department - New Agreements
347 Madison Avenue — 8" floor
New York, NY 10017

Renewal certificates should be forwarded to:

MTA Real Estate Department
347 Madison Avenue -8" Floor
New York, NY 10017
Attention: Tenant Management

Certificates of Insurance may be supplied as evidence of such aforementioned policies reasonably
satisfactory to Licensor evidencing the issuance of all insurance required by this Article, describing
the coverage and guaranteeing at least ten (10) days' prior notice to Licensor. Certificates of
Insurance may be supplied as evidence of such aforementioned policies; however, if requested by
the Agency, the Licensee shall deliver to the Agency within forty-five (45) days of the request a copy
of such policies, certified by the insurance carrier as being true and complete. If a Certificate of
Insurance is submitted it must: (1) disclose any deductible, self-insured retention, aggregate limit or
any exclusions to the policy that materially change the coverage; (2) indicate the Additional Insureds
and Named Insureds as required herein, along with a physical copy of the Additional Insured
Endorsement (1.S.0. Form CG 20 10 1185 version or equivalent), as applicable; (3) reference the
Contract by number on the face of the certificate; and (4) expressly reference the inclusion of all
required endorsements.

No Limit on Licensee's Liability. The minimum amounts of insurance required under Section 16.1
shall not be construed to limit the extent of Licensee's liability under this Agreement.

Event of Default

If, at any time during the period of this License Agreement, insurance as required is not in effect, or
proof thereof is not provided to the MTA, the MTA shall have the options to: (i) direct the Licensee
to suspend work or operation with no additional cost or extension of time due on account thereof; or
(ii) treat such failure as an event of default.

Required Insurance Policy Clauses; Waiver of Subrogation. Each policy of insurance required

to be carried pursuant to the provisions of this Article shall contain (i) a provision that no act or
omission of Licensee, Licensor or MTA shall affect or limit the obligation of the insurance company
to pay the amount of any loss sustained (other than acts intended to cause the damage insured
against and except insofar as the loss is caused by an uninsurable risk), and (ii) if the insurer would
otherwise have a right to subrogation, a written acknowledgment by the insurance company that its
right to subrogation has been waived with respect to all of the named insureds and additional
insureds named in such policy
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Blanket and/or Master Policies. The insurance required to be carried by Licensee pursuant to the
provisions of this Article may, at Licensee's option, be effected by so-called "blanket", "wrap-up"
and/or "master" policies issued to Licensee and/or its affiliates covering the Licensed Area and other
properties owned or Licensed by Licensee or its affiliates, provided such policies (a) otherwise
comply with the provisions of this Agreement and (b) by endorsement, allocate to the Licensed Area
the specified coverage and limits of coverage herein required for all insureds required to be named
as insureds hereunder.

Article 17
Damage or Destruction

17.1 Application of Proceeds

If the Concession Area shall be partially or totally damaged or destroyed by fire or other
casualty, or Licensor's property shall be damaged or destroyed in connection with a fire or
casualty to the Concession Area, Licensor shall apply the proceeds of the insurance required by
Article 16 hereof to repair the damage to Licensor's property and, if Licensee opts to terminate
this Agreement pursuant to Section 17.2 below, to remove debris from and clean up the
Concession Area. Licensee shall be entitled to receive the portion of the proceeds of the
insurance required by Article 16 hereof to the extent that such proceeds exceed the amounts to
which Licensor is entitled pursuant to this Section. The provisions of this Section shall apply
regardless of whether Licensee opts to terminate this Agreement pursuant to Section 17.2
hereof.

17.2 Option to Terminate

In the event that a fire or other casualty renders the Concession Area not usable for the use
permitted by this Agreement, Licensee shall deliver written notice to Licensor within thirty (30)
days after the date of the fire or other casualty informing Licensor whether Licensee intends to
rebuild the Concession Area or to terminate this Agreement. If Licensee opts to terminate this
Agreement, this Agreement shall terminate on the date specified in Licensee's notice (which
shall not be less than ten (10) days after such notice is given) as if that date were the Expiration
Date. If Licensee fails to deliver a notice to Licensor within the thirty (30) day period, the
Agreement shall continue in full force in effect and Licensee shall be obligated to rebuild the
Concession Area.

17.3 Application of Security Deposit

Licensor shall have the right to retain the Security Deposit to the extent that the insurance
proceeds described in Section 17.1 are unavailable or inadequate for repairing the damage to
Licensor's property and for covering the costs of debris removal and clean-up of the Concession
Area.

17.4 No Abatement
Except as provided in Section 10.2 hereof, there shall be no abatement or reduction of
Compensation due to fire or other casualty. Further, nothing contained in this Article shall

relieve Licensee from any liability that may exist as a result of any damages or destruction by
fire or other casualty.
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18.1

18.2

18.3

18.4

Article 18
Removal of Licensee and Licensee’s Property Upon Termination

Removal and Restoration

(a) Upon the Expiration Date or the sooner termination of this Agreement, Licensee, at its sole
cost and expense, shall immediately remove from the Concession Area and the Station all
equipment, trade fixtures, merchandise, and other movable property belonging to it, restore
the Concession Area to a condition satisfactory to Licensor and surrender the Concession
Area in broom clean condition (including the removal of all waste and debris). Any of
Licensee's property not so removed within twenty (20) days after the Expiration Date or the
sooner termination of this License shall be deemed abandoned and, at Licensor's option,
may be either retained as Licensor's property or may be removed from the Concession Area
by Licensor at Licensee's expense.

(b) With respect to walls, partitions, enclosures, electric or water lines, or similar installations,
title to which shall have already vested in Licensor under any other provision of this
Agreement, Licensor may, at its option, upon the Expiration Date or the sooner termination
of this License, direct Licensee to remove the same and to make all necessary alterations or
restorations in the Building, including restoration of the Building wall, and to finish to its
original condition, all in accordance with plans and specifications to be prepared by
Licensor. Such alterations or restoration shall be completed within sixty (60) days of the
delivery to Licensee of the aforesaid plans and specifications.

Failure to Vacate

In the event that Licensee fails to vacate the Concession Area on or before the Expiration Date
or the sooner termination of this License, Licensor shall be permitted to enter the Concession
Area and remove Licensee. Licensee agrees not to seek specific performance or any injunction
to prohibit such removal or to require Licensor not to effect such removal. Licensee
acknowledges that in the event of an allegedly wrongful termination or removal prior to the
Expiration Date, Licensee's sole remedy shall be to seek compensatory damages in the
Supreme Court of the State of New York.

Indemnification

In addition to paying the amounts specified in Section 2.3(b) hereof, Licensee agrees that it
shall indemnify and save Licensor harmless against all costs, claims, loss or liability resulting
from delay by Licensee in so surrendering the Concession Area, including, without limitation,
any claims made by a succeeding licensee founded on such delay.

Termination Language

Notwithstanding any other provision hereof to the contrary, this License is terminable at will by
Licensor, in its sole and absolute discretion, upon at least sixty (60) days prior written notice.
Neither, the Licensor, nor its employees or agents shall be liable for damages to Licensee in the
event that this License is terminated by Licensor except as provided for herein.
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19.1

20.1

20.2

Article 19
Non-Liability of Personnel

No member, director, officer, or employee of Licensor or MTA shall be liable personally to
Licensee under or by reason of this Agreement or any of its covenants, articles, terms, or
provisions, nor shall any member, officer, or employee of Licensor or MTA be sued individually
by Licensee for damages or other relief on account of any breach of this Agreement, or on
account of anything which may prevent Licensee from exercising or enjoying the license and
privileges herein described.

Article 20
No Right of Assignment

No Assignment or Transfer

The parties hereto understand that neither Licensee's interest in this Agreement nor the rights
and privileges herein granted to Licensee may be assigned or transferred, either in whole or in
part, or licensed, sublicensed, or encumbered in any manner; nor shall any right, interest or
property therein, pass to or vest in any person or entity whatsoever, either by the act of
Licensee or by operation of law, whether under the provisions of the statutes relating to
consolidation or merger of corporations or otherwise; nor shall Licensee enter into any
management agreement or arrangement providing for a third party to operate or supervise the
operation of the Concession Area.

Definition of Assignment

(&) An assignment shall include any sale, transfer, conveyance, pledge, or hypothecation
(including, without limitation, a transfer by merger, consolidation, operation of law or
proceedings in equity, bankruptcy, insolvency, or reorganization) by Licensee, or by
Licensee's owners, of a complete or partial interest in Licensee, or an agreement or contract
which provides for any of the aforesaid to occur in the future. An interest includes
ownership of shares of stock, ownership of an unincorporated entity, the interests of a
partner or joint venturer, or any other form of ownership of or interest in a business entity
whether in whole or in part. An assignment shall not, however, include a transfer of an
interest to a distributee or legatee occurring by reason of the death of an owner, provided,
however, that the foregoing prohibition against assignment without the consent of Licensor
shall apply to such distributee or legatee.

(b) Notwithstanding the provisions of Section 20.2(a) above, if Licensee is a corporation whose
stock is publicly traded and subiject to regulation by the United States Securities and
Exchange Commission, Licensor's consent is not required for shares of Licensee's stock to
be publicly traded except where a trade or series of trades, singly or cumulatively (i)
changes control of said corporation, or (ii) is an attempt to change control of said
corporation.

[DELETE THE FOLLOWING IF LICENSEE IS AN INDIVIDUAL OR A PUBLICLY HELD
CORPORATION.]
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20.3 Ownership

Licensee represents and warrants that the following is an accurate and current statement, as of
the execution of this License, of all stockholders or partners, whichever is applicable hereto:

Name and Residential Address % Ownership or shares, or
of Individual(s) Partnership Interest
1. 1.
2. 2.
3 3.
4 4
5 5
Article 21
Notices

21.1 Method of Notice

Any notice or demand, consent, approval or disapproval, or statement (collectively called
"Notices") which, under the terms of this Agreement, or under any statute or governmental
regulation, must or may be given or made either by Licensor to Licensee or by Licensee to
Licensor shall be in writing and unless otherwise required by such law or regulation, shall be
either (i) personally delivered, (ii) sent by overnight courier, or (iii) sent by registered or certified
mail return receipt requested.

21.2 Addresses

Notices to Licensee shall be delivered or mailed to Licensee at the address set forth above or at
the Concession Area. All Notices to Licensor shall be delivered or mailed to:

Metropolitan Transportation Authority
347 Madison Avenue

New York, New York 10017
Attention: Director of Real Estate

with a copy to:
Metropolitan Transportation Authority
347 Madison Avenue

New York, New York 10017
Attention: General Counsel
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21.3

21.4

22.1

23.1

24.1

By giving the other party at least ten (10) days’ prior written notice, either party may, by Notice
given as provided above, designate a different address or addresses for Notices.

Receipt

All Notices hereunder shall be deemed received (and any time period measured by the giving of
Notice shall commence) (i) upon delivery, if personally delivered or sent by overnight courier, or
(ii) three days after mailing, if given by registered or certified mail. The inability to make delivery
because of changed address of which no Notice was given, or rejection or other refusal to
accept any Notice, shall be deemed to be receipt of the Notice as of the date of such inability to
deliver or rejection or refusal to accept.

Additional Copy

In addition to the foregoing, either Licensor or Licensee may, from time to time, request in
writing that the other party serve a copy of any Notice on one other person or entity designated
in such request, such service to be effected as provided in Section 21.2 hereof.

Article 22
Entire Agreement

Licensee expressly acknowledges and agrees that Licensor has not made and is not making,
and Licensee, in executing and delivering this Agreement, is not relying upon, any warranties,
representations, promises or statements, except to the extent that the same are expressly set
forth in this Agreement or in any other written agreement which may be made between the
parties concurrently with the execution and delivery of this Agreement and shall expressly refer
to this Agreement. All understandings and agreements heretofore had between the parties are
merged in this Agreement and any other written agreement(s) made concurrently herewith,
which alone fully and completely express the agreement of the parties and which are entered
into after full investigation, neither party relying upon any statement or representation not
embodied in this Agreement or any other written agreement(s) made concurrently herewith.

Article 23
Amendment Only By Written Consent

No agreement shall be effective to change, modify, waive, release, discharge, terminate or
effect an abandonment of this Agreement, in whole or in part, unless such agreement is in
writing, refers expressly to this Agreement and is signed by the party against whom
enforcement of the change, modification, waiver, release, discharge, termination or effectuation
of the abandonment is sought and, in the case of Licensor, only after any required approval by
the Board of Licensor.

Article 24
Severability

If any provision of this Agreement or the application thereof to any person or circumstances
shall be invalid or unenforceable to any extent, then the other provisions of this Agreement and
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25.1

25.2

26.1

27.1

the application of that provision to other persons or circumstances shall not be affected thereby
and shall be enforced to the greatest extent of the law.

Article 25
Licensor’s Consent

No Damages

If Licensee shall request Licensor's consent or approval and Licensor shall fail or refuse to give
such consent or approval, Licensee shall not be entitled to any damages for any withholding by
Licensor of its consent or approval, it being intended that Licensee's sole remedy shall be an
action for specific performance or injunction, and that such remedy shall be available only in
those cases where Licensor has expressly agreed in writing not to unreasonably withhold its
consent or approval or where as a matter of law Licensor may not unreasonably withhold its
consent or approval.

Licensor's Discretion

Wherever Licensor's consent or approval is required in this Agreement and neither this
Agreement nor applicable law requires that such approval or consent shall not be unreasonably
withheld, Licensor may determine in its sole discretion whether to grant or refuse to grant such
consent or approval, regardless of whether such refusal to consent or approve may be deemed
arbitrary.

Article 26
Governing Law

Irrespective of the place of execution or performance, this Agreement shall be governed by and
construed in accordance with the laws of the State of New York applicable to agreements made
and to be wholly performed in the State of New York, and the laws of the State of New York
shall apply in any action in any forum.

Article 27
Construction

Captions, headings and titles in this Agreement are solely for convenience of reference and
shall not affect its interpretation. This Agreement shall be construed without regard to any
presumption or other rule requiring construction against the party causing this Agreement to be
drafted. Each covenant, agreement, obligation or other provision of this Agreement on
Licensee's part to be performed, shall be deemed and construed as a separate and
independent covenant of Licensee, not dependent on any other provision of this Agreement. All
terms and words used in this Agreement, regardless of the number or gender in which they are
used, shall be deemed to include any other number and any other gender as the context may
require.
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Article 28
Successors and Assigns

28.1 Except as otherwise expressly provided in this Agreement, the obligations of this Agreement
shall bind and benefit the successors and assigns of the parties hereto with the same effect
as if mentioned in each instance where a party is named or referred to; provided, however, that
no act in violation of the provisions of Article 20 hereof shall operate to vest any rights in any
successor or assignee of Licensee.

Article 29
No Exemption
29.1 No waiver or exemption from any law, ordinance, order, direction, rule or regulation of any
governmental authority benefitting, applicable or granted to MTA or to Licensor shall benefit, apply
or be granted by virtue of this Agreement, to Licensee or to Licensee's use and occupancy of the
Concession Area and no such waiver or exemption of Licensor relieve Licensee from its obligation

to fully perform and observe all the agreements, covenants and conditions to be performed or
observed by Licensee under this Agreement.

Article 30
Survival

30.1 The provisions of Sections 2.3, 6.1, 11.4, 13.3, 13.4, 14.6, 17.1 and 17.3 and of Articles 8, 15,
18 and 19 shall survive the expiration or earlier termination of this Agreement.

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

METROPOLITIAN TRANSPORTATION AUTHORITY

By:

Date
[‘LICENSEE”"
By:

Date
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Individual Acknowledgement
STATE OF NEW YORK )

) ss.
COUNTY )

On the day of in the year before me, the undersigned, a

Notary Public in and for said State, personally appeared .

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

instrument.

Notary Public
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Licensor Acknowledgment
STATE OF NEW YORK )
) ss.
COUNTY )

On the day of in the year before me, the undersigned, a

Notary Public in and for said State, personally appeared __, personally known to me or proved to me
on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their
capacity (s), and that by his/her/their sighature(s) on the instrument, the individual(s), or the person

upon behalf of which the individual(s) acted, executed the instrument.

Notary Public
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EXHIBIT B

Pricing Schedule.

Basic Menu: Price not to exceed:
Hot Drinks (Coffee, tea, etc) $1.50
*Cold Drinks (12 oz. Soda, etc) $1.25
*Juice Drinks (less than 16 0z.) $1.75
*Juices (16 0z.) $2.50
Bagels, Rolls, Muffins, Donuts (plain, buttered, with cream cheese) $1.50
Breakfast Sandwiches $3.00
Lunch Sandwiches $6.00
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EXHIBIT C

RULES AND REGULATIONS

1. The rights of Licensees in the entrances, corridors, elevators, and escalators of the Building
are limited to ingress and egress from the Licensees' Concession Area for the Licensees and their
employees, licensees and invitees, and no Licensee shall use, or permit the use of, the entrances,
corridors, escalators or elevators for any other purpose. Fire exits and stairways are for emergency
use only, and they shall not be used for any other purposes by the Licensees, their employees,
licensees or invitees. No Licensee shall encumber or obstruct, or permit the encumbrance or
obstruction of or store or place any materials on any of the sidewalks, plazas, entrances, corridors,
escalators, fire exits or stairways of the Building. The Licensor reserves the right to control and
operate the public portions or the Building and the public facilities, as well as facilities, furnished for
the common use of the Licensees, in such manner as it deems best for the benefit of the Licensees
generally.

2. The cost of repairing any damage to the public portions of the Building or the public facilities
or to any facilities used in common with other Licensees, caused by a Licensee or the employees,
licensees or invitees of the Licensee, shall be paid by such Licensee.

3. The Licensor may refuse admission to the Building outside of ordinary business hours to any
person not known to the watchman in charge or not having a pass issued by the Licensor or not
properly identified, and may require all persons admitted to or leaving the Building outside of
ordinary business hours to register. Licensee's employees, agents and visitors shall be permitted to
enter and leave the Building whenever appropriate arrangements have been previously made
between the Licensor and Licensee with respect thereto. Each Licensee shall be responsible for all
persons for whom he requests such permission and shall be liable to the Licensor for all acts of such
persons. Any person whose presence in the Building at any time shall, in the judgment of the
Licensor, be prejudicial to the safety, character, reputation and interests of the Building or its
Licensees may be denied access to the Building during the continuance of the same, by closing the
doors or otherwise, for the safety of the Licensees and protection of property in the Building. The
Licensor may require any person leaving the Building with any package or other object to exhibit a
pass from the Licensee from whose Concession Area the package or object is being removed, but
the establishment and enforcement of such requirement shall not impose any responsibility on the
Licensor for the protection of any Licensee against the removal of property from the Concession
Area of the Licensee. The Licensor shall in no way, be liable to any Licensee for damages or loss
arising from the admission, exclusion or ejection of any person to or from the Licensee's Concession
Area or the Building under the provisions of this rule.

4. No Licensee shall obtain or accept for use in its Concession Area, ice, drinking water, food,
beverage, towel, barbering, boot blacking, floor polishing, lighting maintenance, cleaning or other
similar services from any persons not authorized by the Licensor in writing to furnish such services,
provided always that the charges for such services by persons authorized by the Licensor are not
excessive. Such services shall be furnished only at such hours, in such places within the Licensee's
Concession Area and under such regulations as may be fixed by the Licensor.

5. No awnings or other projections over or around the windows shall be installed by any
Licensee.
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6. There shall not be used in any space, or in the public halls of the Building, either by the
Licensee or by jobbers or others, in the delivery or receipt of merchandise, any hand trucks, except
those equipped with rubber tires and side guards.

7. All entrance doors in each Licensee's Concession Area shall be kept locked when the
Licensee's Concession Area are not in use. Entrance doors shall not be left open at any time, all
windows in each Licensee's Concession Area shall be kept closed at all times and all blinds therein
above the ground floor shall be lowered when and as reasonably required because of the position of
the sun, during the operation of the Building air conditioning system to cool or ventilate the
Licensee's Concession Area.

8. No noise, including the playing of any musical instruments, radio or television, which disturbs
other Licensees in the Building shall be made or permitted by any Licensee, and no cooking shall be
done in the Licensee's Concession Area, except as expressly approved by the Licensor or permitted
by such Licensee's License. Nothing shall be done or permitted in the Licensee's Concession Area,
which would impair or interfere with any of the Building services or the proper and economic heating,
cleaning or other servicing of the Building or Concession Area, or the use or enjoyment by any other
Licensee of any other Concession Area, nor shall there be installed by any Licensee any ventilating,
air-conditioning, electrical or other equipment of any kind which, in the judgment of the Licensor,
might cause any such impairment or interference. No dangerous, inflammable, combustible or
explosive object or material shall be brought into the Building by any Licensee or with the permission
of any Licensee.

9. Licensee shall not permit any cooking or food odors emanating within the Concession Area
to seep into other portions of the Building.

10. No acids, toxic wastes, vapors or other such materials shall be stored in the Concession
Area or discharged or permitted to be discharged into the waste lines, vents or flues of the Building
which may damage them. The water and wash closets and other plumbing fixtures in or serving any
Licensee's Concession Area shall not be used for purposes other than the purpose for which they
were designed or constructed, and no sweepings, rubbish, rags, acids or other foreign substances
shall be deposited therein. All damages resulting from any misuse of the fixtures shall be borne by
the Licensee who, or whose servants, employees, agents, visitors, or licensees, shall have caused
the same.

11. No signs, advertisements, notice or other lettering shall be exhibited, inscribed, painted or
affixed by any Licensee on any part of the outside or inside the Concession Area or the Building
without the prior written consent of Licensor. In the event of the violation of the foregoing by any
Licensee, Licensor may remove the same without any liability, and may charge the expense incurred
by such removal to the Licensee or Licensees violating this rule. Interior signs and lettering on
doors and elevators shall be inscribed, painted, or affixed for each Licensee by Licensor at the
expense of such Licensee, and shall be of a size, color and style acceptable to Licensor. Licensor
shall have the right to prohibit any advertising by any Licensee which impairs the reputation of the
Building or its desirability as a building for offices, and upon written notice from Licensor, Licensee
shall refrain from or discontinue such advertising.

12. [Intentionally deleted.]

13. Except as may be permitted by such Licensee's License, no Licensee shall mark, paint, drill
into, or in any way deface any part of the Building or the Concession Area demised to such
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Licensee. No boring, cutting or stringing of wires shall be permitted, except with the prior written
consent of Licensor, and as Licensor may direct. No Licensee shall install any resilient tile or similar
floor covering in the Concession Area demised to such Licensee except in a manner approved by
Licensor.

14. No Licensee shall license stall space or permit the licensing of stall space in the
Concession Area demised to such Licensee.

15. No Concession Area shall be used, or permitted to be used, at any time, as a bootblack or
other stand, or for manufacturing or for other similar purposes.

16. The requirements of Licensees will be attended to only upon application at the office of the
Building. Employees of Licensor shall not perform any work or do anything outside of the regular
duties, unless under special instruction from the office of the Licensor.

17. Each Licensee shall, at its expense, provide artificial light in the Concession Area demised
to such Licensee for Licensor's agents, contractors and employees while performing janitorial or
other cleaning services and making repairs or alterations in said Concession Area.

18. The Licensee's employees shall not loiter around the lobby, hallways, stairways, elevators,
front roof or any other part of the Building used in common by the occupants thereof.

19. If the Concession Area demised to any Licensee become infested with vermin, such
Licensee, at its sole cost and expense, shall cause its Concession Area to be exterminated, from
time to time, to the satisfaction of Licensor and shall employ such exterminators therefor as shall be
approved by Licensor.

20. Any cuspidors or similar containers or receptacles used in any Licensee's Concession Area
shall be cared for and cleaned by and at the expense of the Licensee.

21. All movers used by any Licensee or occupant of the Building shall be appropriately licensed
and shall maintain adequate insurance coverage (proof of such coverage shall be delivered to
Licensor prior to movers providing service in and throughout the Building). No Licensee shall move,
or permit to be moved, into or out of the Building of the Concession Area demised to such Licensee,
or move any heavy or bulky matter without specific approval of the Licensor, and if such matter
requires special handling, only a person holding a master rigger's license shall be employed to
perform such special services. Licensee shall protect the Concession Area, including all Finishing
Work from damage or soiling by Licensee's movers and contractors and shall pay for extra cleaning
or replacement or repairs by reason of Licensee's failure to do so.

22. If the Concession Area shall be situated on the ground floor of the Building, the Licensee
shall cause all exterior windows facing on any street or avenue to be thoroughly cleaned inside and
out at least once per calendar month. In addition, if the Concession Area shall be on the ground
floor, Licensee shall likewise cause the exterior of any storefront or sign to be kept clean, properly
maintained and in good order and repair throughout the Term of this License.

23. No bicycles, vehicles or animals of any kind shall be brought into or kept in or about the
Concession Area.
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24. The Concession Area shall not be used for lodging or sleeping or for any immoral or illegal
purposes.

25. Canvassing, soliciting, and peddling in the Building are prohibited and each Licensee shall
cooperate to prevent the same.

26. No space in the Building shall be used for manufacturing, distribution, or for the storage of
merchandise or for the sale of merchandise, goods or property of any kind at auction.

27. No Licensee shall occupy or permit any portion of the Concession Area Licensed to it to be
occupied as an office for a public stenographer or typist, or for the possession, storage,
manufacture, or sale of liquor, narcotics, dope, tobacco, in any form, or as a barber or manicure
shop or as an employment bureau or agency, or for a public finance (personal loan) business. No
Licensee or occupant shall engage or pay any employees on the Concession Area, except those
actually working for such occupancy on the Concession Area, nor advertise for laborers giving an
address at the Concession Area.

28. Whenever Licensee shall submit to Licensor any plan, agreement or other document for
Licensor's consent or approval other than in connection with Licensee's initial installation, Licensee
agrees to pay Licensor as Additional Compensation, on demand, a processing fee in a sum equal to
the reasonable fee of any architect, engineer or attorney employed by Licensor to review said plan,
agreement or document.

29. Freight, furniture, business equipment, merchandise and bulky matter of any description
shall be delivered to and removed from the Concession Area only on the freight elevators and
through the service entrances and corridors, and only during hours and in a manner approved by
Licensor. Licensor reserves the right to inspect all freight to be brought into the Building and to
exclude from the Building all freight which violates any of these Rules and Regulations or the
License of which these Rules and Regulations are a patrt.

30. Messenger Intercept and Electronic Package Scanning. At any time, and from time to time,
Licensor may operate a messenger intercept and electronic package and mail scanning center to
serve and control all mail and Licensee deliveries to the Building. Licensor shall promulgate and
diligently enforce (in each case subject to any restrictions on Building "rules and regulations" in other
Licensees' Licenses) rules and regulations of the Building that in a reasonable manner, in
compliance with applicable law, will require incoming package deliveries for all Licensees in the
Building (including messenger deliveries and package deliveries by uniformed national or regional
delivery service companies, including, but not limited to, United States Postal Service Express Mail,
Federal Express, United Parcel Service and DHL) to be scanned for weapons, bombs, and other
items of a similar nature. Such scanning shall take place at a single central messenger intercept
and package and mail scanning center, using metal detecting equipment and personnel employed
by Licensor or Licensor's outside contractor, the cost of which shall constitute Operating Expenses.
Licensee may assign Licensee's personnel to work in cooperation with Licensor's personnel, but
only as to packages and mail arriving for Licensee. Licensee's personnel shall comply with all
requirements and instructions of Licensor and Licensor's personnel. Licensor shall diligently operate
Licensor's messenger intercept and package and mail scanning center, but in no event shall
Licensor be responsible for damages to Licensee caused by any package or piece of mail (or by the
contents thereof) routed through such center or by the failure to route any package or piece of mail
through such center. Licensee may, in accordance with the same Building Operating Standards,
operate a separate messenger intercept and package and mail scanning center for Licensee's
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deliveries (but only so long as Licensee actually occupies Concession Area having a Space Factor
of at least 160,000), or may participate in Licensor's messenger intercept and package and mail
scanning center, including by posting Licensee's own security personnel at Licensor's station as
previously set forth in this paragraph. Such messenger intercept and package and mail scanning
center(s) shall be located at locations in the Building determined at Licensor's sole discretion.
Licensor and Licensee shall actively consult regarding the operation and coordination of their
messenger intercept and package and mail scanning centers. In the event that any other
Licensee(s) of the Building are permitted to operate its (their) own scanning center(s), Licensor shall
require and enforce the operation of such center(s) in substantial conformance with the standards
for the center to be operated by Licensor as set forth in this paragraph. This paragraph shall not be
construed to require Licensor so scan or inspect: (a) employees or business visitors of any occupant
in the Building; or (b) anything carried by any employees or business visitors of any occupant in the
Building.

31. [Intentionally deleted.]

32. All paneling, carpets, upholstery, drapery, furniture, and decorating materials shall be
composed of fire and smoke retardant materials recommended by the New York City Fire
Department. Before installation of any such materials, certification of the material's fire retardant
characteristics shall be submitted to Licensor, or its agents, in a manner satisfactory to the Licensor.

33. When alterations to or above hung ceilings are performed, sprinkler systems will be
installed at Licensee's cost and expense.
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EXHIBIT D

LICENSOR'S WORK

Licensor shall partially construct Licensee’s Concession Area as outlined below. All work outlined
below shall be performed by Licensor at Licensor’'s expense. The Concession Area will be delivered
with utilities (i.e. electric, waste, and water as more particularly described below) stubbed to
premises.

1.
2.

Electric Service — 42 Pole Electric Service panel.

Plumbing — Licensor shall provide a domestic cold water line (Cold Water Supply) and a
waste line brought to a point of connection at a perimeter wall of Licensee’s Concession
Area:

Sprinkler - A sprinkler main connection point will also be provided within the demised
Concession Area.

Miscellaneous — Licensor shall deliver the Concession Area as part of a structurally sound
building, free of any defects in the exterior walls, and storefront of the Concession Area.

Waste — Line stubbed to Concession Area.
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EXHIBIT E

STANDARD FORMAT FOR ARCHITECTURAL DRAWING SUBMISSIONS
METRO-NORTH CONCESSIONS

Before construction or rehabilitation can begin,
licensees must submit plans prepared by a licensed
architect or engineer to the MTA/Metro-North for
approval. After review by the MTA/Metro-North, plans
will be returned to the licensee either "Approved for
Construction" or "Disapproved" with comments to guide the
preparation of a revised submission. The format for
revisions must conform to the guidelines set forth below.

Initial Submission

e Format - Blue or black line prints on a white
background. The preferred drawing size is 24" x 36".

e Copies - five (5) copies are to be submitted.

e Location Plan - The first page of the submission must
include a key map or location plan of the premises. 1In
many cases, the MTA/Metro-North can provide a station
map or other map to accurately locate the premises.

e Architectural Plans - Floor plans, reflected ceiling
plans, storefront elevations, sections, and working
drawings must include:

O dimensions,

materials of construction,

details of fixtures,

swing of doors,

details of rolling shutters,

details of signage, and

O O 0O 0 OO0

all other information relating to the premises and
the area around it.

e Plumbing Plans - The layout and details of plumbing must
show the following:

O an equipment schedule,
O details of connections to existing lines,

O interior plumbing layout, and



O sizes and materials for all plumbing lines, drains,
and equipment.

Electrical Plans - the layout and details of all
electrical equipment must be shown, including details of
Con Edison service connections, panel layouts, wire and
conduit sizes, and the details of all electrical
equipment.

Telephone Plans - The layout and details of telephone
connections must be shown.

Fire Protection Plans - The layout and details of
sprinklers or other automatic fire protection devices
must be shown, including details of connections to
existing lines. 1In those instances where the Metro-
North’s requirements for fire protection devices differ
from Code, the Metro-North’s requirements shall prevail.

Revisions

To avoid confusion as to which revision is being submitted for
review, the following format must be used in all revisions:

A revision box in reverse order (from the bottom up)
should be drawn near the title box of each sheet. The
revision box should consist of three columns: revision
number, item being revised, and revision date.

A | Wy PhoRAM. D °9-10-93
B | TR 5137
N
/N | STeREERONT, B 7-08-93

A circle should be drawn around each detail being

revised. Triangles with revision numbers éﬁé&é&ect.
should be marked next to each applicable circle.

With each subsequent submission, all previous circles
(which are to be marked on the back side of the mylar)
are to be erased. However, revision numbers should
remain.



@ €—————= Revision number

(Do not erase numbers after reviews)

Detail
being
revised

—e Circle on the back of original

Any revision not presented in the required format will
not be considered an official submission and will not be
reviewed. Please contact the MTA/Metro-North if
additional information is required.



EXHIBIT F

ABSOLUTE AND UNCONDITIONAL GUARANTEE OF PAYMENT AND PERFORMANCE BY LICENSEE
UNAFFECTED BY LICENSEE’S BANKRUPTCY, INSOLVENCY OR REORGANIZATION

Date of License:

LICENSOR: Metropolitan Transportation Authority
LICENSEE:

GUARANTOR:

In consideration of, and as an inducement for the granting, execution and delivery of the
foregoing License between LICENSOR and LICENSEE, the undersigned (herein collectively called
the “Guarantor”) hereby jointly and severally guarantee to LICENSOR the full and prompt payment
of basic amounts due and owing pursuant to the License hereinafter collectively called
“Compensation” and any and all other sums and charges payable by LICENSEE under the License,
and hereby further guarantees the full and timely performance and observance of all the covenants,
terms, conditions and agreements therein provided to be performed and observed by LICENSEE;
and Guarantor hereby covenants and agrees to and with LICENSOR that if default shall at any time
be made by LICENSEE in the payment of any Compensation, or if LICENSEE should default in the
performance and observance of any of the terms, covenants, provisions, or conditions contained in
the License, Guarantor shall and will forthwith pay the compensation to LICENSOR and any arrears
thereof, and shall and will forthwith faithfully perform and fulfill all of such terms, covenants,
conditions, and provisions , and will forthwith pay to LICENSOR all damages that may arise in
consequence of any default by LICENSEE under the License, including without limitation, all
reasonable attorney’s fees and disbursements incurred by LICENSOR or caused by any default
and/or by the enforcement of this Guarantee.

This guarantee is an absolute and unconditional guarantee of payment and of performance
without regard to the validity, regularity or enforceability of any obligation of LICENSEE and
regardless of any law, regulation or decree now or hereafter in effect which might in any manner
affect the obligations of LICENSEE, any rights of LICENSOR, or cause or permit to be invoked any
alteration of time, amount, currency, or manner of payment for any of the obligations hereby
guaranteed. It shall be enforceable against Guarantor without the necessity for any suit or
proceedings on LICENSOR'’s part of any kind or nature whatsoever against the LICENSEE, and
without the necessity of any notice of acceptance of this guaranty, or of any notice or demand to
which Guarantor might otherwise be entitled, all of which Guarantor hereby expressly waives; and
Guarantor hereby expressly agrees that the validity of this guaranty and the obligations of Guarantor
hereunder shall in no way be terminated, affected, diminished or impaired by reason of the assertion
or the failure to assert by LICENSOR against LICENSEE of any of the rights or remedies reserved to
LICENSOR pursuant to the provisions of the License.
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Page 2
Personal Guarantee

This guarantee shall be a continuing guaranty and the liability of Guarantor hereunder shall
in no way be affected, modified or diminished by reason of any assignment by LICENSEE, or by
reason of any dealing or transactions or matter or thing occurring between LICENSOR and
LICENSEE, or by reason of any bankruptcy, insolvency, reorganization, arrangement, assignment
for the benefit of creditors, receivership or trusteeship affecting LICENSEE, whether or not notice
thereof or of any thereof is given to Guarantor. Guarantor hereby consents that the obligations and
liabilities of LICENSEE under the License may, from time to time, be renewed, extended, modified,
compromised, released or waived.

All of LICENSOR's right and remedies under the License or under this Guarantee are intended to
be distinct, separate and cumulative and no such right or remedy therein or herein mentioned is
intended to be in exclusion of, or a waiver of, any of the others.

Whenever used in this guarantee, the terms Guarantor, LICENSOR and LICENSEE shall include
the respective successors and assigns of the party named as such.

As a further inducement to LICENSOR to make and enter into the License and in consideration
thereof, LICENSOR and Guarantor covenant and agree that in any action or proceeding brought on,
under or by virtue of this guarantee, LICENSOR and Guarantor shall and do hereby waive trial by
jury. This guarantee shall be governed by and construed in accordance with the laws of the State of
New York.

Date:

GUARANTOR:

2 Broadway License Agreement, Exhibit



INDIVIDUAL ACKNOWLEDGEMENT

STATE OF NEW YORK )
) ss:

COUNTY OF )

Onthis __ day of , 200__, before me personally came [enter name]
to me known, who being by me first duly sworn, did depose and say: That he/she resides at
, In the county of , in the
State of , that he/she is the individual described in, and who executed the

above instrument and acknowledged that he executed same.

Notary Public

2 Broadway License Agreement, Exhibit



	Parcel #1
	Located in the REAR LOBBY of 2 Broadway
	LOCATION: 2 Broadway is a fully occupied, thirty (30) story, Class – A office building with approximately 1.6 million rentable square feet.  The building’s current occupancy is approximately 5,000 employees from MTA Headquarters, New York City Transit, and MTA Bridges and Tunnels. 
	ACCESS: Parcel 1 is located on the south side of the rear lobby, which is accessed from the center lobby to the west and Broad Street to the east. 
	RESERVATIONS & 



