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LICENSE AGREEMENT (“License Agreement” or “License”) made this _ day of

2021 between the City of New York (the "City") acting by and through the Department of Parks
& Recreation ("Parks"), whose address is The Arsenal, Central Park, 830 Fifth Avenue, New
York, New York 10065 , and Central Amusement International Inc. (“Licensee” or

“Concessionaire”), a New York corporation, whose address is 49 Fanny Road, Boonton, NJ
07005.

WHEREAS, Parks has jurisdiction over parklands of the City of New York and facilities
therein pursuant to Section 533(a) of the City Charter; and

WHEREAS, Central Park, Manhattan New York is property under the jurisdiction of
Parks; and

WHEREAS, Parks desires to provide for the operation and,maintenance of the Friedsam
Memorial Carousel (the “Carousel”) at the Licensed Premises (@8 hereinafter defined) in Central
Park, all for the accommodation of and use by the public; and

WHEREAS, Parks has complied with the requiféments of the kranchise and Concession
Review Committee for the selection of concessionaires, including the i1Ssuance of a Request for
Proposals for the operation and maintenance of the CarouSel, with the option to operate one (1)
non-motorized mobile gifts and souvenirs concession and up to three (3) non-motorized mobile
food concessions, all at the Licensed Premisés:‘and

WHEREAS, the Licensee desires to operate and maintain the Friedsam Memorial
Carousel in Central Park and oneg) nen-motorized mobile gift and souvenirs concession and
three (3) non-motorized mobile£00d congessions,all at the Licensed Premises, in accordance with
the terms set forth herein; and

WHEREAS, Parks and“Ricensee, desire to enter into this License Agreement specifying
rights and obligations with respé€t to the operation and maintenance of Friedsam Memorial
Carousel in Central Park;

NOW THEREFOREJIN consideration of the promises and covenants contained herein,
the parties do hereby agree as follows:

ARTICLE 1: GRANT OF LICENSE

1.1  (a) Parks hereby grants to Licensee and Licensee hereby accepts from Parks this License
to operate and maintain the Friedsam Memorial Carousel, and to operate one (1) non-motorized
mobile gifts and souvenirs concession and three (3) non-motorized mobile food concessions, all
at the Licensed Premises (the “Concession”), in accordance with the provisions herein and to the
reasonable satisfaction of the Commissioner of Parks (“Commissioner”). With prior written Parks
approval, fewer than three mobile food concessions may be operated. All plans, schedules,
services, merchandise, prices and fees, and hours of operation are subject to Parks’ prior written
approval. Licensee will be responsible for all costs associated with the operation and maintenance
of the Licensed Premises.



(b) Licensee shall operate and maintain the Carousel. Admission rates and subsequent
increases are subject to the prior written approval of Parks. Annexed hereto as Exhibit B is the
Schedule of Approved Hours and Rates, Fees and Prices for the commencement of operations
hereunder.

(c) (i) Licensee shall operate the mobile gifts and souvenirs concession and mobile food
concessions at a high standard of quality. All prices and menu items are subject to Parks’ prior
written approval. Annexed hereto as Exhibit B is the Schedule of Approved Hours and Rates, Fees
and Prices for the commencement of operations hereunder.

(if) Licensee shall maintain an adequate inventory at the food concessions to assure a
constant supply of food and beverages.

(iif) Any staff assigned by Licensee to sell food and beverages to the public must
possess all Federal, State, and City authorizations and possess, and all times display, appropriate
New York City Department of Health and Mental Hygiene (“DOHMH”) permits. Licensee may
only operate the mobile food concessions if it has obtained the appropriate, valid permits and
authorizations required by DOHMH. At all times that the mobid@food concessions are operating,
a staff person with a valid DOHMH food handler’s license miistibe present. If Licensee operates
without all necessary permits, it may be subject to fines andfor confiscation of merchandise.

(iv)  Licensee may place tables, chairs andéumbrellas at the, Licensed Premises. The
design, color, placement and number of all table§; chairsy umbrellas and food concessions
equipment are subject to Parks’ prior written approvalihL igénsee must ensure free and open public
access to any outdoor seating areas.

(d) With respect to thedmebile giftiand souvenir concessions within the
Licensed Premises, Licensee recognizes that the City iSithe trademark owner of various marks and
has licensed the use of those trademarks for use @ certain designated merchandise. If Licensee
wants to sell merchandise that usgs'the ‘City's trademarks, Licensee must purchase merchandise
from authorized licensees of thedCity of New Yorks Parks will not permit the sale of merchandise
promoting musicians, entertainers,sports figurespcartoon characters, commercial products or non-
park related events. The loeation, Specifications, design, equipment and/or structures comprising
the non-motorized mopile gift"and souvenir concession are subject to prior written approval by
Parks’ and all other agéncies havingjurisdiction. All prices and merchandise to be sold are subject
to Parks’ approval. Ammexed heref@ as Exhibit B is the Schedule of Approved Hours and Rates,
Fees and Prices for the commengément of operations hereunder. The knowing sale of counterfeit
or unlicensed merchandise at'the Licensed Premises will result in the immediate termination of the
License Agreement and seizure of the Security Deposit (as defined in Section 4.4 hereof).

1.2 Licensee shall obtain any and all approvals, permits, and other licenses required by Federal,
State and City laws, rules, regulations and orders which are or may become necessary to operate
and maintain the Carousel, one (1) mobile gifts and souvenirs concession and three (3) mobile
food concessions (or such lesser number of mobile food concessions as Parks has approved in
writing) at the Licensed Premises. In order to be in compliance with this License Agreement,
Licensee must fulfill all of the obligations contained herein. Commissioner may deem as a default
Licensee’s failure to fulfill any of its obligations herein (beyond the expiration of applicable notice
and cure periods) for any reason.



1.3 Itis expressly understood that no land, building, space, or equipment is leased or otherwise
conveyed to Licensee by Parks, but that during the Term (as defined in Section 3.1 hereof) of this
License, Licensee shall have the use of the Licensed Premises for the purposes herein provided.
Licensee has the right to occupy and operate the Licensed Premises only so long as each and every
term and condition in this License is strictly and properly complied with and so long as this License
is not terminated by Commissioner in accordance with the terms of this License.

1.4 Licensee shall provide, at all times, full and free access to the Licensed Premises to the
Commissioner or her representatives and to other City, State and Federal officials having
jurisdiction, for inspection purposes and to ensure Parks’ satisfaction with Licensee’s compliance
with the terms of this License Agreement. Parks shall have the right to have representatives of
Parks or of the City or of the State or Federal governments present to observe the operations at the
Licensed Premises.

15 (@ Any business or trade name which Licensegfproposes to use in identifying the
Licensed Premises or any part of the Carousel or LicensgdPremises,shall be subject to the prior
written approval of the Commissioner provided, however, that the Commissioner hereby approves
the use of the trade name “Friedsam Memorial Cagousel.” All intellecttial property rights in the
Licensed Premises, “Central Park” name, and anyethér names, trademarks, service marks,
copyrights, patents, trade names, service names, logos, domain names, identifiers, images and
other intellectual property that identify Parks, #ieluding Patks’ signage and the distinctive Parks
leaf logo, together with the goodwill that is symbolizediby,such names, trademarks, service marks,
designations and identifications are thegpropertyofithe City (“City IP”’). Parks may require that the
City own the portion of any namefselected bytLicensee for use at the Licensed Premises that
indicates Parks’ property or a prg€xistingdacility name or otherwise contains any City IP. The City
will not own any portion of a newmame that'eansists of the name, portrait or signature of a living
or deceased individual orgamkestatitant identifier that is not otherwise associated with Parks'
property. Licensee mayfise the name “Central Park” in connection with its operations under this
License Agreement anly to identifyathe [ocation of the Licensed Premises, and any other uses of
“Central Park” or any othier City IPimay be only pursuant to a separate written agreement between
the City and Licensee.”

ARTICLE 2:DEFINITIONS

2.1  As used throughout this License, the following terms shall have the meanings set forth
below:
(@) “Alteration” shall mean (excepting ordinary repair and maintenance):

Q) any restoration (to original premises or in the event of fire or other cause),
rehabilitation, modification, addition, or improvement to Licensed Premises; or

(i) any work affecting the plumbing, heating, electrical, water, mechanical,
ventilating, or other systems of the Licensed Premises.

(b) “Capital Improvements” shall mean all construction, reconstruction or renovation

of the Licensed Premises. Capital Improvements also include all Alterations and “Additional
6



Fixed Equipment,” as that term is defined in Section 2.1(h) below, which the Licensee installs or
causes to be installed on the Licensed Premises. Capital Improvements shall not include routine
maintenance and repair activities required to be performed in the normal course of management
and operation of the Licensed Premises. Capital Improvements shall include those activities
described in Section 6.1 and the Schedule of Capital Improvements attached as Exhibit D.

(© “City” shall mean the City of New York, its departments, and political subdivisions.

(d)  "Commissioner" shall mean the Commissioner of the New York City Department
of Parks & Recreation or her designee.

(e) "Comptroller" shall mean the Comptroller of the City of New York.

0] "Expendable Equipment"” or "Personal Equipment" shall mean all equipment, other
than Fixed and Additional Fixed Equipment provided by Licensgé.

(9) “Final Completion” or “Finally Complete” ghall mean that the construction of an
improvement to the Licensed Premises has been g@mpleted t@yhsuch an extent that the
Commissioner certifies in writing that it has been fip@lly completed ang that no further work is
required by Licensee pursuant to this License i conng€tion with the construction of said
improvement. Notwithstanding the issuance of any suehéertification, Licensee shall be liable for
any claims related to such construction amd, shall be<responsible for any other obligations
(including maintenance, repair and indemnity)ysetf@sth in this License Agreement.

(h)  "Fixed Equipment" shallpmean any property affixed in any way to the Licensed
Premises existing at the time NafiCe to, Proceed is given, whose removal would damage the
Licensed Premises.

Q) "Additional Fixed Equipment" shall mean Fixed Equipment affixed to the
Licensed Premises subsequent toithe datgthat Notice to Proceed is given.

(i) “Rixed and Additional Fixed Equipment” shall refer to Fixed Equipment
and Additional Fixed Equipmentgointly and severally.

(i)

Q) "Gross Receipts” shall include all funds or receipts of any kind received
by Licensee from or in connection with its operations at the Licensed Premises, without deduction
or set-off of any kind, from the sale or provision of merchandise, food and beverages, or services
of any kind, provided that Gross Receipts shall exclude the amount of any Federal, State or City
sales taxes which may now or hereafter be imposed upon or be required to be collected and paid
by Licensee to the appropriate taxing authority as against its sales. Gross Receipts shall include
any orders placed or made at the Licensed Premises, although delivery of merchandise or services
may be made outside or away from the Licensed Premises, and shall include all receipts of
Licensee or orders taken at the Licensed Premises by Licensee for services to be rendered by
Licensee in the future either at or outside of the Licensed Premises. All receipts of Licensee for
orders taken at the Licensed Premises by Licensee for services to be rendered by Licensee in the
future shall be included in Gross Receipts at the time of payment. For example, if Licensee receives
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a $1,000 deposit for services to be provided at a later date, the deposit must be reported at the time
of payment, regardless of when the service is provided, but may be deducted to the extent
subsequently refunded. All sales made or services rendered from the Licensed Premises shall be
construed as made and completed therein even though payment therefor may be made at some
other place, and although delivery of merchandise sold or services rendered upon the Licensed
Premises may be made other than at the Licensed Premises. With respect to internet or other off-
Premises sales, Gross Receipts shall include the sale of all admissions once redeemed at the
Licensed Premises. In addition, internet sales of merchandise and souvenirs bearing the mark of
the Carousel shall be reported at the time of sale.

(i) Gross Receipts shall include receipts from all sponsorships, whether in
cash or as discounts against purchase price of materials, equipment or commodities.

(iii)  Gross Receipts shall also include all sales made by any other operator or
operators using the Licensed Premises under a properly authorized sublicense or subcontract
agreement, as provided in Section 14 herein. In addition, Gross Regeipts shall include Licensee’s
income from rental and sublicense or subcontracting fees and gdmmissions Licensee receives in
connection with all services provided by Licensee’s sub€onfsactors or sublicensees unless
otherwise approved in writing by Parks.

(iv) Gross Receipts shall include sales made for cash or credit (Credit sales shall be included
in Gross Receipts as of the date of the sale)fregardless of whether the sales are paid or
uncollected, it being the distinct intention andi@gregment of the parties that all sums due to
be received by Licensee from all sources from the operation of this License shall be
included in Gross Receipts, provided hiowever that@@my gratuities transmitted by Licensee
directly or indirectly to employees andistaff shall,not be included within Gross Receipts.
Licensee must accept both cash and Credit card“payments. Licensee may also make
available for use by the public 1S\pointef sale Debit Card which will be accepted by
Licensee when used in g@yment for the Garousel or such other activities at the Licensed
Premises as may be approved by Parks.As used in this License Agreement, the term “Debit
Card(s)” shall mean_ theydebit*¢ards purchased by the public from Licensee, at Licensee’s offsite
locations or via fternet“sales, Which Debit Cards provide credits (“Card Credits”) issued by
Licensee and gdaintained on'sich Debit Cards, and which Card Credits can be used by the Debit
Card purchaser tagain admission to rides at various locations operated by Licensee. Licensee may
only accept Card Credits ongthe basis of 1 Card Credit equals $1, unless otherwise agreed to by
Parks and Licensee. “Lieensee offsite locations” means the amusement locations (other than
the Cyclone) in Coney Island operated by Licensee, including Luna Park and Scream Zone.
Debit Cards shall not be sold at the Licensed Premises, unless approved in advance in
writing by Parks.

(@) With respect to non-catered food and beverages service, a “Gratuity” shall mean a
charge that: (i) is separately, stated on the bill or invoice given to Licensee’s
customer, (ii) is specifically designated as a gratuity, or purports to be a gratuity,
and (iii) Licensee receives and pays over in total to its employees who are primarily
engaged in the serving of food or beverage to guests, patrons or customers,
including but not limited to, wait staff, bartenders, captains, bussing personnel and
similar staff who are paid a cash wage as a “food service worker” pursuant to NY
Labor Law Section 652(4). Licensee shall provide documentation reasonably
satisfactory to Parks to prove that Gratuities were paid to employees in addition to
their regular salaries, and were otherwise in accordance with the foregoing
provisions. Such documentation shall be signed and verified by an officer of
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Licensee. “Regular Salary” for purposes of this subsection shall mean the set
hourly wage for the applicable employee.

(b)  With respect to catered events, a “Gratuity” shall be an amount no greater than 20%
of the catering food and beverage sales for the event, provided that such Gratuity is
a charge that: (1) is separately stated on the bill or invoice given to Licensee’s
customer, (ii) is specifically designated as a gratuity, or purports to be a gratuity,
and (iii) is paid over by Licensee in total to its employees who actually provide
services at the event, and who are primarily engaged in the serving of food or
beverages to guests, patrons or customers, including, but not limited to, wait staff,
bartenders, captains, bussing personnel, and similar staff. Licensee shall provide
documentation reasonably satisfactory to Parks to prove that Gratuities were paid
to employees in addition to their regular salaries, and were otherwise in accordance
with the foregoing provisions. “Regular Salary” for purposes of this subsection
shall mean the set hourly wage for the applicable employee. Such documentation
shall be signed and verified by an officer of Licensee.

()] “Licensed Premises" or “Premises” shall mean theyarea designated as such on
Exhibit A, attached hereto, and shall include the stftictures, as well as any improvements,
constructed thereon, including, without limitation, gl buildipgs or structures, walkways, curbs,
trees and landscaping.

(k)  “Licensee’s Special Events” shall meafigany ‘catered or private function special
events, or programs (e.g. reservation of the Licensed Premises through Licensee by third parties
for a parks-appropriate purpose atdll or part of the Licensed Premises, excluding “Parks’ Special
Events” as defined in Section 1360f this Agreementy Subject to prior written approval from Parks,
Licensee may conduct special events ofprogramsat the Licensed Premises. Licensee shall at least
1015 business days in advanee,of the close of each calendar month submit to Parks for approval
with such supporting de€umentatien asiParks shall require, all plans for any events or programs at
the Licensed Premise§ for the following month, and in no event shall the entire Licensed Premises
be closed to conduct private activities during public hours of use except when such activities are
specifically approved or spensored'by Parks and such a closure has been announced to the public
at least two weeks in advangé of such activities or events. Licensee must document each of
Licensee’s Special Events via signed sequentially pre-numbered contracts that capture event
information, including the time and date of the event, the estimated number of attendees and
required payment. All revenue generated through such special events must be reported to Parks
as Gross Receipts.

() “Substantial Completion” or “Substantially Complete” shall mean, with respect to
an improvement at the Licensed Premises, that Commissioner certifies that an improvement to the
Licensed Premises has been completed substantially in accordance with the plans, specifications,
schematics, working and mechanical drawings approved by Parks, notwithstanding that minor
work remains to be completed in accordance with work schedules provided for herein and/or set
forth as incomplete or outstanding items as provided for in Section 6.14 herein, and that the
improvement may be utilized by the public and if required by applicable rule, law, or regulation,
a temporary certificate of occupancy has been obtained by Licensee.
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(m) "Year" or "Operating Year" shall both refer to the period between the
Commencement Date (as hereinafter defined) (or its anniversary in any year other than Year 1)
and the day before the anniversary of such date in the immediately following calendar year.

(n) “Consumer Price Index” and “CPI” shall mean the Consumer Price Index for all urban
consumers; all items indexed (C.P.1.-U.) for the New York, New York/Northeastern New Jersey
area, by the United States Department of Labor, Bureau of labor Statistics. In the event the index
shall hereafter be converted to a different standard reference base or otherwise revised, the
determination of the increase shall be made with the use of conversion factor, formula or table for
converting the index as may be published by the Bureau of Labor Statistics for the New York City
geographic area. In the event the index shall cease to be published, then for the purpose of this
License Agreement there shall be substituted for the index such other index as Parks and Licensee
shall agree upon.

(0)  “CPI Adjustment” means an adjustment made by multiplying the dollar amount to
be adjusted by a fraction, the numerator of which shall de'the CPI forithe calendar month prior to
the month in which the adjustment is to occur, and the denominator of which shall be the CPI for
the calendar month prior to the Commencement Date(as héreinafter defined).

(p)  “Unavoidable Delays” means delays attfibutable to any and all causes beyond
Licensee’s reasonable control and without Cigensee’s fault or negligence , including, without
limitation, delays resulting from actions of Parks orthé€ity (provided such are not themselves the
result of actions by Licensee), governmentaltkestrictions (including governmental restrictions
relating to COVID-19), the delay @f anyapermitting entity to grant any permit (provided that
complete applications for such pérmitting are made and submitted by the party applying for such
permit to the permitting entity Tjan gXpeditiousrmanner and such party has made diligent and
good faith efforts to complyewith all'Conditions of the permitting entity to grant such permits),
orders of any court of gompetenjurisdiction, labor strikes, acts of God (including inordinately
severe weather condigigns), mitigation ofhazardous materials, enemy action (including a terrorist
act or acts), civil commation, fire of other casualty, of which Licensee has given the Commissioner
notice in writing within thikty (3@) days after Licensee knows of same and of the effect of the
Unavoidable Delay on its<abtlity to perform any of its obligations under this License.
Notwithstanding anything to the contrary herein, in no event shall Licensee’s financial condition
or inability to obtain financing constitute an Unavoidable Delay and the Unavoidable Delay shall
be deemed to have occurred only to the extent that in each case despite reasonable efforts, Licensee
has been unable to prevent or mitigate such Unavoidable Delay.

(q) “Mobile Food Unit" shall be defined as a self-contained service operation, located
in a vehicle or a movable stand, self-or otherwise-propelled, used to store, prepare, display or
serve and sell food intended for individual portion service. Non-processing pushcarts and
processing carts shall all be considered Mobile Food Units.
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ARTICLE 3:TERM OF LICENSE

3.1 This License shall become effective upon Parks’ giving written Notice to Proceed
to Licensee following registration with the Comptroller (‘“Notice to Proceed”). The Concession
shall commence (the “Commencement Date”) on the date listed on the Notice to Proceed. The
Concession shall terminate five (5)years from the Commencement Date (“Termination Date” or
“Expiration Date’). The period between the Commencement Date and the Termination Date shall
be referred to as the “Term.” In no event shall the Concession become effective prior to registration
with the Comptroller.

3.2  Notwithstanding any language contained herein, this License is terminable at will by the
Commissioner at any time; however, such termination shall not be arbitrary and capricious. Such
termination shall be effective after twenty-five (25) days written notice is sent to Licensee. The
Commissioner, the City, its employees and agents shall not be liable for damages to Licensee in
the event that this License is terminated by Commissioner as profided for herein.

3.3  Parks may terminate this License for cause as follows:

(a) Should Licensee breach or fail to comply withany of theJprovisions of this License or
any Federal, State or local law, rule, regulation or @rder affecting the¥License or the Licensed
Premises with regard to any and all matters, Contmissiomér shall in writing order Licensee to
remedy such breach or comply with such provision, lawgitle, regulation or order, and in the event
that Licensee fails to comply with such writt€mgaotice or"é@mmence, in good faith and with due
diligence, efforts to comply with such ordefywithipthirty“days from the mailing or facsimile
transmission thereof, subject in all events to Unavoi@lable'Delays, then this License shall thereafter
terminate upon written notice from @ommissionerto Licensee. In the event such breach or failure
to comply cannot be remedied within suchthirty (30) day period due to reasons beyond Licensee’s
control, the cure period shall betextendéd™farsueh period as may be reasonably necessary in the
Commissioner’s judgment to cure'siich breach. If said breach or failure to comply is corrected,
and a repeated violationgof the'same pravision, law, rule, regulation, or order follows thereafter,
Commissioner, by natice in writingy mayrevoke and terminate this License, such revocation and
termination to be immediately effe€tive on the mailing thereof.

(b) The followingyshalléeonstitute events of default for which this License may be
terminated on one (1) day’snefice: the appointment of any receiver of Licensee's assets that is not
vacated within sixty (60) days; the making by Licensee of a general assignment for the benefit of
creditors; Licensee’s loss of any right, power, or privilege to lawfully conduct this Concession; or
the levy of any attachment or execution which substantially interferes with Licensee's operations
under this License and which attachment or execution is not vacated, dismissed, stayed or set aside
within a period of sixty (60) days.

(c) Nothing contained in paragraphs (a) or (b) above shall be deemed to imply or be
construed to represent an exclusive enumeration of circumstances under which Commissioner may
terminate this License.

3.4 Upon expiration or sooner termination of this License by Commissioner, all rights of
Licensee herein shall be forfeited without claim for loss, damages, refund of investment or any
other payment whatsoever against Commissioner, Parks or City.
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35 In the event Commissioner terminates this License for reasons related to Section 3.3
above, any property of the Licensee on the Licensed Premises may be held and used by
Commissioner in order to operate the License during the balance of the calendar year and may be
held and used thereafter until all indebtedness of the Licensee hereunder, at the time of termination
of this License, is paid in full.

3.6 Licensee agrees that upon the expiration or sooner termination of this License, it shall
immediately cease all operations pursuant to this License and shall vacate the Premises without
any further notice by City and without resort to any judicial proceeding by the City. Upon the
expiration or sooner termination of this License, City reserves the right to take immediate
possession of the Premises.

3.7 Licensee shall, upon the expiration or sooner termination of this License, remove all personal
possessions from the Premises. Licensee acknowledges that any personal property remaining on
the Premises more than 20 days after the date of the expirati@n or sooner termination of this
License, is intended by Licensee to be abandoned. Licensee shallikemain liable to the City for any
damages, including lost revenues and the cost of removal gridisposahef property, should Licensee
fail to remove all possessions from the Premises durig@ the time preseribed in this Agreement.
Pursuant to Section 4.4 herein, City may seize the Security &Deposit to Tecover such damages in
part or in whole.

3.8 If this License is terminated as providedgherein, Parks may, upon or at any time after the
effective date of such termination, without n@tice, re-emter and repossess the Licensed Premises
using such force for that purpose as.may be\mecessary without being liable to indictment,
prosecution or damages therefor and may diSpossess Licensee by summary proceedings or
otherwise, without court order grfother judicial approval.

3.9 If this License is tegminated @s,provided in Section 3.3 hereof:

€)) Rarks mayadrawigown on the Security Deposit solely in accordance with
Section 4.4; and
(b) Cieensee shall pay to Parks all fees payable under this License Agreement

by Licensee to Parks to thekermination Date and Licensee shall remain liable for fees thereafter
falling due on the respective dates when such fees would have been payable but for the termination
of this License Agreement, provided, however, that in the event that the License Agreement shall
have been terminated by Parks without cause, then Licensee shall not be liable for fees thereafter
falling due on the respective dates when such fees would have been payable but for the termination
of this License, and provided further that in the event this License Agreement is terminated for
cause, then the Licensee shall not be liable for the payment of such fees in the event the Licensed
Premises are re-licensed to another licensee at a license fee that is equal or greater than the fees
payable under this License Agreement and, if the Licensed Premises are re-licensed at a lesser
license fee, then Licensee shall only be liable for the payment of the net difference; and

(c) Parks may complete all repair, maintenance and construction work required
to be performed by Licensee hereunder and may repair and alter any portion(s) of the Licensed
Premises in such manner as Parks may deem necessary or advisable without relieving Licensee of
any liability under this License Agreement or otherwise affecting any such liability and/or
relicense the Licensed Premises or any portion thereof for the whole or any part of the remainder
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of the Term or for a longer period, which relicensing will mitigate Licensee’s liability under this
License Agreement as set forth in subsection (b) of this Section 3.9. Parks shall in no way be
responsible or liable for any failure to relicense any portion(s) of the Licensed Premises or for any
failure to collect any fees due on any such relicensing, and no such failure to relicense or to collect
fees shall operate to relieve Licensee of any liability under this License Agreement or to otherwise
affect any such liability.

3.10 No receipt of moneys by Parks from Licensee after the termination of this License
Agreement, or after the giving of any notice of the termination of this License Agreement, shall
reinstate, continue or extend the Term or affect any notice theretofore given to Licensee, or operate
as a waiver of the right of Parks to enforce the payment of fees payable by Licensee hereunder or
thereafter falling due, or operate as a waiver of the right of Parks to recover possession of the
Licensed Premises by proper remedy. After the service of notice to terminate this License
Agreement or the commencement of any suit or summary proceedings or after a final order or
judgment for the possession of the Licensed Premises, Parks may'demand, receive and collect any
moneys due or thereafter falling due without in any manner affecting the notice, proceeding, order,
suit or judgment, all such moneys collected being deemed“payments on account of the use and
occupation of the Licensed Premises or, at the electiondfParks, on aceéount of Licensee’s liability
hereunder.

3.11 In the event this License Agreement is terminated, Parks will not reimburse Licensee’s
unamortized capital improvement cost.

ARTICLE 4: PAYMENT TO CITY

4.1 Licensee shall pay the City'License fees for each Operating Year consisting of an annual
fee as set forth below:

OPERATING YEAR | ANNUAL FEE
1 $123,500
2 $130,000
3 $343,000
4 $155,000
5 $167,000

4.2  The annual fee for each Operating Year shall be paid to the City in twelve (12) equal
installments on or before the first of the month in each Operating Year in accordance with the
Schedule of Annual Fee Payments, which will be provided by Parks upon its issuing a Notice to
Proceed. Each monthly payment is due and payable on the date specified on the Schedule of
Annual Fee Payments regardless of whether Licensee has received a bill for it from Parks.

4.3  Late charges shall be assessed on any payment that is overdue for more than ten days. In
the event that payment of any license fees or any other charges payable hereunder shall become
overdue for ten days following the date on which such fees are due and payable as provided in this
License, a late charge of two percent (2%) per month on the sums so overdue (computed on a thirty
day month) from the date they were due and payable shall become immediately due and payable
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to Parks as liquidated damages for the administrative cost and expenses incurred by Parks by
reason of Licensee's failure to make prompt payment, and said late charges shall be payable by
Licensee without notice or demand. For example, a monthly payment, in the amount of $1,000.00,
due on the first (1%) day of the month must be received no later than the tenth (10"") day of the
month. If no payment is received, a two percent (2%) late charge in the amount of $20.00 will be
assessed on the eleventh (11") day of the month. If such late fee(s) and all arrearages (including
prior two percent (2%) charges) are not paid in full by the tenth (10™) day of the month following
the month in which it shall be due, or is already past due, an additional charge of two percent (2%)
of the total of such fee and arrears shall be added thereto and shall be payable and collectable with
the next monthly license fee installment. No failure by Commissioner to bill Licensee for late
charges shall constitute a waiver by Commissioner of such late charges or his right to enforce the
provisions of this Article. If any local, state or federal law or regulation which limits the rate of
interest which can be charged pursuant to this Article is enacted, the rate of interest set forth in this
Avrticle shall not exceed the maximum rate permitted under such law or regulation.

44  (a) Upon affixing its signature to this License, Licensegyshall deposit with the City the
amount of $41,750 as its security deposit ("Security Deposit™). The,Security Deposit may be in
the form of an interest bearing account or other format@pproved by Parks. The Security Deposit
shall be held by the City, without liability for the City to payyinterest thereon, as security for the
full, faithful and prompt performance of and complianee miith each and every term and condition
of this License to be observed and performed by the Licensee. The Security Deposit shall remain
with the City throughout the Term of this License:

(b€) The City shall not be obligated to place or t@ikeep cash deposited hereunder in interest-
bearing bank accounts.

(c) If any fees or other chafges apsums'payable by Licensee to the City shall be overdue
and unpaid or should the City ma@ke payments on behalf of the Licensee, or should the Licensee
fail to perform any of the terms ofithisd-tcensefimcluding but not limited to the completion of the
minimum capital improvement requikement as set forth in Section 6.1, then Parks may, at its
option, and without pregjudice totany other remedy which the City may have on account thereof,
after five days' notic@,.appropriate and apply the Security Deposit or as much thereof as may be
necessary to compensatéythe City toward the payment of license fees, late charges, liquidated
damages or other sums duesfromdthe Licensee or towards any loss, damage or expense sustained
by the City resulting from suef’default on the part of Licensee. In such event, the Licensee shall
restore the Security Deposit to the original sum deposited within five days after written demand
therefor. In the event Licensee shall fully and faithfully comply with all of the terms, covenants
and conditions of this License and pay all License fees and other charges and sums payable by
Licensee to the City, the Security Deposit shall be returned to Licensee upon the surrender of the
Licensed Premises by the Licensee in compliance with the provisions of this License.

4.5 (a) On or before the thirtieth (30™") day following each month of each Operating Year,
Licensee shall submit to Parks, in accordance with the Monthly Gross Receipts Reporting Form
annexed hereto as Exhibit C and made a part of this License Agreement, or in another form
satisfactory to Parks, a statement of Gross Receipts, signed and verified to be true and correct by
an officer of Licensee, reporting any Gross Receipts generated under this License Agreement
during the preceding month. The statement shall include the following phrase: “I hereby certify
above statement to be true and correct”. Each of the reports of Gross Receipts shall report the
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Gross Receipts generated at the Licensed Premises in the categories for which rates, fees or prices
are specified on Exhibit C, the Schedule of Approved Hours and Rates, Fees and Prices, including,
without limitation, the following categories:

Carousel Ticket Gross Receipts from the operation of the Carousel
Sales/Admission

Food and Beverage Sales Gross Receipts from the sale of food and beverages at the
Licensed Premises

Merchandise Sales Gross Receipts from the sale of merchandise at the Licensed
Premises

Licensee’s Special Events Gross Receipts from Li€ensee’s Special Events at the

Licensed Premises

Miscellaneous Any other soufees of ificome realized from the Licensee’s
operations at theakicénsed Premises.

(b) Licensee shall indicate on its statémenbef Gross‘Receipts whether or not these amounts
are inclusive of sales tax collected.

(c) Licensee is solely responsiblesfor the payment of all federal, state and local taxes
applicable to the operation of theficensed Premises. With the exception of federal, state and City
sales tax, no such applicable taxesy ineludmgbut not limited to the New York City Commercial
Rent Tax, may be deducteddfrom Grass Receipts or from the compensation due under this License.

4.6 On or beforedhe sixtieth (60™) day following the end of each Operating Year, Licensee
shall submit to Parks“@ndetailed/unaudited income and expense statement pertaining to its
operations under this License, signed and verified by an officer of Licensee. The reports referenced
in the preceding sentence shallbe in a format approved by Parks.

4.7 (a) Licensee, during the Term of this License, shall maintain a revenue control system to
ensure the accurate and complete recording of all revenues, in a form and manner acceptable to
the City. This revenue control system must maintain detailed sales information from each sales
transaction. For all transactions taking place within the Licensed Premises, sales information
(excluding for Mobile Food Units) must be recorded electronically, via a point-of-sale system,
and must include, but is not limited to, details on each sales transaction, the item(s) sold, time, date
of sale and price of the item sold. Regarding Licensee’s Special Events, Licensee must also
document each of Licensee’s Special Events via signed sequentially pre-numbered contracts that
capture event information, including the time and date of the event, the number of attendees and
required payment. Licensee shall also establish a dedicated bank account for all deposits related
to this concession’s generated revenue. All accounting and internal control related records shall
be maintained for a minimum of ten (10) years after the date of creation of the record.
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Additionally, all books and records maintained pursuant to this License Agreement shall be
conveniently segregated from other business matters of Licensee and shall include, but not be
limited to: all federal, state and local tax returns and schedules of the Licensee; records of daily
bank deposits of the entire receipts from transactions in, at, on or from the Licensed Premises;
sales slips, daily dated cash register receipts, and sales books; and duplicate bank deposit slips and
bank statements.

(b) Licensee shall use such accounting and internal control methods and procedures and
keep such additional books and records as may be reasonably prescribed by Parks and/or the
Comptroller, and Parks and/or the Comptroller shall have the right to examine the recordkeeping
procedures of the Licensee prior to the commencement of the Term of this License, and at any
time thereafter, in order to assure that the procedures are adequate to reveal the true, correct and
entire business conducted by the Licensee. Licensee shall maintain each year's records, books of
account and data for a minimum of ten (10) years after the date of greation of the record.

(c) The failure or refusal of the Licensee to furnish@ny ef the statements required to be

furnished under this Article within thirty (30) days after itS*due datéy, the failure or refusal of the
Licensee to maintain adequate internal controls or to kegp'any of the reegkds as reasonably required
by this Article or the existence of any unexplained discrepaney in the amount of fees required to
be due and paid hereunder, as disclosed by audit conductéd by Parks and/or the Comptroller, of
more than five percent (5%) in any two (2) out of threei(8) consecutive months or more than ten
percent (10%) in one month, shall be presumedyte, be a fallure to substantially comply with the
terms and conditions of this License and a default hereuneer, which shall entitle Parks, at its option,
to terminate this License. In additiongthe failurefor refusal of Licensee to furnish the required
statements, to keep the required regords‘@r to maintain adequate internal controls shall authorize
Parks and/or the Comptroller tafmake reasonableyprojections of the amount of Gross Receipts
which would have been disclosedh had the“requiired statements been furnished or the required
records maintained, basedupen such extrinsic factors as the auditors deem appropriate in making
such projections. WithrespeCtite audits or other reviews conducted by Parks pertaining to the
calculation of percentage of Gross'Receipts payments during a period with missing or lost records,
Parks may, at its sole“discretion, juse the highest grossing month over the past five (5) years
(multiplied by the applicable,CP})'to replace any missing monthly records, provided that the prior
year’s month is the same monthfor which records are missing. For example, if April 2025°s Gross
Receipts are missing and the highest April Gross Receipts occurred in April 2024, then April
2025’s “revised” Gross Receipts shall be calculated using April 2024’s figures multiplied by the
applicable CPI increases during that period. Licensee shall pay any assessment based upon such
reasonable projections by Parks or the Comptroller within fifteen (15) days after receipt thereof,
and the failure to do so shall constitute an additional substantial violation of this License and a
default hereunder.
4.8 In the event Parks reasonably determines that Licensee or Licensee’s employees, agents,
sublicensees, or subcontractors have breached any of the provisions contained in this Article 4
Licensee may be subject to a charge of five hundred dollars and zero cents ($500.00) with respect
to each incident of breach as liquidated damages provided that Licensee has been given prior
written notice of such breach and has failed to cure within thirty (30) days of such notice.
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4.9 License fees shall be made payable to the City of New York Department of Parks &
Recreation and delivered or mailed in time to arrive by the due date at the following address:

City of New York Department of Parks & Recreation
Revenue Division

The Arsenal - Room 407

830 Fifth Avenue

New York, NY 10065

ARTICLE 5: RIGHT TO AUDIT

5.1  Parks, the Comptroller and other duly authorized representatives of the City shall have the
right to examine or audit the records, books of account and data of the Licensee to verify Gross
Receipts as reported by the Licensee. Licensee shall also ggeérmit the inspection by Parks,
Comptroller or other duly authorized representatives of th€ City of any equipment used by
Licensee, including, but not limited to, cash registers and recordingymachines, and all reports or
data generated from or by the equipment. Licensee shall cooperatefully and assist Parks, the
Comptroller or any other duly authorized representative of the City in‘any examination or audit
thereof. In the event that the Licensee's books and reeords§'including supporting documentation,
are situated at a location 50 miles or more from the City, the records must be brought to the City
for examination and audit or Licensee must payathe food, ieard and travel costs incidental to two
auditors conducting such examination or auditat satdilecation.

5.2 The failure or refusal of thé'Licensee t@ permit Parks, the Comptroller or any other duly
authorized representative of the @ity to audit and éxamine the Licensee's records, books of account
and data or the interference in anyiway By‘the'ldicensee in such an audit or examination is presumed
to be a failure to substantiallcomply with the terms and conditions of this License and a default
hereunder which shall entttle Parks tot€ésminate this License.

5.3 Notwithstandmgythe foregoing, the parties hereto acknowledge and agree that the powers,
duties, and obligations of the,Comptroller pursuant to the provisions of the New York City Charter
shall not be diminished, compr@mised or abridged in any way.

ARTICLE 6: CAPITAL IMPROVEMENTS

6.1  (a). Licensee shall expend or cause to be expended during the Term of this
License a minimum of $200,000 for Capital Improvements as defined in Section 2.1(b) herein.
The architectural and design fees necessary to implement the Capital Improvements shall be
included in the foregoing amount, but not the Design Review Fee referenced in Section 6.2 herein.
Such Capital Improvements shall include the items listed in the Schedule of Capital Improvements
attached hereto as Exhibit D. Licensee shall perform and complete all such Capital Improvements
in accordance with designs and plans approved by Parks and other government agencies having
jurisdiction. Notwithstanding the foregoing, Licensee is permitted to make additional Capital
Improvements, provided, however, Licensee first obtains the express written consent of the
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Commissioner, in the Commissioner’s sole judgment. All Additional Fixed Equipment and
Expendable Equipment applied toward the Capital Improvements required in this Section 6 shall
become the property of Parks upon installation, at Parks’ option.

(b) Licensee must provide Americans with Disabilities Act (“ADA”) accessibility as
required by prevailing code throughout the Licensed Premises, including, but not limited to,
providing ADA accessible tables and chairs (if applicable), installing ramps, as needed, and
providing ADA signage. Licensee shall comply with all City, State and Federal requirements to
provide safe and accessible recreational opportunities for everyone, including persons with
disabilities. ADA accessibility shall be clearly indicated by signs and included in all advertising
by Licensee. Licensee shall include in its advertising and promotion program, provided for in
Avrticle 10 herein, a plan which describes how it intends to make the programs, services and
activities provided at the Licensed Premises readily accessible and useable by individuals with
disabilities. Such plan shall provide for compliance with thegapplicable provisions of the
Americans with Disabilities Act and any other similarly appficable legislation. Licensee is
encouraged to exceed accessibility requirements whenever possible and not simply provide the
minimum level required.

(c) Licensee shall determine the feasibility gf'restoring the paint; woodwork, and gilding
of the carousel horses as needed, including the monetary £6sts of restoration, ability to preserve
historic elements, and the length of time out of service ngeded to accomplish such work. Licensee
shall share the findings of such study and suimit for Parks’ approval a proposal to restore the
horses in response to such study. Any such restoratiomyshall be at the sole cost and expense of
Licensee.

(d) All Capital Improvemaénts shall'be at [ligensee’s sole cost and expense.

6.2  (a) Upon affixing_its,signature to this License Agreement, Licensee shall pay to the City
the amount of $2,000 s€presenting one,percent of the cost of the minimum guaranteed Capital
Improvements descried in Sectiom6.1 above, as a fee for design review by Parks personnel (the
“Design Review Fee”):

(b) At Parks’ diseretiomy Licensee may be required to provide a construction security
deposit, in an amount and form@at approved by Parks, to ensure that all capital work is completed.
This security deposit, preferably in the form of a letter of credit, must be in place before any work
on such capital project commences.

(c) To guarantee prompt payment of moneys due to a contractor or his or her
subcontractors and to all persons furnishing labor and materials to the contractor or his or her
subcontractors in the prosecution of any Capital Improvement Project with an estimated cost
exceeding two hundred fifty thousand dollars ($250,000), Licensee shall post a payment bond or
other form of undertaking approved by Parks in the amount of one hundred percent (100%) of the
cost of such Capital Improvement Project before commencing such work. Such bond or other
undertaking shall be in a form acceptable to Parks. For purposes of this provision, a “Capital
Improvement Project” shall mean a set of Capital Improvements that are reasonably related in time
and purpose as determined by Parks in its sole discretion. In the event that Licensee does not post
or cause to be posted a payment bond as required hereunder, the following undertaking will satisfy
the requirements of this Section 6.2(c): (i) Licensee guarantees payment in accordance with the
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provisions of Exhibit G, attached hereto and made a part hereof; and (ii) Licensee causes payment
bonds to be posted by all contractors of Licensee and their subcontractors guaranteeing prompt
payment of monies due to all persons furnishing labor or materials to such contractors or
subcontractors in the prosecution of the Capital Improvement Project

6.3 The total cost of the Capital Improvements shall be determined by the Commissioner
based upon construction documents, invoices, labor time sheets, canceled checks, credit card
receipts, bank statements, and such other supporting documents or other data as the Commissioner
may reasonably require. Expenditures for ordinary repairs and maintenance shall not be
considered Capital Improvements. Expenditures for Capital Improvements reflected in Exhibit D
shall be included in the total cost of the Capital Improvements in addition to
architectural/engineering fees incurred by the Licensee. In making the determination of the total
cost of Capital Improvements, Commissioner may request any information she reasonably believes
would be helpful to make such a determination. Licensee shall fegward such information to the
Commissioner upon her request. Licensee shall spend or caused0be expended the entire amount
required to complete the Capital Improvements described infSegtion 6.1, including any amount
needed above any estimated cost shown. In the event Licensee perfarms all Capital Improvements
for less than the amount listed in Section 6.1 hereingany excess mamies will be expended by
Licensee on additional Capital Improvements appro¥ed by Parks If Licensee fails to expend the
amount listed in Section 6.1 herein by the date of expiration’or sooner termination for cause of this
License, the City may require any unexpended monieS to be remitted to the City as additional
License fees.

6.4  Licensee shall proceed in good faith ‘and with due diligence to complete the Capital
Improvements in accordance with the schedule Set forth in Exhibit D. Licensee shall complete or
cause to be completed all CapitdlImprovements'se that the services to the public contemplated
herein may commence and contiue, gnless'suclrwork cannot be completed due to Unavoidable
Delay. In such situations, theskicensee shall propose for the Commissioner’s approval, which will
not be unreasonably deldyed or withheldha revised completion schedule and if approved, Licensee
shall complete such @apital Improvements in accordance with such approved revised schedule. In
the event Licensee failsito finally/€omplete a particular improvement by the date specified for
completion in Exhibit D, Cigensegmay be required to pay the City liquidated damages of $100 per
day until the outstanding impr@vement is completed, provided that such failure is not the result of
delay by Parks or any City, state, or federal permitting authority and provided further that Parks
has given Licensee a notice to cure such failure to complete and Licensee has failed to cure within
the period specified in such notice. In the event of any delay by Parks or any City, state, or federal
permitting authority, the date specified for completion of the item affected by the delay shall be
adjusted to reflect the duration of such delay. Licensee’s failure to comply with the schedule for
Capital Improvements for a period of thirty (30) days following written notice shall constitute a
default upon which Commissioner may terminate this License Agreement by giving thirty (30)
days’ written notice. In the event of unforeseen circumstances that could not have been reasonably
anticipated affecting construction conditions at the Licensed Premises, Parks and Licensee shall
attempt in good faith to negotiate a mutually acceptable solution, such as modifying the scope of
work provided that in no event shall Licensee expend or cause to be expended less than $200,000
for Capital Improvements.
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6.5 Licensee shall pay all applicable fees and shall submit to Parks, the New York City
Department of Buildings (“DOB”), the New York City Public Design Commission, and all other
agencies having jurisdiction, for prior written approval, all designs, plans, specifications,
schematics, working and mechanical drawings, which shall be signed and sealed by a registered
architect or licensed professional engineer, who will oversee the entire construction project.
Licensee shall submit the architect’s or engineer’s qualifications to Parks for prior written
approval. All designs, plans, specifications, schematics, and working and mechanical drawings
shall be in such detail as Parks shall require. All necessary permits and approvals for capital work
must be obtained from DOB, including, but not limited to, obtaining a Certificate of Occupancy,
public assembly permit and letters of no objection, as needed. All designs, outdoor signage, capital
work and construction will require prior written approval from Parks, the Public Design
Commission of the City of New York, the New York State Historic Preservation Office, the New
York City Landmarks Preservation Commission (if applicable), DOB and any other agency having
jurisdiction. All work shall be undertaken in accordance with the plans, specifications, schematics,
and working and mechanical drawings approved in writing in ad¥ance by Parks. The supervising
architect or engineer is required to ensure that all construction’canforms to the plans approved by
Parks. No Capital Improvement shall be deemed Finally” Compléted until the Commissioner
certifies in writing that the Capital Improvement hasfbeen completeéd to the Commissioner’s
satisfaction. The Commissioner’s determination a§"to whether the Capital Improvements are
Finally Complete shall not be unreasonably delayed.

6.6 At Parks’ request, upon certificatioft byjgRarks of"Binal Completion by Licensee of the
Capital Improvements required herein, Licensee shall previde Parks with one complete set of final,
approved “AS-DESIGNED” plans ina.format aegéeptablc to Parks. Acceptable manual drafting
methods include ink or plastic filmfpencilk Rightreading fixed line photo on 4 millimeter Mylar
may be substituted for original dfawings4If the fixed line photo process is used, the resultant film
negative must be submitted with'the drawmgs."CADD-generated drawings must be printed right-
reading with either a penger.ink Jet plotter. Drawings produced by diazo, electrostatic (i.e.
Xerographic), laser, copypress (ilie, OCE), or other means utilizing toner will not be accepted. All
“AS-DESIGNED” dfawings submifted must be so labeled. Each drawing shall contain the name,
address & telephone ntmber of thg Architect / Engineer and the Contractor. Each drawing shall
also include the Parks property ndmber, Block and Lot numbers for the Parks facility in which the
work was performed, to the extént such information is available, and, if applicable, the Department
of Buildings approval / application number.

6.7 For any Capital Improvements commenced under this License, Licensee shall apply for
applicable licenses from Parks’ Revenue Division prior to commencement of work. Licensee
shall commence Capital Improvements only after the issuance of a construction license from Parks
and a building permit issued by the DOB, insofar as it has jurisdiction over Capital Improvements.
Licensee shall also, prior to commencing work, obtain all other necessary governmental approvals,
permits, and licenses. Licensee will also be responsible for obtaining, amending and complying
with the Certificate of Occupancy, sign-offs, public assembly permits, DOHMH permits, fire
department certificates and all other permits including, but not limited to, New York City
Department of Environmental Protection (“DEP”), New York State Department of Environmental
Conservation and/or other government agency approvals and permits necessary for any alterations
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to the existing premises. Licensee shall notify Commissioner of the specific date on which
construction shall begin.

6.8 Licensee shall perform all Capital Improvements in accordance with all federal, state, and
City laws, rules, regulations, orders, and industry standards, and with materials as set forth in the
approved plans, specifications, schematics, working and mechanical drawings. All equipment
and materials installed as part of the Capital Improvements shall except as may be approved by
Parks be new, free of defects, of high grade and quality, suitable for the purpose intended and
furnished in ample quantities to prevent delays. If available Licensee shall obtain all
manufacturer’s warranties and guarantees for all such equipment and materials, included in its
Capital Improvements, as applicable. Licensee shall assign to the City all guarantees and other
warranties with respect to any portion of the Licensee's Capital Improvements when and if, as set
forth in this License Agreement, the City exercises its option to take title to such equipment and
materials, as may be requested by the City from time to time. Licepsee shall execute and deliver
to the City any documents reasonably requested by the City in afder to enable the City to enforce
such guarantees and warranties or exercise other rights or repiedigs, provided such documents are
reasonably acceptable to Licensee. All of the City’s rightS and title, and interest in and to said
manufacturers’ warranties and guaranties may be assiga€d by the City@,any subsequent licensees
of the Licensed Premises.

6.9 As required by Section 24-216 of the New York.City Administrative Code, devices and
activities which will be operated, conducted,{€onstructed ormanufactured pursuant to this License
and which are subject to the provisions of the New Xonk, City Noise Control Code (the “Code”)
shall be operated, conducted, constructed or maaufactured without causing a violation of such
Code. Such devices and activitiesghall Taeorporate advances in the art of noise control developed
for the kind and level of noise gMitted ar produced by such devices and activities, in accordance
with regulations issued pursuantt@yfedéral, statépand City laws, rules, regulations and orders.

6.10 Unless otherwi§e provided, Ligensee shall choose the means and methods of completing
the Capital Improvements unlessi€ommissioner reasonably determines that such means and
methods constitute or create a hazard to the Capital Improvements or to persons or property or will
not produce finished Capitahlmprovements.

6.11 No temporary storage or other ancillary structures and staging areas may be erected and
maintained at the Licensed Premises without the prior written approval of Parks and all other
agencies having jurisdiction.

6.12 Licensee is prohibited from cutting down, pruning or removing any trees on the Licensed
Premises without prior written approval from Parks. Any attachments to the trees, such as lights,
will not be permitted.

6.13 During performance of the Capital Improvements and up to the date of Final Completion,
Licensee shall be responsible for the protection of the finished and unfinished Capital
Improvements against any damage, loss or injury. In the event of such damage, loss or injury,
Licensee shall promptly replace or repair such Capital Improvements at its sole cost and expense.
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6.14 Licensee shall provide written notice to Commissioner when the Capital Improvements
are Substantially Completed.  After receiving such notice, Commissioner shall inspect such
Capital Improvements. After such inspection Commissioner and Licensee shall jointly develop a
single final list of incomplete and outstanding items incorporating all findings from such inspection
concerning all work not completed to the satisfaction of the Commissioner. Licensee shall then
proceed with diligence to complete all items on that list within a reasonable time as determined by
the Commissioner.

6.15 Licensee, within three (3) months of Substantial Completion, shall furnish the
Commissioner with a certified statement, issued by Licensee, detailing the actual costs of
construction.  Accompanying such statement shall be construction documents, bills, invoices,
labor time books, accounts payable, daily reports, bank deposit books, bank statements,
checkbooks and canceled checks. Licensee shall maintain accurate books and records of account
of construction costs, which shall be segregated from other accounts, and shall itemize and specify
those costs attributable to the Licensed Premises to permit audit’by Parks or the New York City
Comptroller upon request.

6.16 Licensee shall provide Parks with discharges #0r any and all¥liens which may be filed or
levied against the Capital Improvements during comstructiom,of such improvements. Licensee
shall use its best efforts to discharge such liens within, thifty business days of receipt of lien by
Licensee.

6.17 Licensee shall promptly repair, replace, restere,” or rebuild, as the Commissioner
reasonably may determine, items of. Capital\lfiprovements in which defects in materials,
workmanship or design may appedr or 1@ which, damages may occur because of such defects,
during the one year period sulisequent/to the date of the Final Completion of such Capital
Improvements.

6.18 Neither Parksgnor thet@ity,“ner the agencies, officers, agents, employees or assigns
thereof shall be bound;, precludedior estopped by any determination, decision, approval, order,
letter, payment or certifigate made/@r given under or in connection with this License by the City,
the Commissioner, or any other officer, agent or employee of the City, before the Final Completion
and acceptance of the Capitallmprovements, from showing that the Capital Improvements or any
part thereof do not in fact conform to the requirements of this License and from demanding and
recovering from the Licensee such damages as Parks or the City may sustain by reason of
Licensee’s failure to perform each and every part of this License in accordance with its terms,
unless such determination, decision, approval order, letter, payment or certificate shall be made
pursuant to a specific waiver of this Section 6.18 signed by the Commissioner or her authorized
representative.

6.19 Upon installation, title to all construction, renovation, improvements, and fixtures made to
the Licensed Premises, as well as to all furnishings, finishes and equipment accepted by Parks as
Capital Improvements, shall vest in and thereafter belong to the City at the City’s option, which
may be exercised at any time after the Substantial Completion of their construction, renovation,
improvement, affixing, placement or installation. To the extent the City chooses not to exercise
its option with respect to any of the construction, renovation, improvements, equipment or fixtures
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made to the Licensed Premises, it shall be the responsibility of Licensee to remove such equipment
and restore the Licensed Premises to the satisfaction of the Commissioner at the sole cost and
expense of the Licensee. However, Licensee shall not under any circumstances be required to
remove heating, plumbing, air conditioning, electrical wiring, elevators, windows and ventilation
fixtures.

ARTICLE 7: ALTERATIONS

7.1 (a) Licensee may alter the Licensed Premises only in accordance with the requirements
of subsection (b) of this Article. Alterations shall become property of City, at its option, upon their
attachment, installation or affixing, unless otherwise provided herein.

(b) In order to alter Licensed Premises, Licensee must:

(i) Obtain Commissioner's written approval (which shall not be unreasonably
withheld) for whatever designs, plans, specifications, cost estim@ates, agreements and contractual
understandings may pertain to contemplated purchases and/QrEfWosk;

(if) Ensure that work performed and alterations'made on the Licensed Premises
are undertaken and completed in accordance with submiSsions approved pursuant to section (i) of
this Article, in a good and workmanlike manner, anddwithin areasonable'time; and

(iif) notify Commissioner of completion’of, and the making final payment for,
any alteration within ten days after the occurrence of sald completion or final payment.

(c) Commissioner may, in his discréti@mgmake repairs, alterations, decorations, additions
or improvements to Licensed Premises at the\€ity's‘expense; but nothing herein shall be deemed
to obligate or require Commissioner to make @ny#repairs; alterations, decorations, additions, or
improvements, nor shall this provisi®n inany way affect or impair Licensee's obligation herein in
any respect.

ARTICLE 8: FIXED AND.EXPENDABLE EQUIPMENT

8.1 Licensee shall; at its solg costand expense and to the reasonable satisfaction of the
Commissioner, providegand replace if necessary, all equipment and materials necessary for the
successful operation of thigyLicenSe (including, but not limited to, tables, chairs and umbrellas),
and put, keep, repair, preservefand maintain in good order all equipment found on, placed in,
installed in or affixed to the Licensed Premises.

8.2 City has title to all Fixed Equipment on the Premises as of the date of Notice to Proceed.
Unless otherwise provided herein, title to any Additional Fixed Equipment and to all construction,
renovation, or improvements made to the Licensed Premises shall vest in and belong to the City
at the City's option, which option may be exercised at any time after the substantial completion of
the affixing of said equipment or the substantial completion of such construction, renovation or
improvement. To the extent City chooses not to exercise such option it shall be the responsibility
of Licensee, at its sole cost and expense and to the satisfaction of Commissioner, to remove such
equipment, other than Fixed Equipment, and restore the Licensed Premises to the satisfaction of
the Commissioner after the expiration or earlier termination of this License Agreement.
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8.3 Licensee shall supply at its own cost and expense all Expendable Equipment required for
the proper operation of this License, and repair or replace same at its own cost and expense when
reasonably requested by Commissioner. Licensee must acquire and use for the purpose intended
any Expendable Equipment which the Commissioner reasonably determines is necessary to the
operation of this License.

8.4 Licensee must acquire, replace or repair, install or affix, at its sole cost and expense, any
equipment, materials and supplies required for the proper operation of the Licensed Premises as
described herein or as reasonably required by Commissioner.

8.5 Title to all Expendable Equipment obtained by Licensee (other than that applied toward
Capital Improvements) shall remain in Licensee and such equipment shall be removed by Licensee
at the termination or expiration of this License. In the event such equipment remains in the
Licensed Premises following such termination or expiration, @Gommissioner may treat such
property as abandoned and charge all costs and expenses ingurred in the removal thereof to
Licensee.

8.6 Licensee acknowledges that it is acquiring thisflZicense to useithe Licensed Premises and
Fixed Equipment thereon solely in reliance on itsf@wn inwestigation,”that no representations,
warranties or statements have been made by the Citydeonéerning the fitness thereof, and that by
taking possession of the Licensed Premises and Fixed Equipment, Licensee accepts them in their
present condition “as is.”

8.7 The equipment to be removed,by Licgnsée pursuant to this License Agreement shall be
removed from the Licensed Premises in such a way as shall cause no damage to the Licensed
Premises. Notwithstanding its gacatingand surrender of the Licensed Premises, Licensee shall
remain liable to City for any damage 4t'may-have caused to the Licensed Premises, normal wear
and tear excepted.

8.8 Licensee shalldinstall Energy“Star approved or other similarly efficient appliances and
equipment.

ARTICLE 9: UTILITIES

9.1  Parks makes no representations regarding the adequacy of utilities currently in place at the
Licensed Premises. Licensee will be required to connect to and/or upgrade any existing utility
service or create a new utility system, as needed, and obtain the appropriate permits and approvals.
This includes establishing a dedicated meter and/or submeter that captures electricity usage at the
Licensed Premises, and an account with the appropriate service providers. Licensee will be
required to pay for any and all utility costs connected with its operations at the Licensed Premises
during the Term. These utility costs include, but are not limited to, paying all water and sewer
charges that DEP assesses for water usage. Licensee shall adhere to all DEP directives and
restrictions regarding drought and water conservation issues during the Term. Licensee is strictly
prohibited from unauthorized use of utilities used, operated, or owned by the City—
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ARTICLE 10: OPERATIONS

10.1 (&) Licensee, at its sole cost and expense, shall operate and maintain the Licensed Premises
as a concession for the use and enjoyment of the general public and in such manner as the
Commissioner shall reasonably prescribe and as permitted by, and in compliance with, all laws,
rules, regulations and orders of government agencies having jurisdiction. All hours of operation
are subject to Parks’ prior written approval. The Commissioner retains the right, throughout the
Term of this License, to approve or disapprove (which approval shall not be unreasonably
withheld) any and all rates, fees and prices to be charged by Licensee for any goods, rights or
services provided pursuant to the operation of this License, however, if the Commissioner
disapproves of such rates, fees or prices, the Commissioner shall provide Licensee with a written
statement of the basis for said disapproval Annexed hereto as Exhibit B is the Schedule of
Approved Hours and Rates, Fees and Prices for the commencement of operations hereunder. At
its sole discretion, but based upon written request from Licenseg, Parks may allow changes to
Licensee’s approved operating hours/schedule. If the request 4§ granted by the Commissioner,
Licensee will continue to be responsible for all other obligationgyunder this License Agreement,
including the payment of all license fees.

(b) Licensee shall obtain any and all necesSary approvals, permits, and licenses for the
construction and lawful operation of this Concession: kicemsee shall also comply with all national
safety guidelines and federal, state and City laws, rules and regulations related to the operation and
maintenance of the Licensed Premises.

(c) The selling and/or advertisement efgigarettes, electronic cigarettes, cigars, or any
other tobacco products or non-tobaeco<smoking products at the Licensed Premises is strictly
prohibited. Licensee shall adhergfto and gnforce this policy.

(d) Licensee shall provide @ne (1) non-motorized mobile gifts and souvenirs concession
and three (3) non-motogized mobile foadconcessions (“Pushcarts™) , in new or like new condition,
of a professional quality and desigh subject to Parks’ prior written approval. With prior written
Parks approval fewer than three maBile food concessions may be operated. The Pushcarts shall be
stationed and operated onlyiat locattons authorized by Parks. All umbrellas/awnings must be green
and white. The design and coloFof the carts, umbrellas, canopies and other equipment attached to
the carts shall be subject to the approval of the Commissioner or his designee. Licensee shall
repair and/or replace such items as Parks deems necessary. Pushcarts may not be more than ten
(10) feet long including all handles and extensions. In the event that Licensee utilizes a twenty
pound (20 Ib.) or greater propane tank(s) to fuel grills on a Pushcart, Licensee shall obtain a
Certificate of Fitness license from the New York City Fire Department (FDNY). Such propane
tank(s) must be inspected and decaled by FDNY before use on Licensed Premises. Violators will
be subject to fines and confiscation of propane tanks. Pushcarts may not extend vending space
beyond the confines of the unit. During the term of the License, Parks may require the
concessionaire to adopt and apply official graphics, art, color(s), and signage to each Pushcart,
canopy, or umbrella at the Licensed Premises.

(e) Licensee shall affix a Permit Decal issued by Parks to each Pushcart. Licensee must
also obtain a permit from the New York City Department of Health and Mental Hygiene
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(“DOHMH?”) for each food Pushcart and a DOHMH vendor license for each person designated as
an operator of a food Pushcart. Licensee may not operate the food Pushcart until these permits
and licenses have been obtained and presented to Parks. If the food Pushcart is found to be
operating at the Licensed Premises and Licensee has failed to obtain the necessary licenses and
permits, Licensee and the food Pushcart operators may be subject to fines, liquidated damages in
accordance with Section 4.9 hereof and/or confiscation of merchandise and the food Pushcart.

10.2 Licensee shall, at its sole cost and expense, print, frame and prominently display in a place
and manner designated by Commissioner, the approved schedule of operating days and hours and
rates, fees and prices. Annexed hereto as Exhibit B is the Schedule of Approved Hours and Rates,
Fees and Prices for the commencement of operations hereunder.

10.3 (a) Smoking anywhere on the Licensed Premises is stri€tly prohibited.

(b) Additionally, Licensee shall not use in its operations any polystyrene packaging or
food containers.

(c) Licensee is prohibited from selling any bevérages in glassbottles. All beverages shall
be in non-glass, shatter-proof containers.

(d) Licensee shall adhere to and enforce thejprohibitions contained in this Section 10.3.

10.4 Licensee, at its sole cost and expense; Shall obtain;¥pessess and display prominently at the
Licensed Premises all approvals, permits, Wlicensesppand “certificates (including amendments
thereto) that may be required for the operation and matntenance of the Licensed Premises in
accordance with all applicable Fedgfal, State, and City laws, rules and regulations. Licensee shall
operate and occupy the LicensedPremises in aceordance with all applicable Federal, State, and
City laws, rules and regulationsjand ghall;“@tgiis sole cost and expense, obtain all approvals,
licenses, permits and certificates (In€luding amendments thereto) that may be required to operate
the Licensed Premises dfi"accordance with applicable law, rules, and regulations, including any
necessary Certificate(8) of Occupancy. TLicensee shall at all times operate the Licensed Premises
in accordance with thefprovisions/of any required licenses or permits. In the event that at the
Commencement Date Licensee deés not have a Certificate of Occupancy because one is not legally
required, then Licensee shalli@btain a “Letter of No Objection” from DOB. Furthermore, in the
event that, at the Commencement Date or at any time during the Term, Licensee does not have a
Certificate of Occupancy, where required, and does not have a “Letter of No Objection,” Licensee
may conduct its operations in temporary structures that have been approved by Parks. Licensee
shall obtain any necessary licenses and permits for such temporary structures before the
commencement of operations hereunder.  However, if in such situation Licensee nonetheless
chooses not to conduct such operations in temporary structures, then such operations shall not
take place unless and until Licensee has obtained the necessary Certificate(s) of Occupancy, if
required, or “Letter(s) of No Objection”. Nothing in this section shall limit Licensee’s obligation
to pay the fees due under this License Agreement. Licensee is required to obtain a Temporary
Certificate of Occupancy for the installation and operation of temporary structures.
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10.5 An officer or member of the Licensee shall personally operate the Licensed Premises
under this License or employ an operations manager at the Licensed Premises. A member of the
Licensee or manager must be available by telephone during all hours of operation, and Licensee
shall continuously notify the Commissioner and the Parks Enforcement Patrol Communications
Division of a 24-hour pager or cellular telephone number through which Parks may contact the
manager or officer in the event of an emergency. Licensee shall replace any manager, officer,
employee, subcontractor or sublicensee whenever reasonably requested by Commissioner. In
addition, since maintenance and operation of the Carousel requires knowledgeable hands-on
application, a principal knowledgeable operator shall be physically present at the site at all times
to operate the Carousel.

10.6 Licensee shall provide equipment which will provide security for all monies received.
Licensee shall provide for the transfer of all monies collected to icensee’s banking institution.
Licensee shall bear the loss of any lost, stolen, misappropriated gf counterfeit monies derived from
operations under this License.

10.7 Licensee, at its sole cost and expense, shall”provide, hirgptrain, supervise and be
responsible for the acts of all personnel necessaf Tor theyproper operation of this License,
including but not limited to:

(@) collecting and safeguardin@ allymonies generated under this License;

(b) maintaining the Licensed Premises; and

(©) conducting ap@ superwvising alliactivities to be engaged in upon the Licensed
Premises.

(d)securing the Licensed Premises; and

(e) providing first-aid toistaff and visitors

(F)For purposes of this subparagraph, the word "personnel” means each employee, independent

contractor, and volunteer of Licensee whose duties and responsibilities relate primarily to working

with children or in close proximity to children. Licensee will be responsible for the recruitment

and screening of appropriate personnel and verification of credentials, references, and suitability

for working with children, and for establishing procedures for doing so, all such procedures to

comply with all Federal, State and City laws, including, but not limited to, the following:
(i)Licensee will be responsible for screening of all personnel, including:

(A) Substantiating credentials;

(B) Conducting criminal background checks, as outlined in the Background Checks Rider,
annexed hereto at Exhibit H; and
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© Conducting reference checks.

(i) Licensee agrees not to hire or retain any personnel who refuse to:
(A) Provide the names of references;
(B) Provide documentation of credentials;
©) Provide other requested information, which may bear on the applicant’s fitness to work

with or in close proximity with children.

(iii) Licensee agrees not to hire or retain any personnel:

(A) To the extent disclosed by a background check copsistent with Section 296 of the New
York State Executive Law and Section 8-107 of the Administrative'Cede of the City of New York,
whose criminal convictions record directly bears on theiffitness to workawith or in close proximity
with children, or whose employment would ) involvefan unreasonable risk to the safety or welfare
of children, subject to and consistent with Article 232A of'the New York State Correction Law;
and

(B) Who have been the subject of an indicated ¢hild abuse and maltreatment report on file
with the National Sex Offender Registry, or aréithe subject of an ongoing investigation pursuant
to a child abuse and maltreatment zéport'on file wiath this Registry.

10.8 Licensee shall, atdtsssole cast.and expense, be responsible for all security at the Licensed
Premises and surroundifig parkland yeas round in accordance with plans that have received the
prior written approval of Parks. Kicensee shall provide a 24 hour-a-day security system at the
Licensed Premises including security lighting and video cameras. Licensee shall secure the
Licensed Premises and any.equipment every evening before closing for the day.

10.9 Licensee must immediately notify Parks of major accidents or unusual incidents,
including but not limited to injury, death, fire, flood, casualty, property damage, or theft occurring
at the Licensed Premises. Licensee shall prepare and provide to Parks operational status reports
and reports of major accidents or unusual incidents occurring on the Licensed Premises, on a
monthly basis and in a format acceptable to the Commissioner. Licensee shall promptly notify
Parks, in writing, of any claim for injury, death, property damage or theft which shall be asserted
against Licensee with respect to the Licensed Premises. Licensee shall also designate a person to
handle all such claims, including all insured claims for loss or damage pertaining to the operations
of the Licensed Premises, and Licensee shall notify Parks in writing as to said person's name and
address.
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10.11  Licensee shall maintain close liaison with the Parks Enforcement Patrol and New York
City Police Department. Licensee shall cooperate with all efforts to enforce Parks Rules and
Regulations at the Licensed Premises and adjacent areas. Licensee shall use its best efforts to
prevent illegal activity on the Licensed Premises.

10.12 (a)Licensee may establish an advertising and promotion program, subject to Parks prior
written approval. Licensee shall have the right to print or to arrange for the printing of programs
or brochures containing any advertising matter except advertising which contains tobacco, non-
tobacco smoking product, electronic cigarette or alcoholic beverage advertising, which is false or
misleading, which promotes unlawful or illegal goods, services or activities, or which is otherwise
unlawful, including but not limited to advertising that constitutes the public display of offensive
sexual material in violation of Penal Law Section 245.11. Licensee may release news items to the
media as it sees fit. If the Commissioner in his discretion, however, finds any advertising or other
releases to be unacceptable, then Licensee shall cease or alter such,advertisements or releases as
directed by the Commissioner.

(b) Licensee shall require in event agreements with third partiésthat all advertising by third parties
holding events at the Licensed Premises must be approved’in advamce in writing by Parks, and
shall be responsible for assuring such compliance. Anygailure to submisuch advertising to Parks
for pre-approval at least fourteen (14) days in advafncCe of such event may, in addition to other
rights and remedies set forth in this agreement, resultiin cancellation of the event.

10.13  The design placement and contenttof allZsignage; including signage which includes
Licensee’s name, trade name(s) and/orlogo(s), 18.stibject to Parks’ prior written approval. Signage
shall also comply with ADA standardstAny and all signage is subject to Parks’ prior written
approval. All advertising utiliZeéd at the Licensed Premises is subject to Parks’ prior written
approval. Licensee shall not advertisefany prodiict brands without Parks’ prior written approval.
Licensee is prohibited fremgdisplaying, placing or permitting the display or placement of
advertisements in the Li€ensed RPremisesywithout the prior written approval of Parks. The display
or placement of toba€co advertising shall be prohibited. The advertising of alcoholic beverages
shall not be permitted, “Fhe following standards will apply to any allowed advertising: Any type
of advertising which is falsexor misfeading, which promotes unlawful or illegal goods, services or
activities, or which is otherwisé'unlawful, including but not limited to advertising that constitutes
the public display of offensive sexual material in violation of Penal Law Section 245.11, shall be
prohibited. Any prohibited material displayed or placed shall be immediately removed by the
Licensee upon notice from Parks at Licensee’s sole cost and expense.

10.14  Licensee shall, at its sole cost and expense, post throughout the Licensed Premises such
signs as may be necessary to direct patrons to its services and facilities. Such signs shall include
the necessary wording and arrows to direct patrons to Licensee's attendants. If Licensee
contemplates placing any signs off-site, such as on nearby highways or streets, Licensee shall be
responsible for obtaining any necessary approvals or permits from any governmental agency
having jurisdiction over such highways, streets or locations. The design and content of all such
signs, whether on or off Parks' property, are subject to Commissioner's prior written approval.

29



10.15 Licensee must obtain the prior written approval of Parks prior to entering into any
marketing or sponsorship agreement. In the event Licensee breaches this provision, Licensee shall
take any action that the City may deem necessary to protect the City’s interests.

10.16  Should Commissioner determine that Licensee is not operating the Licensed Premises in
a satisfactory manner, Commissioner may in writing order Licensee to improve operations or
correct such conditions as Commissioner may deem unsatisfactory. In the event that Licensee fails
to comply with such written notice or respond in a manner reasonably satisfactory to
Commissioner within the timeframe set forth in said notice, subject to Unavoidable Delays,
notwithstanding any other provisions herein, then Commissioner may terminate this License.

10.17 Should Commissioner, in Commissioner’s sole judgment, determine that an unsafe or
emergency condition exists on the Licensed Premises, after written notification, Licensee shall
have 24 hours to correct such unsafe or emergency condition. gDuring any period where the
Commissioner determines that an unsafe or emergency conditigf’exists at the Licensed Premises
or with regard to operations pursuant to the License Agreement, then the Commissioner may
require a partial or complete suspension of operations in the area(s) affected by the unsafe or
emergency condition. If Licensee believes that such gnsafe or emergency condition cannot be
corrected within said period of time, the Licensee shall notify the Commissioner in writing and
indicate the period within which such conditionshall” be corrected. Commissioner, in
Commissioner’s sole discretion, may then extend such pesiod of time in order to permit Licensee
to cure, under such terms and conditions @s“@ppropriatedParks, the City, and their officials,
employees, and agents shall not be liable for damagesyto_Licensee in the event that operations
under this License are fully or partially.suspendeds

10.18 Licensee shall notduse,or permit the storage of any illuminating oils, oil lamps, turpentine,
benzene, naphtha, or sifilar sulstances,or explosives of any kind or any substances or items
prohibited in the stan@ard policies'@f insurance companies in the State of New York.

10.19 Licensee shall operatedhe Licensed Premises in accordance with all applicable Fire
Department Codes.

10.20 Parks’ inspectors shall visit the Licensed Premises unannounced to inspect operations,
ensure proper maintenance of the Licensed Premises and determine whether or not Licensee is in
compliance with the terms of this License Agreement. Based on their inspections, should the
Licensee fail to provide the cleaning, maintenance, and operational services required by the
License, Parks shall notify the Licensee in writing, and the Licensee shall be required to correct
such shortcomings within the timeframe set forth in such notice. If the Licensee fails to cure the
violation within the timeframe set forth in the notice, Parks may, at its option, in addition to any
other remedies available to it, require the Licensee to pay to Parks as liquidated damages in the
amounts listed below. Liquidated damages, if not paid promptly, may be deducted from the
Licensee’s Security Deposit.
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Liquidated
Provision Damages per
Occurrence
Unauthorized Menu Items or Merchandise $150
Missing or Unauthorized Price List $250
Overcharging $350
Blocked Exits $350
Improper Disposal (noxious liquids, debris, etc.) $350
Unauthorized tapping into utilities used, operated, or owned by the City $350
Graffiti or dirty facility and/or equipment, not maintained $350
Unauthorized Advertising $350
Improper Storage $350
Mobile Food Unit Leaking Fluids $350
Damaged equipment or structure(s) $350
Expanding $350
Unauthorized Vehicular Activity $350
Sticker Expired or Not Displayed $250
Operating without applicable permit(s) or license(s) $350
311 sign not displayed $250
Roving or vending at unauthorized location $250

e violations, there is a process by which the
he assessment has been assessed in error. The

If an assessment is received for on

assessments may be appealed if

procedure is outlined below:

1. Filing an Appeal

A.
must be notarized. Any evidence supporting Licensee’s appeal (such as
photographs, documents, witness statements, etc.) should also be included.
B. If no appeal is received within 10 days of the date the assessment is mailed,

the assessment shall be considered final and charged to Licensee’s account.
2. Adjudication of Appeal

A. The appeal shall be sent to the Director of Operations Management &
Planning, whose office is located at the Arsenal, 830 Fifth Avenue, New
York, NY 10065. The Commissioner has designated the Director of
Operations Management & Planning to decide on the merits of these
appeals. The decision of the Director of Operations Management &
Planning shall constitute the final decision of Parks.
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B. The Director of Operations Management & Planning is authorized to
investigate the merits of the appeal, but is not required to hold a hearing or
to speak to the concessionaire in person.

10.21 Licensee recognizes that this License Agreement does not grant Licensee exclusive rights
to sell in the park in which the Licensed Premises is located. Moreover, Parks may grant other
licenses or permits to vendors to sell the same or similar items authorized under this License
Agreement within the same park as that in which the Licensed Premises is located. However,
Parks agrees not to grant other licenses or permits to vendors to operate a carousel within the
Licensed Premises during the Term of this License. Parks does not guarantee that illegal vendors,
persons unauthorized by Parks or disabled veteran vendors will not compete with Licensee or
operate near the Licensed Premises. Parks encourages concessionaires to report illegal vendors by
calling 311.

10.22 Parks makes no representations that there is adequaté’storage at the Licensed Premises.
Licensee, at its sole cost and expense, will be responsible*for obtaining any additional storage
space required for the operation of the concession granted hereby. Lieensee shall not store any
equipment or supplies at the Licensed Premises without the prior written approval of Parks. No
item shall be placed upon any public space, including‘the grotind adjacent to the Licensed Premises
without Parks’ prior written approval. Licensee will be'téquired to secure all outdoor equipment
on a nightly basis and anytime the Licensed Premises is closed.

10.23 Licensee shall have a sufficient,aumberefgtaff available at the Licensed Premises during
regular operating hours to ensuredpropen operation of the concession granted hereby. Parks
reserves the right to require that'all staff wear uiforms that have been approved in writing by
Parks.

10.24 Licensee shall gemply“with “all, laws, rules and regulations of appropriate agencies,
specifically DEP, regarding noise levels, and Licensee shall be responsible for payment of any and
all fees or royalties to“the American Society of Composers, Authors and Publishers (ASCAP),
Broadcast Music, Inc. (BMW), omSuch other entity as they may require for such music or music
programming. Licensee may«@perate and play sound equipment and music only at a sound level
reasonably acceptable to the Commissioner. All music programming at the Licensed Premises
must be carousel or amusement themed, and any musical programming or other types of
entertainment must be approved by Parks. A cabaret license will be strictly prohibited at the
Licensed Premises. Any musical programming or other types of entertainment are subject to Parks’
prior written approval, and must end no later than 10 pm.

10.25 Licensee shall provide safe lighting throughout the Licensed Premises. Licensee shall also
be responsible for replacing lamps after lamp outages within ten (10) days of the reported outage.

10.26 Licensee will be required to accept both cash and credit card as payment form types.
Licensee’s Debit Cards are also an acceptable form of payment.
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10.27 Licensee shall provide first-aid services by providing at least one staff member on duty, at
all times that the Carousel is open to the public, who is certified by the American Red Cross or
other duly authorized agency as having successfully completed a course in Advanced First-Aid
training.

10.28 Licensee shall cooperate with Parks in conducting community outreach programs and in
providing use of the Licensed Premises without charge for programs conducted by or arranged for
by Parks. Parks shall consult with Licensee in an effort to schedule such events at times mutually
agreeable to Licensee and to Parks.

10.29 The Commissioner shall have the right to approve the days and times on which deliveries
to Licensee may be made. Such approved times shall not be unreasonable nor interfere with
normal business operations.

10.30 The selling and/or advertisement of alcoholic beveragesftobacco products, non-tobacco
smoking products, or electronic cigarettes is strictly prohiiteds  Smoking anywhere on the
Licensed Premises is strictly prohibited. Licensee shall adhere totand enforce the provisions of
this Section.

10.31 Licensee shall provide reasonable means for measufing the satisfaction of its customers.

10.32 Licensee shall comply with the Earned Sick Time,Act, also known as the Paid Sick Leave
Law, as a concessionaire of the City.0f New\YOrk as Set forth in the Paid Sick Leave Law
Concession Agreement Rider annexed hereto as\Exhibit E.

10.33 Subject to prior written approsal fromParks, Licensee may conduct Licensee’s Special
Events (as defined above).atsthe Licensed Premises. Licensee shall, at least 15 business days in
advance of the close ofgeach calendar‘menth, submit to Parks for approval, with such supporting
documentation as Pafks shall require, all"plans for any Licensee’s Special Events at the Licensed
Premises for the followiig. month, and in no event shall the entire Licensed Premises be closed to
conduct private activities dakinggoublic hours of use except when such activities are specifically
approved or sponsored by Parks and such a closure has been announced to the public at least two
weeks in advance of such activities or events. Licensee must document each of Licensee’s Special
Events via signed sequentially pre-numbered contracts that capture event information, including
the time and date of the event, the estimated number of attendees and required payment. All
catered events must be primarily related to dining activities. Events for which dining is merely
incidental to the primary activities during the event are prohibited. All revenue generated through
such Special Events must be reported to Parks as Gross Receipts.

10.34 The Licensee acknowledges that use of vehicles is restricted within Central Park. Licensee
may only access Park roadways to pick-up or deliver items essential to the operation of their
concession. Personal vehicles are not allowed on any Park Drive without Parks’ prior approval.
Available entrances and exits to Central Park may be impacted. The maximum speed limit on
Central Park drives is 15 miles per hour (MPH), but may be subject to change. Motorists should
reduce speed and exercise extreme caution when park drives are congested, and vehicles must
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travel only in the marked vehicle lane. Drivers must always yield to pedestrians and cyclists and
turn on hazard lights when operating in the park. During the term of the License, traffic regulations
may be subject to change.

10.35 The Licensee must observe applicable vehicle and traffic regulations, and adhere to
instructions from Central Park Conservancy, NYPD, DOT, and Parks. Concessionaires are not
permitted to operate vehicles on pedestrian pathways without Parks’ prior approval.

ARTICLE 11: MAINTENANCE, SANITATION AND REPAIRS

111  (a) Licensee shall, at its sole cost and expense (or through arrangements with third
parties), operate and maintain the Licensed Premises in good and safe condition and in accordance
with industry standards. This includes, but is not limited to, the maintenance and repair of the
entire Licensed Premises, all interior and exterior structures, buildimg systems, utility systems and
connections, sewer systems and connections, restrooms (including stocking supplies), fencing,
equipment, lighting, sidewalks, paved areas, mechanical aa@ external aspects of the Carousel,
Carousel organ, inner and outer facade panels, engine and, mechanical system, security and alarm
system, gates, ticket booth(s), Carousel figures and theif*horsehair talgyall historic paintings and
objects on display in the Licensed Premises, sound gguipmeni, vaults, gutters, curbs, and fixtures.
In addition, all signs and structures on the Licensed Premises must be kept in good condition and
free of graffiti. To the extent that building systems, utility:Systems and connections, sewer systems
and connections may pass through the Parks ¥agilities, Li¢ensee shall coordinate with Parks to
access those systems.

(b)  Anywork done on the Carousel and€Carousel components, including but not limited
to the painted panels, and Carousglffigures and'their horsehair tails, must preserve the character
and historical significance of ghe figures and must be done in-situ, provided, however, that
notwithstanding the foregoing, Casousel figure§Pmay be removed to Licensee’s facility in New
Jersey for repairs and/or _painting,“at,Licensee’s sole cost and expense, subject to Parks prior
approval in writing. Nafother Careusefeemponents may be removed from the Licensed Premises.
Licensee will not be permitted to make molds of the Carousel figures or to replicate the figures for
sale or auction.

(c) Licensee shall make all'necessary repairs at the Licensed Premises at its sole cost and
expense. This includes but isipot limited to making the repairs necessary to protect the safety of
all visitors to the Licensed Premises, including the clean-up and removal of all debris from the
Licensed Premises.

11.2  Licensee shall maintain the Licensed Premises to the satisfaction of the Commissioner. All
such maintenance shall be performed by Licensee in a good and worker-like manner. In part to
secure Licensee's obligation to maintain and repair the Licensed Premises, Licensee shall provide
Parks with a Security Deposit as provided in Section 4.4(a).

11.3 At Parks’ request, Licensee shall conduct site inspections at the Licensed Premises with a
representative of Parks. Such inspections shall assess the condition of the Licensed Premises and
all Fixed and Additional Fixed Equipment therein, and determine the nature and extent of repairs
to be performed by Licensee. Licensee shall make all necessary repairs during the Term.
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11.4  Licensee shall be responsible for, at its sole cost and expense, clean-up and removal of all
snow, waste, garbage, refuse, rubbish and litter from the Licensed Premises and the area within
fifty (50) feet of the Licensed Premises. Licensee shall provide adequate and easily accessible
waste and recycling receptacles, approved by Parks, and have these receptacles emptied on a daily
basis and removed by a private carter. The location and placement of all waste and recycling
receptacles is subject to Parks’ prior written approval. Licensee shall comply with all City, State,
and Federal regulations regarding recycling. In addition, Licensee shall demonstrate to Parks’
satisfaction, through a detailed maintenance plan, that it will keep and maintain the Licensed
Premises in excellent condition throughout the Term.

11.5 Licensee shall maintain and improve the landscaping at the Licensed Premises. This shall
include, but is not limited to, performing any seeding, trimming, pruning, planting, fertilization,
terrain shaping, and soil improvements. In addition, Parks requires that any trees on the Licensed
Premises be pruned as needed. Licensee shall submit detailed plags to Parks of all horticultural
and landscaping work to be performed. All work to be perforimed at the Licensed Premises is
subject to Parks’ prior written approval. In addition, Licensge shall obtain all necessary permits,
approvals, and authorizations from all City, State, and Fgderal ageneies having jurisdiction over
the Licensed Premises before any work is performed, and such workishall be of a quality which
meets Parks’ standards.

11.6 At the expiration or sooner termination of thi§ License, Licensee shall turn over the
Licensed Premises and the Fixed and Additionalykixed Equipment to Parks in a well-maintained
state, in good repair, ordinary wear and tear exeepted.

11.7  Atits sole cost and expensgfLicensee shall keep all signs and structures in good condition
and shall remove any and all graffiti that may ‘appear on the buildings and structures on the
Licensed Premises during the Temm héreof.““Swch graffiti removal shall be commenced within
twenty-four hours from theappearanee of any such graffiti and shall continue until such graffiti is
removed. Licensee shalffmaintaigyrestare, and repair the Carousel and Carousel building so as to
maintain the Carousé€land Carousel butlding in a first class condition, preserving its historic
design(s) and color(s),“@at.a minimum, maintaining the physical appearance as it exists at the
beginning of the Term.

11.8  Licensee shall conduct regular pest control inspections and extermination, as needed. Pest
control methods chosen by Licensee shall be subject to the approval of Parks. To the extent
Licensee applies pesticides to the Licensed Premises, Licensee, or any subcontractor hired by
Licensee, shall comply with Chapter 12 of Title 17 of the New York City Administrative Code
and limit the environmental impact of its pesticide use.

11.9  For any vehicle fuel dispensing tanks or underground heating oil storage tanks over 1,100
gallon capacity, Licensee shall maintain up-to-date Petroleum Bulk Storage (“PBS”) registrations
with State Department of Environmental Conservation (“DEC”) and register such tanks with the
DEP. Licensee shall assume all registration and update costs. Licensee shall keep a copy of the
PBS Certificate on site and provide copies to Parks 5-Boro Office on Randalls Island, New York.
Licensee shall perform or have performed a tightness test conducted at least once every five years,
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to comply with Parks monitoring leak detection checklists for the tank(s) and all other legal
requirements. Any changes, removals or additions of tanks must be pre-approved by Parks.

11.10 Licensee shall make reasonable efforts to use “Green Seal” eco-friendly cleaning supplies
and soaps and recycled paper products.

ARTICLE 12: APPROVALS

12.1 Licensee is solely responsible for obtaining all government approvals, permits and
licenses required by Federal, State and City laws, regulations, rules and orders to fulfill this
License. Parks shall provide Licensee with reasonable cooperation and assistance in obtaining the
necessary approvals, permits and licenses.

12.2 Whenever any act, consent, approval or permissiondstequired of the City, Parks or the
Commissioner under this License, the same shall be valid.only if 1ts, in each instance, in writing
and signed by Commissioner or her duly authorizedgrépresentatives, No variance, alteration,
amendment, or modification of this instrument shalldde valider binding*tipon the City, Parks, the
Commissioner or their agents, unless the same is, in‘gach dfstance, in writing and duly signed by
the Commissioner or her duly authorized representatives

ARTICLE 13: RESERVATION FOR SPECIALCEVENTS

13.1 (@) For the purposes of this Section 13 the term "Parks’ Special Event(s)" shall mean
any event at the Licensed Premisés for which Parks has issued a Special Event Permit. Licensee
shall cooperate with Parks in conniectiofiwitilPask's’ Special Events and unanticipated events and
emergencies at the Licensed Premises. Commissioner represents to Licensee that the
Commissioner has not,@s of thepdatethereof, granted to any other person or entity any license,
permit, or right of passession or use which would prevent in any way Licensee from performing
its obligations and realizing its rights under this License. It is expressly understood that this
Section 13 shall in no wag limitfParks' right to sponsor or promote Parks’ Special Events, as
defined herein, at the LicensedgPremises, or to enter into agreements with third parties to sponsor
or promote such events, provided that Parks will use reasonable efforts to ensure that such third
parties will be responsible for maintenance and clean-up associated with any such Parks’ Special
Event.

(b) Parks, acting on behalf of the City, reserves the right to host a number of annual
events at the Licensed Premises, including benefits and other non-profit or public events. The
dates of such events shall be mutually agreed upon by both Parks and the Licensee, and shall be
reserved in writing not less than one month in advance.

13.2  Parks agrees to notify any third party operator or sponsor of Parks' Special Events of

Licensee's access rights to the Licensed Premises and to provide same with the name and telephone
number of Licensee's manager.
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ARTICLE 14: PROHIBITION AGAINST TRANSFER; ASSIGNMENTS AND
SUBLICENSES

14.1 Subject to the terms of this Article 14, Licensee shall not sell, transfer, assign, sublicense
or encumber in any way this License, ten percent (10%) or more of the shares of or interest in
Licensee or any equipment furnished as provided herein, or any interest therein, or consent, allow
or permit any other person or party to use any part of the Licensed Premises, buildings, space or
facilities covered by this License, nor shall this License be transferred by operation of law, unless
approved in advance in writing by Commissioner, it being the purpose of this License Agreement
to grant this License solely to Licensee herein named.

Should Licensee choose to assign or sublicense the management and operation of any
element of the Licensed Premises to another party Licensee shall seek the approval of the
Commissioner by submitting a written request including propased assignment documents as
provided herein. The Commissioner may request any additionaldnformation she deems necessary
and Licensee shall promptly comply with such requests.

The term "assignment™ shall be deemed to im€lude any di¥get or indirect assignment,
sublet, sale, pledge, mortgage, transfer of or changedn ten pgrcent (10%) or more in the stock or
voting control of or interest in Licensee, includingany transfer by operation of law. No sale or
transfer of the stock of or interest in Licensee or ItS Aominee may rot-be made under any
circumstance if such sale will result in a changeyef controlhef Licensee violative of the intent of
this Section 14.

14.2 No assignment or other gfansfer of any interest in this License Agreement shall be
permitted which, alone or ing€ombination with other prior or simultaneous transfers or
assignments, would have the effect ef*changing the ownership or control, whether direct or
indirect, of ten percent (10%),0r mare of the stock or voting control of Licensee in the Licensed
Premises without the prier written consent of Commissioner, which shall not be unreasonably
withheld.—Licensee ghall presentt@ Commissioner the assignment or sublicense agreement for
approval, together with anysand all information as may be required by the City for such approval, including
a statement prepared by a“Gestifieddpublic accountant stating the financial net worth of the proposed
assignee or sublicensee, a certifi€ation from the proposed assignee or sublicensee that its financial net
worth is sufficient to comply with Licensee’s obligations under this License Agreement, and a certification
from the proposed assignee or sublicensee that it shall provide management control acceptable to the
Commissioner for the management and operation of the Licensed Premises. The constraints contained
herein are intended to assure the City that the Licensed Premises are operated by persons, firms
and corporations which are experienced and reputable operators and are not intended to diminish
Licensee's interest in the Licensed Premises. Parks reserves the right to require payment of a
reasonable transfer fee as a condition of the granting of any required consent or approval.

14.3 No consent to or approval of any assignment or sublicensee granted pursuant to this

Section 14 shall constitute consent to or approval of any subsequent assignment or sublicense.
Failure to comply with this provision shall cause the immediate termination of this License.
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14.4 In addition to the foregoing requirements, Licensee shall immediately report to Parks any
proposed change of five percent or more of the shares of or interest in Licensee before such change
takes place-

145 In the event that Parks authorizes Licensee to enter into a sublicense for operations at the
Licensed Premises, the terms and conditions of any such sublicense shall be subject to the prior
written approval of Parks: Any such sublicense which is authorized hereunder shall be subject and
subordinate to the terms and conditions of this License and Licensee shall require the sublicensee
to acknowledge in writing that it received a copy of this License and that it is bound by same. All
provisions of this License applicable to Licensee with respect to the renovation, operation and
maintenance of the Licensed Premises shall be equally applicable to any sublicensee. Licensee
shall require any sublicensee to agree in writing that it will comply with Parks’ directives and the
provisions of this License applicable to Licensee with respect to the development, operation, and
maintenance of the Licensed Premises, including, but not limited te, obtaining insurance required
of Licensee under this License Agreement and indemnifying the City as set forth in Article 19
herein, and shall be responsible for assuring such complianceff@ny sublicensee does not comply
with this License insofar as applicable to it, Parks may directylLicensee to terminate that
sublicensee’s operations. No sublicense may be assigfied without theyprior written consent of
Parks. Any subsequent sublicense agreement(s) willdbe subjget to the terms and conditions as set
forth in this License.

14.6 Licensee and proposed assigneeftransferee shall, comply with all then-applicable
PASSPort procedures in connection with any'such assigmment/transfer.

ARTICLE 15: PARKS CONSTRUCTION; CROSURE; SUSPENSION

15.1 Parks reserves the rightito pérformiSafety, maintenance or construction work (‘“Parks
Work”) deemed necessarygby Commissioner in the Commissioner’s sole discretion  at or
throughout the Licensed Premises attany time during the Term or when work is reasonably
necessary to be perfafmed during'the License Term.. Licensee agrees to cooperate with Parks to
accommodate any suchiwork by Parks and provide public and construction access through the
Licensed Premises as deemed ngcessary by the Commissioner. Parks shall use its reasonable
efforts to give Licensee at leastone week notice of any such work and not to interfere substantially
with Licensee's operations or use of the Licensed Premises. Parks may temporarily close a part or
all of the Licensed Premises for a Parks purpose as determined by the Commissioner. In the event
that Licensee must close the Licensed Premises for the purposes provided for in this License
because of such Parks' construction, then Licensee may propose and submit for the Commissioner's
approval a plan to equitably address the impact of the closure. Parks, the City, and their officials,
employees, and agents shall not be liable for damages to Licensee in the event of full or partial
closure of the Licensed Premises or suspension of Licensee’s operations at the Licensed Premises,
as provided for herein,

15.2 This License may be suspended in full or in part for any reason with written notice from
Parks. Such suspension shall be immediately effective upon the mailing, facsimile or hand
delivery thereof. In the event of such notice, Licensee shall cease operations to the extent required
by the notice. Licensee may propose and submit for the Commissioner’s approval a plan to
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equitably address the impact of the closure. Parks, the City, and their officials, employees, and
agents shall not be liable for damages to Licensee in the event that operations under this License
are fully or partially suspended.

15.3 Licensee shall be responsible for security of all Licensee’s property on the Licensed Premises
at all times. Parks shall be solely responsible for claims, damages, or injury resulting from its
work hereunder, except to the extent such claims, damages and injury are caused by the negligence
or intentional tortious acts or omissions of Licensee.

ARTICLE 16: COMPLIANCE WITH LAWS

16.1 Licensee shall comply and cause its employees and agents to comply with all laws, rules,
regulations and orders now or hereafter prescribed by Commissiongr, and to comply with all laws,
rules, regulations and orders of any City, State or Federal agengy or governmental entity having
jurisdiction over operations of the License and the License ises and/or Licensee's use and
occupation thereof.

16.2 Licensee shall not use or allow the LicensedfPremises, or any portion thereof, to be used
or occupied for any unlawful purpose or in any erguolative of a certificate pertaining to
occupancy or use during the Term of this License.

ARTICLE 17: NON-DISCRIMINATION

17.1 Licensee shall not unla
employment or patron because g
status, or sexual orientation. L m
(“ADA”) and regulations pertaini ereto as applicable. Any violation of this Article 17 shall
be a material breach of

Inate against any employee, applicant for
r, national origin, age, sex, handicap, marital

17.2 All advertising
Employer.

ment shall indicate that Licensee is an Equal Opportunity

ARTICLE 18: NO WAIVER OF RIGHTS

18.1 No acceptance by Commissioner of any compensation, fees, penalty sums, charges or
other payments in whole or in part for any periods after a default of any terms and conditions
herein shall be deemed a waiver of any right on the part of Commissioner to terminate this License.
No waiver by Commissioner of any default on the part of Licensee in performance of any of the
terms and conditions herein shall be construed to be a waiver of any other or subsequent default in
the performance of any of the said terms and conditions.
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ARTICLE 19: INDEMNIFICATION

19.1 A. Licensee shall be solely responsible for the safety and protection of its employees,
agents, servants, sublicensees, contractors, and subcontractors, and for the safety and protection of
the employees, agents, or servants of its sublicensees, contractors or subcontractors.

B. Licensee shall be solely responsible for taking all reasonable precautions to protect
the persons and property of the City or others from damage, loss or injury resulting from any and
all operations under this License.

C. Licensee shall be solely responsible for claims arising from injuries to any and all
persons, including death, and damage to any and all property arising out of or related to the
operations under this License, whether or not due to the negligence of the Licensee, including but
not limited to injuries or damages resulting from the acts or omissions of any of its employees,
agents, servants, sublicensees, contractors, subcontractors, or anydether person.

D. Licensee shall use the Licensed Premises iné€eompliance with, and shall not cause
or permit the Licensed Premises to be used in violatiai”of, any ang,all federal, state or local
environmental, health and/or safety-related laws, reg@lations, standardsydecisions of the courts,
permits or permit conditions, currently existing or a8 amended or adapted in the future which are
or become applicable to Licensee or the Licensed Premis€s (collectively “Environmental Laws”).
Except as may be agreed by the City as part @fythis LicensepL icensee shall not cause or permit, or
allow any of Licensee’s personnel to cause or'permitiany Hazardous Materials to be brought upon,
store, used generated, treated or disposed of on the LdcensedPremises. As used herein, “Hazardous
Materials” means any chemical, subsfancgor material which is now or becomes in the future listed,
defined or regulated in any manngrby any/Envireghmental Law based upon, directly or indirectly,
its properties or effects.

19.2 A. To the fullestextenppermitted by law, Licensee shall indemnify, defend and hold the
City and Central ParkgConservangy, andtheir respective officialsand employees (collectively, the
“Indemnitees”, each am,“Indemnitee”’) harmless against any and all claims, liens, demands,
judgments, penalties, finespliabilities, settlements, damages, costs and expenses of whatever kind
or nature (including, withoutdimditation, attorneys' fees and disbursements) arising out of or related
to any of the operations under this License, including but not limited to repairs and/or painting of
Carousel figures away from the Premises, (regardless of whether or not Licensee itself has been
negligent) and/or Licensee’s failure to comply with the law or any of the requirements of this
License. To the extent any such claims, liens, demands, judgments, penalties, fines, liabilities,
settlements, damages, costs or expenses are caused by the negligent or intentional tortious acts of
any Indemnitee, Licensee shall have no obligation to defend, indemnify or hold such Indemnitee
harmless. Insofar as the facts or law relating to any of the foregoing would preclude any
Indemnitee from being completely indemnified by Licensee, such Indemnitee shall be partially
indemnified by Licensee to the fullest extent permitted by law.

B. Licensee’s obligation to defend, indemnify and hold the Indemniteesharmless shall
not be (i) limited in any way by Licensee’s obligations to obtain and maintain insurance under this
Licensee, nor (ii) adversely affected by any failure on the part of the Indemniteesto avail
themselves of the benefits of such insurance.
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ARTICLE 20: INSURANCE

20.1 A. From the date this License is executed through the date of its expiration or
termination, Licensee shall ensure that the types of insurance indicated in this Article are obtained
and remain in force, and that such insurance adheres to all requirements herein.  The City may
require higher liability limits if, in the opinion of Commissioner, Licensee’s operations warrant it.

B. Licensee is authorized to undertake or maintain operations under this License only
during the effective period of all required coverage.

20.2 A. Licensee shall maintain Commercial General Liability insurance in the amount of
at least Two Million Dollars ($2,000,000) per occurrence for bodidy injury (including death) and
property damage and Two Million Dollars ($2,000,000) for pefsonal and advertising injury. In
the event such insurance contains an aggregate limit, the aggregate shall apply on a per-location
basis applicable to the Premises and such per-location aggregate“shall be at least Five Million
Dollars $5,000,000. This insurance shall protect the imstreds from €laims for property damage
and/or bodily injury, including death, that may arise ffom anygef the operations under this License,
including but not limited to repairs and/or painting ofaCafousel figures away from the Premises
Coverage shall be at least as broad as that provided by the'most recently issued Insurance Services
Office (“ISO”) Form CG 0001, shall containnégexclusiongyother than as required by law or as
approved by the Commissioner, and shall be "@ccurtenge’, based rather than "claims-made."

B. Such Commercial Geferal*Biabilitytinsurance shall name the City and Central Park
Conservancy together with theigfrespective officials and employees, as Additional Insureds for
claims that may arise from any ofitheqoperations’under this License, including but not limited to
repairs and/or painting of g€arousel figures away from the Premises, with coverage at least as
broad as the most recent’edition @f,ISOkorm CG 20 26 and CG 20 37.

20.3 Licensee shall¥maintain Workers” Compensation insurance, Employers Liability
insurance, and Disability Benefits insurance on behalf of, or with regard to, all employees involved
in the Licensee’s operations under this License, and such insurance shall comply with the laws of
the State of New York.

20.4 A. With regard to all operations under this License, Licensee shall maintain or cause to
be maintained Commercial Automobile Liability insurance in the amount of at least One Million
Dollars ($1,000,000) each accident (combined single limit) for liability arising out of the
ownership, maintenance or use of any owned, non-owned or hired vehicles. Coverage shall be at
least as broad as the latest edition of ISO Form CA0001.

B. If vehicles are used for transporting hazardous materials, such Business Automobile
Liability insurance shall be endorsed to provide pollution liability broadened coverage for covered
vehicles (endorsement CA 99 48) as well as proof of MCS-90.
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20.5 A. Licensee shall maintain comprehensive broad-form property insurance (such as an
“All Risk” policy) covering all buildings, structures, equipment and fixtures on the Licensed
Premises (“Concession Structures”), whether existing at the beginning of this License or built at
any time before the Termination Date. Such insurance shall provide full Replacement Cost
coverage for the Concession Structures (without depreciation or obsolescence clause) and include,
without limitation, coverage for loss or damage by acts of terrorism, water, flood, subsidence and
earthquake. Such insurance shall be "occurrence™ (rather than "claims-made™) based and shall
designate the Licensee as Named Insured and the City and Central Park Conservancy as Lo0ssS
Payees as their interests may appear.

B. The limit of such property insurance shall be no less than the full Replacement Cost
of all Concession Structures, including, without limitation, the costs of post-casualty debris
removal and soft costs, to the extent that such costs can be covered by an “all risk” or “special
perils form” insurance policy. If such insurance contains an aggregate limit, it shall apply
separately to the Concession Structures.

C. If Licensee brings the Carousel figures awayffram the Premises, Licensee shall
obtain inland marine coverage covering the theft of, loss of; or damage to the Carousel figures in
an amount subject to the prior written approval of PaiKs: In the evengithat Licensee entrusts the
Carousel figures to a third party for delivery or shipment to Jeicensee’s off-site shop, or to a third
party’s facilities, Licensee shall obtain freight insuragiee govering theft of, loss of, or damage to
the Carousel figures in an amount subject to the prior written approval of Parks. Parks shall be the
loss payee of any insurance required by this‘paragraph. Notkemoval of the Carousel figures away
from the Premise shall be made without steh priommitten approval. Licensee shall remain
responsible for any theft of, loss of, or, damage\t@'the Carousel figures during such time as the
Carousel figures are away from thedPremises.

D. Inthe event of apyfoss toany of theyConcession Structures, Licensee shall provide
the insurance company that issued, suCh property insurance with prompt, complete and timely
notice, and simultaneouslysprevide the Commissioner with a copy of such notice. With regard to
any Concession Structufe that the,Cityeewns or in which the City has an interest, Licensee shall
also (i) take all apprapriate actionsin a timely manner to adjust such claim on terms that provide
the City with the maximum possible/'payment for the loss, and (ii) either provide the City with the
opportunity to participate many aegotiations with the insurer regarding adjustments for claims or,
at the Commissioner’s discretion, allow the City itself to adjust such claim.

20.6  Licensee represents and warrants that its operations at the Licensed Premises will not
involve the use of petroleum products, asbestos, lead, pcb’s or any other hazardous materials
except to the extent that any such materials currently exist in, on, or under the Licensed Premises
or in any of the improvements and/or equipment, including the Carousel figures, therein. .

20.7 A. Policies of insurance required under this Article shall be provided by companies that
may lawfully issue such policy and have an A.M. Best rating of at least A- / “VII” or a Standard
and Poor’s rating of at least A, unless prior written approval is obtained from the Commissioner.

B. Policies of insurance required under this Article shall be primary and non-
contributing to any insurance or self-insurance maintained by the City.
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()Wherever this Article requires that insurance coverage be “at least as broad” as a specified form
(including all 1SO forms), there is no obligation that the form itself be used, provided that the
Licensee can demonstrate that the alternative form or endorsement contained in its policy provides
coverage at least as broad as the specified form.

C. There shall be no self-insurance program with regard to any insurance required
under this Article unless approved in writing by the Commissioner. Licensee shall ensure that any
such self-insurance program provides the City with all rights that would be provided by traditional
insurance under this Article, including but not limited to the defense and indemnification
obligations that insurers are required to undertake in liability policies.

D. The City’s limits of coverage for all types of insurance required under this Article
shall be the greater of (i) the minimum limits set forth in this Article or (ii) the limits provided to
Licensee under all primary, excess and umbrella policies covering operations under this License
Agreement.

E. All required policies, except for Workers’ Compensation insurance, Employers
Liability insurance, and Disability Benefits insurance, shall contain an endorsement requiring that
the issuing insurance company endeavor to provide the Cityfwith advance written notice in the
event such policy is to expire or be cancelled or terminated for any ¥gason, and to mail such notice
to both the Commissioner, City of New York Departmént of Parks anghRecreation, Arsenal, 830
Fifth Avenue, New York, NY 10065 and the New Y@tk City @omptroller; Attn: Office of Contract
Administration, Municipal Building, One Centre Steeetg’Room 1005, New York, New York
10007. Such notice is to be sent at least (30) days beforethe expiration, cancellation or termination
date, except in cases of non-payment, Whetepat leaStiien (10) days written notice would
be provided.

F. All required policies, cxeept Warkers’ Compensation, Employers Liability, and
Disability Benefits, shall includefa waiver of thefight of subrogation with respect to all insureds
and loss payees named therein.

20.8 A. Certificatgs'of Insusanceder all insurance required in this Article must be submitted
to and accepted by theé Commissioner prior to execution of this License Agreement.
B. For Watkers’ Compensation, Employers Liability Insurance, and Disability
Benefits insurance policies;k icenSee shall submit one of the following:
1. C-105.2 Certificate of Worker’s Compensation Insurance;

2. U-26.3 -- State Insurance Fund Certificate of Workers’ Compensation
Insurance;

3. Request for WC/DB Exemption (Form CE-200);

4. Equivalent or successor forms used by the New York State Workers’
Compensation Board; or

5. Other proof of insurance in a form acceptable to the City. ACORD forms are
not acceptable proof of workers’ compensation coverage.

C. For all insurance required under this Article other than Workers Compensation,
Employers Liability, and Disability Benefits insurance, Licensee shall submit one or more
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Certificates of Insurance in a form acceptable to the Commissioner. All such Certificates of
Insurance shall (a) certify the issuance and effectiveness of such policies of insurance, each with
the specified minimum limits; and (b) be accompanied by the provision(s) or endorsement(s) in
the Licensee’s policy/ies (including its general liability policy) by which the City and Central Park
Conservancy have been made an additional insured or loss payee, as required herein. All such
Certificates of Insurance shall be accompanied by either a duly executed “Certification by Broker”
in the form required by the Commissioner or certified copies of all policies referenced in such
Certificate of Insurance. If any policy is not available at the time of submission, certified binders
may be submitted until such time as the policy is available, at which time a certified copy of the
policy shall be submitted.

D. Certificates of Insurance confirming renewals of insurance shall be submitted to the
Commissioner prior to the expiration date of coverage of all policies required under this License.
Such Certificates of Insurance shall comply with subsections (B) and (C) directly above.

E. Acceptance or approval by the Commissionesfef@Certificate of Insurance or any
other matter does not waive Licensee’s obligation to ensure that msurance fully consistent with
the requirements of this Article is secured and maintaided, nor does #waive Licensee’s liability
for its failure to do so.

F. Licensee shall be obligated to provide the City with a copy of any policy of
insurance required under this Article upon réguesiby the Cammissioner or the New York City
Law Department.

20.9 A. Licensee may satisfy 1ts\insurance obligations under this Article through primary
policies or a combination of prigary and'excess/tUmbrella policies, so long as all policies provide
the scope of coverage required herein.

B. Licensegfshall beselely‘tesponsible for the payment of all premiums for all policies
and all deductibles ofiself-insured‘retentions to which they are subject, whether or not the City is
an insured under the poliey.

C. Where notice 0floss, damage, occurrence, accident, claim or suit is required under
a policy maintained in accordance with this Article, Licensee shall notify in writing all insurance
carriers that issued potentially responsive policies of any such event relating to any operations
under this License Agreement (including notice to Commercial General Liability insurance
carriers for events relating to Licensee’s own employees) no later than 20 days after such event.
For any policy where the City is an Additional Insured, such notice shall expressly specify that
“this notice is being given on behalf of the City of New York as Insured as well as the Named
Insured.” Such notice shall also contain the following information: the number of the insurance
policy, the name of the named insured, the date and location of the damage, occurrence, or
accident, and the identity of the persons or things injured, damaged or lost. Licensee shall
simultaneously send a copy of such notice to the City of New York c/o Insurance Claims Specialist,
Affirmative Litigation Division, New York City Law Department, 100 Church Street, New York,
New York 10007.
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D. Licensee’s failure to secure and maintain insurance in complete conformity with
this Article, or to give the insurance carrier timely notice on behalf of the City, or to do anything
else required by this Article shall constitute a material breach of this License Agreement. Such
breach shall not be waived or otherwise excused by any action or inaction by the City at any time.

E. Insurance coverage in the minimum amounts provided for in this Article shall not
relieve the Licensee of any liability under this License Agreement, nor shall it preclude the City
from exercising any rights or taking such other actions as are available to it under any other
provisions of this License Agreement or the law.

F. Inthe event of any loss, accident, claim, action, or other event that does or can give
rise to a claim under any insurance policy required under this Article, Licensee shall at all times
fully cooperate with the City with regard to such potential or actual claim.

G. Apart from damages or losses covered by Wdrkers’ Compensation Insurance,
Employers Liability Insurance, Disability Benefits Insurancey or Commercial Automobile
Insurance Licensee waives all rights against the City, inegltding itShefficials and employees, for
any damages or losses that are covered under any insurance requiredumder this Article (whether
or not such insurance is actually procured or claimsfare paigythereunder) or any other insurance
applicable to the operations of Licensee and/or its employeeés, agents, or servants of its contractors
or subcontractors.

H. In the event Licensee requires\any entity, Oy contract or otherwise, to procure
insurance with regard to any operations,under thisfllicense’ Agreement and requires such entity to
name Licensee as an additional insufed under suchiinsurance, Licensee shall ensure that such entity
also names the City, including its'officials'and employees, as an additional insured with coverage
at least as broad as 1SO form CG20, 26!

I. In the eventdsieenseereceives notice, from an insurance company or other person,
that any insurance poliggrequireghundenthis Article shall expire or be cancelled or terminated (or
has expired or been eancelled or terminated) for any reason, Licensee shall immediately forward
a copy of such notice topboth the/Commissioner, City of New York Department of Parks and
Recreation, Arsenal, 830 Fifth Avénue, New York, NY 10065 and the New York City Comptroller,
attn: Office of Contract Admiqistration, Municipal Building, One Centre Street, room 1005, New
York, New York 10007. Notwithstanding the foregoing, Licensee shall ensure that there is no
interruption in any of the insurance coverage required under this Article.

ARTICLE 21: WAIVER OF COMPENSATION

21.1 Licensee hereby expressly waives any and all claims for compensation for any and all
loss or damage sustained by reason of any defects, including, but not limited to, deficiency or
impairment of the water supply system, gas mains, electrical apparatus or wires furnished for the
Licensed Premises, or by reason of any loss of any gas supply, water supply, heat or current which
may occur from time to time, or for any loss resulting from fire, water, windstorm, tornado,
explosion, civil commotion, strike or riot, and Licensee hereby expressly releases and discharges
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Commissioner, her agents, and City from any and all demands, claims, actions, and causes of
action arising from any of the causes aforesaid.

21.2 Licensee further expressly waives any and all claims for compensation, loss of profit, or
refund of its investment, if any, or any other payment whatsoever, in the event this License is
terminated by Commissioner sooner than the fixed term because the Licensed Premises are
required for any park or other public purpose, or because the License was terminated or revoked
for any reason as provided herein.

ARTICLE 22: INVESTIGATIONS

221 () The parties to this License shall cooperate fully and faithfully with any
investigation, audit or inquiry conducted by a State of New York (hereinafter "State™) or City
governmental agency or authority that is empowered directly orgby designation to compel the
attendance of witnesses and to examine witnesses under oathf or conducted by the Inspector
General of a governmental agency that is a party in interest'tOathe transaction, submitted bid,
submitted proposal, contract, lease, permit, or license that,iSthe sulaject of the investigation, audit
or inquiry.

(b) (i) If any person who has been“advised that his or her statement, and any
information from such statement, will not be used agamst him or her in any subsequent criminal
proceeding refuses to testify before a grand®juky or other governmental agency or authority
empowered directly or by designation to compel“thepattendance of witnesses and to examine
witnesses under oath concerning the award of'@r gerformance under any transaction, agreement,
lease, permit, contract, or license eatered into with the City, the State, or any political subdivision
or public authority thereof, or ghe Port AAuthoritys of New York and New Jersey, or any local
development corporation withintthe City;“er@my-public benefit corporation organized under the
laws of the State of New Y.ork; or

(i) If any personirefuses to testify for a reason other than the assertion of his or
her privilege against selfincrimination in an investigation, audit or inquiry conducted by a City or
State governmental ageneypor adthority empowered directly or by designation to compel the
attendance of witnesses and t@itake testimony concerning the award of, or performance under, any
transaction, agreement, lease, permit, contract, or license entered into with the City, the State, or
any political subdivision thereof or any local development corporation within the City, then

(A) The Commissioner or agency head whose agency is a party in interest to the
transaction, submitted bid, submitted proposal, contract, lease, permit, or license shall
convene a hearing, upon not less than five days written notice to the parties involved to
determine if any penalties should attach for the failure of any person to testify.

(B) If any non-governmental party to the hearing requests an adjournment, the
Commissioner or agency head who convened the hearing may, upon granting the
adjournment, suspend any contract, lease, permit, or license pending the final
determination pursuant to Section 22 (d) below without the City incurring any penalty or
damages for delay or otherwise.
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(c) The penalties which may attach after a final determination by the Commissioner or
agency head may include but shall not exceed:

Q) The disqualification for a period not to exceed five years from the date of
an adverse determination of any person or entity of which such person was a member at the time
the testimony was sought, from submitting bids for, or transacting business with, or entering into
or obtaining any contract, lease, permit or license with or from the City; and/or

(i) The cancellation or termination of any and all existing City contracts, leases,
permits, or licenses that the refusal to testify concerns and that have not been assigned as permitted
under this license, nor the proceeds of which pledged, to an unaffiliated and unrelated institutional
lender for fair value prior to the issuance of the notice scheduling the hearing, without the City
incurring any penalty or damages on account of such cancellation g termination; monies lawfully
due for goods delivered, work done, rentals, or fees accrued prioeo the cancellation or termination
shall be paid by the City.

(d) The Commissioner or agency head shall€ensider and adeess in reaching his or her
determination and in assessing an appropriate penaltyfhe factags in Section 22(d) (i) and (ii) below.
He or she may also consider, if relevant and appropriate, thiecriteria established in Sections 22(d)
(iii) and (iv) below in addition to any other information'which may be relevant and appropriate.

() The party's good faithtendeaversyor Tack thereof to cooperate fully and
faithfully with any governmental investigation @saudit, inCluding but not limited to the discipline,
discharge, or disassociation of aay person falling to testify, the production of accurate and
complete books and records, @nd the gorthcoming testimony of all other members, agents,
assignees or fiduciaries whose testimony 15 seugit.

(i) Jihe relatignshipiof the person who refused to testify to any entity that is a
party to the hearing,4ncluding, butpot limited to, whether the person whose testimony is sought
has an ownership interestin the entity and/or the degree of authority and responsibility the person
has within the entity.

(iii)  The nexus of the testimony sought to the subject entity and its contracts,
leases, permits or licenses with the City.

(iv)  The effect a penalty may have on an unaffiliated and unrelated party or
entity that has a significant interest in an entity subject to penalties under (c) above, provided that
the party or entity has given actual notice to the Commissioner or agency head upon the acquisition
of the interest, or at the hearing called for in (b) (ii)(A) above gives notice and proves that such
interest was previously acquired. Under either circumstance the party or entity must present
evidence at the hearing demonstrating the potentially adverse impact a penalty will have on such
person or entity.

e (O The term "license” or "permit™ as used herein shall be defined as a license,
permit, franchise or concession not granted as a matter of right.
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(i) The term "person” as used herein shall be defined as any natural person
doing business alone or associated with another person or entity as a partner, director, officer,
principal or employee.

(iii)  The term "entity" as used herein shall be defined as any firm, partnership,
corporation, association, or person that receives monies, benefits, licenses, leases, or permits from
or through the City or otherwise transacts business with the City.

(iv)  Theterm "member" as used herein shall be defined as any person associated
with another person or entity as a partner, director, officer, principal or employee.

() In addition to and notwithstanding any other provision of this License the
Commissioner or agency head may in his or her sole discretion tegminate this License Agreement
upon not less than three days written notice in the event Licensegdfails to promptly report in writing
to the Commissioner of Investigation of the City of New Y.@rki@ny solicitation of money goods
requests for future employment or other benefit or thing of value, byier on behalf of any employee
of the City of other person, firm, corporation or entity f@rany purposéWhich may be related to the
procurement or obtaining of this agreement by the ldicenseegor affecting the performance or this
License Agreement.

ARTICLE 23: CHOICE OF LAW, CONSEN,TO JURISDICTION AND VENUE

23.1 This License Agreement shall be deemeddo be executed in the City of New York, State
of New York, regardless of the domaicileiof the Licensee, and shall be governed by and construed
in accordance with the laws of thé"State of New York.

23.2 Any and all claimssasserted by or against the City arising under this License or related
thereto shall be heard apnd'determined @ither in the courts of the United States located in New York
City ("Federal Courts®) or in theSeourts of the State of New York ("New York State Courts")
located in the City andi€ounty of New York. To effect this License Agreement and its intent,
Licensee agrees:

(a) Ifthe City initiates any action against the Licensee in Federal Court or in New York
State Court, service of process may be made on the Licensee either in person, wherever such
Licensee may be found, or by registered mail addressed to the Licensee at its address set forth in
this License, or to such other address as the Licensee may provide to the City in writing; and

(b)  With respect to any action between the City and the Licensee in New York State
Court, the Licensee hereby expressly waives and relinquishes any rights it might otherwise have
(i) to move to dismiss on grounds of forum non conveniens, (ii) to remove to Federal Court; and
(iii) to move for a change of venue to a New York State Court outside New York County.

23.3 With respect to any action between the City and the Licensee in Federal Court located in
New York City, the Licensee expressly waives and relinquishes any right it might otherwise have
to move to transfer the action to a United States Court outside the City of New York.
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23.4 If the Licensee commences any action against the City in a court located other than in the
City and State of New York, upon request of the City, the Licensee shall either consent to a transfer
of the action to a court of competent jurisdiction located in the City and State of New York or, if
the court where the action is initially brought will not or cannot transfer the action, the Licensee
shall consent to dismiss such action without prejudice and may thereafter reinstitute the action in
a court of competent jurisdiction in New York City.

ARTICLE 24: WAIVER OF TRIAL BY JURY

24.1 (@) Licensee hereby waives trial by jury in any action, proceeding, or counterclaim
brought by the City against Licensee in any matter related to this License.

(b) No action at law or proceeding in equity against the City shall lie or be maintained
upon any claim based upon this License Agreement or arising out of this License Agreement or in
any way connected with this License Agreement unless LicensegShall have strictly complied with
all requirements relating to the giving of notice and of informatt@m,with respect to such claims, all
as herein provided.

(© No action shall lie or be maintained against the City ByaL icensee upon any claims
based upon this License unless such action shall bé"Commenced within six (6) months of the
termination or conclusion of this License, or within'six (6)months after the accrual of the cause
of action, whichever first occurs.

(d) In the event any claim is madeyer any actien brought in any way relating to this
License Agreement herein other than an actiom,or progeeding in which Licensee and the City are
adverse parties, Licensee shall diligently rendek t@"Parks*and/or the City of New York without
additional compensation any and all"assistancefwhich Parks and/or the City of New York may
reasonably require of Licensee.

ARTICLE 25: CUMULAZLVE REMEDIES - NO WAIVER

25.1 The specificfremedies to\which®the City may resort under the terms of this License are
cumulative and are notintended to be exclusive of any other remedies or means of redress to which
it may be lawfully entitlediin caseft any other default hereunder. The failure of the City to insist
in any one or more cases upomithe strict performance of any of the covenants of this License, or to
exercise any option herein contained, shall not be construed as a waiver or relinquishment for the
future of such covenants or option.

ARTICLE 26: EMPLOYEES

26.1 All experts, consultants, independent contractors, specialists, trainees, employees,
servants, or agents of Licensee who are employed by Licensee to perform work under this License
are neither employees of the City nor under contract to the City and Licensee alone is responsible
for their work, direction, compensation and personal conduct while engaged under this License.
Nothing in this License shall impose any liability or duty on the City for acts, omissions, liabilities
or obligations of Licensee or any person, firm, company, agency, association, corporation or
organization engaged by Licensee as expert, consultant, independent contractor, specialist, trainee,
employee, servant, or agent_or for taxes of any nature including but not limited to unemployment
insurance, workers' compensation, disability benefits and social security.
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ARTICLE 27: INDEPENDENT STATUS OF LICENSEE

27.1 Licensee is not an employee of Parks or the City and in accordance with such independent
status neither Licensee nor its employees or agents will hold themselves out as, nor claim to be
officers, employees, or agents of the City, or of any department, agency, or unit thereof, and they
will not make any claim, demand, or application to or for any right or privilege applicable to an
officer of, or employee of, the City, including but not limited to, workers' compensation coverage,
unemployment insurance benefits, social security coverage or employee retirement membership
or credit.

ARTICLE 28: CREDITOR-DEBTOR PROCEEDINGS

28.1 In the event any bankruptcy, insolvency, reorganization or other creditor-debtor
proceedings shall be instituted by or against the Licensee or S successors or assigns, or the
guarantor, if any, the Security Deposit shall be deemed to be agplied first to the payment of license
fees and/or other charges due the City for all periods prior@®0 the“institution of such proceedings
and the balance, if any, of the Security Deposit may bedetained by the,City in partial liquidation
of the City's damages.

ARTICLE 29: CONFLICT OF INTEREST

29.1 Licensee represents and warrants thatneithémit.nor any of its directors, officers, members,
partners or employees, has any interest nor shall theéy acgurire any interest, directly or indirectly,
which would or may conflict in any#manrer oridegree with the performance or rendering of the
services herein provided. Licensgefurtherrepresents and warrants that in the performance of this
License no person having suchinteresidorspessible interest shall be employed by it. No elected
official or other officer or employeewof the City or Parks, nor any person whose salary is payable,
in whole or part, from the'Cityitreasuey, shall participate in any decision relating to this License
which affects his/her gérsonal interest orthe interest of any corporation, partnership or association
in which he/she is, direetly or indirectly, interested nor shall any such person have any interest,
direct or indirect, in this Eieense of in the proceeds thereof.

ARTICLE 30: PROCUREMENT OF AGREEMENT

30.1 Licensee represents and warrants that no person or selling agency has been employed or
retained to solicit or secure this License upon an agreement or understanding for a commission,
percentage, brokerage fee, contingent fee or any other compensation. Licensee further represents
and warrants that no payment, gift or thing of value has been made, given or promised to obtain
this or any other agreement between the parties. Licensee makes such representations and
warranties to induce the City to enter into this License and the City relies upon such representations
and warranties in the execution hereof.

30.2 For a breach or violation of such representations or warranties, the Commissioner shall

have the right to annul this License without liability, entitling the City to recover all monies paid

hereunder, if any, and the Licensee shall not make any claim for, or be entitled to recover, any sum

or sums due under this license. This remedy, if effected, shall not constitute the sole remedy
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afforded the City for the falsity or breach, nor shall it constitute a waiver of the City's right to claim
damages or refuse payment or to take any other action provided by law or pursuant to this License.

ARTICLE 31: NO CLAIM AGAINST OFFICERS, AGENTS OR EMPLOYEES

31.1 No claim whatsoever shall be made by the Licensee against any officer, agent or
employee of the City for, or on account of, anything done or omitted in connection with this
License.

ARTICLE 32: ALL LEGAL PROVISIONS DEEMED INCLUDED

321 Each and every provision of law required to be inserted in this License shall be and is
inserted herein whether or not actually inserted.

ARTICLE 33: SEVERABILITY: INVALIDITY OF PARFICULAR PROVISIONS

33.1 If any term or provision of this License or the applicationythereof to any person or
circumstances shall, to any extent, be invalid or uneaferceable, the remainder of this License, or
the application of such term or provision to persons‘@kcircumstances other than those as to which
it is held invalid or unenforceable, shall not be affectedhthereby, and each term and provision of
this License shall be valid and enforceable tofthe fullest extent permitted by law.

ARTICLE 34: JUDICIAL INTERPRETATION

34.1 Should any provision ofdhis License require judicial interpretation, it is agreed that the
court interpreting or considerin@ same shaklgnet.apply the presumption that the terms hereof shall
be more strictly construed againsti@garty by reason of the rule of construction that a document
should be construed mogg'strictly against the party who itself or through its agent prepared the
same, it being agreed that all parties hereto have participated in the preparation of this License and
that legal counsel was‘€ensulted byreach responsible party before the execution of this License.

ARTICLE 35: MODIFICALION OF AGREEMENT

35.1 This License Agreement constitutes the whole of the agreement between the parties
hereto, and no other representation made heretofore shall be binding upon the parties hereto. This
License Agreement may be modified from time to time by agreement in writing, but no
modification of this License Agreement shall be in effect until such modification has been agreed
to in writing and duly executed by the party or parties affected by said modification.

ARTICLE 36: NOTICES

36.1  Where provision is made herein for notice or other communication to be given in writing,
the same shall be given by hand delivery or by mailing a copy of such notice or other
communication by certified mail, return receipt requested, addressed to Commissioner or to the
attention of Licensee at their respective addresses provided at the beginning of this License
Agreement, or to any other address that Licensee shall have filed with Commissioner. Unless
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otherwise stated in this License, notices shall be deemed to have occurred upon mailing or hand
delivery thereof. Notices may also be given by facsimile transmission to the fax numbers for each
party provided at the beginning of this License Agreement, if any, or to any other address that
Licensee shall have filed with Commissioner.

ARTICLE 37: LICENSEE ORGANIZATION, POWER AND AUTHORITY

37.1 Licensee and the individual executing this License Agreement on behalf of Licensee each
represents and warrants that Licensee is a corporation duly organized, validly existing and in good
standing under the laws of the State of New York and has the power and authority to enter into
this License Agreement and perform its obligations hereunder. This is a continuing representation
and warranty.

ARTICLE 38: MISCELLANEOUS

38.1 The headings of sections and paragraphs are insert
be deemed to constitute part of this License Agreement
use in this License Agreement of singular, plural, ma
include the others as the context may require.

onvenience only and shall not

ARTICLE 39: ENTIRE AGREEMENT

39.1 This License Agreement constitutes greement between the parties and cannot
be changed, modified or terminated y by“an instrument in writing executed by
Commissioner and Licensee.

ARTICLE 40: COUNTERPA

[Signatures appear on following page.]
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IN WITNESS WHEREOF, the parties hereto have caused this License Agreement to
be signed and sealed on the day and year first above written.

CITY OF NEW YORK DEPARTMENT OF .
PARKS & RECREATION Central Amusement International Inc.

Alexander Han essandro Zamperla
Acting Chief of Concessions President and CEO

Q&

Dated: Dated:

APPROVED AS TO FQ
CERTIFIED ASTO

Acting Corporation Counse
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STATE OF NEW YORK
SS:
COUNTY OF NEW YORK

On this day of , 2021 before me personally came Alexander Han to me known, and
known to be the Acting Chief of Concessions of the Department of Parks and Recreation of the
City of New York, and the said person described in and who executed the foregoing instrument
and (s)he acknowledged that (s)he executed the same in her/his official capacity and for the
purpose mentioned therein.

Notary Public

STATE OF NEW JERSEY
SS:
COUNTY OF MORRIS

On this day of , 20
and who, being duly sworn by
Amusement International lae

behalf of that compan
for the purposes mentiéned therei

Ily came Alessandro Zamperla, to me known
say that he is the President and CEO of Central
it he was authorized to execute the foregoing instrument on
ed that he executed the same on behalf of that company

Notary Public
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EXHIBIT A LICENSED PREMISES
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EXHIBIT B SCHEDULE OF APPROVED HOURS AND RATES, FEES AND PRICES

Licensee will operate the Friedsam Memorial Carousel daily year round, weather conditions
permitting, at the following times:

m From 10:00am to sunset , additional hours with Parks’ approval

Friedsam Memorial Carousel Pricing

m $3.50 for single ride
m $45.00 for fifteen (15) rides
m $72.00 for twenty-five (25) rides

Mobile Food Concessions

The menu, subject to Parks approval, ma e thefallowing items:
m Assorted Snacks

m Hot Dogs

m Pretzels

m Cotton Candy

m Popcorn

m Soft drinks

m Non-alcoholic beve

€l
(g

o March)

m Churros
m Muffins

In addition to this selection, it may include a variety of healthy products, such as:
m Pre-Cut Fruit Salad Bowl
m Pre-Cut Fruit

m Granola Bars

m Yogurt

m Fruit Smoothies

m Sport Drinks

m Coconut Water

m Water

m Sparkling Water

m Ice Tea

m Fresh Squeezed Lemonade
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Gluten free options will be offered at all food and beverage concessions at the Friedsam
Memorial Carousel.

As well as authentic artisanal Italian gelato and granita from a dedicated Coney’s

Cones ice cream cart.

57



Mobile Food Units Menu:

The following menu is a complete list of items that may be sold at all Mobile Food Unit
vending locations and the highest prices that may be charged for these items. Under no
circumstances may any Mobile Food Unit exceed these maximum prices for the items listed
below without Parks' prior written approval. Other brands of similar products may be sold
with Parks prior written approval. At Licensee’s discretion, Licensee may sell these items at
a lower price.

a. Pushcart — Menu Items

Hot dogs (10 to the pound) $3.00
Sausage $4.00

Pretzels $3.00

Pretzel Dogs $4.00

Specialty pretzels $4.00

Knishes $2.00

Empanadas (Pre-processed)

Chicken, Beef or Vegetable $3.00
Pirates Booty (rice/corn puffs) $2.00
Churros $3.00

Whole Fresh Fruit, one (1) serving (4)
Apples $1.00

Bananas $1.00

Oranges $1.00

Pear $2.00

Pre-cut Fruit or Fruit Salad, o
Prepackaged, 4.0 0z. cup$2:00
Fresh Fruit Salad, 4.0
Yogurt (5.3 0z. - 7.0
Granola Bars/Cereal
Apple chips $2.00
Smoothies: Fruit; Vegetab ogurt, or Frozen
(No sugar or artificial sweeteners added)
Prepackaged 4.2 oz. pouch $2.00

Prepackaged 7.0 oz. container $3.00
Prepackaged 10.0 oz. container $4.00

Soda (12.0 fl. 0z.) $2.00

Soda (20.0 fl. 0z.) $3.00

Snapple (20 fl. 0z.) $3.00

Specialty Soda and Juice (12.0 fl. 0z.) $3.00
Milk Chillers $3.00

Water (16 - 16.9. fl. oz.) 1 $2.00

Water (24 fl. oz.) 1 $3.00

100% Fruit Juice (up to 16 fl. 0z.) $3.00

Carrot Juice (16.0 fl. 0z.) $5.00
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Green Juice (16.0 fl. 0z.) $5.00

Iced tea or Lemonade (16.0 fl. oz. to 16.9 fl. 0z.) $3.00
Seltzer (16.0 fl. oz. to 20.0 fl. 0z.) $2.00

Milk: Skim, 2%, organic, soy, or rice (8.0 fl. 0z.) $2.00
Red Bull beverage (8.4 fl. 0z.) $4.00

Monster (16.0 fl. 0z.) $3.00

Coconut Water (10.1 fl. oz. to 14 fl. 0z.) $3.00

Sports Drinks: Gatorade, Powerade,

Vitamin Water, etc. (20 fl. 0z.) $3.00

Sobe Water (20.0 fl. 0z.) $3.00

Super C Energy drink $1.00

Sparkling Water (20.0 fl. 0z.) $3.00

San Pellegrino (16.9 fl. 0z.) $4.00

San Pellegrino Limonata or Aranciata

(11.15 fl. 0z.) $2.00

¢ One (1) serving size of fruit is equal to 1 medium sizg whole frlit (medium is

defined as the size of a baseball) or ¥ cup (4.0 0z.) ofiehopped frutt(American

Heart Association).

+ Concessionaires must only sell or stock 16-16.9%h0zf0r 24.0 fl. 0z. water products at the
Premises.

¢ One (1) serving size of fruit is equal to 1{medium sizewhole fruit (medium is

defined as the size of a baseball) or Y2 cup (4:0 0z.) afiehopped fruit (American

Heart Association).

1 Concessionaires must only selLor stoek 16.9l. oz. or 24.0 fl. oz. water

products.

No beverages may be sold in glass arfpolystyrene containers.

Note: If the concessionaireawishesto,sell a brand other than those listed above or sell an item
at a price higher than"those“listed“@bove, the concessionaire must receive prior written
approval from Parks.

b. Pushcart — Ice Cream Products

Each pushcart concessionaire may operate a freezer unit that is no more than nine (9) square
feet, or eighteen (18) square feet at Central Park vending locations. The following menu lists
the items that may be sold at vending locations where ice cream sales are permitted and the
highest prices that may be charged for the items. Under no circumstances may any
concessionaire exceed these maximum prices for the items listed below without Parks’ prior
written approval. Other brands of similar products may be sold with Parks’ prior written
approval.

At the concessionaire’s discretion, the concessionaire may sell these items at a lower price:
1. Regular brands, including Good Humor, Nestlé’s Ice Cream Bars, and other approved
brands:

Item Maximum Price
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Good Humor Ice Cream Bars (Includes

Toasted Almond, Strawberry Shortcake,

Candy Center Crunch, Chocolate Eclair,

Cookies & Cream, Dark & Milk Chocolate Bars) $4.00
Good Humor Oreo Bar $4.00

Good Humor King Cone $4.00

Good Humor Cookie Sandwich $4.00

Edy’s Dibs $3.00

Ice Cream Sandwiches $3.00

Nestlé’s Toll House Cookie Sandwich $4.00

Other approved items:

Item

Screamers Cookies ‘n Cream Cup (10 oz.) $4.00
Sponge Bob Bars $3.00

Popsicle Shots $3.00

Frozen Fruit Bars/Pops $3.00

Popsicles\Lifesaver\Fire Cracker $2.00

Lick-A-Color $3.00

Scooby Doo Push Ups $2.00

Nestle Ice Cream Bars $2.00

Minute Maid Frozen Lemonade Cup Varigtya(d2 o0z.) $4.00
2. Premium brands, including Magnum, Haagen-Dazs,and Ben & Jerry’s or other approved
items:

Item Maximum Price

Héagen-Dazs Ice Cream Bars{All Vagieties) $5.00
Magnum Ice Cream Bars (All Varigeties) $5.00

Dove Bar $4.00

Ben & Jerry’s VanilladPeace Pop $4.00

Ben & Jerry’s Cherry, Garcia Peace Pop $4.00

Note: If the concessionairg,wishies to sell an item at a price higher than those listed above,
the concessionaire must receive prior written approval from Parks.

c. Pushcart — Nut and Dried Fruit Products

NOTE: The concessionaire may substitute the optional freezer unit with a nut and dried fruit
unit up to nine (9) square feet, unless otherwise noted. Concessionaires may not operate both
a freezer unit and a nut and dried fruit unit at the concession location at the same time.

The following menu is a complete list of items that may be sold at all vending locations where
nuts and dried fruit sales are permitted and the highest prices that may be charged for these
items. Under no circumstances may any concessionaire exceed these maximum prices for the
items listed below without Parks’ prior written approval. At the concessionaire’s discretion,
the concessionaire may sell these items at a lower price:

Menu Item Maximum Price
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Peanuts $3.00

Almonds $3.00

Cashews $3.00

Pistachios $3.00

Mixed nuts $3.00

Coconuts $3.00

All varieties of dried fruit $3.00

Note: All nuts and dried fruit must be sold in 8 oz. bags.

Mobile Gifts and Souvenirs Concession
Items may include:

m Caps

m Beanies

m T-shirts

m Gloves

m Scarfs

m Tote bags

m Sweatshirts
m Umbrella

GROUP OUTINGS and BIRTHDAY PARTIES
Group Outings

e Licensee may sell admission to the Friedsam Memorial Carousel as part of group
packages at prices subject to Parks’ written approval.

e Groups will be based on a 20-guest minimum. Group tickets will only be available for
purchase in advance.
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Birthday Parties
This program may include:

m Admission to the Friedsam Memorial Carousel
m One hour of outdoor patio seating

m Discounted food

m Party Host services

m Party favor for each child

m Birthday themed sustainable paper goods

Birthday party packages will be offered every day during regular operating hours, pending
space availability, and without limiting public access to the Concession.
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EXHIBIT C MONTHLY GROSS RECEIPTS REPORTING FORM

GROSS RECEIPTS:

AMOUNT

Carousel Ticket Sales/Admission

$

Food and Beverage Sales

Merchandise Sales

Debit Card “Card Credits” expended

Group package tickets sold

Miscellaneous

TOTAL GROSS RECEIPTS (ex

Sales Tax Collected Amount: $
I hereby certify that the ab
correct.

Signature

Print Name

Date
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EXHIBIT D CAPITAL IMPROVEMENTS

Licensee shall expend or cause to be expended during the Term of the License a minimum of
$200,000 for Capital Improvements. Licensee shall perform and complete the following Capital
Improvements:

Timeline:

FACILITY YR 1 YR 2 YR 3 YR 4 YR5
IMPROVEMENTS

Repair and/or | X X X X X

replace the asphalt
shingle roof, as
needed

Paint interior | X X
building ceiling

Paint/Stain Internal X
Wooden Beams

Repair/Replace X
External Gutters

Repair/Replace
External
Downspouts

Replace interior
storage fence

Electrical & IT | X
Upgrades

CAROUSEL
IMPROVEMENTS

Organ Restoration | X

Horse Restoration, | X X X X
as needed.
Outdoor-rated X

electric heaters
(inside Carousel)
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EXHIBIT E PAID SICK LEAVE LAW CONCESSION AGREEMENT RIDER

Introduction and General Provisions

The Earned Sick Time Act, also known as the Paid Sick Leave Law (“PSLL”), requires covered
employees who annually perform more than 80 hours of work in New York City to be provided
with paid sick time.! Concessionaires of the City of New York or of other governmental entities
may be required to provide sick time pursuant to the PSLL.

The PSLL became effective on April 1, 2014, and is codified at
York City Administrative Code. It is administered by the City’
(“DCA”); DCA’s rules promulgated under the PSLL are ¢
Rules of the City of New York (“Rules”).

itle 20, Chapter 8, of the New
epartment of Consumer Affairs
at Chapter 7 of Title 6 of the

The Concessionaire agrees to comply in all respects
if applicable, in the performance of this agreement. essionaire further acknowledges that
such compliance i is a material term of this agreement a at failure to comply with the PSLL in

The Concessionaire must notify the Concessio writing within ten (10) days of receipt
of a complaint (whether oral or the PSLL involving the performance of this
agreement. Additionally, the re mustycooperate with DCA’s education efforts and
must comply with DCA’s subpoeha focument demands as set forth in the PSLL and
Rules.

The PSLL is for the convenience of the Concessionaire.
The Concessionaire is advi iew the PSLL and Rules in their entirety. On the website
www.nyc.gov/PaidSickLee gre are links to the PSLL and the associated Rules as well as

additional resources for empl@yers, such as Frequently Asked Questions, timekeeping tools and
model forms, and an event calendar of upcoming presentations and webinars at which the
Concessionaire can get more information about how to comply with the PSLL. The
Concessionaire acknowledges that it is responsible for compliance with the PSLL notwithstanding
any inconsistent language contained herein.

Pursuant to the PSLL and the Rules:

Applicability, Accrual, and Use
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An employee who works within the City of New York for more than eighty hours in any
consecutive 12-month period designated by the employer as its “calendar year” pursuant to the
PSLL (“Year”) must be provided sick time. Employers must provide a minimum of one hour of
sick time for every 30 hours worked by an employee and compensation for such sick time must be
provided at the greater of the employee’s regular hourly rate or the minimum wage. Employers
are not required to provide more than forty hours of sick time to an employee in any Year.

An employee has the right to determine how much sick time he or she will use, provided that
employers may set a reasonable minimum increment for the use of sick time not to exceed four
hours per day. In addition, an employee may carry over up to forty hours of unused sick time to
the following Year, provided that no employer is required to allow the use of more than forty hours
of sick time in a Year or carry over unused paid sick time if the employee is paid for such unused
sick time and the employer provides the employee with at least the legally required amount of paid
sick time for such employee for the immediately subsequent Year @n the first day of such Year.

An employee entitled to sick time pursuant to the PSLL may use Siek time for any of the following:

e such employee’s mental illness, physical illneg§, injury, or health condition or the care of
such illness, injury, or condition or suchgeémployge’s need for medical diagnosis or
preventive medical care;

e such employee’s care of a family member (an employee’s child, spouse, domestic partner,
parent, sibling, grandchild or grandparentyper the child or parent of an employee’s spouse
or domestic partner) who has a mentabillness;‘physical iliness, injury or health condition
or who has a need for medicalg@iagnosisiaf'preventive medical care;

e closure of such employee’§place of businiess by order of a public official due to a public
health emergency; or

e such employee’s need to'@aué for a child whose school or childcare provider has been
closed due to a publihealth®€@mergency.

An employer must natyrequire an\@mployee, as a condition of taking sick time, to search for a
replacement. However, amemploygr'may require an employee to provide: reasonable notice of the
need to use sick time; reasonablefdocumentation that the use of sick time was needed for a reason
above if for an absence of more'than three consecutive work days; and/or written confirmation that
an employee used sick time pursuant to the PSLL. However, an employer may not require
documentation specifying the nature of a medical condition or otherwise require disclosure of the
details of a medical condition as a condition of providing sick time and health information obtained
solely due to an employee’s use of sick time pursuant to the PSLL must be treated by the employer
as confidential.

If an employer chooses to impose any permissible discretionary requirement as a condition of
using sick time, it must provide to all employees a written policy containing those requirements,
using a delivery method that reasonably ensures that employees receive the policy. If such
employer has not provided its written policy, it may not deny sick time to an employee because of
non-compliance with such a policy.
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Sick time to which an employee is entitled must be paid no later than the payday for the next
regular payroll period beginning after the sick time was used.

Exemptions and Exceptions
Notwithstanding the above, the PSLL does not apply to any of the following:

e an independent contractor who does not meet the definition of employee under section
190(2) of the New York State Labor Law;

e an employee covered by a valid collective bargaining agreement in effect on April 1, 2014
until the termination of such agreement;

e an employee in the construction or grocery industry covered by a valid collective
bargaining agreement if the provisions of the PSLL are expressly waived in such collective
bargaining agreement;

e an employee covered by another valid collective bargaififng agreement if such provisions
are expressly waived in such agreement and such agrgementprovides a benefit comparable
to that provided by the PSLL for such employee;

e an audiologist, occupational therapist, physical'therapist, or speech language pathologist
who is licensed by the New York State Depaftment off Education and who calls in for work
assignments at will, determines his or her ownschiedule, has the ability to reject or accept
any assignment referred to him or heg,and is paithan average hourly wage that is at least
four times the federal minimum wage;

e an employee in a work study programiundeér Seetion 2753 of Chapter 42 of the United
States Code;

e an employee whose workgs compensated by a qualified scholarship program as that term
is defined in the Intern@lRevenligs€ede, Section 117 of Chapter 20 of the United States
Code; or

e aparticipant in agWerkiExperience Program (WEP) under section 336-c of the New York
State Social Sérvices Law,

Retaliation Prohibited

An employer may not threaten or engage in retaliation against an employee for exercising or
attempting in good faith to exercise any right provided by the PSLL. In addition, an employer may
not interfere with any investigation, proceeding, or hearing pursuant to the PSLL.

Notice of Rights

An employer must provide its employees with written notice of their rights pursuant to the PSLL.
Such notice must be in English and the primary language spoken by an employee, provided that
DCA has made available a translation into such language. Downloadable notices are available on
DCA’s website at http://www.nyc.gov/html/dca/html/law/PaidSickLeave.shtml.

Any person or entity that willfully violates these notice requirements is subject to a civil penalty
in an amount not to exceed fifty dollars for each employee who was not given appropriate notice.
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Records

An employer must retain records documenting its compliance with the PSLL for a period of at
least three years, and must allow DCA to access such records in furtherance of an investigation
related to an alleged violation of the PSLL.

Enforcement and Penalties

Upon receiving a complaint alleging a violation of the PSLL, DCA has the right to investigate
such complaint and attempt to resolve it through mediation. Within 30 days of written notification
of a complaint by DCA, or sooner in certain circumstances, the employer must provide DCA with
a written response and such other information as DCA may request. If DCA believes that a
violation of the PSLL has occurred, it has the right to issue a notice of violation to the employer.

DCA has the power to grant an employee or former employee
New York City Administrative Code 20-924(d). Such relief

ppropriate relief as set forth in
include, among other remedies,
r unlawful retaliation, and
impose on an employer

second violation within two years of the first violati 1,000 for each succeeding violation
within two years of the previous violation.

Nothing in the PSLL is intende
retention of a more generous si
contract, collective bargaining ag y
more generous sick time. Jhe ovides minimum requirements pertaining to sick time and

prohibit, diminish, or impair the adoption or
obligation of an employer to comply with any

does not preempt, limi erwise ‘affect the applicability of any other law, regulation, rule,
requirement, policy @ atprovides for greater accrual or use by employees of sick leave
or time, whether paid 0 i hat extends other protections to employees. The PSLL may
not be construed as creati imPposing any requirement in conflict with any federal or state law,

rule or regulation.
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EXHIBIT F CERTIFICATES OF INSURANCE
Instructions to New York City Agencies, Departments, and Offices
All certificates of insurance (except certificates of insurance solely evidencing Workers’
Compensation Insurance, Employer’s Liability Insurance, and/or Disability Benefits

Insurance) must be accompanied by one of the following:

(1) the Certification by Insurance Broker or Agent on the following
page setting forth the required information and signatures;

-OR --

y an authorized representative
that are referenced in such
nyp IS not available at the time

binders be submitted until such
i , at which time a certified copy of

(2) copies of all policies as certifi
of the issuing insurance
certificate of insurance,
of submission, certifi
time as the policy
the policy shall be

CITY OF NEW YORK
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CERTIFICATION BY INSURANCE BROKER OR AGENT

The undersigned insurance broker or agent represents to the City of New York that
the attached Certificate of Insurance is accurate in all material respects.

[Name of

broker or agent (typewritten)]

[Address of broker or agent (typewritten)]

[Email addr !of br;or agent (typewritten)]

Pho umber/Fax number of broker or

agent (typewritten)]

[Signature of

authorized officia

[Name and title of authorized official, broker, or

agent (typewritten)]
State of .......ccovviiiiiii. )
) SS.:
Countyof .....ccovvviviniiinnnnn. )
Sworn to before me this day of 20

NOTARY PUBLIC FOR THE STATE OF
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EXHIBIT G PAYMENT GUARANTEE
l. (A) For purposes of this Exhibit G:

(1) “Contractor” means a person, firm or corporation who or which contracts with the
Licensee to furnish, or actually furnishes, labor, material, equipment, supplies, or any
combination thereof to the Licensee in connection with the work for the Capital
Improvement Project. The Contractor may also be referred to in this Exhibit G as a “party
liable for payment” where applicable;

(2) “Licensee” shall have the meaning given such term in the License Agreement. The
Licensee may also be referred to in this Exhibit G as a party liable for payment where
applicable; and

n, excluding employees of a
furnish, or actually furnishes,

(2) “‘Subcontractor” means a person, firm or corpo
Contractor, who or which contracts with a Contra

labor, material, equipment, supplies, or any ¢ hereof to a Contractor in
connection with the work for the Capital Imp The Subcontractor may
also be referred to in this Exhibit G as a “pa; r payment” where applicable

(1) Wages and compepsation f r performed and/or services rendered; and

(2) Materials,
Capital Improvement Pro
provided hereinaftergh

lies provided, whether incorporated into the
, demands have been filed with the Licensee as
firm, or corporation which furnished labor, material,
nation thereof,

in connection
"beneficiary") pe
Subcontractor of the €

Capital Improvement Project (hereinafter referred to as a
at the direction of the Licensee, the Contractor, or a
ractor; and

Il. The provisions of Section 1.(B) of this Exhibit G are subject to the limitations and
conditions in this Section Il and in Sections 111 and 1V of this Exhibit G:

(A) The guarantee is made for the benefit of all beneficiaries as defined in Section 1.(B) of
this Exhibit G, provided that those beneficiaries strictly adhere to the terms and conditions
of this Section Il of this Exhibit G.

(B) Nothing in this Exhibit G shall prevent a beneficiary providing labor, services or
material for the Capital Improvement Project from suing the person, firm or corporation
for whom such labor, services or material was provided for any amounts due and owing
the beneficiary by such person, firm or corporation.
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(C) Every person who has furnished labor or material, to the Licensee, a Contractor or to
a Subcontractor of the Contractor, in the prosecution of the Capital Improvement Project
and who has not been paid in full therefor before the expiration of a period of ninety (90)
days after the date on which the last of the labor was performed or material was furnished
by him/her for which the claim is made, shall have the right to sue on this payment
guarantee in his/her own name for the amount, or the balance thereof, unpaid at the time of
commencement of the action, by filing a demand hereunder; provided, however, that a
person having a direct contractual relationship with a Subcontractor of the Contractor but
no contractual relationship express or implied with the Contractor shall not have a right of
action upon the guarantee unless he/she shall have given written notice to the Contractor
within one hundred twenty (120) days from the date on which the last of the labor was
performed or the last of the material was furnished, for which his/her claim is made, stating
with substantial accuracy the amount claimed and the name of the party to whom the
material was furnished or for whom the labor was performed. The notice shall be served
by delivering the same personally to the Contractor or by'mailing the same by registered
mail, postage prepaid, in an envelope addressed to the“Centractor at any place where it
maintains an office or conducts its business; provided, howewer, that where such notice is
actually received by the Contractor by other meahs, such notice:shall be deemed sufficient.

(D) No action on this payment guarantee shalhbe€ommenced after the expiration of two
(2) years after the completion of the Capital Impr@vement Project.

(E) A Contractor shall promptly forward to thegkicensee any notice or demand received
pursuant to Section I1.(C) of this Exhibib @ The Contractor shall inform the Licensee of
any defenses to the notice offdemand andshall forward to the Licensee any documents the
Licensee requests concesfitng the/notice of demand. If the Contractor has a claim against
the Licensee as describedjin the“first'séntence of Section I1.(C) of this Exhibit G , the
Contractor shall premptly forward such demand to the Licensee.

(F) All demands made against the Licensee by a beneficiary of this payment guarantee
shall be presented,to the Lig€ensee along with all written documentation concerning the
demand which thejkicemsee deems reasonably appropriate or necessary, which may
include, but shall not'ee"limited to: the contract or subcontract; any invoices presented to
the party liable for payment; the notarized statement of the beneficiary that the demand is
due and payable, that a request for payment has been made of the party liable for payment
and that the demand has not been paid by the party liable for payment within the time
allowed for such payment by the contract or subcontract; and copies of any correspondence
between the beneficiary and the party liable for payment concerning such demand. If the
party liable for payment is not the Licensee, the Licensee shall notify the party liable for
payment that a demand has been made. The party liable for payment shall inform the
Licensee of any defenses to the demand and shall forward to the Licensee any documents
the Licensee requests concerning the demand.

(G) The Licensee shall make payment as described in Section IV only if, after considering
all defenses presented to the claim for payment, it determines that the payment is due and
owing to the beneficiary making the demand.
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(H) No beneficiary shall be entitled to interest from the Licensee, or to any other costs,
including, but not limited to, attorneys’ fees, except to the extent required by applicable
law.

I11. Upon the receipt by the Licensee of a demand pursuant to this Exhibit G, in the case
where the Licensee is not the party liable for payment, the Licensee may withhold from
any payment otherwise due and owing to the Contractor an amount sufficient to satisfy the
demand.

IV.  (A) Inthe event the Licensee determines that the demand is valid and the Licensee
is not the party liable for payment, the Licensee shall notify the party liable for payment of
such determination and the amount thereof, and direct the party liable for payment to
immediately pay such amount to the beneficiary. In the event the party liable for payment,
within seven (7) days of receipt of such notification f the Licensee, fails to pay the
beneficiary, the Licensee shall pay the amount due ing to the beneficiary within
seven (7) days of the date on which Licensee b of such failure to pay the
beneficiary.

and is valid and the Licensee is the
the amount due and owing to the
icensee determines that the demand

(B) In the event the Licensee determines th
party liable for payment, the Licensee shall
beneficiary within seven (7) days of t
is valid.

(C) Inthe event the Lice
pending the Licensee's
however, no lien has be
governed by the pre the Llen Law of the State of New York The Llcensee shall

at the demand is invalid, any amount withheld
nd shall be paid to the Contractor provided

pay the claims of all pefsons with valid and lawful claims against such party relating to the
Capital Improvement Project.

VI. Notwithstanding any provision to the contrary contained in the License Agreement

(including this Exhibit G), the payment guarantee made pursuant to this Exhibit G shall be
construed in a manner consistent with Section 5 of the New York Lien Law
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EXHIBIT H-BACKGROUND CHECKS RIDER

1. Recruitment; Screening; Fingerprinting: Licensee shall be responsible for the
recruitment and screening of employees and volunteers performing work under the Agreement,
including the verification of credentials, references, experience and skills necessary for working
with clients and participants. Where consistent with State and federal law, if directed by the
Department of Parks and Recreation (“Department”), Licensee will undertake the fingerprinting
of employees and volunteers, including applicants, in accordance with instructions from the
Department.

2. Convictions, Non-Pending Arrests and Criminal Accusations, and Pending Arrests:
Licensee shall comply with Subdivisions 15 and 16 of Section 296 the New York Executive Law,
Article 23-A of the New York Correction Law, and Subdivisions 11 and 11-a of the Admin Code.
Such laws pertain to unlawful discriminatory employment practices in connection with individuals
with convictions, non-pending arrests or criminal accusations, and/@r pending arrests.

all provide for the review by a

3. Review of Decision: Where practicable, Lice
i convictions, non-pending

supervisor employed by Licensee of a decision not to
arrests or criminal accusations, and/or pending arrests,

4. Consultation with the Department: may consult with the Department
regarding the application of this section.
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