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July 7, 2011

VIA FACSIMILE (2121435-7555)

Freedom of Information Act Officer
The Port Authority of New York and New Jersey
225 Park Avenue South
New York, NY 10003

RE:	 Freedom of Information Act Request

Dear Freedom of Information Act Officer:

Pursuant to the Freedom of Information Act, I am hereby requesting a copy of
the current lease agreements between the following:

1) The Port Authority of New York and New Jersey and Delta Airlines, and

2) The Port Authority of New York and New Jersey and Toyota_

Very truly yours,

Marie W, Jones

Marie W. Jones
Paralegal

mj o nes ®p o rL a NvTi g h L Co m

Porter Wright
Morris $ Arthur LLP

41 Sourn Hrgh $;rear
Suims 2600-3200

Columbus, Ohio 43215-6194

Direct 614-227-2205
Fax: 614-227-2100

Toll free: 800-533-2794

www.porL,tvdg .corn

porterwright
CINCINNATI

CLEVELAND

COLUMBUS

DAYTON

NAPLES

WASHINGTON, OC

G0LVM8u611692761v i

RECEIVED 07-07-'11 11:45 FROM-
	 TO-	 office of the secret P002/002



THE PORTAUMORITYOF NY& NJ

Daniel D. Duffy
F01 Administrator

November 8, 2011

Ms. Marie W. Jones
Porter Wright Morris & Arthur LLP
Huntington Center
41 South High Street
Columbus, OH 43215-6194

Re: Freedom of Information Reference No. 12436

Dear Ms. Jones:

This is a response to your July 7, 2011 request, which has been processed under the Port
Authority's Freedom of Information Policy (the "Policy," copy enclosed) for a copy of the
current lease agreement between the Port Authority and Toyota.

Material responsive to your request and available under the Policy, which consists of 204 pages,
will be forwarded to your attention upon receipt of a photocopying fee of $51 (25¢ per page).
Payment should be made in cash, certified check, company check or money order payable to
"The Port Authority of New York & New Jersey" and should be sent to my attention at 225 Park
Avenue South, 17 th Floor, New York, NY 10003.

Certain material responsive to your request is exempt from disclosure pursuant to exemption (6)
of the Policy.

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

Sincerely,

Daniel D. :^y
FOI Administrator

Enclosure

225 Pork Avenue South

New York, , NY 70003

T-2724353642  F.-2124357555



MLPF 11551.1	 Lease No. L-NS-900

AGREEMENT

between

THE PORT AUTHORITY

OF NEW YORK AND NEW JERSEY

and

TOYOT& MOTOR SALES, U.S.A., INC.

Dated as og September 18, 1975.
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THIS AGRE914ENT OF LEASE, trade as of the 18th day of September , 19 76 . by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereiaufter.called "the Post
Authority") a body corporate sad politic created by Compact between the States of New York and New jersey
with the const:at of the CoWeaa of the United States of America. and baring an office and place of business at
One World Trade Center, New York, New-York 10048, and

TOYMA MOTOR SALES . 	'.A'., INC'.,

a	 Cal.iforrila	 eorpomdon (hereirtaftes called "du Icasee'l, with an office and place of
business at 2055 West 190th Street, Torrance, California 90509

wholerepresenutiveis . Mr. Richard Gallio,

WITNESSETH,THATs.
The Port Authosity and the Lou". for aa¢ is eassiderat_icn of the covenants and mutual apremeota

hereinafter contained. do ]hereby agree u follows;

ARTICLE I.	 The Poet Authority hereby lets to the Lessee and-the lessee hereby him and takes from the

Port: Authority. at	 Port Newark

(soured CA hereinafter caged "the Facility'l in the	 City	 of	 Newark,

Munty of Essex	 . States of New Jersey , the following described premises
the open areas shown in diagonal stipple, vertical ;stipple, horizontal
stipple and plain stipple on a sketch hereto attached, hereby made a part
hereof, and marked "Exhibit A"; the open area shown in stipple on the
sketches hereto attache d tt•hereby made a part hereof, and market] respectively„Exhibit A-4 11 .,"Exhibit A-5't , and "Exhibit A-6"; and the building shown in
diagonal. crosshatching and the open areas shown in diagonal stipple,
horizontal stipple and plain stipple on a sketch hereto attached, hereby'
made a part -hereof ,, and marked "Exhibit A-7"

together with the buildings, structures, fixtures, improvements, and other property, if any, of the Port Authority
located or to be located thereat or thereon, the said areas, buildiV, structures; fixture., irnpruvemears and other
property of the Port Authority being hereinafter called "the premises".

AMCLE it. The term of the lettlas shall coafaicacc	 wom v4 Also on and expire as set Forth
' in Standard Endorsement No. L32.4

ARTICLE 111. The Lewce shall pay a bade rental
as set forth in Special Endorsement No. 2,
Inonday in MMM-04^ &A! In wiveow soeb lot &M	 41

and 70 tiha aNnt Df 1	 oa	 --	 _..a _	 r e day 	 - . l A -
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ARTICLE IV. The Lessee shall use and occupy the premises for the following purposes only, and for no other
purpose whatsoever:

for the receipt, storage incidental to transportation, and distribu-
tion of imported vehicles for the account of the Lessee, and for the
operation of.a vehicle-preparation facility for such imported vehicles,
and as an administrative office in connection with the foregoing'.

ARTICLE Y. The Port Authority and the Leave agree that the letting shad be subject to and In accordance with,
and the Lessee and the Part Authority each for itself agrees that it will perform all the obligations Imposed upon
'it by, the Tema mad Conditions (5estiom 1 through Sa) hereof and the following endorsements aced attachments,
all mumed hereto and made a past hereof, with the same effect as if the same were set forth herein in full:

TITLE	 NUMBER	 DATE
Services	 'Standard Endorsement No. L5.1 	 10/6175
Construction by the

	

Lessee" 	"	 No. L15.1	 1.0/6/64
Port Newark 	 No. Lig.4	 10/6/73
Insurance	 "	 'f	 No, L21.1	 4/4/70
Siding Rights	 "	 "	 No. L24.4	 4/4/65
Abatement	 "	 "	 No. L27.4	 10/6/68
Construction	 "	 l 'r	 No. L32:4	 8/29/58
Sixteen special endorsements
Space plans	 Exhibits A. A-1, A-2, A-3, A-4, A-5, A-6 and A-7
Schedule of Construction Work 	 Schedule C
Schedule naming Rules, Regulations, Rates and Charges applying

at Port Authority Marine Terminals - Exhibit R
Schedule defining improvement work - Schedule W

ARTICLE YL The witbla, together wkh the said Tams and Conditions, endorsements and attachments,
constitutes the entire agreement of the Part Authority and the Lessee on the subject matter, and shay not be
changed, modified. discharged or extended except by written instrumeat duly executed by the Port Authority
and the Lessee. The Lessee agrees that no reprmo Micas or warranties dials be binding upon the Port Authority
unless expressed in writing in this Agreement.

IN WITNESS WHEREOF, the Pod Authority and the Lessee hereto have executed these presents as of
the date first above written.

THE PORT AUTHOK Y OF NEW YORK^I ND NEW JERSEY

ATTEST:	 gy	
I p,,.	 r

Title	 t Qe	 [f!l 	 A—is
..	 +d.SSLSTAT7P S RE	 (Seat)

 MOTOR SALES, U.S;A.,: INC*'

By	

►

 -

Title	 . President
(Corporate Seal) . -

ll
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TERMS-AND CONDITIONS

-R=ICN 1. Ingress and Egress

The Lessee shall have the right of ingress and egress between the-premises and the
city streets outside the Facility. Such right shall be exercised by means of such pedestrian
ot- vehicular rays. to be used in common with others having rights of passage within -the
Facility, as may from time to time be designated by the Port Authority for the use of the
public. 11e use of any much way shall be subject to the rules and regulations of the Port
Authority which are now in effect or which may hereafter be promulgated for the safe and
efficient operation of the Facility. The Port Authority may, at any time, temporarily or

permanently close, or consent to or request the closing of, any such way or any other area
at, in or near the Facility presently or hereafter used as such, so long as a means of
ingress and egress as provided above remains available to the Lessee. 'The lessee hereby
releases and discharges the Port Authority, and all municipalities and other governmental
authorities, and their respective successors and assigns, of and from any and all claims,
demands, or causes of action which the lessee may now or at any time hereafter have against
any of the foregoing, arising or alleged to arise out of the closing of any may or other
area; whether within or outside the Facility. The Lessee shall not do or permit anything
to be done which will interfere with the free access and passage of others to space adjacent
to the premises or in any streets, ways and walks near tLe premises.

SECTION 2. Governmental and other Reguirenents

(a) The Lessee shall procure from all governmental authorities having jurisdiction
of the operations of the Lessee hereunder, all licenses, certificates, permits or other
authorization which may be necessary for the conduct of such operations.

(b) The Lessee shall promptly observe comply with and execute the provisions of
any and all present and future governmental laws, rules, regulations, requirements, orders
and directions which rimy pertain or apply to its operations or the use and occupancy of
the premises hereunder, and in addition shall make all improvements, repairs and alterations
which may be so required.

(c) The obligation of the Lessee to comply with governmental requirements is pro-
vided herein for the purpose of assuring proper safeguards for the protection of persons
and property in or near the Facility and proper operation by the Lessee. Such provision
herein is not to be construed as a submission by the Port Authority to the application to
itself of such requirements or any of them.

SECTION 3. Rules and Regulations

(a) the lessee covenants and agrees to observe and obey (and to compel its officers,
employees and others on the premises with its consent to observe and obey) the Rules and
Regulations of the Port , Authority as now supplemented and now in effect, and such further
reasonable rules and regulations (including amendments and supplements thereto) for the
government of the conduct. and operations of the Lessee as may from time to time.during the
letting be promulgated by the Port Authority for reas mes of safety. health, or preservation
of property, or for the maintenance of the good arid orderly-appearance of the premises, or
for the safe or efficient operation of the Facility. The Port Authority agrees that, except
in cases of emergency, it will give notice to the Lessee of every such further rule or
regulation at least five (5) days before the Lessee shall be required to comply therewith.

(b) If a copy of the Rules and Regulations is not, attached, then the Port Authority
will notify the Lessee thereof by either delivery of a copy, or by publication in a news-
paper published in the Port of New York District or by matting a copy available * at the
office of the Secretary of the Port Authority.

(c) No statement or provision in the said Rules and Regulations -shall be deemed a
representation' or promise by the Port Authority that the services or privileges described
shall be or' remain available, or that the charges, prices, rates or fees stated therein
shall be or remain in effect throughout the letting, all of the same being subject to change
.by the Port Authority from time to time whenever it deems a change advisable.

3	 ,hT
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SECTION 4. Afethod of Opem ion

(a) In the performance of its obligations hereunder and in the use of the premises the •Lessee 'shall	 {
oonduct its operations in an orderly and proper manner, so as not to annoy, distu!b or be offensive to others
near the premises or at the Facility dad within twenty four hour: remove the cats: a of any objection made by
the Port Authority relative to the demeanor, conduct or appearance of any of the employees of the Lessee or
others on the premises with the consent of the Lessee.

(b) The Lessee shall not allow any garbage, debris or other waste materiab (whether solid or liquid)-to
collect or accumulate on the premlws and the Lessee shall remove from the premises and from the Facility all
garbage, debris and other waste materials (whethei solid or liquid) arising out of it--, operations hereunder. Any
such material which may be temporarily stored shall be kept in suitable waste rece l tacles, the same to be made
of metal and equipped with tight -fitting covers, and in any case to be designed and 6nstructed to contain safely
the waste material placed by the Lessee therein- The receptacles shall be provided ai. id maintained by the Lessee
and shall be kept covered except when being frilled or emptied The Lessee shall use' Ixtreme care when effecting
removal of all such material, shall effect such removal at such times and by such nu ans as first approved by the
Port Authority, and shall id no event make use of any facatitles or equipment of the Port_ Authority _ except with
the prior consent thereof.

(c) The Lessee shall not do or permit to be done anything which may int :rfere with the effectiveness
or accessibr'lity of the utility, mechanical, electrical and other systems installed !r located anywhere at the
Facility.

(d) The lessee shall not commit any nuisance or permit its employees or others on the premises with.
its , consent to conunit or create or continue or tend to create. any nuisance on th : premises or in or near the
Facility.	

rr
(e) The Lessee shall take all reasonable measufes to keep the sound leve af.its operations as low as

possible and to eliminate vibrations tending to damage the premises or the Facility c: any part thereof.

(f) The Lessee shall not cause or permit lobe caused or produced upon tl a premises, to permeate the
same or to emanate therefrom, any unusual, noxious or objectionable smokes, gases vapors or odors.

{g} Tire Lessee shall not do or permit to be done any act or thing at the : facility which shall or might
subject the Port Authority to any liability or responsibility for injury to any person it persons or.daniage to any
property-

shall(h) The Lessee all not overload any floor, roof, land surface, bulkheac , pavement, landingi•pier.or
wharf at the Facility, and shall repair, replace or rebuild any such, including but not limited to supporting
memliers, damaged by overloading For the purpose of this paragraph (h), any placi 3g on the premises of a load
per square foot in excess of the number of pounds avoirdupois, if any, stated in any ipealal Endorsement hereto
shalt constitute, evedoading. but an overload may be created by a lesser weight. A othing, in, this paragraph or
dsewhere in this Agreement shall be or be construed to be a representation by the I ort Authority of the weight
capacity of any part of the Facility.

(rl The lessee shall not do or permit to be done any act or thinj .0 ton the premises or at the
Facility which (I) will invalidate or conflict with any fire insurance policies ooveripg the premises or any
part thereof, or the Facility, or any part thereof or (2) which, in the opinion c f the Port Authority, may
constitute an extra-hazardous condition, so as to increase the risks nom ally attendant upon the

operations permitted by this Agreement, or (3) which will increase • the rate of any fire
insurance, extended coverage or rental insurance. on the FacDity .or any part thereof or on .the

contents of any building thereon. The Lessee shall promptly observe, c xnply . with and execute
the provision's of any and all present and future rules and regulations, requirements, orders and
directions of the National Fire Protection Association and, if the prem ses are located in New
York, of the Insurance Services Office of New York, or, if the - prem ses are located in New
Jersey, of the Inwrance Services Off3ce ' of New Jersey, or of any other board o • organimtibn exercising or.
which may exercise similar functions, which may pertain or apply to the of orations of the Lessee on

4
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the premises, and the Lessee shall, subject to and in accordance with the provisions at.
this Agreement relating to constructioa by the Lessee, make any and all structural and non-
structural improvements, alterations or repairs of the premises that may be required at any time
hereafter by any such present or future rule, regulation; requirement, order or direction. If by
any reason of any failure onthe part of the Lessee to comply with the provisions of this paragraph
anlr fire insurance, extended coverage or rental insurance rate an the premises or rany part thereof,
or on the Facility or any part thereof-, shall at any time be ' higher than it otherwise would be, then
the Lessee shall pay to the Port Authority that part . of all premiums paid by the Port Authority
which shall have been charged because of such violation or failure by the Lessee.

(j7 From time to time and as often as required by the Port Authority, the Lessee shalt
conduct pressure, mater-flow, and other appropriate - tests of the fire extinguishing system arld fire- 	 .
fighting equipment on the premises whether furnished by the' Port Authority or. by the Lessee.' The

-	 Lessee shall keep all fire -fighting and fire extinguishing equipment wett supplied with a fresh stock
of chemicals and with sand, grater or other materials as the ease may be for the use of which such
equipment is designed, and shall train its -employees in the - use of all such equipment, including
in such training periodic drills.

SECTION 5. signs

(a) Except with the prior consent of the Port Authority, the Lessee shall not erect, maintain
or display any advertising, signs, posters or similar devices at or on the premises or elsewhere
at the Facility.

(b) Upon demand by the Port Authority, the Lessee shall remove, obliretate, or paint out
any and all advertising, signs, posters and similar devices placed by the Lessee on the premises
or elsewhere on'the Facility and in connection therewith at the expiration of earlier termination
of the letting, ahalf restore the premises and the Fa ility to the same condition as at the
commencement of the letting. In the event of a fail ure on the part of the Lessee so to remove,
obliterate or paint out each and every sign or piece of advertising and so to restore the premises
and the Facility, the Port Authority may perform the necessary work and the Lessee shall pay
the costs thereof to the port Authority on demand.

SECTION 6. Indamnily

The Lessee shall indemnify and hold harmless the Port Authority, its Commissioners,
officers, employees and representatives, from all claims and demands of third persons including
but not limited to claims and demands for death, claims 'and demands- for personal injuries,
and claims . and demands for property damages, arising out of the use or occupancy of the premises
by the Lessee or by others with its consent or out of any other acts or omissions of the Lessee, its
officers and employees on the premises or elsewhere at the Facility, or out of the acts or omissions'
of others on the premises with the consent of the" Lessee, including • claiins and demands of the party
from which the Part Authority derives its rights in the Facility for indemnification arising by
operation of law - or through agreement of the Port Authority "with such' party..

SECTION 7. 1N41inrenance and Repair

(a) The Lessee shall at all times peep the premises clean, and in no orderly condition and
appearance, together with -all the fixtures, equipment and personal property of the Lessee located
in or on the premises.

(b) The Lessee shall repair, replace, rebuild and paint all or • noy part of the premises
which may be damaged or destroyed by the acts' or omissions of the Lessee-or .by chose of its.
officers, employees or of other persons on or at the'premises with the. consent of the Lessee.

(c) With respect to alt parts of the premises, ' including, but without limitation
thereto, such of the following as are or may be during the terra oFthi ' lettinj; -located In
or on the premises: fences, the exterior and interior of the building walls, the exterior
and interior and operating-mechaniams of and attachments to windows. and skylights, . screens,
roofs, foundations, steel work, columns, the exterior and interior and operating mechanisms
of and attachments tv doors, partition$, floors, ceilings, inside and outside paved and un-

._	 .r '.^^•.	 .-T..:•,,.7'i°rN`^	 1.7".^"cs.^ . ..	 ^,^^'r.^e!^'	 Y^..v^l'7"^yi`•,y't"^.̂ '..^^:y^^r:^.: 	^x^lti:.'^...Y^,T•` KL• .:-- __ _
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paved areas, 'glass of every kind, and the utility, -mechanical, electrical ad-other systoms,
the Lessee shall take the same good care. of the. premises that would be taken. by a reasonably
prudent owner who desired to keep and maintain the same so that at the ,expiration or ter-
mination of the letting end at all times during the. letting,. the same-(or a reconstruction
of all or any part thereof) will be in.se good condition as at the commencement thereof
(or,.in the case of improvements made during the letting hereunder, in - ai good condition
me. atthe time of the installation or construction thereof), except for reasonable rear
which does not adversely effect the watertight condition or structural integrity of the
building or other structures on the premises or adversely affect the efficient or the proper
utilisation of any part of the premises. To that end, the Lessee shall make frequent peri-
odic inspections and, from time to time as the necessity therefor 'arises and regardless of
the cause of the condition requiring the same, the Lessee shall perform all necessary pre-
ventive maintenance including but not limited to-painting (the exterior of the'building,
areas, of Joint or canon use and areas .visible to the.general public to be painted in colors
which here-been approved-by.tbe Port Authority), and, except under circumstances as set
forth in paragraph (a) of Section 8 of these Terms and Conditions, the Lessee shall make.
all necessary repairs.and replacements and'do all necessary rebuilding with respect `to.all
parts of the premises, all of which shall be in quality equal to the original in materisals

and workman ship. and regardless of whether such repaird andvrepiacements are structural ors
non-structural, ordinary or extraordinary, foreseen or unforeseen. The Lessee shall coar
mence-to perform each of its.obligations hereunder within twenty days - after notice from
the Port Authority and shall thereafter continue the same to completion with reasonable
diligence.

(d) Us obligation of the lessee as set forth in paragraphs (b) and lc) of this
Section, in the event.of damage or destruction covered by any contract of insurance under
which.the Port Authority is the insured,. isereby released to the extent that the loss is
recouped by actual payment to the Port Authority of the proceeds of such insurance; pro-
vided, however, that, if this release shall invalidate any such policy of insurance or
reduce, limit ar void the righta'of the Port Authority thereunder, then-the release shall
be void and of no effect.

SECTION B, Casualty

(a) In -the - event that, as a result of a casualty insured against in favor of the
Port Authority under the standard form of fire insurance policy 'and extended ceverage en-
dorsement carried by it on any structure, building or portion of 8b u Idi

Lessng 
which is or is

a part.of the premises, the same is damaged (without the fault of tiee., its officers,
employees, or others on or at the premises with its consent) so as o render it untenant-
able in whole or-substantial part, -then

(1) if, in the. opinion of the Port Authority, the necessary repairs or re-.
building can be completed within ninety ( 90) days. after the occurrence of the damage,
the Port Authority shall repair or rebuild with due diligence, and-the rental here-
under shall be abated as provided in this Agreement, for the period from the occur-
rence of the damage to the completion of'the repairs or rebuilding, whether or not
the work of repair or rebuilding is actually completed within the said ninety (90)
days; or

(2) if, in the opinion•af the Port Authority, swrli repairs or rebuilding cannot
be completed within ninety (90) days after the occurrence of the damage, or if one
or more of the structures or buildings vhich are g part of the premises or the entire
premises require rebuilding, then the Port Authority shall have aptioria: (i) to
proceed with due diligence to repair. or to rebuild as necessary or iii) to terminate
the letting as to the damaged- structure or structures, building or buildings or
portion thereof only; or (iii) to cancel this Agreement and terminate the letting
as to the entire premises; and the rental payable under this Agreement shall be
abated,.aa provided in this Agreement:, either, as-the case may require, for the
period -from the pccurrence of the damage to the completion of repairs and rebuilding,
or for the period from the occurrence of the damage to the effective date of ter -
mination, for the area or areas involved.

(b) ' Substantial part' shall mean for the purpose of this Section at least twenty-

6
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five per cent (25%) of the usable floor apace in the structure. or building-or part thereof
comprising the premises, or, if there is more then one structure or building an the prem-
ises, at least twenty-five per cent (2510 of the aggregate usable floor space compriaing

'	 the premises in all of the structures. and buildings covered by.inmrance.
(c) The parties hereby stipulate that if the premises are in New Jersey neither

the provisions of Titles 46:B-6 and 46:8-7 of the.Revized Statutes of New Jersey nor those
of any other similar statute aheli extend or apply to this Agreement and if the - premises
are in New York, neither the provisions of Section 227 of the Heal Property Law of New Yolk
nor those of any other similar statute shall extend or apply to this Agreement.

(d) In- the event of damage to or a partial or .total destruction of the proaisea,
thV Lessee shall within five days of the occurrence co mence to remove all Of itsr damaged
property and all debris thereof from the presses orfrom the portion thereof .destroyed
and thereafter shall diligently continue such removal an d if the Lessee does - not perform
its obligation hereunder; the Prrt Authority may remove such debris and • dispose of the same
and may remove such property to a public warehouse for deposit or nay , retain the sane in
its own possession and- sell the same at public auction, the proceeds of which shall be
applied first to the expenses of removal, storage and &ale, second to any sums owed by the

Lessee to the Part Authority, with any balance remaining to be: paid to the Lessee; if the
expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee
shall pay such excess to the Port Authority upon demand.

SEcTidN 9. Assignment-and 'Siblease

( a) The Lessee covenants and agrees that it will not " sell, convey, transfer, assign,
mortgage or pledge this Agr4eemmt or any part thereof, or any rights created thereby or the
letting thereunder or any part thereof.

IN The Lessee shall • not sublet the primises or any part thereof.
(c) If the Lessee assigns, a el Is, 'conveys. transfers, mortgages. pledges or sublets

in violation of subdivisions (a) or M of this Section or if the premises are occupied by
anybody other than the Lessee. the Port Authority may collect rent fran any assignee. sub-'
lessee or anyone who claims a right to this Agreement or letting or who occupies the prem-
i sea and shall•apply the net amount collected to the rental herein reserved; and no such
collection shall be deemed a waiver-by the Port Authority of the covenants contained in
subdivisions (tt) and (b) of this Section nor an acceptance by -the Port Authority of any
such assignee; sublessee, claimant or occupant as tenant; nor a release of the Lessee by
the Part Authority from the further performance by the Lessee of the covenants contained
herein.

(d) Ihe - Lea6ee .further covenants and agrees that it will not use or permit any
person minateoever to use the premises or my portion thereof far any purpose other than as
providgd in Article R of'thia Agreeaust.

S rON 10. Candeination

(a) Is any action or other proceeding by any governmental agency or agencies for
the tddng for a public use of may interest in ell or. piart-of the premises, or in case of
any deed. lease - or other conveyance in lieu thereof ( ail of which arc.in this Section re-
ferred to as -taking or canveyamce'7, the Lessee shall not be entitled to assert may claim•
to any compensation, award or part thereof made or to be made therein or therefor or any
claim to any consideration or rental or any part thereof paid therefor, or to institute
say action or proceeding br to assert:any claim against such agency or agencies or against
the Port Authority -fir any such taking. or conveyance, it being understood and agreed between
the parties hereto that the Port . Aathority shall be entitled to all oompeisation or'awartks
made or to be made or paid. and all such consideration or rental, free of any claim or
right of the Lessee.

(b) In the event that all or-any portion of the pr4i' l ses is required by the Port
Akothority to comply with any pteamt or fature governmental law, rule, regulation, require-
ment, order or direction, the Port Agt6rity many by notice given to the Lessee-terminate
the letting with respect to-all or ouch portion of the premises so required. Such termina-
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rion shall be effective on the date specified in the notice. -The Lessee hereby agrees- to deliver
possession of all or such portion of the premises so required upon the effective date of such'
termination in the same condition as that required for the delivery of the premises upon the date
originally fixed by this Agreement for the expiration of the term of the letting.: No taking by or
conveyance to any governmental authority as described in paragraph (a) of this Section, ndr any
delivery by the Lessee nor taking by the Port Authority pursuant to this paragraph, shall be or
be construed to be an eviction of the Lessee or a breach of this Agreement or be made the basis
of any claim by the Lessee against the Port 	 Authority for damages, consequential or otherwise.:	 +

(c) In the event that the taking or conveyance covers the entire premises, or in the
event that the letting is terminated with respect to the entire premises pursuant to paragraph (b)
of this Section, then this Agreement shall, -as -of the date possession is taken by such agency or
agencies from the Port Authority, or as of the effective date of such. termination, cease and
determine in the same manner and with the same effect as if the •said date were the original date
of expiration hereof.

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

(e) In the event chat the taking or conveyance or the delivery by the Lessee or taking
by the Port Authority pursuant to paragraph (b) of this Section covers fifty per cent (5070) or more
of the total usable area of the premises including both open and enclosed, space, then the Lessee
and the Port Authority shall each have an option exercisable by notice given within ten (10) days
after such taking or conveyance to terminate -the letting hereunder, as of the date of such taking,
and such termination shall be effective as if the d}te, of such taking were the original date-of
expiration hereof.

SECTION 11.: Construction by the Lessee
Except with the prior consent of the Port Authority, the Lessee shall not erect any

strudtures, snake any improvements or do any other construction work on the premises or alter,
modify, or make additions, improvements or repairs to or replacements of, any structure now
existing or built at any time during the letting, or install any fixtures, and in the event any
consrruction, -improvement, alteration, modification, addition, repair-or replacement is made with
or without such consent and unless the consent of the Port Authority shall expressly provide
otherwise, the same shall immediately become the property of the Port Authority, -and the Lessee
shall have no right to remove the same either during the letting or at the expiration thereof unless
the Port Authority, at any time prior to the expiration of the term of the letting, or any extension
or renewal thereof, or within sixty (60) days after expiration or earlier termination . of the termof
the letting, shall give notice to the Lessee to remove'the same, or to' cause the same to be
changed to the satisfaction of the Poit Authority, in which case the Lessee agrees to remove
the same, or change it in compliance with such notice. - In case of any failure on the part of
Elie Lessee to comply with such notice, the Port Authority may effect the removal or change,
and the Lessee hereby agrees to pay the cost thereof to the Port Authority upon demand.

SECTIO N 12. • Additional Rent and Charges
(a) If the Port Authority has paid any sum or sums or has incurred any obligations or

expense which the Lessee has agreed to pay or reimburse the Port Authority for, or if the Port
Authority is required or elects to pay any sum or sums or incurs any obligations or expense by
reason of the failure, neglect or refusal of the Lessee to perform or fulfill any one or more of
the conditions, covenants or agreements contained in this Agreement or as a result of an act
or omission of the Lessee contrary to the said conditions, covenaats and agreements, the
Lessee shall pay to the Port Authority the sum or sums so paid or the expense so incurred,
including all interest, costs, damages and penalties and the same may be added to any
installment of rent thereafter due hereunder, and each and every part of
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the some shall be and become additional rant, recoverable. by the Port Authority in the same'
manner and with like remedies as it it were originally a part, of the basic rental as.9_et
forth in Article III hereof.

(b) For all purposes under this Section and in 'ehy-suit. action or proceeding•bf
any kind between the parties hereta, - any-receipt • shavAng.any . payment of sum or 3=8 -by the
Port Authority for any work done or material. finished.shall be. priaaocie eYiJence agasl;
the Lessee that the amount of such payment was necessary. and reasonable. Shquld the P6rt.,
Authority elect to use its operating and maintenance staff in performing any work and to
charge the Lessee with the cost of same, any time ieport'of any employee of ih'e Port
Authority showing hours of labor or work allocnied to * such woik Z' :or Mi y stock, regaisitioii'
of the Port Authority showing the issuance of materials for use in ' the'Perfonnancc thereof,
shall likewise be prime facie evidence against the Lessee that the _ amount of such charge

was necessary and reasonable.

(c) '!he tern "cost' in this Agreement shell mean and include:- (1) Payroll costs,
including contributiona to the • Retirement System, or the cost of participation in other.
pension plans or systems, insurance costs, sick leave pay, holiday, vacation -and authorized
absence pay; (2) Cost of materials and supplies used; (3) Payments to contractors; (4) Any-
other direct costs; and (5) ' 37% of the sum of the foregoing.

sECFION 13. Nights of Entry 'Reserved

(a) The Port Authority, by its officers, employees, agents, representatives and
contractors shall have the right at all reasonable times to enter upon the praxis" for
the purpose of. inspecting the same, for observing the performance by the Lessee of its
obligations under this Agreement, and for the doing of any act or thing which the Port
Authority may be obligated or have the right to do under this Agreement or otherwise.

(b) Without lindting the generality ok the foregoing, the Pprt ' Authority, 'by its
officers, employees, agents, .representatives, and contractors, and furnishers of utilities
and other services, shall have the right, for its own benefit, for the benefit.of"'t6
Lessees or. for the benefit of others than the. Lessee at the Facility, to ma iktain.exigting
and future utility, mechanical, electrical and other systems and to eater upon the pram' se"*
at all reasonable times to make such repairs, replacements or alterations as may, In'the
opinion of the Port Authority, be deemed necessary or advisable . and, from time to time,, to
construct or install over, in or under the premises new systems or parts ihereof,`aa<d.td
use the premises for access to other parts of the Facility otherwise not conveniently
accessible; provided, however, that in the exercise of such rights of access, repair,
alteration or new construction the Port Authority strap not unreasonably. interfere wit; the
use and occupancy of the premises by.the Lessee.

(e) In the event that any property of the Lessee shall obstruct the •access of -the
Part Authority, its employees. agents or contractors to any of the existing ' or future
utility,: mechanical, electrical and other systems and thus shall interfere with tln4 in-
spection, maintenance or repair of any such syateM, the Lessee shall move -sucu property;
as directed by the Port Authority, in order that the access may be had to the systen'br
part thereof for its inspection, maintenance or repair,::and, if the Lessee shall fail to
so move such property after directiow from the Port Authority to do so, the Port Authority
may move it and the Lessee hereby agrees to pay the cast of such moving upon demand-Le.,

(d) Nothing in this Section shall or shall be construed to impose upon the V6 t
Authority any obligations so to- co6.5truct or maintain or to miske repairs, replacements,
alterations or additions, or shall.cireate any liability for any failure so to 'do:`Ihe
Lessee is and shall be in exclusive control and possession of the premises and rfie*Port
Authority shall not in any event be liable for any injury or damage to any property-onto
any person happening on or about the premises nor for any injury or damage to the promises
nor to any property of the Lessee or of any other person located in , or thereon (other then
those. occasioned .by the acts of -.the Port Authority).

(e) At any time and from' time t:o time during erdiriary'business hours within the
three (3) months next preceding the^'ezpiration bf the letting. 'the-Port Authority, by its
agents and employees,- whether or not iccoinpanied by ptnspective'lessees, occupiers. or users
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.:of the premises, shall have the right to l esnter thereon foi -the purpose of exhibiting and
viewing all parts of the ime and during such three -month period the Port Authority -may -
plaee and maintain. on the premises, the usual "To Let" signs, which' signs. the Lessee - shall
Permit to remain without.molestation.

(f) If, during the -1ast month of the letting; the Lessee shall .have.removed all or
substantially all its property. froW the piemisit,-the'Port Authority may immediately enter:
and alter, renovate and redecorate the premises. 	 -

(g) 'Ile exercise of any or all of the foregoing rights by the Port Authority or
others ahall.not be or •.bs construed to be an eviction.of the Lessee nor be made the grounds
for any abatement of rental nor any claim or demand for damages, consequential or otherwise.

SECTION 14. Limitation of Eights and Privileges Granted

(.a) The premises are let to the Lessee and the .Leseee takes the.sane -subject to-
all the following. (i) easements, rest rictiona. . reservations, covenants and "' ements, if
any, to 'which the premises may be subject; rights of the public in and to any public , street-
(ii) rights, if any, of any enterprise, public-or private, which is engaged in furnishing.
heating, lighting, power, telegraph, telephone, steam, or transportation services AaA' pf
the unnicipality and State in which the premises are located; ( iii) perosits, iicense's,
regulations and restrictions, if any, of the United States, the municipality or State in
which the premises are located, or other governmental authority

(b) . No greater rights or privileges with respect ' to.the use of the premises or of
the ^aeility or any part thereof are granted or intended to be granted to-the Lessee by
this Agrcemmt, or by any provision thereof, than the.rights and 'privileges expressly and
specifically granted.

(c) Nothing in this Agreement contained shall grant to the lessee any rights what

aoever • inthe air space above the roof of the b6ilding or buildings. or portion-of a building
or-buildinga, if any are'incltided in the premises, l except to the extent - required iii
either case for the. performance of any of the oh^igat•ions of the Lessee hereunder), : or
more. tham twenty (20) feet Above the present ground level of any, open area included-in-the
promisee..

SWTION 15. Prohibited Acts

(a) - Unless.otherwise expressly permitted so to:do. the Lessee , shall. not install,
maintain or. operate, or permit the installation, maintenance or operation on the.premises
Of any vending machine or device designed to dispense or . sell food _ breveeges. tobacco.,
tobacco products or merchandise of any kind, -vhether or not .included in the above categories,
or of soy restaurant, cafeteria, kitchen, stand or other estahlishwmt of any type for the-
preparation, dispensing or sale of food, beverages tobacco, tobacco . produms or mtrchmndise
Of any kind, whether or not included in the above categories. or of any . equipment or device
for.the furnishing to the public of serrice of any kind. including therein: .without 1'imi-
tation thereto, telephone pay-atiations.'

(b) The Port Authority, by itself or-by contractors.- lessees, or permit"". shall
have tlbe exclusive right - to install, 'maintain and •receive and retain - the revenue& from ail
coin-operated- or other - machines or devices for the sale of *erchandiae of all types,. or
for the rendering of services, which maybe operated on the premises, provided, however,

that . no ' such machine 'or device shall be inst 'ailed except upon the request of the Lessee.
Ilia proriuiou shall not be construed t6 ` confer upon the Lessee any right to !live iueh
machines installed. except at the sole discretion of the Port Authority.

SECIYOH 16. Teram' atioa

(a) If.any . one or more of the following evebts shall occur, that is,_" say:

(1) The Lessee shall become insolvent, or shall take the 'benefit of ffi,y present
os future insolvency statute; or shall . make-a general ' assignment. . for the . henefit of
creditors,-or file a voluntary petition inbankruptcy or a petition -or answer seek-
ing an arrangement or-its reorganisation or the read }ustment of its- indebtedness

10
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under the federal bankruptcy - laws or under any other law or -statute of the united
States or of any State thereof, or consent to the. appointment of a receiver, truster,
or liquidator of all or substantially all of its property; or

(2) By order dr decree of a court the Lessee shall be-adjudged ban1crVpt'or an -
order shall be made approving.a petition tiled by any of its creditors 'or, if the
Lessee is a corporation, by any of its stockholders, seeking its reorg4dMixatian or
the readjustment of its indebtedness under 'th e federal banknnptcy laws or 3nder'any
law or statute of the United States or of any State thereof;' or'

(3) A petition under any part of the federal bankruptcy .ia*B 'or an action
under any present or future insolvency lain or statute shall be filed'against:the
Lessee and shall not be dismissed within thirty (3D) days after the filing thereof; or

(4) -The letting or the interest of the Lessee . under this Agreement shall-he
transferred to, pass to or,devolve upon, by operation of law or otherwise, any other
person, firm or corporation; or

(5) The Lessee, if a corporation, shall, without the prior apOTovel of the
Port Authority, become a possessor or merged corporation in a merger, a constituent
corporation in a consolidation, or a corporation in dissolution; or

(G) If the Lessee is a partnership, apd the said partnership shsll.be dissolved
as the result of any act or omission of its partners or any of them, or by-operation
of law'or the order or decree of any court having jurisdiction,. or for any other
reason whatsoever-,.or

(7) by or pursuant to, or under authority of any legislative act, resolution
or rule, or any order or decree of any court or,governmzental board, agency or officer,
a receiver, trustee, or liquidator shall take possession or control. of all or-.sub-

= atentially all of the property of the Pe nssee, and such possessio or control shall
continue in effect for a period of fifteen (15) days; or

(8) The Lessee shall voluntarily abandon; desert or . vacate the premises or
discontinue its operations at the premises or at the Facility or, after cxhauating
or abandoning any right of further appeal, the Lessee shall be prevented for a
period of thirty (30) days by action of any goveramental-agency from conducting'its'
operations on the premises, regdrdleas of the fault of the Lessee; or

(9) Any lien shall be filed against the premises because of any act or omission
of the Lessee and shall not be discharged within twenty-00) days; or

( ID) The Lessee shall fait duly and punctually to pay the rental "or to make
any other payment required hereunder when due to the Port Authority; or

(11) The Lessee shall fail to keep, perform-and ,obaerve'each and every other
promise, •covenant and agreement set forth in this igreement, ' on its, part-to be kepi,
performed or observed, within ten (10) days after its receipt of notice of default
thereunder from the Port Authority (except where -fulfillment of its obligation
requires activity over a-period of time, and the Lessee shall have commenced to
perform %hatever may be required for fulfillmavt within ten . (10) days after'receipt
of notice and continues such performance without interruption except' for .causes
beyond its control);

then upon the occurrence of any such event. or at any time thereafter during the.cgntinuanee
thereof, the Port Authority may by five (5) days' 'notice terminate the letting and the.
Lessee's rights hereunder, such termination to be effective upon the date specified in
such notice. Such right of termination and the exercise thereof shall ,be-and.opirate as`a
Conditional limitation.

(b) If any of the events enumerated in paragraph (a) of this Sectioa - shall occur
prior to the commencement of the letting, the Lessee shall not be entitled'to eater into
posseasim of the premises, and the Port Authority, upon.' the occurronce of any `such .event,
or at. any time thereafter, during the continuance thereof, by twenty-four (24) "hours'
notice, may cancel the interest of the Lessee under this agreement, such c.ancellation•to

	

be effective upon the date specified in ' surh notice.	 • .	 .
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(c) -No acceptance by the Port Authority of rentals,.€ees, charges or other payments
in whole or in part-fo)r any period or periods after • a default of soy of - the terms, coven-
ants and conditions hereof-to be perfonoed. kept-or obaerved • by the Les See shall ,-be deemed
a waiver of- my right on the part of the Port Authority to terminate the 3ettiog. No waiver	 -
by the Port Authority of.any default on the part of the :Lessee in performance of any of
the terms, covenants or conditions hereof to be Performed, .kept or observed krt_the Lessbe
shall be or be censtreed to be'a , waiver by the Port -Authority of eny •other or subsequent
default in performance of any. of the said terms, covenants and conditions.

(d) Too rights of termination described above shall.be in addition to any other
rights of termination provided :6 thia Agreement wad in addition to any rights and remedies
that the Port Authority would have at lase of iir'equity consequent upon e6y • bie4ch of this
Agreaunt by the Lessee, and the exercise by the Port Authority of any right of termina-
tion shall be without prejudice -to- any other such rights and remedies.

SMION 17. Right of Re-entry

The Putt. Authority $hall, as an additional 'remedy upon - -the giving of a notice of-
termination as provided in Section 16 of these Terns and Conditions, have . the right to
re-enter.the premises and every part thereof upon the effective-date of termination without
further notice of any kind, and may regain afnd resume possession either with or without
the iubti.tutioa of srmmary, or any other legal proceedings or otheiwi2ic.%Such ie- entry, or
regaining or reauaption of possession, however, shall not in any manner affdct,'alter or
diminish any of the obligations of the Lessee under this Agreement, and s2na11 iii no erect
constitute an acceptance of 'surrender.

SWTION 18. - Waiver of Redewptiom
d all rilknis to recover or regain possession of theThe Lessee hereby Vaives.say an 

premises and all rights of redemption, granted by or under any present or future law in
the-event it is evicted or dispossessed for any cause, or in the event the Port Authority
obtains possession af, the Premises in-any lawful manner.

SHMON 19. Survival of the OlUgotinns of the-Lessee

.(a) In the event that the letting shall :have been•temmnated in accordance with a
notice of termina"on as pro yidad in Section 16 of these Terms and•Conditiorts, or the
interest of the Lessee shall have been cancelled pursuant thereto, or in the event.that
the Port Authority has re-entered. regained or resumed possession of the premises in
accordance with - the provisions of Section 17 of these Tends and Conditions, all of the
obligationsof the. Lessee under this Agreement shall survive each termination-or cancella-
tion, re-entry, reBa < ning or resiotption of• .pos$ession and shall remain in full force and
effect for the fukl term of the letting, as originally fixed-in Article II^hereof,.and the

am	 amwixmit or amounts of damages or deficiency shall become due and payable to-the Port -Author4
to the same extent, at the same time or. times and in Eke same manner as if no germination,
cancellation, re-entry, regaining.or resumption • of possession .had taken. place. -The Tort
Authority may maintain separate actions each north to recover the damage or deficiency
then due or at its option and at any time may sue to recover the full deficiency-less the
proper discount, for the entire unexpired term.

(b) The amount: of damages for the period of time subaequen-t -to torininibion:Ior
cancellation (or re-entry, regaining or resumption-of possession)-an account -of the Lessee's
rental obligations, shall be the sum of the following.

(1) the amount of the total of all annual rentals, less fhe insidllmen"ts

thereof prior to the effective .date of termination except that the credit to be
allowed &r. theinstallment paid an the first day. of the.mmth,in which- ths:ta=iu -
tion is effective shall be prorated,. for the pa;t of the-•awnth. the '%letting remains
in effect err the basin Jul a 3D-day month; and

(2) An amount equal to all expenses incurred 'by the Port Authoa; -ti in oatiltek^--
tion with regaining possession and restoring and relet,ting the.•deodsed premises.

12
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-for legal • expenses, boiler iasuri ?iot :prestiuraa, if .any,. putting the premi .-ses, in order
including vithoat liiniistica;. cleaaiag,, diewr%t4g sad restoring ( an failure `at flue
Geasee to restore), imiutenaice' and- "'arags `46.''.

SHCrltlN 20. ReIettina by -the Part lwtharity
- the Port Authoribyr, upon-lei nstion or. •.csneellotian pursuant to Section 15 of these

Terms sad Conditions, • o'r' upm any' re-mtrYi regaining' or .resumptian of poaaesaion pursuant
io Section Ir of - these Tei6 and Conditione, , aay'oceupy - the = amQrsea or atsy..relet tha preen-
ises sand ahsll have t"'right-to , pernit "J.pfrabn,'fires or corporatioti to enter upon
the praniaea apd use . the ssne. Seth relettintg atiy be of part " only of. the premises or of
the premises at a peirt .thcr* of togetKi:r with- oth'er . spacr, and for a period of time the same'
as or.slifferest from: the - 'lialance.ofAhe tent heremimdir ' iemsi'n;ng, and - on teims-and condi-
tions . the some as or 'differpst frog tbass sdi lor#h in thia'Agree eot. `Ihe.'Port Authorlty
shall also, upon • tetmiwasion or canceliatiba -pueauaat'io'Section' ls of 	 these Terms and

CaadiLions. or iipm re -entry; regaini ig_or'resmption "of 'ppesessioa: pursuani to Section- I!-
of these Tarns and 4 pn itioaa- have: the right to telpri -r':ss^d to . snake stivetural . or other
changes in the pros ise#, . including' ihavges :which altei. .the , character of the premises and
the suitability thereof foe - the purposes gf the Fesseb 	u4der . this Agreanent, 'Without
Ling, al taring or diatin}"shitrug the obligations-  of `the'Lessee ' heseundgr: 'In the event either-
of ally relettang or of;any actual use- and oceup 'sacy byi.ibe^ -Port -Authority ( the mere light
to use and occupy not being sufficient howere4*..there-shall be credited - -to the gecount'at'
the Losses against "its survived obligations . hereunder, aiy - net amount r6naining • after ;de..'
ducting from the amount'  actually ^recesied fram sny:leaaee, 'licensee; permittee or-other.
occupier in connectic% . with the use . of 'the said preai . sea or, portion thereof :during the
balance of the tem of 'the letting as ` the came is orij"illy - stated in thin Agreement,.or
from the market value off' the, occupancy 'of sttch ^ ^ rtiah" of '.thG 'pranises as the Port Authority
may itself during such period acWelly.uae, at occupy;. ill -expenses, costs and disburse
meats incurred or pa}d 6y the Post Aur]tority in j coFinaction therewith. Na-such relettiag or
much use And occupancy' -shall he or be coKstrued to "be .an acceptance of -a surrender.,

SZM10R 21: -Raaedies to Be Nonexclusive

All remedies p'ro'ridad- in this Agreomcnt shall , be deemed •.cumtilatiie . and additional
and mat in lieu of aireiteli ' sive of - each other or ¢f any' orlier remedy available - to the Port
Authority at law or in equiiy, and the :exercise eL any'-remedy, or the exiatchce herein -of
other remedies or indemnities shall not. wiretapt' *e - exert ci of my other ' resiedy.

SWr10K 22. &rrender

(a) The Lessee "coveinanta and "agrees. to=yield ,and ael}ver peacea4ly to the Port
Authority possedaion of the' premises ch -the -date of .the' cesiation'of the Ietting, whethei
sudscesaation 6e by termination, expiration ' or.. -otherv}ee,;.proioptly a"d'in the same eau
ditian as 'at the oommeneement' of the letting, rcaacn gble weer eriair g frcai use of the pre-
atisea to the extent pervdMW -elsewheie in this Agreements excepted.

(b) Unless the saaie . are required for the perfunimuce • by the -Lessee of its obligations
hereunder, the Lessee shall have the right at any time during the . lettirlg 'to -remove from the

tipremises, and, on or before the exp iraon or eaiDei ' termination -termination 	 6,64'etting, shall so 'remiove
its equipment, - removable fiitures and other personal 1 pioperty, .ihd-.all property of third persons
for which it is responsible, repairing-all damage caused , by. •such rem-ovAl., lf the Lessee,ahall
fail to remove such prbpert on or before, the terminafioo or• expiration •nf the- letting, the Port
Authority may remove such property -to.s public war&ouse-for deposit at may re6io the same
in its own possession and in • tither event may sell the same ni public rut tion, the proceeds
of which shall be' applied: first, to the frpeitses of removal; inciudidg ,nepa . r required thereby,
and of storage and sale; second, to any sums "awed by the,Ler.see to the Port Authority, with
any balance remaining to be paid to the Lessee; if the expenses of such removal, repair,
storage and sale'shall exceed the proceeds o} sale, -tlyt' " Less̀ii-shall pay. such excess to the
Port Authority upon demand. The Lessee shalf indemnify the ;P6rt Authority against all.
claims based on Port Authority action hereunder,

SECTION 23. Acceptance of Surrender of Lease
No agreement of surrender or to. accept a surrender shall be•valid unless and until the

came shall have been reduced to writing and signed by nci^"duly authorized representa-
13
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fives of the Port Authority and of the Lessee. Except as expressly provided in.this Section,
neither the doing of, isor any omission to do, any act or thing, by any .of the officers, agents
or employees of 'the Port Authority, hall 'be deemed . m acceptance of a surrender of the
letting or of this Agreement.

SECTION 2 ,L Notices
(a) All notices, permiasimm. mqueete, consents and approvals given -or required to ,be

given to or. by eithwa party shall be in writing (which shall include a telegram when delivered
to the telegraph oo;* aW). anti ¢ll gush notices and. requeoW shall be telegraphed or personally
delivered to the party or to the ' duly -designated offloer or representative of such party or
delivered to an office or residence of such party, officer or representative during regular
business bourn, or delivered to the. residence of. such party, officer or-repreeentutive or deli-
vered to the premises, or forwarded to bin or to the .party at the office or residence addz
by registered mad. The Lessee shall designate an office .withia - the Port bf New York District
and an officer or representative whose pgpar. place of business is at , sach office. Until further
notice, the Port Authority bereby designates its Executive Dlreator; and the Leese& designates
the pearsop whose name appears on the. first. page of this Agreement as their respective offieers
or representatives uponn whom' notices and , requests -may be- servers, and the Port 'Authority
designates its office 0 One World Trade Center. New York, New York 20049; and the Lessen -
designates its office, the addraas of which is set forth • on the fht. pap of thin Agreement, as
their respective offices where notices-and requests may be served.

(b) If any notice is mailed or doliverred, ' the giving of such notice shall be complete
upon receipt or, in the event of a refusal by the addressee. upon the. fmt tender of the notice
to the addresseeor at the permitted address. U any notice is sent by telegraph, the giving of
such notice shall be complete upon receipt or, ifs the event of a refusal by the addressee, upon
the first tender of the notice by the telegraph company to the addressee or at the address
thereof.

SECTION 26. General
(s.) Wherever in this Agreement the Lessee agrees or is required to do or has the right

to do, any act or thing, the following shall .apply.
(1) If the Lessee is a corporation. its obligation shall be performed by it and its

rights shall be exercised only by its officers and " employees or
(2) If the Lessee is a partnership, its obligations-shall be performed and .its rights

shall be exercised by its partners and employees only or
(3) It the Lessee is an individual, his obligations shah be performed and his rights

shall be exercised by himself and his employees only;
(4) None of the provisions of this paragraph (a) shall be taken to -alter, amend • or

diminish any obligation of the Lessee assumed in relation to its invitees. business visitors,
awnis, representatives.. contractors, customers, guests; or other. persons firms or
corporations dying business with it or using or on or at the premises with its consent.

(b) If more
	 tobligation hereof shall be	 joint

 entity 
several obligation o eachmeat, each and every 	 h

individual or other legal entity.
(e) Unless otherwise stated in Arti& IV on page 2 of this Agreement, the rights of

user thereby granted-to the Lessee with respect' to the premises dull 'be exercised by the
Lessee only far	 ccIts own amount and, without limiting the generality of the foregoing, shall not
be exercised as agent, representative. factor, broker, forwarder, bailee, or consignee without
legal title to the subject matter of the. consignment.

(d) The Lessee's representative, hereinbefore specified to this Agreement,' (or such
__substitute as • the Lessor may Hereafter designate in writing) shall have full authority to act for
the Lessee in conneet.on with this . Agreement and any things done or to be' done hereunder,

14
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(e) The Section headings in-these Tetras and Conditions and' in-. • tbe ehdorsements; if
any. attached hereto are Inserted only as a matter of convenience and for reference, and they
in no way define or limit or describe the scope or intent of any'provision hereof,

(f) All payments required of the Lessee by'this .Agreement-shall ba rmade st the office
of the Treasurer of the Port Authority, One World Trade Center, New York, New•York 10048, or
to such other officer or address as may be substituted therefor. If the caminencemaut date of the.
letting under this Agreement is other than the first day of a ,calendar month, the basic. rental for
LM portion of the month during which the letting is effective shall be the amount of the monthly
installment prorated on--a daByrbasis using the actual number of days-in the month, and it the
expiration or termination date of the letting is other than the lut. day of a calendar month, the
basic rental for the portion of the month during which the letfisng is effective: shat$ bathe amount •
of the monthly imtalltnent, similarly prorated.

(g) This Agreement does not constitute the Lessee the agent or representative of -the
Port Authority for any purpose whatsoever. Neithet a partueiship nor any joint adventure is
hereby created; notwithstanding the tact that all or a portion of the rental, to•bo . paid. here-
under may be determined by Umas receipts from the operations , of-the Lessee hereunder..

(h) The phrase 'utility, mechanical, electrical and . otluc systems" shall mean . and
include (without IftWtation thereto) the faiiowing: machinery, engines: dynamos. barllers'. eleva-
tors. escalators, incinerators and incinerator flues, systems -for the supply of fuel, electricity,
crater, gas and steamy -plumbing, heating, sewerage, drainage, •vezitliatuig, air conditioning, com-
munications, fire-farm, fire-protection; sprinkler, telephone, telegraph and'-other. systems-. fire
hydrante, fire hoses, and their respective wires, mains; conduits, lines,. tubes, pipes.. equiprpmpts
motors, cables, fixtures and other equipmenf.

(1) All designations of time herein contained shalll-reffer to the.time-system then offict-
.ally in effect: in the municipality wherein the premises are located..

SECTION 26. Pr,emisea
(a) The twise aFiCnowledges that It has not relied upon" any repreaentatiorr: or state-

ment of the Port Authority -or its Commissioners, officeia; employees- or agents as to the
condition of the premises or- the suitability thereof for the opemdons permitted on the
promisee by this Agreement. The Lessee, prior to the . execution. of this. Agreement, has
thoroughly examined the premises and has. found them to be in good: order and repair and.
determined them to be suitable for the- lAssee's operations hereunder, Without llmiting any
obligation of the Lessee to commence operations hereunder at the time .and In the roannet
stated elsewhere in. this Agreement, the Lessee agrees that no portion of the premises will be
used initially or at any time . during the letting which is in: a conditions unsafe or improper for
the conduct of the Lessee's operations hereunder. so that there is possibility of injury or
damage to life or proporty and the Lessee father- agiees that before any use it Will immedi-.
Ately correct any such unsafe or improper condition.

(b) The Port- Authority shall not be liable. to the Lessee, or to siny person, tor_ injury
or death to any person or persons whomsoever; or damage . to any property."whatsoever at any'
time in the premises or elsewhere at the Facility, including but riot lirgited to any such injury;
death or damage from falling material, water, rain 	 snow, , -gas,. steum; : ur :electricity,
whether the seine may leak. into, - or fail, issue, or flow from any part pf thy. Facility, or. from"i :....'	 any other .place or quarter. 	 - = ' 	 -  	 - '  	 ' •	 - •  ''

(c) If permission is given to the Lessee to enter into the possession of the premises or,
to occupy space other than the premises prior . to the date -specified in Article. Ii as the
commencement of the term of the letting, the Lessee, agrees that such possession or oc eupancy-
shall be -deemed to be under all the- tercna, covenants, --coriditions and provisions of this
A®reement except as to the covenanCto pay rent and except as rnay. be  expressly provided
otherwise by the written instrument, if any, giving such possession or occupancy; .in either - . .
case, rent shall commence on the date specified is this Agreement; and in the event of . .._ _ .
possession of the premises, the date of such possession shall be the date of coinmencenient, of
the term hereunder.

Ili



SECTION 27. Poatponea

If the Port Authority shall not give possession of the premises on the date fixed
in Article II for the coauuencement of the term, by reason of the fact that the premises
or.any part thereof are in the course of construction, repair, alteration or improvement
or by reason of the fact that the occupant thereof failed or-refused to deliver possession .
to the Port Authority, or by reason of any cause oe condition beyond the " control of the.
Port Authority, the Port Authority shall not be subject to any liability-for the failure
to give possession on said date. No such failisre to give possession on the date of com-
mencement of the term shall in any wise affect the validity'of this Agreement or the
obligations of the Lessee hereunder, nor shall the same be construed in any wise to ex-.
tend the term beyond the date stated . in article II for-expiration. however, the rent
shall not commence until possession of the premises is tendered by the Port Authority
to the Lessee; the tender shall be made by notice given at . least five (5)' days; prior to-
the effective date of the tender and in the event that such notice of tender is: not
given for possession to commence on or before one hundred eighty-five' (185i days after
the date stated in Article II for commencement of the term then this Agreement shall be	 f
deemed cancelled, except that each party "shall and does hereby 'release the other party-
of and from any and all-claims or demands based on this Agreement, -or •a breach oral-
leged breach thereof.

SECTION 28. Force Majeure

(a) The Port Authbrity shall not be liable for any failure,• delay or interkaotion
in performing its obligations hereunder due to causes or conditions . beyond its control,
including, without limitation thereto, strikes, boycotts,. , picketing, slaw-dowras,-work
stoppages or labor troubl,ea of any other type (whether affecting the Port Authority,
its contractors, or subcontractors.) Further, the Port Authority shall not bd Aiable
unless the failure, delay or interrupt ion shall result from failure on the part of
the Port Authority to use reasonable care top^event or reasonable efforts to. cure-
such failure, delay or interruption.

(b) The Port Authority shall be under no obligation to supply-any service or
services if and to the extent and during any period that the supplying of any such
service or services or the use of any component necessary therefor ahall be prohibited
or rationed by any federal, state or municipal law, rule, regulation, requirement, order
or direction and if the Port Authority deems it in . the public interest to comply there-
with,-even though such law, rule, regulation, requirement, order or direction may not be
mandatory on the port Authority as a public agency.

(c) No abatement, diminution or reduction of the rent or other charges'payable
by the Lessee, shall be-claimed by or allowed to the Lessee- for any inconvenience'., ^in-
terruption, cessation or loss of business or other loss caused, directly or indirectly,
by any present or future laws,. rules, requirements, orders, directions, ordinances or
regulations of the United States of America, or of the . state, county or city govern-
ments, or of any other municipal, governmental or lawful authority whatsoever, or by
priorities; rationing or-curtailment of labor or materials, -or by wa 'r or any matter or
thing resulting therefrom, or by any other cause or causes. beyond the..coltrol of Ae
Port Authority, nor shall this Agreement be affected by any -such causes.. ..

SECTION 29. Brokerage

The Lessee represents and warrants that tto broker'has 	 ii

	

.. b&'' 	 'iti 'the_ne-
.gotiation of this - Agreement and that there is no ,-broker who is or"msy be entitled to
be paid a 'commission in connection therewith. The Lessee : she •1'1 indemnify - and -save
harmless the Port Authority of and from any-claim for commission or brokerage made by
any and all persons,-firms or corporations whatsoever for services readered . to the-Lessee
in connection with the negotiation and execution. of this Agreement.

SECTION 30. Aron-liability of Individuals
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NPL IME En@ Go311 u g ionere O.Y me Part Authafity ! aaf &may aF-.theu►, ao"r any-.oFFIc*r,
agent, or employee thereof, shall be charged personally by the Lessee frith arty liability,,
or held liable to the Lessee under any term or provision of this Agreement, or because of
its execution or 'atteinpted execution, or because of a' y, brea=lt, or atteMP.ted or alleged
breach, thereof,
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(a)The Port Authority agrees to grant (if requested so to do by the Lessee), to suppliers of
water, gas, electricity and telephone service operating in the vicinity a right of way or rights of
way under the Facility from the streets outside of the Facility to the premises for the sole
purpose of supplying such service or services to the Lessee. No such right of way shall include
the right to use any system, equipment or portion thereof constructed or owned by or leased to
the Port Authority.

(b) The Lessee shall promptly pay all water bills covering its own consumption. Such
payment shall include any factor which may have been included by the appropriate govern-
mental authority as a sewer-rent or other charge for the use of a sewer system. In the event
that any such water bill shall remain unpaid for a period of six (6) months after the same be-
comes due and payable, or in the event that any such bill remains unpaid at the date of ex-

_• Wration or earlier termination of the leg:m&uunder this ALreement, the Port Authority may
pay the same and any Interest or penalttesthereon, -and the total payment or payments at any
time so made shall constitute an addltional item'of rental, payable to the Port Authority upon
demand. Where sewage is contained in tanks periodically cleaned by a contractor paid by the
Port Authority the Lessee shall pay such portion of the contract charge as may be reasonably
determined by the Port Authority, on demand.

(c)Unless the Fort Authority has expressly undertaken to heat the enclosed portions of the
premises, if any. the Lessee agrees-to heat the enclosed portions of the premises to a sufficient
temperature so that the plumbing, fire-protection and sprinkler systems, if any, will not be
damaged by reason of low temperatures.

(d) If any federal, state, municipal or other governmental body, authority or agency, or any
public utility. assesses, levies, imposes, Makes or increases any charge, fee, rent or assess-
ment on the Port Authority, for any service, a f atem or utility now or in . the future supplied to
or available at the premises or to any tenant, lessee, occupant or user thereof, or to the struc-
tures or building's which, or a portion or portions of which, are included in the premises,
(including but not limited to any sewer-rent or other charge for the use of a sewer system or
sysems). the Lessee shall,_ at the option of the Port Authority exercised at any time and from
time to time by notice to the Lessee, pay, in accordance with such notice, such charge, fee. rent
or assessment or such increase thereof (or the portion thereof allocated by the Port Authority
to the premises or to the operations of the Lessee under this Agreement) either directly to the
governmental body, authority or agency, or to the public utility, or directly to the Port
Authority, as such notice may direct. All payments to be made by the Lessee hereunder shall
constitute items otadditional rental.

(e) No failure, delay or interruption in any service or services, whether such service or
services shall be supplied by the Port Authority or by others, shall relieve or be construed to
relieve the Lessee of any of its obligations hereunder or sh all be or be construed to be an
eviction of the Lessee. or shall constitute grounds for any diminution or abatement of the
rental or rentals payable under this Agreement, or grounds for any claim by the Lessee for
damages, consequential-or otherwise.

(f ) In the event any one or more structures within or attached to the premises but not access-
ible directly from the enclosed portion of the premises is or are in use as a valve-room or valve-
rooms for a sprinkler system, the same shall not be deemed a portion of the premises here-
under, and the Lessee shall afford access thereto through and across the premises at all times

-	 as required by the Port Authority for itself or its contractors, with or without tools,equipment,
parts and supplies.

Standard Endorsement No. L 5.1
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(a) All work which the Lessee is required or permitted
to do pursuant to -the provisions of paragraph (b) of this
Endorsement shall be none strictly in accordance with the
following terms and conditions:

(1) The Lessee shall be the insurer of the Port
Authority, its Commissioners, officers, agents, and em-
ployees, against the following distinct and several risks,
arising from acts or omissions of the*Lessee, its officers,
agents, employees, contractors, or subcontractors, except-
ing only risks which result solely from acts done by the
Port Authority subsequent to the commencement of the work
of construction, repair, alteration, improvement, or addition.

(i) The risk of loss or damage to all such
repairs, alterations, additions, improvements, or
structures prior to the completion thereof. In the
event of such loss or damage, the Lessee shall forth-
with repair, replace and make good the work without
cost to the Port Authority.

(ii) The risk of death, injury or damage,
direct or consequential, to the Port Authority,
its Commissioners, officers, agents and employees,
and to its or their property, arising out of or in
connection with the performance of the work. The
Lessee shall indenuJify the Port Authority, its
Commissioners, officers, agents and employees for
all such injuries and damages, and for all loss
suffered by reason thereot;

(iii) The risk of claims and demands, just
or unjust, by third persons against the Port Authority,
its Commissioners, officers, agents and employees aris-
ing or alleged to arise out of the performance of the
work. The Lessee shall indemnify-the Port Authority,
its Commissioners, officers, agents and employees
against and from all such claims and demands, and
for all loss and expense incurred by it and by them
in the defense, settlement or satisfaction thereof.

(2) All work done pursuant to this Endorsement shall
be done in accordance with drawings and specifications to be
submitted to and approved by the Marine Terminals Construction
Engineer of the Port Authority prior to the commencement of
the work, shall be done to his satsifaction and shall be
subject to his inspection; and the Lessee shall re =do or re-
place at its own expense any work not approved by the said
Engineer.

Standard Endorsement No. L. 15.1
( 3 pages)	 -1-

Construction by the Lessee
All Marine Terminal Facilities 10/6/64

!7!^'	 .A'..>^i®2
'?=%^I'?S •.

'-^!:r;,:^	 L^i^'.n^	 " ^:.-+8k40.°'L'^r^..yi
tL'	 '	 f je,	 t •K	 .[,	 ,1^;ias	 1	 .:{^'e"'.iSLT;•.-_;.de^t^^ii^+:*'afeL•^C+:3.4 	 ° t.^M1^



^3) The Lessee shall pay all claims lawfully
made against it by its contractors, subcontractors,
materialmen and workmen, and all claims lawfully made
against it by other third persons arising out of or in
connection with or because of the performance of the
work, and shall cause its contractors and subcontractors
to pay all such claims lawfully made against them. Nothing..._ _ _ __ _. _ _ _ __ -^7e-rei^r ^rrta#nerrst^^l--lie-^eemed ^4---cox^et-^tut.e.^ons.ent—too ^ _ - - - -.-..-
the creation of any lien or claim against the premises.

(4,) The Lessee shall procure and maintain compre-
hensive public liability insurance, including automotive,
and covering bod'il ~y-injury (including death) and property,
damage liability, which shall be in addition to all policies
of insurance otherwise required by this Agreement, or, if the
work is to be done by an independent contractor, the Lessee
shall require such contractor to procure and maintain such
insurance in the name of the contractor, in either case, in
limits not lower than those set forth for such categories of
insurance in the following schedule:

(i) Bodily injury U bility:

For injury or wrongful death to
one person:	 $500,000,00

For injury or wrongful death to
more than one person from any
one accident:	 $500,000.00

(ii) Property damage liability:

For all damages arising out
of injury to or destruction
of property in any one acci-
dent:	 $540,000.00

(5) As to a . y insurance required by this Endorsement,
a certified copy of each of the policies or a certificate or
certificates evidencing the existence thereof, or binders, shall

Standard Endorsement No. L 15.1
(3 pages)	 - 2 -
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be delivered to the Port Authority prior to - the com-
mencement of work. In the event any binder is delivered,
it shall be replaced within thirty (30) days by a certi-
fied copy of the policy or a certificate. Each such copy
or certificate shall contain a valid provision or endorse-
ment that the policy may not be cancelled terminated,
changed or modified, without giving ten (i0).-days' written
advance notice thereof to the Port.Authority. A renewal .
policy shall be delivered to the Port Authority at least
fifteen (15) days prior"to the expiration date of each ex-
piring policy, If at any time any policy shall be or be-
come unsatisfactory to the Port Authority as to form or

- -- -------- -	 -aubsance-0^i-an^r carsier3sauin g such policies shall_ - - -
be or become unsatisfactory to the'Port Authority, the
Lessee shall promptly obtain a new and satisfactory policy
in replacement.

(6) The Port Authority shall not be named as an
Insured in any policy of liability insurance required by
this Endorsement, unless the Port Authority shall, at
any tune, during the term of the letting under this Agree-

:	 meet direct otherwise in writing, in which case the Lessee
shall cause the Port Authority to be so named.

(q) As soon as the construction, repair, alteration,
improvement or addiVion shall have been completed to the
satisfaction of the Marine Terminals Construction Engineer
of the Port Authority, then title shall immediately and
without execution of any further instrument, vest in the
Port Authority, and every structure and all such repairs.,
alterations, improvements or additions, shall thereupon
become aria thereafter be part of the premises

($i The Port Authority shall have the right to re-
quirecon racts and contractors ., for all the construction
work, to be subject to its approval.

(b) The Lessee may construct and equip a building suitable
for the performance of preparation work on highway vehicles which have
been manufactured outside of the United Mates of America and brought to
the Facility by seagoing vessels and which may under the provisions of
Article N of this Agreement be received and handled on the premises,
which work shall be ancillary to the distribution of such vehicles in
the United States.

(c) Notwithstanding any term or provision of this Agree-
ment, the Port Authority shall, have no obligation whatsoever to maintain
or repair the building described in paragraph (b), whether repairs re-
quired are structural or nonstructural, and without regard to the cause
of the condition requiring repair. All such work shall be performed by
or for the account of the Lessee.
Standard Endorsement No. L 15.1
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(a) As used in this Agreement:

(1) "Facility", "Port Newark" or "marine terminal" shall mean the land and premises in the City
of Newark, in the County of Essex and State of New Jersey, which are easterly of the right of way of
the Central Railroad of New Jersey and are shown upon the exhibit attached to the .Basic Lease and
-marked "Exhibit A" as contained within the limits of aline of croases appeating •on the said Exhibit A
and marked (by means of the legend) "Boundary of Terminal Area in City of Newark", and lands
condguaui thereto (but only those lying within the County of Eater) which may have beer; hereto-.
fore or may hereafter be acquired by the Port Authority to use for marine terniimal purposes.

(2) `Basic Lease" shall mean thpt agreement respecting marine and air terminals entered into
with the Port Authority by the City of Newark (New Jersey) under date of October 22, 1947, and
recorded in the Office of the Register of the County of Essex on October 36, 1947, in Book F-110

----o^Deedf -on-pages^42 -et•aeq.,-ae;he-same-has-been-or-may-be-fmm;iiae^o-tire- .supplemented- and.. _ ^ _ . _ _ . w - _ .- - - - - - - - - -
-	 amended.

(3) "Letting" shall include any extension of the letting under this Agreement, whether made
by agreement or by operation of law.

(4) "Manager of the Facility" or "Manager" shall mean the person or persons from time to
time designated by the Port Authority to exercise the powers and funct 	 esions vested in the said
Manager or in the Superintendent of the Facility by this Agreement; but until further notice•from .the.
Port Authority to the Lessee, it shall mean the Manager (or slue Acting Manager) ofthe.Port Authority
Marine Terminals — New jersey for the time being, or his duly designated representative or
representatives.

(b) The letting shall in any event terminate simultaneously wiih the fermination or expiration of
the Basic Lease. The rights of the Port Authority in the premix are those-granted to it by the Basic
Lease and no greater rights are granted or intended to be gr73 to the Lessee than the Port
Authorityhas power thereunder to grant

(t) No designation in this Agreement of any area as a street, avenue, highway or roadway, or say
any other comparable characterization, whether.or not by name, shall be or be deemed to be an
admission, recognition or acknowle4Ment of any public or private rights in the areal so designated,
or as a dedication for or consent to any public or private use of the same. All use in chit Agreement , .
of ngmes and designations in connection wills such areas Is merely for the purpose of flxing .geographical
locations.

(d) Since tlw Port Authority has agreed by a provision in the Basic Lease to conform to the enact,
Omuta, ordinances, resolutions and regulations of the City and its various departments, boards and
bureaus in regard to the construction and maintenance of buildings and structures and in regard
to health and fire protection which would' be applicable if the Port Authority were a private corporation,
to the extent that the Port Authority finds it practicable to to do; the Lessee agrees except in rases
where the Port Authority either notifiesthe Lessee that it need not comply therewith or d irects it not

therewith,comply thereth, to comply with all such enactments, ordinances, resolutions and regulations which
would be applicable to its operations at the marine terminal or to any of the premiss leased to it for
its exclusive use if the Port Authority were a private corporation, and, subject to the provisions of
this Agreement concerning construction by the Lessee, to make all non-structural improvements and
alterations of or to the premises required at any time hereafter by any such enactment, ordinance,
resolution or regulation, and all structural improvements or alterations of or to the premises that may
be required at any time hereafter by any such enactment, ordinance, resolution or regulation because of
the operations of the Lessee on the premises or its use and occupancy thereof: The Lessee

Standard Endorsement No. L 19 .4 (2 pages)
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(a) At used in this Agreements

(1) "Facility", "Port Newark" or "marine terminal" shall meaty the land and premises in the City
of Newark, in the County of'Essex and State of New Jersey, which are easterly of the right of way of
the Central Railroad of New)ersey and are shown upon the exhibit attached to the Basic Lease and
marked "Exhibit A" as contained within the limits of aline of cross'es'  appeanng-on the said Exhibit A
and marked (by means of the legend) "Boundary of Terminal Area in City of Newark", and lands
contiguoai thereto (but only those lying within the County of Essex) which may have been hereto-.
fore or may hereafter be acquired by the Port Authority to use for marine terminal purposes.

(2) "Buie Lease" shall mean that agreement respecting marine and air terminals entered into
with the Port Authority by the City of Newark (New Jersey) under date of October 22, 1947, and
retarded in the Office of the Register of the County of Essex on October 36. 1947, in Book E-110

- - -	 Deeds, on-pages4Q'-et-seq_-as-the- same -has -been of maybe fF¢m time -ta^ime atspplemcntedand- - .- - - - -. - -. -- - - -• • - - -
'	 uneasded.

(3) "Letting" shall include any extension of the letting under this Agreement, whether made
by agreement or by operation of law.

(4) "Manager of the Facility" or "Manager" shall mean the person or persons from time to
time designated by the Port Authority to exercise the powers and functions vested in the said
Manager or in the Superintendent of the Facility by this Agreement; but until further 

he
 ,the.

Port Authority to the Lessee, it shall mean the Manager (or the Acting Managei) of'thc .Port Authority
Marine Terminals — New jersey for the time being, or his duly designated representative or
representatives.

(b) The letting shag in any event terminate simultaneously wish the termination or expiration of
the Basic Lease. The rights of the Port Authority in the prcmiae are tho rgranted to it by the Basic
Lease and no greater rights are granted or intended to be gra >zce to the Lessee than the Port
Authority has power thereunder to grant.

(c) No designation in this Agreement of any area as a street, avenue, highway or roadway, or by
any other comparable characterization, whether br not by name, shag be or be deemed to be an
"mission, recognition or acknowledgment of any public or private rights inthe area -so designated,
or as a dedication for or consent to any public or private use of the same. All use in thii Agreensent .
of names and designations in connection with such areas 6 merely for the purpose of fixing geographical
locations.

(d) Since the Port Authority her ageed by a provision in the Basic Lease to conform to the enact-'-
meats, ordinances, resolutions and regulations of the City and its various departments, boards and
bureaus in regard to the construction and maintenance of building and structurss and in regard
to health and fare protection which would - be applicable if the Port Authority were a private corporation,
to the extent that the Port Authority finds . it practicable so to do; the Lessee agrees except in capes
where the Port Authority either noti£es the Lessee that it need not comply therewith or d irects it not
to comply therewith, to comply faith all such enactments, ordinances, resolutions and regulations which
would be applicable to its operations at the marine terminal or to any of the premises leaned to it for
its exclusive use if the Port Authority were  private corporation, and, subject.to the provisions of.
this Agreement concerning construction by the Lessee, to make all non-structural improvements and
alterations of or to the premises required at any time hereafter by any such enactment, ordinance,
resolution or regulation, and all structural improvements or alterations of or to the premises that may
be required at any time hereafter by any ruck enactment, ordinance, resolution or regulation because of
the operations of the Lessee on the premises or its-use and occupancy thereof, The Lessee
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shall for the information of the Port Authority, deliver to the Past Authority within-three (3)
days (Saturdays, Sundays, and holidays includod) after receipt of any notice. warning, summons
or other legal process for the enforcement of any such enactment, ordinance, resolution at
regulation, a trut copy of the tame. in the event of compliance with any such enactment;
ordinance, resolution or regulation on the part of the Lessee, acting in good faith, commenced
after such delivery to tho Port Authority but prior to the receipt by the Lessee of a wTitteft
direction from the Port Authority not to comply, (and thereafter discontinued) such compliance
shall not constitute a breach of this Agreement, although the Port Authority thereafter directs the
race not to comply. Nothing herein contained shau- eleaee-or discharge the $.ewe front compliance
with any other provision of this Agreement respecting governmental requirements. -

(e) in the event that obstruction Bois are now or in the-future shaft be installed on the premises,
the I.eeaee agrees to furnish the Port Authority without chugs, electricity for energizing such- .
obatruction lights dasily for a period commencing thirty (30) minutes before tumiet and endingthirtyY
	 it3^: after itsnrtse (it sunset and canna in vary from-3a to ^ytO ouFt^te

year)  and for such other periods as may be directed or requested by the Control Tower of
Newark international Airport.

(1^ If by the proilsions of.Article IV or by other express provision in this Agreement the' .
Lestee h authorized to use the premises to store for distribution Items of merchandiie or other
materials (whether for the account of the Lessee or of others, as may be specifically provided
elsewhere in this Agreement) such storage shall be -substantially for metchandite and materials
waterborne to the Facility or intended to be waterborne Irara the Faciii ;y, except t6t "-
specifscxlly authorized from time to time by the Port Asithw4ry, the Lessee may store non-
waterborne items, the handfing. of which is necessary as an incident to its business -at the premises.
"Witerborne to (or from) the Fircility" shall mean- and include all shipments consigned to or
tram the facility which reach or leave the Port of New York by watercarrier.
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423
(a) The Lessee , in its own name as assured shall secure and pay the premium or

premiums for such of the following policies of insurance affording those covetages as to
which minimum limits are fixed in the schedule ; set forth . below... Each such policy, shall be
maintained in at least the limit fixed with respect thereto, shall cover the operations of the
Lessee under this Agreement, and shall be effective throughout the term of the letting.

SCHEDULE .

oli.c	 Minimum Limit

(1) Comprehensive public liability insurance.

(i) Bodily-injury liability: 	 -00.'000_.00- Fee injuFq ur tvrongf-u-l7-dtacth-ra snt, persou. - r - 
For injury or wrongful death to more than	 500a 000.00one person in any one occurrence:

GO Property-damage liability:
For all damages arising out of injury to or
destruction of property in any one occurrence:

(iii) p roducts liability:

(2) Automobile Iiability insurance.
(i) Bodily-injury liability:

For-injury or wrongful death to one person:

For injury of wrongful death to more than i
one person in any one occurrence:

(ii) Property-damage liability:
For all damages arising out of injury to or
destruction of property in any one occurrence:

(3) Plate and mirror glass insurance, covering all plate
and mirror glass in the premises, and the lettering,
signs, or decorations, if any, onsuch plate and mirror
glass.

(4) Boiler and machinery insurance, covering all boilers,
pressure vessels and machines operated by the Lessee
in the premises:

'(;) "Additional Interest" policy ovf boiler and machinery
insurance, covering all boilers, pressure vessels
and machines operated by the Lessee in the premises:

(6) Garagelteepers' legal liability:

500,000.00

500.,000100

S 500.,000-00

$ 500,000.00
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(b) The Port Authority shall not be oamcd as 'an insured in any'policy'of liability
insurance required by this Endorsement, urile#s ' the 'Port Authority shall, at any time during
the term of the letting-under this Agre66^1etit; - direct otherwise in writing, in which' case tbs
Lessee shall cause the Prtrt Mirhority'tor be so-named'..

(c) In any policy of insurance on property-other than that of the Lessee required by
this Endorsement, the Port Authority shad be oa.dseil as the owner except that as to property as
so which the Port Authority ih itself a lessee, the Port Authority shall be named as^ the lessee
and the owner shall be natned . as the owner. Each shall be endorsed substantially as follows:

"Loss, if any, under this policy, es to the interest of the owner and as to
yte,res.t of The Port of New York Authority, shall'be adjusted-solely

wtth t to Fort Authoucy and ai prOCeeds'u^cr thss pol'iey si► a1L-b'e pai3
^soMy to. the Port Authority." .

(d) Any "Additional lateresi" policy of boilet and machinery insurance required by
this Endorsement shall provide protection under Section 1 and 2 only of ihe . Insuring Agree-
meats of&e fot^otpo3iC.y approved for use as of the dste'Fiereof by the Insurance Rating
Board, New York , WewYork.,

(e) As to any insurance requited by this Endorsement, a certified copy of each of the
policies or a certificate or certificates evidencing - the existence thereof, or binders, 'shall be
delivered to the ]Fort Authority within ten (10) days after the execution. of this ABreemenx. In
the event any QaWr9§• delivered, it shall be replaced within thirty.00) days . -by a certified
copy of the policy or a certificate . , Each such copy. or certificate shall contain a valid pro-
vision or'ndo'xQenkenc That the policy may not Icancelled, terminated, changed or modified,
without giving ten (10) days' written advance notice thereof , to the Port Authority. A renewal
policy shall lie delivered to the Port Authority at least fifteen (15) days prior to -the expiration
date of each enekpiring policy, except for any policy expiring after the date of expiration of the
term of the I.-Whig eutoier this Agreement, as-the same may be fmm time to time extended.. If at
any time any of the policies shall be or become unsatisfactory to the Port Auth'or'ity as to form
or substance, or if any of the carriers.issuing such policies shall be or become unsatisfactory
to the Port Authority, the Lessee shall promptly obtain a new and satisfnctocy poliycy in
replacement.
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(a) The Lessee shall have the right (to be exercised in common with others now or in
the future having rights of passage by rail) to the non-exclusive use of such of the existing
railroad tracks located on the Facility (and which shall noc be leased for exclusive use to others)

:	 as may be necessary for ingress and egress of railroad cars to and from the premises, subject to
the following limitations and conditions.

(1) the foregoing right of use shall be subject at all times to the prior right of use
by or on behalf of the United States;

(2) the foregoing right of use shall be exercised in a manner which will not hamper,
interfere with or prevent the reasonable use of the cracks by others for the passage of
railroad cars and locomotives;

(3) the Lessee shall not cause or permit the tracks to be obstructed, (except for
the poFrtto' —of -track -oa-or-adiuc wr-toZheTremisesan'd--chat-portion-onl^fur-reasonable- - - -
loading and unloading periods) and shall comply with all rules and regulations of the,
Port Authority relating to the . use of railroad tracks which are now in effect or which
may hereafter be promulgated for the safe and efficient use of the Facility, and shall
comply further wick the directions of the Manager of the Facility relating to the use of
railroad tracks;

(4) the Port Authority shall have the tight to remove or to relocate any track or
tracks so long as means of ingress and egress for railroad cars as above described
remains available;

(5) the Port Authority shall not be liable for any inconvenience, delay or loss
to the Lessee by reason of interruption of use by the Lessee of any or all such
railroad-tracks occasioned by causes of circumstances over which the Port Authority
shall not have control;

(6) the Port Authority shall not be responsible for maintenance of the switches
and track used exclusively for serving the Lessee;

(7) the Lessee shall bear and promptly pay all charges made by railroads for
switching or other services required for such use of railroad tracks by or for the
Lessee; and

(8) the.righrs of user granted hereby shall be subject to any existing or
future agreements between the Port Authority and railroads relating to the furnishing
of service by railroads at the Facility as the said agreements may from time to time
be modified or amended. In the event that the Lessee requires service from any
railroad the Lessee-hereby, agrees to enter into such agreement .or agreements
covering the furnishing of such service as may be prescribed by the railroad or
railroads furnishing the same.

(b) The Port Authority forits benefit and the benefit of others reserves the full
and free right to-use any railroad tracks located on the premises for the passage and re-
passage of railroad cars and locomotives and reserves the right to enter upon the premises
to maintain and repair such tracks.

(c) . If this is part of a lease ofpremises at either Port Newark or the Elizabeth-Port
Authority Marine Terminal, "Facility" as used in this Standard Endorsement shall mean
and include both.
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tas	 -
(a) if at any time the Lessee shall become entitled to an abatement of basic rental

under the provisions of this Agreement -or otherwise, such abatement shall be computed as
follows:

(1) For each square foot of usable open area die use of which 0.25*
is denied to the Lessee, at the annual rate of 	 S

(2) For each square foot of usable covered area the use of. 	 1. 17**
which is denied to the Lessee, at the annual rate of

(b) l( no rates are filled in above then the abatement of basic rental shall be-
- -- made -on-an egoitable--basis,-giving . effect to the amount and character of the area the use.

of which is denied the Lessee, as cotnpad with the entire iia of sticb ^h3crarterxncluded- - - -re  
in the premises.

(t) If an exemption amount is fixed in this Agregmen_r, it shall be reduced in'the
same proportion as the total basic rental is abated.

(d) For the purposes of this Endorsement, the number of square feet of covered
area shall be computed as follows: by measuring from the inside surface of outer building
walls to the surface of the public area side, or of the non -exclusive area side, as the
case may require, of all partitions separating the area measured froth adjoining areas
designated for the use of the public or for use by the Lessee In common with others, and
to the cen ter of partitions separating the area measured from adjoining area exclusively
used by others; no deduction will be made for columns, 1partiticros, pilasters or proiec-
tions necessary to the building and contained within the area measured. Permanent par-
titions enclosing elevatorshafts, stairs, f ire towers, vents, pipe shafts, meter closets,
flues, staclts and any vertical shafts have the same - relation to the area measured as do
outer building walls.

(e) In the event that during the term of the letting under this -Agreement the
Lessee. shall be partially evicted ( actually or consrructively) and shall remain in
possession of the premises or the balance thereof, the Lessee agrees that notwithstanding
it might have the right to suspend payment of the rent In the'absence of this provision, it
will pay at the times and in the manner herein provided, the full basic rental less only
an abatement thereof computed in accordance with the above.

* as to areas shown on Exhibits A, A--4 .1 A-5 and A^-6; an to areas shown in
diagonal stipple and horizontal stipple on Exhibit-A-7 . at the annual
rate respectively of $0.23 and $0.21.

as to the building only shown on Exhibit . A-7,
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(a) The Port Authority shall do or cause to be done
certain work (hereinafter sometimes referred to as "the construction")
all of the fencing, paving, and bumpers as described and ' set forth
in-plans and specifications hereto attached, hereby made a part
hereof,. and marked "Exhibit C"; in addition, four (4) chain link
gates of a size not more than 30 feet will be constructed into the
fencing shown on Exhibit C. the location of each subject to mutual
agreement between the parties.

_	 (b) It has been estimated that the construction will be
comp-l-LNfed` oTr-Qr be-foxes-•t-he -comp Lon- da-t.e_s-a—e d in subdivision (h)(1)
of this Standard Endorsement (hereinafter sometimes xefezred to .as-
estimated cgmpletion.date"). If nevertheless the performanceof any
part or all of the construction is delayed, interrupted or rendered
impossible due to strikes, boycotts, picketing, slowdowns, work
stoppages or labor trouble of any other type, or weather conditions,
casualties, acts of God or the expenditure of unusual or other than
ordinary sums of money as planned by the Port Authority, so that in
the opinion of the Marine Terminals Construction Engineer of the Port
Authority (hereinafter referred to as "the Engineer."), the construction
will-not be completed by the estimated completion . date, the Port Au-
thority shall have the right to postpone the commencement of the letting
in accordance with such notice or notices as the Port Authority may give
to the Lessee from time to time Either before-or after'the estimated
completion date, and the commencement of the letting shall be postponed
to the date stated in such notice-or notices, ^rovi^ded,,.however, that
each notice to the Lessee shallbe at least a t iii rty-day'nat a and shalt
be effective only on the first day of a calendar-month. The Lessee
shall have no right or claim for &Lmages against the Port Authority, or
any of its contractors or subcontractors, based upon delay in con-
struction or postponement of the commencement date of the letting, and
no such delay or postponement shall ., in any way affect.the validity of
this-Agreement. However, in the event that the construction_has.not
been substantially completed by the ult.inate date set forth in sub-
division (h)(2), of this Standard Endorsement (hereinafter sometimes
referred to as "the ultimate date".), then either the Port Authority or
the Lessee may terminate this. Agreement by . notice,, provided, however,
that any such notice by the Lessee must be given prior. to the-ate on
which the.Engineer.cerifies to the Lessee that the.coostruction has
been substantially completed. Termination hereunder shall have-the
.same force - and effect as expiration, and in such event, each party
hereby releases and.discharges the other of and from all liability for
damages arising.out of delay in the construction or out of nonper-
formance of obligations under this Agreement.
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(c) In order to expedite the construction and the
possession and use thereof by the Lessee, the Port Authority and
the Lessee have agreed to enter into this binding agreement before
the construction plans and specifications have been fully developed,
and at a time when the availability of materials and labor cannot
be determined. The Port Authority, acting.through the Engineer,
shall have the right to effect changes in the design and construction
and to substitute materials and methods other than as set forth
in Exhibit C, and otherwise to take all.steps which in his opinion
are necessary or desirable in order to complete an improvement
having substantially the same utility as the improvement described.
Considerations of utility shall bd deemed satisfied if the improve-
ment, as constructed, conforms substantially with the description
as_contained in Exhibit C.

(d) References in Exhibit C to any building code or
other requirements of any municipality are made solely for the pur-
pose of conveniently establishing engineering standards for con-
struction and shall not be or be deemed.to be an admission by the
Port Authority that any such code or other requirement applies to
the Port Authority or the construction.

(e) Any contracts of the Port Authority for construction
may be made by negotiation or may be awarded after competitive bidding
(including awards to other than the lowest bidder) or may be entered
into on the basis of a combination . of the foregoing or on some othex
basis.

(f) The commencement date of the letting for the re-
spective portions of the premises let under this Agreement shall be
the earliest of the following:

(1) A date prior to the estimated completion date,
if such earlier date shall be agreed upon by the parties,
or shall have been noticed in accordance with this
Agreement; or

(2) The estimated completion date, if on or
before such date the construction shall have been-sub-
stantially completed .; or

(3) In the event that. the Port Authority postpones
the commencement of the letting, then on the first day of
the calendar month as set forth in the notice, rovided,
that on such date the Engineer has certified to tl— die
Lessee that the construction has been substantially com-
pleted, and provided, further, that in the case of sub-
stantial completion after the ultimate date, neither
party has exercised its right, if any, to terminate this
Agreement as provided in subdivision (b) of this Standard
Endorsement.
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(g) unless sooner terminated,'the letting Shall ex-
pire at 11:59 o'clock P.M. on October 31, 1986.

(h) (1) Estimated completion date:

-(i) For the portions of the ' premises 'shown
on, Exhibit A-4, A-5, A-6 and A-7, Novembe .r 1.,
1976;

- -	 - - - - (ii) For the _portion - of -tfie preM3ses -showrr 
on Exhibit A in diagonal..stipple, November 1,
1976;

(iii)For the portion of the premise's shown
on Exhibit A in horizontal stipple,-December 1,`
1976;

(iv) For the'portion of the premises shovm-on
Exhibit A in vertical. stipple, December 1, 1977;

(v) For the portion of * the premises shown on
Exhibit A in plain,stipple, December 1, 1977.

(2) Ultimate date: For each portion of the
premises, and for railroad track adjoining the premises, as shown
on Schedule C', December 31, 1977, except that such date shall be ex-
tended by any period or periods of time which are the basis for the
postponement of the letting by the Port Authority under subdivision
(b) above.

M Within twelve (12) months prior to the expiration
of the letting the Port Authority, at the request of the Lessee;
will discuss terms and conditions for a possible extension of the
letting.
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SPECIAL ENDORSEMENTS

1. Notwithstanding the provisions of paragraph (c) of
Section 7 of the Terns and Conditions of this•Agreement, the,
Lessee shall not be obligated, except as provided. in paragraph (b)
of Section 7 and except as provided ..hereinafter in-this Special
Endorsement, to make any repairs to 'the,sprinkler system on or
serving the premises, or any structural repairs or replacements

_tbe following, parts of the premises 4. the roof, floors, exterior
walls, exterior pavement, - ioundAtiuw rind- -support-ng - member.-_After_
receipt 'bythe Port -Authority of notice 'fromthe Lessee that repair

:	 or replacement of any of the foregoing parts of the premises
needed	 (stating precisely the items of work required), the Port
Authority shall make the same to the extent necessary 

to 
'keep

such part of the premises in a-reasonably good condition For the.
operations of the Lessee under this Agreement; but the Port
Authority shall not be.obligated . to make repairs or replacements
to bring the premises to a better. condition than that existing at
the commencement.of -the lettinj.. The Port Authority shall have
no obligation whatsoever under this-Special Endorsement to make
repairs or replacements of any structure, building,- installation
or fixture, or any .part of any, of them, which have been brought
to or built or installed on the-bremises by the Lessee or its
contractor, whether or-not with the prior consent of the Port
Authority, whether or not the same has become part of the premises
under this Agreement and whether or 'not title thereto has vested
in the Port Authority. The responsibility of the Port Authority
under this Special Endorsement shall be limited to bearing the
expense of the repair or replacement and, without limitation of
the foregoing, the Port Auth-ority shall have no obligation
whatsoever with respect to any repairs or replacements which are
the obligation of the Lessee under other provisions of this
Agreement. The Port Authority shall have no obligation with
respect to any repairs or replacements required because of a
casualty, whether or not insured or insurable, except as expressly
provided in Section 8 of the said Terms and.Conditions. If the
Port Authority shall-fail after a reasonable t ime to perform its
obligations hereunder, the Les -see, as its sole remedy, 'shall
perform the work, and the Port Authority shall on demand pay to
the Lessee its actual certified cash. expenditures therefor or,
at the option of the Port Authority, shall extend to the Lessee

k

For th^ Port Authority
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In an amount equal to such expenditures a credit. against - its r4ntatl.
obligations under this Agreement. Furthermora, prior to comlaence-
ment bar the port Authority of -any work not forth . in the LeBsee's
notice to the Port Authority, the Lessee shall take sill pirecautions
necessary to protect persons or property at the Facility,-including
the immedi_ate^ performaneq by the - Lessee of such work as may be re-
quired to correct conditions which involve .,danger to persons or
property, and the Port Authority will re-l.mbbrse the lessee for such

- - - - taerk—e:^ ere nab std 1n1 de _Without limfting any obligation of
- the Lessee under this Agreement, the Pow -Aut a3^i' ,- et any-tlma - -• -
-and from time to time during the letting, may enter the premises - --
for the purpose of making repairs or replacemebts, or for the pur-
pose of performing maintenance, whether or not then Part Authority
is obligated hereunder to do the same _ and whether or. not- the Port
Authority has received a notice, ' request or other 'Communication
from the Lessee c gncerrii.ng- any such repair or replacement, provided
that this right of the Port Authority shall not constitute ov be
deemed to constitute any obligation or . duty on the L Port Authority
elthear to the Lessee or others -to make any- repairs or replacements,,
do any maintenance or do anything also in aonnection therewith..
The Lessee shell indemnify and hold harmlese the Port . Authority,
its Commissioners, officers, qgents, employees and representatives
from and against all claims abd demands of any .and all third parsons
whatsoever, including. without limitation thereto the itassee's em-
p].oyees, officers, agents. -and representatives, for personal injuries
(including death) or property damage, which may'arise From the con-
dition of the premises or_ any par rt thereof  . or from failure of the
Lessee to notify the Port Authority of conditions requiring repair
or replacement, or from fa.i,lure of the Lessee to . make tlu*ly corx o-c--
ti&s.of dangerous or potentially dangerous conditions- in or on the
premises.' The Lessee he3^eby releases, and dia-charges -tee= Port Authori
its Commissioners, officers, agents and employees; From all liability
for lana;e to the. Lssee, - consequential ar otherwise, in connection
with any provision of this Special EndorsemetTt , concerning repair or
replacement of any portion of the premises, including. without limits-
tion therety any faiZura--a..the: part of the..Port Authority for any
reason whatsoever to crake. any repair- or repl;acemeat j, and including
without li-mitatiou thereto any'act 'or omission- of th(3 Port Authority:
its officers, agents atd . employees, connected with - tbe parformance
of such repairs-or repldcements ;

7 . .... .......:..:.. - .._. 	 - •	 •For:, •t . . e :Fort . emu_,. horiyy ...
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SPECIAL 'ENDORSEMENTS

2. (a) From and after the cbm- ence Iment date of the
letting of the portion - of the ' Qz^maises shown in diagonal stipple
on Exhibit A -the T essee shall pay -a- basic rectal for said. portion
of the pr wises at the annual .rate of Eighty-five' Thousand Dine
I:undred Twenty-two Dollars and No Cents 	 payable in
advance in equal monthly installments of 'Seven. Thousand Fine- iltindred
Sixty Dollars -antiSeventeen Cents ($ 7,16-0.17) :each,- on t .e Cot.M- Bence=

---------merit t	 ^ oti- the first day -of ,each. calendar month
thereafter throughout the term of the letting -thereof..	 --

(b) Frarh and after • the coin: cexseiit -date- of tine
letting of the portion of the promisee shown in horizontal sti: pp3A .
on Exhibit A the -Lessee shall pay a basic rental for said -portion
of the premises at the annual rata of'Cne Hundred Fourteen. Thousand-
One Hundred Twenty-seven'. Dollars and • 11^reiity-^five Cents.- (.$I14,127.25)
payable in advance in equal monthly i:nstallt::eats . of Nine . Thousand,
Five Hundred 'fen Dollars and sixty Cents 	 eachk on. the
cormencement date of the letting and on the first day of each
calendar month thereafter throughout the term' of:' th g -letting
thereof.-

(c). From and .af# er the ,commencement date of the
'letting 6f the portion of the prenii.ses sho ,4n in vertical stipple
on Exhibit A the -Lessee . shall , pay a bruit rental for said portion'
of the premises .at .the annual rateof . E.i.ghty-seven Tbousand one
Eund red Twe:ity Dollars and .No Cents .($87,120_00) . payable in'
advance in equal monthly installmenta - of. Sevt n. Thousand Two K-4ndr:e4 .
Sixty Dollars and No Cents ($7,260.OQ)-. each,., on the commencement
date of the letting . and 'on the first• day--of. each .calenda-r -raonth: -
thereafter throughout the term of the .letting thereof..

(d) Fxam and after the com-mancenent date of the
letting of the portion. of the,z&emises "shown in "plain stipple -on
?*..xhibit A the Lessee shall pay a basic- rental: for sa- ld portion of,
the premises at the annual rate of Forty-three thousand Eight.
1'.undred Eighty= six Doilat.rs and Sevefity--.five- Cents ($43-.,'886*.75).
payable in advance in equal idonthly lnstallz^ents - of fibres Thoti:sarid
Six Uundrod Fifty-seven Dollars and Ti4entrz foiar Cents (Y3,.657.24)
each, on the corm^sencement date of the lottinq- and on ta-%&. - fiirst ,day
of each calendar . month thereafter throughout -the tertt of the letting
thereof,

ror tha k'ort̀ Eori
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SPECIAL ENDORSEXrNTS

(e) From and after the commencement. date of the
letting .of the portion of the premises shown on .r xhibxt
1--4 the Lessee shall pay a basic rental for sald,. portion
of the premises at the annual rate of One Yvundred Ninety-two
Thousand Eight Hundred Seven Dollars and Fifty Cents ($192,807.50t)-
payable in advance in' equal monthly installments of Sixteen
Thousand Sixty-seven Dollars and Twenty-nine Cents: (`WUG,Q67.2S)
each, -on the corimencement date of the, letting and on the first day
of each .calendar month thereafter throughout. the tera;- of the letting
thereof.

--_	 _(f) From and after the commencement' date of the
lit ng o	 e portiono	 a pier ses s own ork s^ dim, —

. A-5 the Lessee shall pay a basic rental for said-xortion of the
premises at the annual rate of Fifty-nine Thousand Six hundred
Twenty-five Dollars and No Cents ($59,625.00) payable in advance in
equal monthly installments of Four Thousand Nine ffundxed Sixty-eight
Dollars and seventy-five - Cents ($4' 96'8.75) each,' -*an. the ' corunraAdement
date of the letting and on the first day . of • each. calendar month
thereafter , throughout . the term of 'the -letting thereof..

(g) rrom and after the commencement date 'of ' the letti:n{
of the portion of the premises shown on rlxhibit A-6 the Lessee.
shall pay a basic rental for said portion of the premises- -at
the annual rate of Seventy Thousand Two fiuridred Forty Dollars anti
Fifty tents (;.70,240.'50) ' payable in advance- in - equal -Monthly - install-
ments of Five Thousand right Hundred Fifty-three- Dollars- and Thirty--
e$ght Cents ($5,953.38) each, on the cromnLencement date .ot. the
letting and on the first day or each cal.endar•mor:bh thereafter
throughout the term of the letting thereof:

(h)- From and after the cornmenceitient -date of the
l,ettIng of the portion. of the premises shown. on..Exhiblt A--7 the,
Lessee shall pay a basic .rental fox said- portion of . the premises at
the annual rate of Eighty Thousand , Eight Nuadrecl .. Twenty six Dollars.'
and Forty-eight Cents ($80,826.43) payable in advance. 1h equal
nonthly installments of Six Thousand Seven Hundred Thirty-five Vollan
and Fifty-four Cents, ($6,735.5A) each, on the ,cosmenoemont date of.
the letting and on the first day of each : c7aleiidar month , thereafter
throughout the term of th'e letting thereof.

(i) In the event that the area shatmni in. stipple on.
Exhibits A-1 and A-2 is added to the pre-mises •, then the'-Lessee shall.
pay a basic rental for said vortion of the premises at the ann-ual
rate of One' Hundred T;genty-eight Thousand .Nine Hundred hij. ty--sevenI
Dollars and Fifty Gents ($128,937.50) payable xn advance irt"eaual

	snouthly installments of Ten Thousand ' Seven 'ri nh ii cd,- r'ortyrfour 	 .
Dollars and Seversty--nine Cents ($10*, 744.79) each,' on . tlie.' comrn?ncement
date of the letting and on the first Clay of each calendar month
thereafter. throughout the .tern of tie, lettin'q' thereof..

For tie PokA Authority
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SPECL'3L EkIOO ;,S=NEI IIIS

(j) In the event t:at the area shown., in Stipple-
all VNI ►i.bit A--2 is ad::ed to t;1e pze:ais", then . the Lessee-shall
pay a basic rental for sajd portion of tine preiai_sea at th.o.
annual rater of Sevanty-Trout Thousand Four Hundred x igYtty-sevexr
:collars and Vfifty Cents ^^ 74,467.50) ,payable in. advattcE^ -ia
eL;ual monthly installments of Six Thousand TVoa hundred Seven.
vollars and Twenty--nine -Cd is -'(56, 247:29) -each, on- the 'COmmeAce-
ment data of the letting and an the first- .day of ' earn calendar
a::orith thereafter . througjiaut. tho. term of t'r_e letting: thereof.

(k) In the event .that the area shown• in -stipple
-----.-----e,^--`_;-^l-.iwit :Y-3---fs-acaaed^o-the-•pre3uises^--tl a• •	 rsessa^hal_l	 ---.---

I:ay a basic rental for said portion of the premises at the annual
rate of One Hundred Sever ihdusarnd Your hundred -Eight Dollars and
NP cents (4107,408.00) payable in advance in equal raontlily- install-
ments of Eight Trousand Jiue Hundred Fifty Dollars: and . Sixty-^sevon
'Cents (53,950.67) - each, ,, on , the. comr.►encement date of the letting and'
on the first day of each calendar month therd after . throughout
term of the letting thereof.

(1) upon completion of the work the - P6rt• Authority
grill -deliver drawings showing actual dipensiors, • aind the: above
rental rates shall be adjusted as required, ,using the squares. toot.-
rate set , forth in Standard End6rsexaent. b.'. L27.4.

3. (a) - Anything . in this • igreet',ent to the - contrary
r_Utwithstanding, tie letting under this x greeuient of Lha portion
of the Premises shown on Exhibit ',--4, unless; sco:nfer tex7mi.nated,
shall expire; without further or separate roti.ce_frora - or -to either
the Part Authoxi.ty • or the Lessee aC 11: 59. o`clock. P,tf. on the day
iM neciately preceding the co=encement of the letting of W the .
portion of the premises shown in horizontal sti pple. on' Llxlilbit A
at (U) the-portion of the 'pre ilea shown in dsâr^onal. ztipple di#
Lxhibit A, whichever is later.

(L)' Anythizwq in - this ,IgrAer,ent to the3 contrary:
notwithstanding,-the 1ettIng of the portions of the pr4aises 01h6". -.
on Lxhiblt I-%-5 and Exhibit A-6, unless sooner ,te3mInated, • shall
expire, without further or , separate. n'otDae frost- or to either the
i iort ^Luthority pr the t elssee, At Zl c 59 0' clack .£' . _. on the
first Gay the letting shall have cmuaenced with. respect. -tc3 all'
iatertions of the premises shoran on Exhihii< cA: :;ith respect to the.:
portion of the prewi ses • shown on Lichibit A--6 only, :tile Lessee shall . ,.
Have t,re right exercisable by notiCd. to the avast Atithori.ty , , to ter
uinaia the' letting of -said port-Ion of the pxegii kes .up on fifteen--(15)
uuys p' rior • i4rittan notice; to the A-O* rt 7 irt_hority , eff	 "O"s of .
the day iruiedi.otely preceding 'the: cou►riericea^ent - d tte cif" e"l ttir^g
of the portion of the premises shown in vertical stipple on k-xhdbit
A, p:cy'ided, tliat; the termi •nat.ion shat not be effective 1f the
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SI?L(;IiLL :t/ gDOitSE=,i'TS

Lessee is in dez ::lt in the 1,erformance or - obsarW6,Lce of,'
any of the te--m$, covenants or conditions -.of this .k_grser'^ent
or uucier Any notice of termination from. the Port s'!tithorlty . .

.either on the day- of the giving of the notice . or on the- Intended
eifective elate thereof:-- Suoh termination skull, not relieve the
Lessee of any liabilities or obligations zrhich leave accriied on
oi• prior to the intended affective date of terminatibn 6r wheel
shall rzature on such a

4. Without altering br' • amending , .the provisions of
Section 1 of the Tars and Conditions of this Agreement_ ,. -the: Port
Authority agrees that-the T,essee will have appropriate temporaxy
i=leans of access to the preM 4 se5 through the Facility as showin on
Schedule C.

•5. hereto attached,. hereby made..a part hereof: Bend. marked
"Exhibit A- l", "Exlsibit A-2" and °Ex^hibt R 3" respectively, are
space plans- snowing in stipple Omen area at , .the r aci:llty. Pn the
evert that' the -Poxt Authcari.ty shall determine to offer. to let
'(i) •the -open area show=n • in .stipp e , on L hibit rA-1. z.znd, Exhibit -A—r2

or (ii) the open are& shown in stipple on Exhibit Av-2 or (iii)
'the open area shown -in st.ipple^ • on Ex_Ubit A--3, t1i'€. , Port AWU-iority
agrees to offer to let the said area or areas- first: - o the
Les3ae by.. notice received by the Le=sea no later 'tlw, a August 31,
1977; xoviaed, that at the tisre •the: Lessee is dot err default in
U-se per• ormance or observance of , any of the terns, covenants or
conditions of this Agreezent. she Lessee shall have- the right
to -accept the said offer or offers by notice to the -Port Authority
.provided such notice LS given to the Port Authority -z,,tthlm thirty
(301 days' of the Lessee's receipt of this offer. canons of the. .
Lessee to gibe notice within' the permitted tiara- shall have. the
effect . of Ire jection of . the offer. In the eyent that the Lessee.
accepts the said offer ,^ the said area or areas shall beco ta. part
of the prezises let under all the tee rms, provisi ns r covenants-and
conditions of this Agreement from a date_ to be notified to '.the
Lessee by the Dort Authority or- •.7airiary 1, •x.478, whichever is latex..

f6r tse k`Oxt ii.uMhority.
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r. (.a) The '&s:saee $hall h4v& ar ai 'ngle ri g'nt
to terminate. --he lett ; ng u:rde;r- this pq eeii4n- . wl "tit rerap*ct
only to th•s Latiro promises, effi3A1.vs - as of '1.1. 53- o'c164ck
P.-Z-4. on the day preicedin^g, the fifth anniversary of . th'k ca=enr:e

-'30nt t!ata of the Letting of tha first portion o-E . the prea'iaea
let hereunder, upon one hendzed eighty -(170) dgya' prior

. nvtiCS to the Port Authority;	 that, the. teriginatfn_rr..
shall not be 'affec	 +^tive If the . ^-0aaLe is in default -its the
Perform;lnce or abaerrvance of any of the terms', cvvanaats

-_ -- sir—con i't na o	 d g reeaeri vt;:n exno ca of terrn rxa an.
Pccsa the port Authority -either on the day cif giving. at the
riotice. or on the intended effect#se date taer4o .. S::eb
termina :ton ahall not relieve t 1ne . re-%sapte 6:E any,..l-1-wzi.l-L.tLos
or o251.iq^ation* whic x shah . have accrued . on , or pir-ior - to ' too	 -
effective date of termination or whit:h s4all :hate=,-- on such
date. In the eveot of terai-nation -pursuant to- thia paragrapts-r-
this Agro-6eraBnt . and the. 'lettina herfiwndat - shall . ceaese zkxt3
•expire ata if the effactive data of t^rsiina:tion tsta"d. in.
the notice were the date originally stated hv:o^i:a' for the .
txplvation of the letting - undia.- thta Agrikemisnt. Iri the
evA_Rt that the Isase^e fails to e' mrxc:ics the 'ab6v	 esctibad
xig ilt -to terrainate in accordant .wlth the. .provls orza-of
this ! aAragra'tph, thin . p ararraph . dhill- l be deed zxul.l. and
Troia and of no furthar force tend • eEfai ct.

(b) The v4ssae shall have the right to tershinate
^:^a 1.Qtt:i;.g off- V^ 4 ant^re porticn of 't'ie,pr^i..s^s.aztl^ ahoxn
on xhihit A-7 effective at any time upon Xttnety•.(97^ dayas
prior notioa to the Part Autho,'ity ^rov?d^d : . .tinatr the termiriati om
shall not pe of€*ctive if the Lessee is in da 4it n- the .
performince or obsazvance of 'ars .. ox t'te. terms. '" venanta
or poilditions of thin ?lgraement or uinderz notice of termination
from ttia port Authority. either. on Uses- day of giving, of the
notice or on tale intended eftect-.ve  date. thl;^reof .. Such
termination e?^al^ not relieve tha i.essae ref- . any .. - 11 abilities
or . obli-gationg with respect ^o the 'a;'3L3 s^.orti ,> ok - the °prami e~3 -
which  zhall hnv- acw'r-tied on o= -gYioc`.to the e£fe•^tive ^ut.^r
o: tw• rmination of ::h;.ch zball mature or suci'-' date..

(c) - In the event that tea taws. abow .Vii
Ex:xzhits' A--1, A-= a_-M. A-3, or ar..y 'of them., 	 hart- bf-'.
the n,e4.ises then ins ch 'sven .t the Lessee stxalt have a .:.
r lg?:t to t e minata the : stt^ng or.	 t 1%0 pry fort. •	the

.	
-
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5PBC IaLG- iP^i^3JJCJRSD4ENTS

-premi ses shown on Exhibit A-1 anO/or . (il) 'the ' porti6n of '. •
tilt premises shown on Exhibit A-3 and/or (iii) .tha-portiorts
of the premisea shown on Exhibit A-1 and Eghtbit A-2'1 the sia:
termination in each-case to he effective as of 11:59 O'clock
P.M. on the -day preceding . the • next anniversary 'of the commence
mint date of the letting of the said portion V or .portlons_
of the premises, upon oft hundred eighty .(i8¢) clays' ptior
nn ioe to the Port Authority provided, that, tha. term natiosr
shall not he effective if the Lessea Is in aau
performance or observance of any- of the termA j covenants
or conditions of this Agreement -or , undet notice of termination
from the Port Authority either ' on .the day -of giving of . the
notice or on the intended •effectivs' .date thereof'. Such
termination shall. , not relieve the • Lessee 'of any liabilities
or obligations which. shall. have accrued on or prior to the
effective date of termination ' or which ahal.i -mature.' on sac t
date. Ire the event that the- Lessee fall-, to. exercise any
of the above -described rights to t.ermivat.6 in mccorda> ce.
with the provizions' of this par agraph, the.v any of said -• ^ .
rights not so exercised shall. be deemed - null- and void and
of no further force -anti effect. -1 In We event small, tae _Lesse.4. .
have t4a right, to terminate separatel y the letting as to
the area ahowd on Exhibit A--1.

7. The , num- ber of poun gi3 avoirdupois .conter^ !ate3
in paragraph (h) of 3eation 4 of tide-.Terms-and ton diti os
oA. this Agreement shall , be- two hundred fifty. (250) .

$.. With respect to each portion of the premises,
if prior to the co=encement - date or the letting stated
in Standard Endo; seme,nt No. L32.4 to. this Agreement , for
said portion of the premsies, the 'Port Ailthority -shall bane
coi;hpl°t*d corstraction .being' per tormad b it on the- said.
portion of the' premises,. then the Port - Authority shall have
the r.igbt by ten (10) d'ays-' -notice from- thw: -Marine TermiAals
Construction Engineer tb the Lessee, to *advance the commencement-
date of the letting, -and the' • letting shall -commepce for
all Pehtposes on the date stated in suchh' .^notice, and the
Lessee shall pay the bas ic ' rental set forth in this.Agreement
.for said ' port.ion of the prerh.i ses, f rem such '.d^e^*,

fl.-OZ--t le .t or` dot, J1 i ^Y -.
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SPECIAL ENDORSEMENTS

9. The Lessee has selected the sites shown, on Exhibit C
on which to construct the buildings contemplated in paragraph (b)
of Standard Endorsement No. L 15.1 to this Agreement. The Port
Authority agrees to make the sites selected by the Lessee available
for commencement of work by the Lessee on December 31, 1976, not-
m1thstandine Standard Endorsement No. L 32.4, except for delay by
reason of causes or conditions beyond the control of the Port Au-
thority including without limitation thereto strikes, boycotts, ..

.	 ------^i]^C7—Dt31^T ^a$Ol'—'^'I'ord^l^^^ FLT-t5--E3-f--GOd^-Ox'-^hQl^tage^ of mat^r'1^,1^.—_^

10. The Lessee, upon the expiration of the letting of
the portions of the premises shown on "Exhibit A-4 11 , "Exhibit A-5"
and 'Exhibit A-6" shall be entitled to remain in each said portion
of the premises for a period of thirty (30) days after expiration,
without payment of additional basic rental, using the said portions
solely for the purpose of effecting the removal of its operations
from said portions of the premises.

11. The Lessee, upon expiration of the letting or upon
termination by the Lessee in accordance with Special Endorsement
6(a) hereof, shall have the option, exercisable by notice de-
livered to the Port Authoritylon or before a date sixth (tO) days
prior to the said expiration or termination, to remove the following:

1. Dewaxing Equipment
2. Rinse Equipment
3. Boiler Equipment
l} Blower
5. Above ground Storage and Clearifier Equipment
6. Conveyor
7. Air Compressor
S, Overhead Hoist
9. Dynamometer Equipment

the removal to be completed by the date of expiration or earlier ter-
mination of the letting. The Lessee shall restore the area created
by such-removal to the condition and appearance existing at the time
of the commencement of the letting of said area under this Agreement.

12.. In the event that the Port Authority or the Lessee
exercises its rights of termination provided for in paragraph (b)
of Standard Endorsement No. L 32.4 with respect to a portion of the
premises, such termination shall only be effective as to such par-
tion and in no event shall such termination affect the letting of
any portion of the premises for which the letting-shall have com-
menced prior to the effective date of such germination.

^A
For tpe PortAu hors y
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MCTAL ENDORSMAENR S

13. By agreement of lease dates: as of Apzi3.
1376, Port Authority. Lease No. L-NS-986 Csaid - agx ment
of lease as supplemented ana amended, being hereinafter,
called "the April Lease") the Port authority leased bo t:ie
Lessee certain premises ' at the Facilit y ,. including• • a: -building-
ahown i,ii crosshatching on f,'xhibit A-2 atta.ched to. the April

:	 Leaue i n which the..Lessee. haa.-performed or may- hpreinawtex
perform certain capital improvement work (ft-ereinafter valle:3

-
Authority, as set forth in Schedule W attached hereto and.
trereby made a part hereof. The * building -has been made a
part of the premises under this Agreement and is.s'aown in
diagonal crosshatching on *. , Exhibit . A-7.- in the event"
only that the Lessee completes the work .despribe.d tn....
paragraph .(b) of Standard -ndorsement No. L15-.1 hereto
and terminates the letting of the porticin of tha^ prernises:.

i	 shown on Exhi zit A-7' pursuant to pata ,graph (b) Of. Special.
Endorsement 6 hereof; the Port Authority will reiutaursa
the .bes:aee for the in. provemettt c 	 ss croak In a amount equal to
fifty .percent (50%) of the reasonable-.c osts of the improvement.-
t,^orit, as reasonable costa azz herein defined,: up to a max" MUM.
reimbursement of '$1001000.00. jReas-jnable- costs° snail
mean and include only actr^a2 pay^n 3̂ntts to 'cantractars anct
suppliers for =+cork performed in connection with the 'improvement
wo!:X and small not include any wages or salaries paid to-
emplOyees of the Lessee or any factor -. for overhead, ftnanci. g-, .
engineering or other administrative costs°whether or. not
allocates] to - the : mprov'ement - work i.n- the Lessee's•.own accounting,
nor any payments whatsoever to firms -ar corporations owned
wholly 'or phrtially.by , or wholly 'or partially in:'atmmon
ownership with, - the LL%s9ee; nor any Pavments" fdY . maC4iAery
or `other equipment of any_ kind The . Lessee sktall certify
the reasonable costs. to t: ê Port Author i,ty on•.	 or .before
the ^completfdn of the wdik descriaed fn par graph (ia} -of=
Stanaa.-d Endorsement No. -Ll.a:l and the . -Port Authority shall,
have the right to require , stateraenta.oi contractors and
supnliere; suppox.t of the certificate by sworn statements
of responsible officers of the Lessee, inspection of tsae
records and hooks of account of the. Lessee rel.att_ing to the .  - ' ... .
improvement ^vork and ,such other evidence as it may to xt
.necessary. -Re inibur serpent to the' Lessee afteir approval by
the Port Authority of .the certified costp, subj:°ct to .the:r.	 .

or n e o, t Aut .or ] y
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SPECIAL }. tii:O si '.^F:a`7 ^S

'	 conditibne he^rb12t-stOW set forth, shah.. le 14;idca. M Wf'Ehin
twlc.n ty c:ay3 aft::r the Lass le has ccr-lrted tkW work da--ocribed .
in p-ararxa:p.b (b) -of .5tan?a7cd : Ljrdorsa -e-I:} -No. L15.1 or (ii)
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t(L:rtnia:ati.crx). Of t10 1ttt#g_df the pieroises'r;2zount cr- ch_-- '

----sAh tc a..^ r	 .	 ercc. wen ty U20) , and tHa
-of Which Shall k e one -!%Urrc ra d tavnty .(120) .

14. The Lessee has L fo=- ed the r6 t-1±uthority Vint
a corporation organize:; and exist ii-.y'under the laws oil the.
States of Uelaware4 the na-at of which' iz IfIPORT PR SSORS,, !UC46 {.
having an adcizeas at 3400 Colmbfa I'fk^, Arjln'too, virglnia , .
23204, whose local red remit nfi^ktiva'is, t'r.. :mans hsazpson, l.ay.iug
aan a4dress at auil:-i'i.a:g 303, . .Lpl; hi,~t stzrret; Part Newark" New
Jersey 07114, 'has d*.-r designat;:d. y the-- LeYoseG -as operator
of various .E=ctions of the Zessee to be, cart ed' cut on the
p,rp <'ises. undler aContract betwe:ew the Lessee 'and toe 4-tiai jnat4a
carposhtior.. The said. Import- P -0cvs.t=pr,,3,' Inc. , ids o J.* 'E yexa
and K:tseployeeo "sh3 .3I be yc:_:mittet to O'ntti-r u :,oc. any portion 6f
t:le Ail'L'..t' l ues 1pr. which the -lott•"irg ha 3 t'4> conduct ..: .
tne^-_eon wicli- aperaticn;s as may . bFs authorizvxl under the, z rovisiazin "
of this L.-.;r-evzwmnt to be ccndiact ,^t;i by Ube • Leess.Nq O rr the. preruis4r,
4x,d, .a as ere In aucor=_arcs; , with uny	 U—ne
aaird 1 cnpcjrt Pracm_arr

e
prs", Inc.. a-via the fort Auto' :arty L.'at " only, 30

1org a;; , 1_310 .%es^+^ zNall desire tki®' aentz^suercr of such activity,
cn:ly Go long as the -601:1 Import	 Cdn'forma-

to all legal requixeme'r:tz and is fui'J v 33: ^tisi^si to opTrato. The
.Lessee shall fully rat:s4 c=plstel.y i.tld 	 hhe part. Fii:tsxority
ita Corn issionexs, officer's, . ac"eAts, ^{iaYr^(yyrt^^$1 COl?^.:^CbPY ,
sut•contractota atd their- c ployei^s- against -"y.-pud. all Claims,
..And der-ands, 3nclueing- cla'ics awd 	 of thirty pexsons,.
ir;Cluwi:lg t43.thaut- limitation there-to 61air^s and dcTxands-
C^: cf fi::Qrs, P^^alb; des 	 '^Stai @T: , uor,'tractox s ;MR-d. - bvwineas '
viuitors of Inport P.rocossprs, Inc., arlsi i6 cut' cx

Far t±^i} P+ Me:t^eir. Ey •

to Lessee
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SCHEDULE 1-1

1. Completed dark

11 -installation of an automobile crash- r&CX,:

2) installation of water and sanitary line S"

connecting .tbe.two office trailers'.
3) installation of approxbnately , Olevt*n thousand

paving'-to.-.the 
V;es_. ^. of

the building.

Work not yet completed

1) Installation of no, more-than 'sixte6ii (3.6),
exhaust fans and a beating'-system capable
of heating the inside of tbe-building . to 'a
temperature of 55° Farenbeit when the temperature
is 10° Farenbeit immediately outs=ide the
building ., all such work to - be d.0-ne stxrictly
'in accordance with the provisioris of this Agreement,
ineltiding' witbout 11mitation SU.adard--En.dQrsement:

2) within tb6 spray painting room AnrieX ' only, epoxy
Coating of the. wal. la , al-nd columns .and installat ion-
of two exhaust fans; a heating system, .explosion
proof lighting, a drop ceiling finclud.,kng
appropriate , dropping of sprinklers in connection
therewith), all such work to -be 

'
done strictly in

accordance with the provisions - of this Agreement, • -

including. t2ithout limitation. Standard' Endorsement
No. L15-1

MR^	 6t	 r-*"N R	
Iq	 - , MM,may



MEZF -30672 Act.. NJ.

STALE OF NEW YORK

COUNTY OF NEW YORK

On this	 #	 day of	 , 1976 , before me, the subscrber, a aotay public
of Now York	 ,y'awnayappearta Anthony J. Tozzolf,
the Director of Marine TermInals 	 of 'Mc ran Audwwity of
New York amd New jersey, who t am satisfied is the persoo who has signed the within imbument; szkLi having
first made known to hirA the contents thereof, be did acknowledge that he signed, sealed with the corporate seal
and -delivered the aanne as nwh offices aforesaid and that the within hArugient is the voluntafy acpapd deed of

	

- - - - _ - — ^ wt^^rp^tlast; made -by-virtae oFt}^o wti►asity -of-les -Board _oilwv w eras	 .

(notarial seal and sump)
WAANO29 e. Mt10.144y

Hafm Pu61ic. Slat- of Now York
No, 21•4622977

5rATEOF CALIFORNIA	 Qusli a	 tior4 Gour.tY

ii	
Csdtmts+ianon FaPiresrsl Match 30. 1979

rYGOUN of LOS ANGELES 1:a

On this 3 5-r" day of CCTOaZ	 .1976 , before me, tbi subserilmr. a notary public

of California	 , personatity .pptared I. Makino	
s

the .	 I	 President of
Toyota, Motor Sales, U.S.A., Inc.,

who l am satisfied is the person who has
signed the within instrument; and 1 having first made known to dim the contents thereof, he did acknowkdge
that he signed sealed with the emparate *=land delivered the same as such . offioa aforesaid artd that the within
instrwment. Is the voluntary act and deed of such corporation, made by vhlue of the authority . Hoard of

'	 Dtrsetars.

OFMAL SEAL	 tsrial sea d tramJACQUELYN PERA
NOTARY PUeuC - CAtIFOPNIA

LOS ANGELES COUNTY
MY MY& srptras INS 27, 1973

ere.

COUNTY OF

Be it remembered that on this 	 day of	 197 , before me the

subscriber, a notary public of 	 y &ppcw*d

ro L arc satisfied it the person named in and who executed the wilbin
instrumew; and. f itavi 	 made known to him the contents thereof. he did acknowledge that he Armed,
,ealcd s.nd de	 a same as his voluntary act and deed for the uses and purposes therein expzewd.

. ..	 •. '^'^4:	 let.	
^y^:^,,^̂F	 4^7 '+^Aa ^"a+	 ^	 .,	 -r5i4	 r: ^^:^. %^,i;^T.±3k.2,F3:`,lir^"r.,^'t. •L:'^•.`b`^ c 	 L xcg^^`^1r.^i^ĉ^yy ^f	 a ^^ x ^^, a r:	 _
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Port Authority Lease No. L--NS-900
Supplement No. 18

SUPPLEMENT^ AGREEMENT

THIS AGREEMENT, made as of April 3, 2002, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and TOYOTA MOTOR SALES,
U.S.A., INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, for and in consideration of the mutual
agreements hereinafter contained the Port Authority and the
Lessee hereby agree as follows:

1. The term of the letting under the Lease is hereby
extended for the period ending at 11:59 o'clock P-M. on October
31, 2018, unless sooner terminated.

2. The Lessee shall pay basic rental to the Port
Authority during the extension as follows: (a) during the period
from November 1, 2006 through October 31, 2007, both dates
inclusive, at the annual rate of Four Million Six Hundred Sixteen
Thousand Nine Hundred Ninety Dollars and Ten Cents
($4,616,990.10) payable in advance in equal monthly installments
of Three Hundred Eighty-four Thousand Seven Hundred Forty--nine
Dollars and Eighteen Cents ($384,749.18) on November 1, 2006 and
on the first day of each calendar month thereafter during such
period; (b) during the period from November 1, 2007 through
October 31, 2008, both dates inclusive, at the annual rate of
Four Million Seven Hundred Seventy-eight Thousand Five Hundred
Eighty-four Dollars and Seventy-five Cents ($4,778,584.75)
payable in advance in equal monthly installments of Three Hundred
Ninety-eight Thousand Two Hundred Fifteen Dollars and Forty Cents
($398,215.40) on November 1, 2007 and on the first day of each
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calendar month thereafter during such period; (c) during the
period from November 1, 2008 through October 31, 2009, both dates
inclusive, at the annual rate of Four Million Nine Hundred Forty-
five Thousand Eight Hundred Thirty-five Dollars and Twenty-two
Cents ($4,945,835.22) payable in advance in equal monthly
installments of Four Hundred Twelve Thousand One Hundred Fifty-
two Dollars and Ninety-three Cents ($412,152.93) on November 1,
2008 and on the first day of each calendar month thereafter
during such period; (d) during the period from November 1, 2009
through October 31, 2010, both dates inclusive, at the annual
rate of Five Million One Hundred Eighteen Thousand Nine Hundred
Thirty-nine Dollars and Forty-five Cents ($5,118,939.45) payable
in advance in equal monthly installments of Four Hundred Twenty-
six Thousand Five Hundred Seventy-eight Dollars and Twenty-nine
Cents ($426,578.29) on November 1, 2009 and on the first day of
each calendar month thereafter during such period; (e) during the
period from November 1, 2010 through October 31, 2011, both dates
inclusive, at the annual rate of Five Million Two Hundred Ninety-
eight Thousand One Hundred Two Dollars and Thirty-three Cents
($5,298,102.33) payable in advance in equal monthly installments
of Four Hundred Forty-one Thousand Five Hundred Eight Dollars and
Fifty-three Cents ($441,508.53) on November 1, 2010 and on the
first day of each calendar month thereafter during such period;
(f) during the period from November 1, 2011 through October 31,
2012, both dates inclusive, at the annual rate of Five Million
Four Hundred Eighty-three Thousand Five Hundred Thirty-five
Dollars and Ninety-two Cents ($5,463,535.92) payable in advance
in equal monthly installments of Four Hundred Fifty-six Thousand
Nine Hundred Sixty-one Dollars and Thirty-three Cents
($456,961.33) on November 1, 2011 and on the first day of each
calendar month thereafter during such period; (g) during the
period from November 1, 2012 through October 31, 2013, both dates
inclusive, at the annual rate of Five Million Six Hundred
Seventy-five Thousand Four Hundred Fifty-nine Dollars and Sixty-
seven Cents ($5,675,459.67) payable in advance in equal monthly
installments of Four Hundred Seventy-two Thousand Nine Hundred
Fifty-four Dollars and Ninety-seven Cents ($472,954.97) on
November 1, 2012 and on the first day of each calendar month
thereafter during such period; (h) during the period from
November 1, 2013 through October 31, 2014, both dates inclusive,
at the annual rate of Five Million Eight Hundred Seventy-four
Thousand One Hundred Dollars and Seventy-six Cents
($5,874,100.76) payable in advance in equal monthly installments
of Four Hundred Eighty-nine Thousand Five Hundred Eight.Dollars
and Forty Cents ($489,508.40) on November 1, 2013 and on the
first day of each calendar month thereafter during such period;
(i) during the period from November 1, 2014 through October 31,
2015, both dates inclusive, at the annual rate of Six Million
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Seventy-nine Thousand Six Hundred Ninety-four Dollars and Twenty-
nine Cents ($6,079,694.29) payable in advance in equal monthly
installments of Five Hundred Six Thousand Six Hundred Forty-one
Dollars and Nineteen Cents ($506,641.19) on November 1, 2014 and
on the first day of each calendar month thereafter during such
period; (j) during the period from November 1, 2015 through
October 31, 2016, both dates inclusive, at the annual rate of Six
Million Two Hundred Ninety-two Thousand Four Hundred Eighty-three
Dollars and Fifty-nine Cents ($6,292,483.59) payable in advance
in equal monthly installments of Five Hundred Twenty-four
Thousand Three Hundred Seventy-three Dollars and Sixty-three
Cents ($524,373.63) on November 1, 2015 and on the first day of
each calendar month thereafter during such period; (k) during the
period from November 1, 2016 through October 31, 2017, both dates
inclusive, at the annual rate of Six Million Five Hundred Twelve
Thousand Seven Hundred Twenty Dollars and Fifty-one Cents
($6,512,720.51) payable in advance in equal monthly installments
of Five Hundred Forty-two Thousand Seven Hundred Twenty-six
Dollars and Seventy-one Cents ($542,726.77) on November 1, 2016
and on the first day of each calendar month thereafter during
such period; and (1) during the period from November 1, 2017
through October 31, 2018, both dates inclusive, at the annual
rate of Six Million Seven Hundred Forty Thousand Six Hundred
Sixty-five Dollars and Seventy-three Cents ($6,740,665.73)
payable in advance in equal monthly installments of Five Hundred
Sixty-one Thousand Seven Hundred Twenty-two Dollars and Fourteen
Cents ($561,722.14) on November 1, 2017 and on the first day of
each calendar month thereafter during such period.

3. Effective November 1, 2006, abatement of basic
rental, if any, to which the Lessee may be entitled shall be
computed in accordance with the provisions of Standard
Endorsement No. L27.4 attached hereto and hereby made a part
hereof.

4. (a)	 Effective November 1, 2003, the Lessee shall
pay an additional basic rental (hereinafter called "the Non-
waterborne Vehicle Rental") for each vehicle permitted to be on
the premises under the provisions of paragraph 1 of Supplement
No. 16 to the Lease as a vehicle "not waterborne to the Facility
for consolidation with imported vehicles to facilitate the
distribution thereof" (any such "not waterborne" vehicle being
hereinafter called a "Non-waterborne Vehicle"). The Lessee shall
pay the Non-waterborne Vehicle Rental for each Non-waterborne
Vehicle transported onto the premises from and after November 1,
2003 on a one-time basis equal to the product obtained by
multiplying each such Non-waterborne Vehicle by the Unit Rate.
The Non-waterborne Vehicle Rental shall be incurred with respect
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to a Non-waterborne Vehicle on the day that the Non-waterborne
Vehicle is first transported onto the premises; provided,
however, that the Non-waterborne Vehicle Rental shall not apply
to any Non-waterborne Vehicles already on the premises on
November 1, 2003. The Lessee shall pay the Non-waterborne Vehicle
Rental as follows: on the thirtieth day of the month following
the end of each Annual Period occurring during the period from
November 1, 2003 through the expiration of the term of the
letting, the Lessee shall render to the Port Authority a
statement certified by a responsible officer of the Lessee
setting forth the number of Non-waterborne Vehicles transported
onto the premises during the Annual Period for which the
statement is made and the number of such Non-waterborne Vehicles
which are not subject to the Non-waterborne Vehicle Rental under
the provisions of subparagraph (b) of this paragraph, and the
Non-waterborne Vehicle Rental due to the Port Authority under
this paragraph for said Annual Period shall be remitted within
sixty (60) days following the date set forth above for the Lessee
to render said statement_

(b) Notwithstanding any provision to the contrary
contained in subparagraph (a) of this paragraph, if the Lessee is
prevented from distributing imported vehicles and Non-waterborne
Vehicles consolidated with such imported vehicles from the
premises as a result of a "Force Majeure Event", as that term is
hereinafter defined in this subparagraph, then the date that the
Non-waterborne Vehicle Rental is incurred with respect to any
Non-waterborne Vehicle shall be postponed for the number of days
equal to the lesser of the following number of days (which lesser
number of days shall be deemed to constitute such Vehicle's
"Postponement Period"): (-i) the number of days that the
distribution of the Non-waterborne Vehicle from the premises is
delayed by the occurrence of the Force Majeure Event, or (ii)
fourteen (14) days. Notwithstanding any provision to the
contrary contained in subparagraph (a) of this paragraph, in the
event that a Non-waterborne vehicle shall be distributed from the
premises such that it was present on the premises for not longer
than its Postponement Period, then the Non-waterborne Vehicle
Rental shall not be payable for such Non-waterborne Vehicle. On
the thirtieth day following the end of the Force Majeure Event,
the Lessee shall render to the Port Authority a statement
certified by a responsible officer of the Lessee fully describing
the Force Majeure Event and the duration thereof, the number of
Non-waterborne Vehicles for which the Non-waterborne Vehicle
Rental will not be payable pursuant to the provisions of this
paragraph and the dollar amount thereof, the Postponement Period
for each such Non-waterborne Vehicle, and the number of days each
such Non--waterborne Vehicle was on the premises. The Lessee
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shall supply the Port Authority with such supporting documents
and records as the Port Authority shall deem necessary to
substantiate the matters set forth in the certificate. After
examination of such certificate, and any such supporting
documents and records, the Pont Authority shall notify the Lessee
of the number of Non-waterborne Vehicles for which the Non-
waterborne Vehicle Rental will not be payable pursuant to the
provisions of this paragraph and the dollar amount thereof, and
if such number shall be different from the number of such Non-
waterborne Vehicles set forth in the Lessee's certificate, the
Port Authority's notice shall set forth the basis for the
adjustment. For purposes of this paragraph, a "Force Majeure
Event" shall mean causes or conditions beyond the Lessee's
control, including without limitation thereto, (x) strikes,
boycotts, picketing, slow-downs, work stoppages or labor troubles
of any other type beyond the Lessee's control, and (y)
transportation problems beyond the Lessee's control.

5. (a) Effective November 1, 2003, the provisions of
paragraph 9 of Supplement No. 17 to the Lease (except for
subparagraph (e) thereof) shall be null and void and of no
further force or effect, except that the Lessee shall make a
final payment of any additional basic rental payable to the Port
Authority under said paragraph 9 for the annual period ending on
October 31, 2003 at the time and in the manner set forth in said
paragraph 9.

(b) As used in this Agreement, the following
terms shall have the meanings set forth below:

(1) The term "Annual Period" shall mean, as the
context requires, the twelve-month period commencing on November
1, 2003, and each succeeding twelve-month period commencing on
each November 1st occurring thereafter during the term of the
letting under the Lease as herein amended.

(2) The term "Guaranteed Annual Throughput
Number" shall mean one hundred fifty thousand (150,000) for each
Annual Period to occur during the term of the letting under the
Lease as herein amended.

(c) In addition to all other basic rentals
payable by the Lessee under the Lease as herein amended, the
Lessee shall pay to the Port Authority an additional basic rental
(hereinafter called the "Annual Throughput Rental") in accordance
with the provisions of this paragraph including, without
limitation, the provisions of subparagraph (i) of this paragraph
providing for the reduction of the Annual Throughput Rental. If
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the Port Authority shall not receive dockage charges and wharfage
charges pursuant to the Port Authority's tariff, as incorporated
in FMC Schedule PA -10, or any successor tariff, as the same may
be amended from time to time during the term of the letting
(which charges are hereinafter sometimes called "Dockage and
Wharfage Charges" and which tariff is hereinafter called "the
Tariff"), on at least the Guaranteed Annual Throughput Number of
vehicles discharged to the Facility for the account of the Lessee
and/or discharged from the Facility by the Lessee during any
Annual Period occurring during the period from November 1, 2003
through the expiration date of the term of the letting, then the
Lessee shall pay to the Port Authority an amount equal to the
product obtained by multiplying (1) the difference between the
Guaranteed Annual Throughput Number and the number of vehicles
discharged to the Facility for the account of the Lessee and/or
discharged from the Facility by the Lessee during such Annual
Period as to which the Port Authority received Dockage and
Wharfage Charges by (2) the sum of Eight Dollars and Forty Cents
($8.40) (hereinafter called the "Unit Rate"). The Unit Rate
shall be adjusted during the term of the letting proportionately
to such adjustments as may be made to the per ton wharfage charge
for unboxed automobiles discharged at public berths located at
the Port Authority's Marine Terminal facilities, as set forth in
the Tariff. The time and manner of payment of the Annual
Throughput Rental shall be as set forth in subparagraph (d) of
this paragraph.

The computation of the Annual Throughput Rental
for each Annual Period, or a portion of an Annual Period as
'herein provided, shall be individual to such Annual Period and
without relation to any other Annual Period, or any other portion
of any Annual Period.

(d) The Lessee shall pay the Annual Throughput
Rental described in subparagraph (c) of this paragraph as
follows: on the thirtieth day of the month following the end of
each Annual Period occurring during the period from November 1,
2003 through the expiration of the term of the letting, the
Lessee shall render to the Port Authority a statement certified
by a responsible officer of the Lessee setting forth the number
of vehicles discharged to the Facility for the account of the
Lessee and/or discharged from the Facility by the Lessee during
the Annual Period for which the statement is made as to which the
Port Authority has received Dockage and Wharfage Charges.
Whenever any such statement shall show that the number of
vehicles discharged to the Facility for the account of the Lessee
and/or discharged from the Facility by the Lessee during that
Annual Period as to which the Port Authority has received Dockage
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and Wharfage Charges is less than the Guaranteed Annual
Throughput Number, the Lessee shall pay within sixty (60) days
following the date set forth above for the rendering of said
statement an amount equal to the product obtained by multiplying
(1) the difference between the Guaranteed Annual Throughput
Number and the number of vehicles discharged to the Facility for
the account of the Lessee and/or discharged from the Facility by
the Lessee during that Annual Period as to which the Port
Authority has received Dockage and Wharfage Charges by (2) the
Unit Rate.

(e) Upon any termination of the letting hereunder
(even if stated to have the same effect as expiration), the
Lessee shall render to the Port Authority on the thirtieth day of
the first month following the month in which the effective date
of such termination occurs a statement certified by a responsible
officer of the Lessee setting forth the number of vehicles
discharged to the Facility for the account of the Lessee and/or
discharged from the Facility by the Lessee during the period from
the commencement of the Annual Period in which the effective date
of termination occurs through the effective date of termination
as to which the Port Authority has received Dockage and Wharfage
Charges. The statement shall also set forth the product obtained
by multiplying (1) the number of vehicles described in the
immediately preceding sentence by (2) a fraction, the numerator
of which shall be 365 and the denominator of which shall be the
number of days from the commencement of the Annual Period in
which the effective date of termination occurs through the
effective date of termination (the result of such calculation
'being hereinafter called "the Projected Number of the Lessee's
Vehicles"). If the Projected Number of the Lessee's Vehicles is
less than the Guaranteed Annual Throughput Number as of the
effective date of termination, then the Lessee shall pay to the
Port Authority Annual Throughput Rental for the Annual Period in
which the effective date of termination occurs in an amount equal
to the product obtained by multiplying W the difference between
the Guaranteed Annual Throughput Number and the Projected Number
of the Lessee's Vehicles by (ii) the Unit Rate as of the
effective date of termination. Any Annual Throughput Rental due
to the Port Authority under this subparagraph shall be remitted
within sixty (60) days following the date set forth above for the
rendering of the statement referred to herein.

(f) For purposes of this Agreement, the dockage
charge on a vehicle shall have the meaning set forth in
subparagraph (e) of paragraph 9 of Supplement No. 17 to the
Lease.
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(g) During the period from November 1, 2003
through the expiration date of the term of the letting, the
Lessee shall continue to provide the Port Authority with a
written statement setting forth the following information within
thirty (30) days of the completion of the discharge of vehicles
from any waterborne vessel to the Facility across a public wharf
for the account of the Lessee and/or the discharge of vehicles to
any waterborne vessel from the Facility across a public wharf by
the Lessee: (1) the name of the waterborne vessel, (2) the date
or dates on which such vehicles were so discharged to the
Facility and/or the date or dates on which such vehicles were so
discharged from the Facility, and (3) the cumulative number of
each model of vehicle so discharged to the Facility and/or the
cumulative number of each model of vehicle so discharged from the
Facility.

(h) Effective November 1, 2003, the provisions of
paragraph 16 of Supplement No. 17 to the Lease shall be null and
void and of no further force or effect. Effective November 1,
2003, the obligations of the Lessee set forth in paragraph (b) of
Section 19 of the Terms and Conditions of the Lease entitled
"Survival of the Obligations of the Lessee" shall include the
following obligation in the event of the termination of the Lease
as herein amended under Section 16 of said Terms and Conditions
entitled "Termination" (any such termination being hereinafter in
this paragraph called a "Termination"): on account of the
Lessee's obligation to pay the Annual Throughput Rental, an
amount equal to all such Annual Throughput Rental payable as
provided for in paragraph 5 hereof for the balance of the term of
-the letting, as provided for in paragraph 1 hereof, following the
effective date of the Termination (which remaining term of the
letting is hereinafter called "the Remaining Term"); the amount
of such Annual Throughput Rental payable as provided for in
paragraph 5 of this Agreement for the Remaining Term shall be
derived by multiplying the number of whole Annual Periods that
would have occurred during the Remaining Term by the product of
(1)'the Unit Rate and (2) the Guaranteed Annual Throughput
Number.

(i) Notwithstanding any other provision contained
in this paragraph, the Annual Throughput Rental payable under the
provisions of this paragraph for any Annual Period shall be
reduced by an amount equal to the lesser of (1) the Non-
waterborne Vehicle Rental payable by the Lessee pursuant to the
provisions of paragraph 4 hereof for such Annual Period or (2)
the product obtained by multiplying the Unit Rate by the
following respective number: (i) twenty thousand (20,000) for any
Annual Period to occur during the period from November 1, 2003
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through October 31, 2008; (ii) fifteen thousand (15,000) for any
Annual Period to occur during the period from November 1, 2008
through October 31, 2013; and (iii) ten thousand (10,000) for any
Annual-Period to occur during the period from November 1, 2013
through October 31, 2018. The computation of the reduction of
the Annual Throughput Rental by the Non-waterborne vehicle Rental
for each Annual Period, or a portion of an Annual Period, shall
be individual to such Annual Period and without relation to any
other Annual Period, or any other portion of any Annual Period.

6. (a)	 Effective November 1, 2003, if the number of
vehicles discharged to the Facility for the account of the Lessee
and/or discharged from the Facility by the Lessee with respect to
which Dockage and Wharfage Charges have been paid shall be fewer
than one hundred fifteen thousand (115,000) (hereinafter called
the "Consecutive Annual Throughput Number") for each of any three
consecutive Annual Periods occurring during the period from
November 1, 2003 through the expiration date of the term of the
letting, the Port Authority shall have the right to terminate the
letting under the Lease as herein amended as to the portion of
the premises shown in diagonal crosshatching on Exhibit A-15
annexed hereto (which portion of the premises is hereinafter
called "the Eliminated Premises") on one hundred twenty (120)
days , prior written notice given to the Lessee within one hundred
eighty (180) days following the last day of the third of such
three consecutive Annual Periods. Termination of the letting
under the Lease as herein amended as to the Eliminated Premises
pursuant to the provisions of this subparagraph shall have the
same effect as if the effective date of termination stated in the
notice were the date of expiration of the letting of the
Eliminated Premises under the Lease as herein amended.
Termination of the letting of the Eliminated Premises pursuant to
the provisions of this subparagraph shall not affect the
continuation of the letting under the Lease as herein amended of
the remaining portion of the premises heretofore let to the
Lessee under the Lease as herein amended and the letting of the
remaining portion of the premises under the Lease as herein
amended shall continue in full force and effect, subject to and
in accordance with all the terms, provisions, covenants and
conditions of the Lease as herein amended notwithstanding such
termination.

(b) Upon any termination of the letting as to the
Eliminated Premises pursuant to the provisions of subparagraph
(a) of this paragraph, the Lessee shall be entitled to an
abatement of the basic rental provided for under the Lease as
herein amended computed in accordance with Standard Endorsement
No. L27.4 attached hereto. In addition, upon any such
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termination of the letting as to the Eliminated Premises, the
Guaranteed Annual Throughput Number for each Annual Period
following the Annual Period in which the effective date of such
termination occurs shall be adjusted to mean one hundred thirty--
three thousand five hundred (133,500). No such adjustment shall
be retroactive to any Annual Period occurring prior to the Annual
Period in which the effective date of such termination occurs.
The Guaranteed Annual Throughput Number for the Annual Period in
which the effective date of such termination occurs shall be
adjusted as follows: (1) the Guaranteed Annual Throughput Number
shall be multiplied by the decimal 0.11 and the result of that
computation multiplied by a fraction, the numerator of which
shall be the number of days during the period from the day next
following the effective date of such termination through the last
day of the Annual Period in which the effective date of such
termination occurs, both dates inclusive, and the denominator of
which shall be three hundred sixty-five (365); and (2) the result
of the computations described in subdivision (1) immediately
above shall be subtracted from the Guaranteed Annual Throughput
Number, with the result thereof rounded off to the nearest whole
number to be the adjusted Guaranteed Annual Throughput Number for
the Annual Period in which such effective date of termination
occurs. For example, if the effective date of termination as to
the Eliminated Premises happens to fall on February 28, 2013,
then the Guaranteed Annual Throughput Number for the Annual
Period from November 1, 2013 through October 31, 2014 shall be
adjusted as follows:

(i) 150,000 x .11 = 16,500 x 245 = 11,075.341; and
365

(ii) 150,000 - 11,075.341 = 138,924.66, which rounded off to
138,925 is the adjusted Guaranteed Annual Throughput
Number for the Annual Period from November 1, 2013
through October 31, 2014.

(c) Notwithstanding any other provision contained
in this paragraph, the Consecutive Annual Throughput Number for
any Annual Period shall be reduced by a number equal to the
lesser of (1) the number of Non--waterborne Vehicles as to which
the Lessee paid Non-waterborne Vehicle Rental pursuant to the
provisions of paragraph 4 hereof for such Annual Period or (2)
the following respective number: (i) twenty thousand (20,000) for
any Annual Period to occur during the period from November 1,
2003 through October 31, 2008; (ii) fifteen thousand (15,000) for
any Annual Period to occur during the period from November 1,
2008 through October 31, 2013; and (iii) ten thousand (10,000)
for any Annual Period to occur during the period from November 1,
2013 through October 31, 2018. The computation of the reduction
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of the Consecutive Annual Throughput Number by the number of Non-
waterborne Vehicles for each Annual Period, or a portion of an
Annual Period, shall be individual to such Annual Period and
without relation to any other Annual Period, or any other portion
of any Annual Period_

7. (a) The provisions of Standard Endorsement No.
L21.1 to the Lease, as amended by paragraph 3 of Supplement No.
14 to the Lease, shall be further amended as follows: (1) the
dollar amount ^$2,000,000" set forth respectively in the seventh
and tenth lines of subparagraph (b) of said paragraph 3 shall be
deemed deleted therefrom and the dollar amount 11 $5,000,000" shall
be deemed inserted in lieu thereof in both of said lines; (2)
wherever the word "comprehensive" appears in said Standard
Endorsement No. L21_1 or said paragraph 3, it shall be deemed
deleted therefrom and the word "commercial" shall be deemed
inserted in lieu thereof; and (3) the words "and earthquake"
shall be deemed inserted in the last line of subparagraph (b) of
said paragraph 3 immediately after the word "flood". Without
limiting the generality of any provision of the Lease as herein
amended, the Lessee agrees that with respect to any policies of
liability insurance required to be maintained by it under the
Lease as herein amended, the Port Authority shall be an
additional insured for purposes of both premises-operations and
completed operations.

(b) A certified copy of each policy or policies
or a certificate or certificates evidencing compliance with the
terms set forth above, and in compliance with the terms and
provisions of the Lease as herein amended, shall be delivered to
the Port Authority simultaneously with the delivery of an
executed copy of this Agreement by the Lessee. In the event any
binder is delivered it shall be replaced within thirty (30) days
by a certified copy of the policy or certificate.

8. Effective November 1, 2006, the Lessee shall
assume all obligations of maintenance, repair and replacement
with respect to all of the paved areas of the premises, with such
obligations to be as set forth in Section I of the Terms and
Conditions of the Lease, and the words "exterior pavement" set
forth in the eighth line of Special Endorsement No. 1 to the
Lease shall be and be deemed deleted therefrom. Notwithstanding
the provisions of the immediately preceding sentence, the
Lessee's said obligations of repair and replacement shall not
extend to any structural defect existing on November 1, 2006 in
the exterior pavement if (a) the structural defect is not the
result of the Lessee's acts or omissions and (b) the structural
defect is described in detail in a written notice provided by the
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Lessee to the Port Authority at any time from May 1, 2006 through
October 31, 2006. In the event that the Lessee notifies the Port
Authority of a structural defect or defects pursuant to the
provisions of the immediately preceding sentence, the Port
Authority shall proceed to repair or replace such defective
portion or portions of the pavement in accordance with the
provisions of Special Endorsement No. 1 to the Lease and shall
have three hundred sixty-five (365) days following its receipt of
the Lessee's notice to perform said work. In the event that any
defect or defects described by the Lessee in its said notice
becomes more extensive before corrective action is taken by the
Port Authority pursuant to the provisions of the immediately
preceding sentence, the Port Authority agrees to repair or
replace such defective portion or portions of the pavement as it
or they shall exist at the time such corrective action is taken
by the Port Authority. Except as provided herein, all of the
provisions of Section 7 of the Terms and Conditions of the Lease
and of Special Endorsement No. 1 to the Lease shall remain in
full force and effect.

9. Upon receipt by the Port Authority from the Lessee
or its shipping company, or its representative designated for
such purpose by written notice from the Lessee to the Port
Authority, of at least seventy-two (72) hours' prior written
notice of the arrival of a seagoing vessel carrying vehicles
intended to be discharged to the Facility for preparation at the
premises or a seagoing vessel onto which vehicles are intended to
be loaded following preparation at the premises, the Port
Authority will make available the berthing area at Berth 25 at
the Facility shown in diagonal hatching on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit A-16"
(hereinafter called "the Berthing Area") to said seagoing vessel
for said purpose. Such preferential use of the Berthing Area
shall be under such berthing permit as the Port Authority may
issue upon application therefor prior to arrival of the seagoing
vessel and subject to the provisions of the Tariff including,
without limitation, payment to the Port Authority with respect to
each seagoing vessel of Dockage and Wharfage Charges_ Except as
expressly provided for in this paragraph, the Lessee shall have
no rights to the use of the Berthing Area for the berthing of
seagoing vessels.

10. (a)(1) The Lessee understands that construction
and installation work is required in order to prepare and
maintain the premises for the Lessee's continued use and
occupancy. The Lessee agrees to and shall perform the following
categories of work (which work is hereinafter called "the
Lessee's Construction Work"): (i) the upgrade of the carwash
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facilities; (ii) the upgrade of the maintenance facilities; and
(iii) the upgrade of the post-production option facility,
including office and administrative space. The Lessee agrees
that it will complete the Lessee's Construction Work by December
31, 2004, subject to postponement for one day for each day that
the completion of the Lessee's Construction Work is delayed by
causes or conditions beyond the Lessee's control, including
without limitation thereto, strikes, boycotts, picketing, slow-
downs, work stoppages or labor troubles of any other type beyond
the Lessee's control.

(2) The Lessee shall have the option to have the
Port Authority provide funding for the Lessee's Construction Work
in the amount of "the Construction Work Reimbursement Amount", as
such term is defined in subparagraph (p) of this-paragraph,
subject to and in accordance with the provisions of said
subparagraph (p) and of subparagraphs (q) and (r) of this
paragraph providing for said funding, and subject to and in
accordance with the provisions of paragraph 11 hereof providing
for the payment by the Lessee of rentals and paragraph 14 hereof
providing for the Lessee's waiver of tax credits and depreciation
in the event of said funding (which option is hereinafter called
"the Funding Option"). The Lessee shall exercise the Funding
Option by providing written notice to the Port Authority to such
effect not later than August 1, 2002, which notice shall be
irrevocable. In the event that the Lessee shall not exercise the
Funding Option, the provisions of subparagraphs (p), (q) and (r)
of this paragraph and the provisions of paragraphs 11 and 14
hereof shall be null and void and of no further force or effect.
Except as specifically set forth in the immediately preceding
sentence, all of the provisions of this Agreement shall continue
in full force and effect. Without limiting the generality of any
provision of this subparagraph, in the event that the Lessee
shall not exercise the Funding Option, the Port Authority shall
promptly return to the Lessee the Port Authority's counterpart of
the form of election described in subparagraph (a) of paragraph
14 hereof, and such election shall be null and void and of no
force or effect.

(b) With respect to the Lessee's Construction
Work the Lessee shall indemnify and save harmless the Port
Authority, and its Commissioners, officers, agents and employees
against the following distinct and several risks, whether they
arise from acts or omissions of the Lessee, any contractors of
the Lessee, the Port Authority, third persons, or from acts of
God or the public enemy, or otherwise, excepting only risks which
result solely from affirmative wilful acts done by the Port
Authority subsequent to commencement of the work:
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(i) The risk of loss or damage to all such
construction prior to the completion thereof. In the
event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the work
without cost to the Port Authority;

(ii) The risk of death, injury or damage, direct
or consequential, to the Port Authority, and its
Commissioners, officers, agents and employees, and to
its or their property, arising out of or in connection
with the performance of the work. The Lessee shall
indemnify the Port Authority, and its Commissioners,
officers, agents and employees, for all such injuries
and damages, and for all loss suffered by reason
thereof;

(iii) The risk of claims and demands, just or
unjust, by third persons against the Port Authority,
and its Commissioners, officers, agents and employees,
arising or alleged to arise out of the performance of
the work. The Lessee shall indemnify the Port
Authority, and its Commissioners, officers, agents and
employees, against and from all such claims and
demands, and for all loss and expense incurred by it
and by them in the defense, settlement or satisfaction
thereof including without limitation thereto, claims
and demands for death, for personal injury or for
property damage, direct or consequential.

(c) Prior to the commencement of any of the Lessee's
Construction Work, the Lessee shall submit to the Port Authority
for its approval a Construction Application in the form supplied
by the Port Authority, and containing such terms and conditions
as the Port Authority may include, setting forth in detail by
appropriate plans and specifications the work the Lessee proposes
to perform and the manner of and time periods for performing the
same, including without limitation a schedule listing each
contract proposed to be entered into for the performance of the
work and the estimated cost of the work to be performed under
each such contract. The data to be supplied by the Lessee shall
identify each of the items constituting the Lessee's Construction
Work, and shall describe in detail the systems, improvements,
fixtures and equipment to be installed by the Lessee. The Lessee
shall be responsible at its sole expense for retaining all
architectural, engineering and other technical consultants and
services as may be directed by the Port Authority and for
developing, completing and submitting detailed plans and
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specifications for the work. The plans and specifications to be
submitted by the Lessee shall be in sufficient detail for a
contractor to perform the work and shall bear the seal of a
qualified architect or professional engineer who shall be
responsible for the administration of the work in accordance with
the Port Authority's requirements. In connection with review by
the Port Authority of the Lessee's submissions under this
paragraph, the Lessee shall submit to the Port Authority, at the
Port Authority's request, such additional data, detail or
information as the Port Authority may find necessary. Following
the Port Authority's receipt of the Lessee's Construction
Application and complete plans and specifications, the Port
Authority shall give its written approval or rejection thereof,
or shall request such revisions or modifications thereto as the
Port Authority may find necessary. The Port Authority shall
endeavor to complete its initial review of the Construction
Application and plans and specifications within thirty (30)
business days after the Port Authority's receipt of a
Construction Application and plans and specifications deemed by
the Port Authority to be complete, and shall endeavor to complete
its review of each revision or modification thereof within twenty
(20) business days of the Port Authority's receipt of a revision
or modification deemed by the Port Authority to be complete;
provided, that, each such Construction Application and plans and
specifications and/or revision or modification thereof shall be
prepared in accordance with the highest professional standards,
of uniformly high quality and well coordinated with respect to
all engineering and architectural disciplines. The Lessee shall
not engage any contractor or permit the use of any subcontractor
unless and until each such contractor or subcontractor, and the
contract such contractor is operating under, have been approved
by the Port Authority_ The Lessee shall include in any such
contract or subcontract such provisions as are required in
accordance with the provisions of this Agreement and the
Construction Application approved by the Port Authority. The
Lessee shall obtain and maintain or cause each contractor to
obtain and maintain in force such insurance coverage as is
described in subparagraphs (j) and (k) of this paragraph. All of
the Lessee's Construction Work shall be performed by the Lessee
in accordance with the Construction Application and final plans
and specifications approved by the Port Authority, shall be
subject to inspection by the Port Authority during the progress
of the work and after the completion thereof, and the Lessee
shall redo or replace at its own expense any work not done in
accordance therewith. Upon final completion of all of the
Lessee's Construction Work the Lessee shall deliver to the Port
Authority a certificate to such effect signed by a responsible
officer of the Lessee and by the architect 'or engineer who sealed
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the Lessee's plans pursuant to the provisions of this
subparagraph certifying that all of the work has been performed
in accordance with the approved plans and specifications and the
provisions of this Agreement, and the Lessee shall supply the
Port Authority with as-built drawings of the Lessee's
Construction Work in such form and number requested by the Port
Authority. The Lessee shall keep said drawings current during
the term of the letting under the Lease as herein amended. No
changes or modifications to such work shall be made without prior
Port Authority consent. Following its receipt of the Lessee's
certificate, the Port Authority shall inspect the work and,
unless such certification is not correct, or the Port Authority
determines that the premises are unsuitable for occupancy and use
by the Lessee, a certificate of final completion shall be
delivered to the Lessee by the Port Authority.

(d) Except as set forth in subparagraph (e) of
this paragraph, the Lessee shall not commence any portion of the
Lessee's Construction Work until the Construction Application and
plans and specifications covering such work, referred to in
subparagraph (c) of this paragraph, have been finally approved by
the Port Authority.

(e) If the Lessee desires to commence
construction of portions of the Lessee's Construction work prior
to the approval by the Port Authority of the complete
Construction Application and plans and specifications covering
all of such work pursuant to subparagraph (c) of this paragraph,
the Lessee shall submit to the Port Authority a separate
Construction Application for each portion of the Lessee's
Construction Work the Lessee so desires to commence (each such
portion of the Lessee's Construction Work being hereinafter
designated as "Partial Approval Work") which shall be executed by
an authorized officer of the Lessee and shall be accompanied by
final and complete plans, specifications, drawings, and data with
respect to such portion of the Lessee's Construction Work (the
final and complete plans, specifications, drawings, and data
covering each such portion of the Lessee's Construction Work are
hereinafter referred to as "the Partial Approval Work Plans" with
respect to such portion of the Lessee's Construction Work)
setting forth in detail the work to be performed in connection
with each such portion of the Lessee's Construction Work. The
Port Authority shall have full and complete discretion as to
whether to permit the Lessee to proceed with the performance of
any Partial Approval Work. If the Port Authority consents to the
performance of any Partial Approval Work, the Port Authority
shall review the Construction Application covering such work and
shall give its written approval or rejection of the Partial
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Approval work Plans with respect thereto or shall request such
revisions or modifications thereto as the Port Authority may find
necessary. Upon the Port Authority's approval of the
Construction Application covering an item of Partial Approval
Work and its approval of the Partial Approval Work Plans with
respect thereto, the Lessee may proceed to perform such item of
Partial Approval Work subject to and in accordance with the
following terms and conditions:

(1) The performance by the Lessee of any item of
Partial Approval Work in accordance with the Port Authority's
approval will be at its sole risk and if for any reason the plans
and specifications for the balance of the Lessee's Construction
Work or, any part thereof, are not approved by the Port Authority
or if the approval thereof calls for modifications: or changes in
any item of Partial Approval Work undertaken by the Lessee under
any approval granted by the Port Authority pursuant to this
subparagraph, the Lessee will, as directed by the Port Authority,
and at the Lessee's sole cost and expense, either restore the
area affected to the condition existing prior to the commencement
of such item of Partial Approval Work or make such modifications
and changes to such work as may be required by.the Port
Authority.

(2) Nothing contained in any approval given
pursuant to this subparagraph shall constitute a determination or
indication by the Port Authority that the Lessee has complied
with any laws, rules, orders, ordinances, enactments,
resolutions, regulations, statutes, requirements, codes,
directions, and executive orders, including but not limited to
those of the City of Newark, which may pertain to the Partial
Approval Work to be performed and which the Lessee is required to
comply with pursuant to the Lease as herein amended.

(3) Each item of Partial Approval Work shall be
performed in accordance with and subject to the terms and
provisions of this Agreement covering the Lessee's Construction
Work and in accordance with the approved Construction Application
covering such item of Partial Approval Work and in accordance
with the approved Partial Approval Work Plans constituting a part
of such Construction Application, and subject to any
requirements, stipulations, and provisions which the Port
Authority may impose in its approval of the performance of such
item of Partial Approval work.

(4) No Partial Approval Work performed by the
Lessee pursuant to the provisions of this subparagraph shall
affect or limit the obligations of the Lessee under any prior
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approvals it may have obtained with respect to the Lessee's
Construction Work.

(S) The fact that the Lessee has performed any
item of Partial Approval Work and that the Port Authority has
consented to the performance thereof shall not affect or limit
the obligations of the Lessee under this Agreement with respect
to the Lessee's Construction Work. The Lessee specifically
understands that neither the Port Authority's approval of any
Construction Application and Partial Approval Work Plans covering
any item of Partial Approval Work nor the performance by the
Lessee of any item of Partial Approval Work pursuant to such
approval shall obligate the Port Authority to approve the
Construction Application and plans and specifications submitted
by the Lessee for the balance of the Lessee's Construction Work
or shall create or be deemed to create any obligation on the part
of the Port Authority to permit subsequent Partial Approval Work
to be performed. Without limiting the generality of the
provisions of this subparagraph, it is specifically understood
that the Port Authority may withhold its approval of a
Construction Application and Partial Approval Work Plans covering
any item of Partial Approval Work if the Port Authority
determines that review of subsequent items of Partial Approval
Work is required before the Port Authority can approve, reject,
or comment upon such Partial Approval Work Plans_

(6) In the event that in the opinion of the Port
Authority the Lessee at any time during the performance of any
portion of any item of Partial Approval Work under the approval
granted by the Port Authority pursuant to this subparagraph shall
fail to comply with all of the provisions of this Agreement with
respect to such work or shall fail to comply with the provisions
of the Construction Application covering such work and the plans
and specifications forming a part thereof, or shall fail to
comply with any requirements, stipulations, or provisions imposed
by the Port Authority in its approval of the performance of such
item-of Partial Approval Work, or if in the Port Authority's
opinion the Lessee shall be in breach of any of the provisions of
this Agreement covering such work or shall be in breach of any of
the provisions of the Construction Application and plans and
specifications covering the performance of such work, or shall be
in breach of any requirements, stipulations, or provisions
imposed by the Port Authority in its approval of the work, the
Port Authority shall have the right to cause the Lessee to cease
all or such part of such item of the Partial Approval Work as is
being performed in violation of this Agreement, the Construction
Application and plans and specifications, or the conditions of
the Port Authority's approval. Upon written direction from the
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Port Authority, the Lessee shall promptly cease performance of
the portion of the Partial Approval Work specified. The Lessee
shall thereupon submit to the Port Authority for its written
approval the Lessee's proposal for making modifications,
corrections or changes in or to the item of Partial Approval Work
that has been or is to be performed so that the same will comply
with the provisions of this Agreement, the Construction
Application and plans and specifications, or the conditions of
the Port Authority's approval covering such work. The Lessee
shall not commence construction of the portion of the Partial
Approval Work that has been halted until it has received written
approval of the proposed modifications, corrections or changes.

(7) It is hereby expressly understood and agreed
that the Port Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of any Partial
Approval Work by the Lessee and the rights granted to the Port
Authority hereunder shall not create or be deemed to create such
a duty or obligation. Accordingly, the fact that the Port
Authority has not exercised its right to require the Lessee to
cease performance of all or any part of the Partial Approval Work
shall not be or be deemed to be an agreement or acknowledgment on
the part of the Port Authority that the Lessee has in fact
performed such work in accordance with the terms of this
Agreement, the Construction Application and plans and
specifications covering such work, or the conditions of the Port
Authority's approval of such work, nor shall such fact be or be
deemed to be a waiver by the Port Authority of any of the
requirements of this Agreement with respect to such work, or any
of the requirements of the Construction Application and plans and
specifications covering such work, or any of the conditions of
the Port Authority's approval of such work.

(f) Without limiting the generality of any of the
provisions of this Agreement, the Lessee's Construction Work
(including any Partial Approval Work performed by the Lessee)
shall be performed in such a manner that there will be at all
times during construction a minimum of air pollution, water
pollution or any other type of pollution, and a minimum of noise
emanating from, arising out of, or resulting from construction.
Subject to the provisions of this Agreement, the Lessee shall
construct such reasonable structures, fences, equipment, devices
and other facilities as may be necessary or appropriate to
accomplish the objectives set forth in this subparagraph, and,
without limiting the generality of the foregoing, such
construction shall be subject to the Port Authority's review and
approval in accordance with the provisions of this paragraph.
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(g) Without limiting the generality of
subparagraph (c) of this paragraph the Lessee shall be solely
responsible for the plans and specifications used by it and for
the adequacy or sufficiency of such plans, specifications and all
the improvements, fixtures, and equipment depicted thereon or
covered thereby, regardless of the consent thereto or approval
thereof by the Port Authority or the incorporation therein of any
Port Authority requirements or recommendations. The Port
Authority shall have no obligation or liability in connection
with the performance of any of the Lessee's Construction Work or
for the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in
connection with the aforesaid work shall be for the benefit of
the Port Authority as well as the Lessee. The Lessee shall
conduct no public operations in the premises with respect to any
improvements, fixtures or equipment constituting the Lessee's
Construction Work or any portion thereof until the Port Authority
shall have notified the Lessee in writing that the Lessee's
Construction Work or such portion thereof has been completed or
substantially completed to its satisfaction. in the event of any
inconsistency between the provisions of this Agreement and those
of the Construction Application referred to in subparagraph (c)
of this paragraph the provisions of this Agreement shall control.

(h) Without limiting or affecting any other term
or provision of this Agreement, the Lessee shall be solely
responsible for the design, adequacy and operation of all
utility, mechanical, electrical, communications and other systems
installed in the premises by the Lessee and all other
improvements, additions, fixtures, finishes, decorations and
equipment made or installed by the Lessee in the premises and
shall do all preventive maintenance and make all repairs,
replacements, rebuilding (ordinary or extraordinary, structural
or non-structural) and painting necessary to keep such systems,
improvements, additions, fixtures, finishes, decorations and
equipment (whether the same involves structural or non-structural
work). in the condition they were in when made or installed except
for reasonable wear which does not adversely affect the efficient
or proper utilization of any part of the premises.

(i) The Lessee shall pay all claims lawfully made
against it by its contractors, subcontractors, materialmen and
workmen, and all claims lawfully made against it by other third
persons arising out of or in connection with or because of the
performance of the work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against them_
Nothing herein contained shall be deemed to constitute consent to
the creation of any lien or .claim against the premises or any
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part thereof, nor to prevent the Lessee from contesting claims in
good faith.

(j) In addition to all policies of insurance
otherwise required by the Lease as herein amended, the Lessee
shall procure and maintain or cause to be procured and maintained
in effect during the performance of the Lessee's Construction
Work.

(i) Commercial General Liability Insurance
including but not limited to coverage for Products
Liability-Completed Operations and for Broad Form Property
Damage and Independent Contractor coverage, with a
contractual liability endorsement covering the obligations
assumed by the Lessee under subparagraph (b) of this
paragraph, which coverage shall not exclude claims arising
out of or in connection with work performed within fifty
feet of railroad property, and which are customarily insured
under such a policy, with a minimum combined single limit
coverage for bodily injury and property damage of $10
million. Said insurance shall also include coverage for
explosion, collapse and underground property damage hazards.

(ii) Commercial Automobile Liability Insurance
covering all owned, non-owned or hired vehicles used in
connection with said construction with a minimum combined
single limit coverage for bodily injury and property damage
of $5 million.

(iii) Workers' Compensation and Employers'
Liability insurance in accordance with the requirements of
law.

(k) In addition to the insurance required
pursuant to the provisions of subparagraph (j) of this paragraph,
the Lessee shall procure or cause to be procured prior to the
commencement of any work Builder's Risk Insurance (All Risk)
covering loss or damage (including any loss or damage resulting
from flood or earthquake) to any structures, improvements,
fixtures and equipment and furnishing and materials on the
premises during said construction, whether or not attached to the
land, in an amount equal to the full replacement cost. Such
insurance shall name the Port Authority as an insured and such
policy shall provide that the loss shall be adjusted with the
Port Authority, and that the proceeds thereof shall be paid to
the Port Authority and shall be made available to the Lessee for
and applied strictly and solely to the payment of the cost of the
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repair, replacement, rebuilding or other performance of the
Lessee's Construction Work.

(1) With the exception of the Workers'
Compensation and Employers' Liability Insurance policy each
policy of insurance described in subparagraph (j) of this
paragraph shall include the Port Authority as an additional
insured in its coverages including, without limitation, coverage
for premises-operations and completed operations, and no such
policy shall contain any care, custody or control exclusions, or
any exclusion for bodily injury to or sickness, disease or death
of any employee of the Lessee or of any of its contractors which
would conflict with or in any way impair the coverages resulting
from the Port Authority's status as an additional insured or the
coverage under the contractual liability endorsement described in
subdivision M of subparagraph (j) of this paragraph. Such
insurance shall also contain an endorsement providing that the
protection afforded the Lessee thereunder with respect to any
claim or action against the Lessee by a third party shall pertain
and apply with like effect with respect to any claim or action
against the Lessee by the Port Authority and against the Port
Authority by the Lessee, but said endorsement shall not limit,
vary, change or affect the protections afforded the Port
Authority as an additional insured. Such insurance shall contain
a provision that the insurer shall not, without obtaining express
advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits
against the Port Authority.

(m) Unless otherwise set forth herein, each
policy of insurance described in subparagraphs (j) and (k) of
this paragraph shall be subject to the applicable provisions of
paragraph (e) of Special Endorsement No. L.21.1 annexed to the
Lease.

(n) Title to and property in all improvements and
fixtures placed, constructed or installed in or on the premises,
including all such improvements and fixtures as shall constitute
the Lessee's Construction Work, shall vest in the Port Authority
upon placement, construction or installation thereof and title to
and property in any and all equipment and trade fixtures
removable without substantial injury to the premises placed in or
installed upon the premises shall vest in the Lessee upon the
installation thereof. No equipment or trade fixtures which are
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the property of the Port Authority shall be removed by the Lessee
prior to the expiration date of the letting under the Lease as
herein amended unless replaced with identical property of equal
or greater value. Without limiting any other term of the Lease
as herein amended, and notwithstanding the foregoing provisions,
upon notice given by the Port Authority either prior to or within
sixty (60) days after expiration or earlier termination of the
letting of the premises under the Lease as herein amended the
Lessee shall remove from the premises any improvements, fixtures,
trade fixtures, or equipment as the Port Authority may specify in
its notice, and shall repair any damage to the premises caused by
such removal.

(o) In the performance of the Lessee's
Construction Work the Lessee shall not permit any situation or
condition to continue that may cause or be conducive to any labor
troubles at the Facility which interferes with the progress of
other construction work at the Facility. The determinations of
the Port Authority shall be conclusive on the Lessee and, upon
notice from the Port Authority, the Lessee shall or shall cause
its contractor to immediately rectify any condition specified in
the notice. In the event offailure by the Lessee or any of its
contractors to immediately comply with the requirements of this
subparagraph (whether or not such failure is due to the Lessee's
fault) the Port Authority by notice shall have the right to
suspend the Port Authority's permission to the Lessee to proceed
with any portion of the Lessee's Construction Work being
performed by or on behalf of the Lessee, and the Lessee shall
thereupon immediately cease the same. When labor troubles shall
be so settled that such interference or the danger thereof no
longer exists, the Port Authority by notice to the Lessee shall
reinstate the permission to the Lessee to perform the work on all
the same terms and conditions as before the suspension. "Labor
troubles" shall mean and include strikes, boycotts, picketing,
work-stoppages, slowdowns, complaints, disputes, controversies or
any other type of labor trouble, regardless of the employer of
the person involved or their employment status, if any.

(p) In consideration .of the performance by the
Lessee of the Lessee's Construction Work in accordance with the
provisions of this paragraph, the Port Authority shall pay to the
Lessee an amount (which amount is hereinafter called "the
Construction Work Reimbursement Amount") equal to the lesser of:
(1) the reasonable cost, as hereinafter defined, of the.Lessee's
Construction Work, or (2) Eighteen Million Dollars and No Cents
($18,000,000.00). The Lessee shall pay rental to the Port
Authority on account of the payment by the Port Authority of the
Construction Work Reimbursement Amount as set forth in paragraph

23



11 hereof. To the extent permitted by sound accounting practice,
and subject to the terms and conditions of subparagraph (q) of
this paragraph, the sum of the following items of cost incurred
by the Lessee in performing the Lessee's Construction Work shall
constitute the reasonable cost thereof for the purposes of this
Agreement:

(1) The Lessee's payments to contractors;

(2) The Lessee's payments for supplies and
materials;

(3) The Lessee's payments to persons, firms or
corporations other than construction contractors or suppliers
of materials, for services rendered or rights granted in
connection with construction, not including services of the
types mentioned in items (4), (5) and (6) of this
subparagraph;

(4) The Lessee's payments of premiums for
performance bonds and for the insurance the Lessee is
required to maintain in effect in accordance with the
provisions of subparagraph (j) of this paragraph during the
period of construction only;

(5) The Lessee's payments for engineering services
in connection with the Lessee's Construction Work;

(6) The Lessee's payments for architectural,
planning and design services in connection with the Lessee's
Construction Work;

(7) The sum of the costs approved under items (4),
(5) and (6) of this subparagraph shall not exceed 20% of the
sum of the costs approved under items (1), (2) and (3) of
this subparagraph; if in fact there is any such excess, such
excess shall not be a part of the cost incurred by the Lessee
in the performance of the Lessee's Construction Work for the
purposes of this paragraph.

No payment or payments on account of administrative or other
overhead costs and no payment to employees of the Lessee shall be
included in the cost of the Lessee's Construction Work whether or
not allocated to the cost of the Lessee's Construction Work by
the Lessee's own accounting practices. No payment to a firm or
corporation wholly or partially owned by or in common ownership
with the Lessee shall be included in the cost of the Lessee's
Construction Work.
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(q) On or about the fiftieth day after the end of
the month in which the Lessee commences performance of the
Lessee's Construction Work, the Lessee shall certify to the Port
Authority by written certification subscribed by a responsible
officer of the Lessee: (i) the amount of the Lessee's
Construction Work performed by the Lessee in such month, the cost
of the work described in the certificate, the amount of such cost
incurred by the Lessee during such month, and the amount paid by
the Lessee on account of such cost, if any; (ii) that except for
the amount, if any, stated in such certificate to be due for
services and materials, there is no outstanding indebtedness
known to the persons signing such certificate, after due inquiry,
then due on account of the purchase of any equipment or fixtures
described in the certificate or for labor, wages, materials,
supplies or services in connection with any work described
therein which, if unpaid, might become the basis of a vendor's,
mechanic's, laborer's or materialmen statutory or similar lien or
alleged lien upon such work or upon the premises or any part
thereof, or upon the Lessee's leasehold interest therein, nor are
any of the equipment, or fixtures described in such certificate
secured by any liens, mortgages, security interests or other
encumbrances_ Nothing contained herein shall be deemed or
construed as a submission by the Port Authority to the
application to itself of any such lien; and (iii) that the work
for which the amount set forth in the certificate is due has been
performed in accordance with the Lessee's final plans and
specifications approved by the Port Authority and the provisions
of this Agreement. Such certificate shall also contain a
certification by the architect or engineer who sealed the
Lessee's plans and specifications pursuant to the provisions of
subparagraph (c) of this paragraph certifying that all of the
work described in the certificate has been performed in
accordance with the Lessee's final plans and specifications
approved by the Port Authority. Following its receipt of the
Lessee's certificate, the Port Authority shall remit to the
Lessee an amount equal to the amount paid by the Lessee for the
portion of the Lessee's Construction Work performed by the Lessee
in the month for which the certificate is made as shown in said
certificate less ten percent (1Q%-) thereof and also less the
amount of any claims made against the Port Authority by
subcontractors, materialmen or workmen, if any, in connection
with any of the work described in the certificate. On or about
the fiftieth day after the end of each month thereafter during
the period of the performance of the Lessee's Construction Work
the Lessee shall deliver a similar certificate to the Port
Authority signed by a responsible officer of the Lessee which
certificate shall certify the amount of the Lessee's Construction
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Work performed by the Lessee in such month, the cost of the work
described in the certificate performed by the Lessee in such
month, the amount of such cost incurred by the Lessee during such
month, the amount paid by the Lessee on account of such cost, the
cumulative amount of such cost incurred by the Lessee on account
of the work described in the certificate from the date of the
commencement of the work, and the cumulative amount of all
payments made on account of such cost from the date of the
commencement of the work, and such certificate shall also contain
the statements set forth in subdivisions (ii) and (iii) of this
subparagraph both with respect to the work described in the
certificate and all work previously performed by the Lessee.
Each such certificate shall also contain a certification by the
architect or engineer who sealed the Lessee's plans and
specifications pursuant to the provisions of subparagraph (c) of
this paragraph certifying that all of the work described in the
certificate has been performed in accordance with the Lessee's
final plans and specifications approved by the Port Authority.
Following its receipt of such certificate the Port Authority
shall remit to the Lessee an amount equal to the amount paid by
the Lessee for the portion of the Lessee's Construction work
performed by the Lessee in the month for which such certificate
is made as shown in such certificate less ten percent (10%)
thereof and less the amount of claims, if any, made against the
Port Authority by subcontractors, materialmen or workmen on
account of any of the work described in the certificate. The
Port Authority shall endeavor to remit the aforesaid amounts to
the Lessee within sixty (60) days of the receipt by the Port
Authority of the Lessee's certificate certifying the matters set
forth above for the month for which the certificate is made and
deemed by the Port Authority to be complete. Upon final
completion of all of the Lessee's Construction Work to be
performed under each separate contract by the Lessee as set forth
in the Lessee's approved plans and specifications, the Lessee
shall submit to the Port Authority a final certification signed
by a responsible officer thereof that all work has been completed
under said contract, which certificate shall certify separately
the final cost of all of the Lessee's Construction Work performed
by the Lessee under said contract, the cumulative payments made
by the Lessee on account of such costs under said contract, and
shall also certify the items set forth in subdivisions (ii) and
(iii) of this subparagraph with respect to all of the work
performed under said contract. In addition, the architect or
engineer who sealed the Lessee's plans and specifications
pursuant to the provisions of subparagraph (c) of this paragraph
shall certify that all of such work has been performed in
accordance with the Lessee's final plans and specifications
approved by the Port Authority. After examination and approval
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of such certificates, and such supporting documents and records
as the Port Authority shall deem necessary to substantiate the
certificates, the Port Authority shall inspect such work and
after such inspection the Port Authority shall notify the Lessee
if all of such work has been performed in accordance with the
approved plans and specifications and the provisions of this
Agreement. The Port Authority shall have the right (but shall
not be obliged) to conduct an interim inspection and audit in
connection with the Lessee's Construction Work certified as
completed under said contract, and shall have the rights in the
conduct of such interim inspection and audit as are set forth
below in this subparagraph in regard to the final inspection and
audit. If all of the Lessee's Construction Work under said
contract has been completed in accordance with the approved plans
and specifications, and the provisions of this Agreement, the
Port Authority will pay to the Lessee on account of the cost of
the Lessee's Construction Work performed under said contract an
amount equal to the difference between the sum obtained by adding
together all prior payments made by the Port Authority to the
Lessee on account of the cost of the Lessee's Construction Work
performed under said contract and the final cost of such work as
certified by the Lessee, less the amount of any claims made
against the Port Authority by subcontractors, materialmen or
workmen, if any, in connection with any of the work performed
under said contract_ The Port Authority shall endeavor to make
the payment referred to in the immediately preceding sentence
within sixty (60) days of its inspection of the Lessee's
Construction Work performed under said contract and its completed
review of the cost thereof and the payments made on account. of
"such cost, and its determination that all of such work has been
completed in accordance with the approved plans and
specifications and the provisions of this Agreement. If the sum
of all of the previous payments made by the Port Authority to the
Lessee on account of the cost of the Lessee's Construction Work
performed under said contract exceeds the final cost of such
work, the Lessee shall pay to the Port Authority the amount of
such excess on demand. No payment made by the Port Authority to
the Lessee on account of the cost the Lessee's Construction work
as set forth above in this subparagraph shall be deemed final
until the final determination of the cost of the Lessee's
Construction Work as set forth below in this subparagraph. Upon
final completion of all of the Lessee's Construction Work to be
performed by the Lessee as set forth in the Lessee's approved
plans and specifications, the Lessee shall submit to the . Port
Authority a final certification signed by a responsible officer
thereof that all of the work has been completed, which
certificate shall certify separately the final cost of all of the
Lessee's Construction work performed by the Lessee, the.
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cumulative payments made by the Lessee on account of such cost,
and shall also certify the items set forth in subdivisions (ii)
and (iii) of this subparagraph with respect to all of the work.
In addition, the architect or engineer who sealed the Lessee's
plans and specifications pursuant to the provisions of
subparagraph (c) of this paragraph shall certify that all of the
work not previously certified by any said architect or engineer
has been performed in accordance with the Lessee's final plans
and specifications approved by the Port Authority. After
examination and approval of such certificate, and such supporting
documents and records as the Port Authority shall deem necessary
to substantiate the certificate, the Port Authority shall finally
inspect the premises and the work and after such inspection the
Port Authority shall notify the Lessee if all of the work has
been performed in accordance with the approved plans and
specifications and the provisions of this Agreement. Tf all of
the work has been completed in accordance with the approved plans
and specifications, and the provisions of this Agreement, the
Port Authority will pay to the Lessee on account of the cost of
the Lessee's Construction Work the difference between the sum
obtained by adding together all prior payments made by the Port
Authority to the Lessee on account of the cost of the Lessee's
Construction Work and the Construction Work Reimbursement Amount.
The Port Authority shall endeavor to make-the payment referred to
in the immediately preceding sentence within sixty (60) days of
its final inspection of the Lessee's Construction work and its
completed review of the cost thereof and the payments made on
account of such cost, and its determination that all of the
Lessee's Construction Work has been completed in accordance with
the approved plans and specifications and the provisions of this
Agreement. If the sum of all of the previous payments made by
the Port Authority to the Lessee on account of the cost of the
Lessee's-Construction Work exceeds the Construction Work
Reimbursement Amount, the Lessee shall pay to the Port Authority
the amount of such excess on demand. No payment made by the Port
Authority to the Lessee pursuant to the provisions of this
subparagraph, including, without limitation, any payment made to
the Lessee following the Port Authority's receipt of the Lessee's
final certification of cost, shall be deemed final until the cost
of the Lessee's Construction Work has been finally determined by
the Port Authority. Any payment made to the Lessee following the
Port Authority's receipt of the Lessee's final certification of
cost shall not be deemed a final determination of the cost of the
Lessee's Construction Work. Such final determination shall occur
only after the Port Authority has examined and approved the
Lessee's final certificate of cost and such records and other
documentation of the Lessee as the Port Authority shall deem
necessary to substantiate such cost. The Lessee shall permit the
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Port Authority by its agents, employees and representatives at
all reasonable times prior to a final determination of the cost
of the Lessee's Construction Work to examine and audit the
records and other documentation of the Lessee which pertain to
and will substantiate such cost. In no event whatsoever shall
the cost of any portion of the Lessee's Construction Work as
finally determined and computed in accordance with the provisions
of subparagraph (p) of this paragraph and in accordance with the
provisions of this subparagraph include any expenses, outlays or
charges whatsoever by or for the account of the Lessee for or in
connection with any improvements, equipment or fixtures or the
performance of any work unless such are actually and completely
installed in and/or made to the premises nor shall cost include
the costs of any equipment, fixture or improvements which are
secured by liens, mortgages, other encumbrances or conditional
bills of sale. If the cost of the Lessee's Construction Work as
finally determined shall be less than the amount previously paid
to the Lessee pursuant to the provisions of this paragraph, the
Lessee shall pay the difference to the Port Authority within ten
(10) days after notification to the Lessee stating the amount
thereof. No amount paid by the Port Authority to the Lessee
pursuant to the provisions of this paragraph shall or shall be
deemed to imply that the Lessee's Construction Work or any
portion thereof has been completed in accordance with law or the
provisions of this Agreement.

(r) The Port Authority shall not be obligated to
pay for any item constituting a portion of the Lessee's
Construction Work which has been constructed or installed
subsequent to December 31, 2004, as such date may be postponed
for one day for each day that the completion of the Lessee's
Construction Work is delayed by causes or conditions beyond the
Lessee's control, including without limitation thereto, strikes,
boycotts, picketing, slow-downs, work stoppages or labor troubles
of any other type beyond the Lessee's control. The Port
Authority's entire obligation under this Agreement to make
payments to the Lessee on account of the cost of the Lessee's
Construction Work shall be limited in amount to the Construction
Work Reimbursement Amount.

(s) without limiting any of the terms and
conditions hereof, the Lessee understands and agrees that it
shall put into effect prior to the commencement of the Lessee's
Construction Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions of
Schedule E, attached hereto and hereby made a part hereof. The
provisions of Schedule E shall be applicable to the Lessee's
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contractor or contractors and subcontractors at any tier of
construction as well as to the Lessee, and the Lessee agrees to
include the provisions of Schedule E in all of its construction
contracts so as to make the provisions and undertakings set forth
in Schedule E the direct obligation of the construction
contractor or contractors and subcontractors at any tier of
construction. The Lessee agrees to and shall require its
contractors and subcontractors to furnish to the Port Authority
such data, including but not limited to compliance reports,
relating to the operation and implementation of the affirmative
action, MBE, and WBE programs of the Lessee and its contractor,
contractors, and subcontractors at any tier of construction
called for under the provisions of this paragraph and Schedule E
annexed hereto as the Port Authority may request at any time and
from time to time and the Lessee agrees to and shall also require
that its contractors and subcontractors at any tier of
construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority
Pursuant to the provisions of this paragraph and Schedule E
annexed hereto to effectuate the goals of affirmative action,
MBE, and WBE programs. The obligations imposed on the Lessee
under this paragraph and Schedule E annexed hereto shall not be
construed to impose any greater requirements on the Lessee than
those which may be imposed on the Lessee under applicable law.

(t) in addition to and without limiting any terms
and provisions hereof, the Lessee shall provide in all of its
contracts and subcontracts covering the Lessee's Construction
Work, or any portion thereof, that:

(1) The contractor shall not discriminate against
employees or applicants for employment because of race, creed,
color, national origin, sex, age, disability or marital status,
and shall undertake or continue existing programs of affirmative
action to ensure that minority group persons are afforded equal
employment opportunity without discrimination. Such programs
shall include, but not be limited to, recruitment, employment,
job assignment, promotion, upgrading, demotion, transfer, layoff,
termination, rates of pay or other forms of compensation, and
selections for training or retraining, including apprenticeships
and on-the-job training;

(2) At the request of either the Port Authority or
the Lessee, the contractor shall request such employment agency,
labor union, or authorized representative of workers with which
it has a collective bargaining or other agreement or
understanding and which is involved in the performance of the
contract with the Lessee to furnish a written statement--that such
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employment agency, labor union or representative shall not
discriminate because of race, creed, color, national origin, sex,
age, disability or marital status and that such union or
representative will cooperate in the implementation of the
contractor's obligations hereunder;

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

(4) The contractor will include the provisions of
subdivisions (1) through (3) of this subparagraph in every
subcontract or purchase order in such a manner that such
provisions will be binding upon each subcontractor or vendor as
to its work in connection with the contract;

(5) "Contractor" as used in subparagraph (s) and
in this subparagraph shall include each contractor and
subcontractor at any tier of construction.

(u) In the event that the Lessee shall not exercise
the Funding Option under subparagraph (a)(2) of this paragraph to
have the Port Authority provide funding for the Lessee's
Construction Work and, as a result, the provisions of paragraph
11 hereof shall be rendered null and void, the Lessee shall pay
to the Port Authority a fee as compensation for its review and
oversight of the Lessee's Construction Work (which fee is
hereinafter called "the Review Fee"). The Review Fee shall be an
amount equal to four percent (4%) of the actual cost of the
Lessee's Construction Work. For purposes of this subparagraph,
the term "actual cost of the Lessee's Construction Work" set
forth in the immediately preceding sentence shall not include any
cost attributable to the property of the Lessee not required to
be set forth in any of the Lessee's required submissions to the
Port Authority under the provisions of this paragraph 10. Upon
final completion of all of the Lessee's Construction Work to be
performed by the Lessee as set forth in the Lessee's approved
plans and specifications, the Lessee shall certify to the Port
Authority by final written certification signed by a responsible
officer of the Lessee certifying that all of the Lessee's
Construction Work has been completed and the final cost _of such
work. Upon receipt of the Lessee's certification, the Port
Authority shall render a bill to the Lessee setting forth the
Review Fee, and the Lessee shall pay the Review Fee to the Port
Authority within thirty (30) days of receipt of said bil-1. No
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payment made by the Lessee to the Port Authority pursuant to the
provisions of this subparagraph shall be deemed final until the
cost of the Lessee's Construction Work has been finally
determined by the Port Authority. Any payment made to the Lessee
following the Port Authority's receipt of the Lessee's final
certification of cost shall not be deemed a final determination
of the cost of the Lessee's Construction Work. Such final
determination shall occur only after the Port Authority has
examined and approved the Lessee's final certificate of cost and
such records and other documentation of the Lessee as the Port
Authority shall deem necessary to substantiate such cost. Upon
thirty (30) days' advance notice given by the Port Authority to
the Lessee, the Lessee shall permit the Port Authority by its
agents, employees and representatives at all reasonable times
during normal business hours prior to a final determination of
the cost of the Lessee's Construction Work to examine and audit
the records and other documentation of the Lessee which pertain
to and will substantiate such cost_

(v) No contractor or third party shall or shall be
deemed to have acquired any rights against the Port Authority by
virtue of the execution of this Agreement and nothing contained
herein shall operate or give to any such contractor or third
party any claim or right of action against the Port Authority and
its Commissioners, officers, agents and employees.

11. The Lessee shall pay the rentals set forth in this
paragraph with respect to the Construction Work Reimbursement
Amount paid by the Port Authority to the Lessee on account of the
performance by the Lessee of the Lessee's Construction Work in
accordance with the provi-sions of paragraph 10 hereof.

(a) For all purposes of this Agreement, the
following terms shall have the respective meanings provided
below.

(1) "Facility Rental Payment Start Date" shall
mean the earlier of the following dates: (i) the date as of which
the Port Authority shall certify that the Lessee has
substantially completed performance of the Lessee's Construction
Work; or (ii) January 1, 2005, as such date may be postponed for
one day for each day that the completion of the Lessee's
Construction Work is delayed by causes or conditions beyond the
Lessee's control, including without limitation thereto,,strikes,
boycotts, picketing, slow-downs, work stoppages or labor troubles
of any other type beyond the Lessee's control.
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(2) "Construction Period" shall mean the period
from the commencement of the Lessee's Construction Work through
the day preceding the Facility Rental Payment Start Date.

(3) "Facility Rental Payment Period" shall mean
the period commencing on the Facility Rental Payment Start Date
and ending on October 31, 2018_

(4) "The Port Authority's Costs of the Work" shall
mean 104% of all payments made by the Port Authority to the
Lessee on account of the cost of the Lessee's Construction Work.

(5) "Y" shall mean the number (with the decimal
carried to seven places) obtained by dividing the sum of (i_) the
average of the weekly Index of 25 Revenue Bonds as reported in
the publication "The Bond Buyer" for the one hundred eighty (180)
day period immediately preceding the expiration of the
Construction Period and (ii) three hundred fifty (350) basis
points, by the whole number twelve (12). For purposes of example
and illustration only, the Index of 25 Revenue Bonds for June 21,
2001 was 5.52% as set forth in the table entitled "Bond Buyer
Indexes" on page 37 of The Bond Buyer, Vol. 336, No. 31166, New
York, N.Y. dated Friday, June 22, 2001. In the event that The
Bond Buyer or its weekly Index of 25 Revenue Bonds shall be
discontinued at any time prior to the time for a determination of
Y for purposes of this paragraph a comparable substitute for such
Index shall be mutually agreed upon in writing by the Lessee and
the Port Authority within thirty (30) days after discontinuance.
In the event that the Port Authority and the Lessee shall fail to
agree upon such a substitute within the time hereinabove
specified then upon notice of either party such dispute shall be
disposed of by arbitration in accordance with the then existing
rules of the American Arbitration Association or any successor
association and relating to three member arbitration panels. One
half of the cost of said arbitration shall be borne by the Port
Authority and the other half of said cost shall be borne by the
Lessee.
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(6) "Monthly Rental Factor" shall mean the factor
derived in accordance herewith by the application of the
following formula:

I	 = Monthly Rental
Factor

I	 -	 I
t

Y	 Y (1+Y)

Where t (a power) equals the number of calendar months (expressed
in whole numbers) in the Facility Rental Payment Period.

(b) In addition to all other rentals payable by
the Lessee under the Lease as herein amended, the Lessee shall
pay to the Port Authority a rental (hereinafter called "the
Facility Construction Rental") equal to the result of (i)
multiplying Y by the product obtained by multiplying the amount
of each payment made by the Port Authority to the Lessee during
the Construction Period on account of the cost of the Lessee's
Construction Work by the number of days from the date of such
payment to the expiration date of the Construction Period and
(ii) dividing the result of that calculation by 30. The Facility
Construction Rental shall be payable as set forth in subparagraph
(c) of this paragraph.

(c)(1) In addition to all other rentals payable
by the Lessee under the Lease as herein amended, the Lessee shall
pay to the Port Authority a rental (hereinafter called the
"Facility Rental") at a monthly rate equal to the product
obtained by multiplying the Monthly Rental Factor by the sum of
(z) the amount of the Facility Construction Rental payable by the
Lessee pursuant to subparagraph (b) of this paragraph and (ii)
the'Port Authority's Costs of the work, which Facility Rental
shall be payable during the Facility Rental Payment Period in
advance on the Facility Rental Payment Start Date and on the
first day of each calendar month thereafter during the Facility
Rental Payment Period.

(2) If the Facility Rental Payment Start Date
shall occur before accurate and final determination of the Port
Authority's Costs of the Work then Interim Facility Rental shall
be payable by the Lessee during the Period prior to such
determination at the monthly rate equal to the product obtained
by multiplying the Monthly Rental Factor by Eighteen Million
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Dollars and No Cents ($18,000,000.00), payable in advance on the
Facility Rental Payment Start Date and on the first day of each
calendar month thereafter until such determination has been made.
If the Facility Rental Payment Start Date shall occur on a day

which is other than the first day of a calendar month the payment
of Interim Facility Rental payable on the Facility Rental Payment
Start Date shall be a sum equal to the amount of the full monthly
payment thereof, as set forth in this subparagraph, prorated on a
daily basis for the period from the Facility Rental Payment Start
Date to the end of the calendar month in which the Facility
Rental Payment Start Date falls. If the monthly amount of
Facility Rental, as finally determined, is greater than the
monthly rate of Interim Facility Rental, the sum of the excess
over the total amount of Interim Facility Rental theretofore paid
of the correct amount of Facility Rental as finally computed for
the period prior to final determination of the Port Authority's
Costs of the Work together with the then current monthly payment
of Facility Rental shall be payable on the first day of the
calendar month next ensuing after final computation and
determination of the Port Authority's Costs of the Work. If such
final computation and determination shall result in an amount of
Facility Rental payable for the period prior to final
determination which is less than the total amount of Interim
Facility Rental theretofore paid, the Lessee shall be entitled to
a credit equal to such excess against the next succeeding
Facility Rental payments due hereunder.

(3) Notwithstanding any other provision of the
Lease as herein amended, the Facility Rental shall not be subject
to abatement or suspension or reduction for any reason
whatsoever.

(4) Effective November 1, 2003, the obligations
of the Lessee set forth in paragraph (b) of Section 19 of the
Terms and Conditions of the Lease entitled "Survival of the
Obligations of the Lessee" shall include the following obligation
in the event of the termination of the Lease as herein amended
under Section 16 of said Terms and Conditions entitled
"Termination": on account of the Lessee's obligation to pay the
Facility Rental, an amount equal to all such Facility Rental
payable as provided for in this paragraph for the balance of the
term of the letting under the Lease as herein amended, as
provided for in paragraph 1 hereof, following the effective date
of termination.

12. Effective November 1, 2003, the provisions of
paragraph 12 of Supplement No. 14 to the Lease shall be null and
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void and of no further force or effect and the following
provisions of this paragraph shall be substituted therefor.

(a) As used in this Agreement, the following terms
shall have the meanings set forth below:

(1) "Environmental Damage" and "Environmental
Damages" shall mean any one or more of the following: (i) the
presence on, about or under the premises of any Hazardous
Substance whose presence occurred during the term of the letting
under the Lease as herein amended or resulted from any act or
omission of the Lessee or others during the term of the letting
under the Lease as herein amended, and/or (ii) the disposal,
release or threatened release of any Hazardous Substance from the
premises during the term of the letting under the Lease as herein
amended or thereafter if the Hazardous Substance came to be
present on, about or under the premises during said term of the
letting, and/or (iii) the presence of any Hazardous Substance on,
about or under other property at the Facility or elsewhere as a
result of the Lessee's use and occupancy of the premises or a
migration of a Hazardous Substance from the premises during the
term of the letting under the Lease as herein amended or
thereafter if the Hazardous Substance came to be present on,
about or under the premises during said term of the letting,
and/or (iv) any personal injury, including wrongful death,
property damage and/or natural resource damage arising out of or
related to any such Hazardous Substance, and/or (v) the violation
of any Environmental Requirements pertaining to any such
Hazardous Substance, the premises and/or the activities thereon.

(2) "Environmental Requirement" and
"Environmental Requirements" shall mean all applicable present
and future laws, statutes, enactments, resolutions, regulations,
rules, ordinances, codes, licenses, permits, orders, approvals,
plans, authorizations, concessions, franchises, requirements and
similar items of all Governmental Authorities and all applicable
judicial, administrative and regulatory decrees, judgments and
orders relating to the protection of human health or the
environment, the foregoing to include, without limitation:

(i) All requirements pertaining to reporting,
licensing, permitting, investigation, remediation and
mitigation of the emissions, discharges, releases or
threatened releases of Hazardous Substances into the
air, surface water, groundwater or land, or relating to
the manufacture, processing, distribution, use,
treatment, storage, disposal, transport or handling of
Hazardous Substances; and
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(ii) All requirements pertaining to the protection
of the health and safety of employees or the public.

(3) "Hazardous Substance" and "Hazardous
Substances" shall mean and include, without limitation, any
pollutant, contaminant, toxic or hazardous waste, dangerous
substance, potentially dangerous substance, noxious substance,
toxic substance, flammable, explosive or radioactive material,
urea formaldehyde foam insulation, asbestos, polychlorinated
byphenyls ("PCBs"), chemicals known to cause cancer or
reproductive toxicity, petroleum and petroleum products and other
substances which have been or in the future shall be declared to
be hazardous or toxic, or the regulation or removal of which have
been or in the future shall be required, or the manufacture,
preparation, production, generation, use, maintenance, treatment,
storage, transfer, handling or ownership of which have been or in
the future shall be restricted, prohibited, regulated or
penalized by any Environmental Requirement.

(4) "Governmental Authority" and "Governmental
Authorities" shall mean all governmental agencies, authorities,
departments, commissions, boards, bureaus or instrumentalities of
the United States, states and political subdivisions thereof,
except that it shall not be construed to include The Port
Authority of New York and New Jersey, the lessor under the Lease
as herein amended.

(b) without limiting the generality of any of the
other terms and provisions of the Lease as herein amended, the
Lessee hereby expressly agrees to assume all responsibility for,
and any and all risks of any kind whatsoever caused by, arising
out of or in connection with, the conditions of the premises from
and after the date of the letting of the premises under the Lease
as herein amended, including without limitation all Environmental
Requirements and all Environmental Damages and, except for
Environmental Damages arising from the sole negligent acts of the
Port Authority, the Lessee shall indemnify, hold harmless and
reimburse the Port Authority, its Commissioners, officers, agents
and employees from and against all such risks and
responsibilities and all Environmental Damages and Environmental
Requirements (including, without limitation, all fines,
penalties, payments in lieu of penalties, and legal expenses
incurred by the Port Authority in connection therewith). , If so
directed, the Lessee shall at its own expense defend any suit
based upon the foregoing, and in handling such it shall not,
without obtaining express advance permission from the General
Counsel of the Port Authority, raise any defense involving in any
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way the jurisdiction of the tribunal over the person of the Port
Authority, the immunity of the Port Authority, its Commissioners,
officers, agents or employees, the governmental nature of the
Port Authority, or the provisions of any statutes respecting
suits against the Port Authority.

(c) In addition to and without limiting the
generality of the obligations of the Lessee set forth above and
elsewhere in the Lease as herein amended, the Lessee shall at its
sole cost and expense and in accordance with and subject to the
provisions of Section 11 of the Terms and Conditions of the
Lease, upon notice from the Port Authority, promptly take all
actions to completely remove and zemediate: (1) any Hazardous
Substance present on, about or under the premises whose presence
occurred during the term of the letting under the Lease as herein
amended or resulted from any act or omission of the Lessee or
others during the term of the letting under the Lease as herein
amended, (2) any Hazardous Substance disposed of or released from
the premises during the term of the letting under the Lease as
herein amended or thereafter if the Hazardous Substance came to
be present on, about or under the premises during said term of
the letting, and (3) any Hazardous Substance present on, about or
under other property at the Facility or elsewhere whose presence
resulted from the Lessee's use and occupancy of the premises or
which migrated from the premises to such other property during
the term of the letting under the Lease as herein amended or
thereafter if the Hazardous Substance came to be present on,
about or under the premises during said term of the letting,
which any Governmental Authority or any Environmental
Requirements or any violation thereof require to be removed
and/or remediated, or which in the sole opinion of the Port
Authority are necessary to mitigate Environmental Damages,
including, but not limited to, the investigation of the
environmental condition of the area to be remediated, the
preparation of feasibility studies, reports and remedial plans,
and the performance of any cleanup, remediation, mitigation,
containment, operation, maintenance, monitoring or restoration
work; the standard for any of the foregoing shall be that which
requires the lowest level or presence of a particular Hazardous
Substance under the laws of the United States or the State of New
Jersey, with the strictest to be applied, and which does not
require any restriction on the possible use of the premises or
such other property. The Lessee agrees that with respect to any
of its obligations set forth above in this subparagraph it will
not make any claim against the Port Authority and/or the City of
Newark for contribution under any Environmental Requirement. Any
actions required under this subparagraph shall be performed in a
good, safe and workmanlike manner and shall minimize any. impact
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on activities off the premises. The Lessee shall promptly
provide to the Port Authority all copies of test results and
reports generated in connection with such actions. Promptly upon
completion of such investigation and remediation, the Lessee
shall seal or cap all monitoring wells and test holes, remove all
associated equipment and restore the remediated property.

(d) Without limiting any other of the Lessee's
obligations under the Lease as herein amended, the Lessee shall
provide the Manager of the Facility at the cost and expense of
the Lessee with such information, documentation, records,
correspondence, notices, reports, test results, and
certifications and any other information as the Port Authority
shall request in connection with any Environmental Requirements
or Environmental Damages, and as may be necessary for the
preparation of any application, registration, statement,
certification, notice, non-applicability affidavit,
communication, negative declaration, clean-up plan or other
information, documentation or communication required by the
Environmental Requirements and the Lessee shall promptly swear
to, sign or otherwise fully execute the same. The Lessee agrees
that any of the foregoing may be filed by the Port Authority with
the appropriate Governmental Authority on behalf of the Lessee
and at the Lessee's cost and expense. Further, the Lessee agrees
unless directed otherwise by the Port Authority, to provide the
Manager of the Facility with copies of all information,
documentation, records, correspondence, notices, certifications,
reports, test results and all other submissions provided by the
Lessee to a Governmental Authority at the same time such are
provided to a Governmental Authority and by a Governmental
Authority to the Lessee at the time the same are provided to the
Lessee with respect to any Environmental Requirements.

(e) Notwithstanding any other provision of this
paragraph, all of the Lessee's obligations, undertakings and
responsibilities under this paragraph shall apply to any
Environmental Damage involving any Hazardous Substance whose
presence on, about or under the premises occurred prior to the
commencement of the term of the letting under the Lease as herein
amended if any clean-up, remediation or other response action, or
indemnification or other action under this paragraph is required
with respect to such Environmental Damage as a result of (1) any
violation by the Lessee or the Lessee's Representative, as
hereinafter defined, of any Environmental Requirements pertaining
to such Hazardous Substance, the premises and/or the activities
thereon, or any failure by the Lessee or the Lessee's
Representative to observe and comply with any Port Authority
requirements, directives and procedures regarding any Hazardous
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Substance on, about or under the premises, 'including without
limitation those set forth in any design guidelines, best
management practices, agreements (including voluntary agreements)
with Governmental Authorities, or construction guidelines which
have been or may be established by the Port Authority for the
Facility and submitted to the Lessee, and/or (2) any negligent
act or omission by the Lessee or the Lessee's Representative with
respect to such Hazardous Substance. For purposes of this
paragraph, "Lessee's Representative" shall mean its officers,
employees, agents, representatives, contractors, customers,
guests, invitees, or other persons who are doing business with
the Lessee or are on the premises with the Lessee's consent.

(f) Without limiting the Port Authority's
remedies that it may have under the Lease as herein amended or at
law or in equity, the Port Authority shall have the right during
the term of the letting under the Lease as herein amended and
subsequent to the termination or expiration thereof to such
equitable relief, including restraining injunctions and
declaratory judgments, as may be required to enforce compliance
by the Lessee with its environmental obligations under this
paragraph. In the event the Lessee fails to comply with or
perform any of its obligations hereunder, the Port Authority at
any time during the term of the letting under the Lease as herein
amended and subsequent to the termination or expiration thereof
may elect (but shall not be required) to perform such obligations
and the Lessee shall pay to the Port Authority upon demand its
costs thereof, including all overhead costs as determined by the
Port Authority_

(g) Notwithstanding any other provision of this
paragraph, and without limiting the generality of subparagraph
(e) of this paragraph, the Lessee's obligations, undertakings and
responsibilities under this paragraph shall not apply to any
Environmental Damage involving any Hazardous Substance which
migrated or shall migrate onto the premises during the term of
the letting under the Lease as herein amended (hereinafter called
the "Migrated Hazardous Substance"), except that such
obligations, undertakings and responsibilities under this
paragraph shall apply to any Environmental Damage involving any
Migrated Hazardous Substance to the extent that the Environmental
Damage results from any violation by the Lessee or the Lessee's
Representative of any Environmental Requirements pertaining to
such Migrated Hazardous Substance, the premises and/or the
activities thereon_

(h) The Lessee agrees that in any legal action or
proceeding in which the Port Authority and the Lessee are
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opposing parties the Lessee shall have the burden of proof, as
hereinafter defined, as to any and all issues of fact with
respect to: (1) whether the presence of any Hazardous Substance
on, about or under the premises occurred prior or subsequent to
the commencement of the term of the letting under the Lease as
herein amended; (2) whether any Hazardous Substance disposed of
or released from the premises or which migrated from the premises
came to be present on, about or under the premises prior or
subsequent to the commencement of the term of the letting under
the Lease as herein amended; and (3) whether the Lessee
exacerbated any pre-existing environmental condition so as to
cause a Hazardous Substance to first become regulated during the
term of the letting under the Lease as herein amended. For
purposes of this paragraph, "burden of proof" shall mean both the
legal burden of going forward with the evidence and the legal
burden of establishing the truth of any fact by a preponderance
of the evidence.

(i) Without limiting the generality of any other
term or provision of the Lease as herein amended, the obligations
of the Lessee under this paragraph shall survive the expiration
or termination of the Lease as herein amended.

13. (a) The Lessee shall maintain in accordance with
accepted accounting practice during the term of the letting under
the Lease as herein amended and for three years thereafter
records and books of account (including, without limitation,
bills of lading and manifests) recording all transactions in any
way connected with or reflecting upon the payment of any rental
by the Lessee pursuant to paragraphs 4 or 5 hereof, and which
records and books of account shall be kept at all times within
the Port of New York District, as defined in the Port Compact of
1921 authorized by C. 154 Laws of N.Y. 1921 and C. 151 Laws of
N.J. 1921, approved by Public Resolution No. 17 of the 67th
Congress, First Session, and permit, upon thirty (30) days'
advance notice given by the Port Authority to the Lessee, and in
ordinary business hours during such time, the examination and
audit by the officers, employees and representatives of the Port
Authority of such records and books of account and also any of
such records and books of account of any company which is owned
or controlled by the Lessee, if said company performs services,
similar to those performed by the Lessee, anywhere in the Port of
New York District_

(b) Notwithstanding the provisions of
subparagraph (a) of this paragraph, the Lessee may maintain the
records and books of account referred to in said subparagraph (a)
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outside of the Port of New York District, subject to the
following conditions:

(1) If any such records and books of account have
been maintained outside of the Port of New York District,
but within the continental United States, then the Port
Authority in its sole discretion may (i) require such
records and books of account to be produced within the Port
of New York District or (ii) examine such records and books
of account at the location at which they have been
maintained and in such event the Lessee shall pay to the
Port Authority when billed all travel costs and related
expenses, as determined by the Port Authority, for Port
Authority auditors and other representatives, employees and
officers in connection with such examination and audit, or

(2) If any such records and book of account have
been maintained outside the continental United States then,
in addition to the costs specified in subparagraph (1) of
this paragraph, the Lessee shall pay to the Port Authority
when billed all other costs of the examination and audit of
such records and books of account including without
limitation salaries, benefits, travel costs and related
expenses, overhead costs and fees and charges of third party
auditors retained by the Port Authority for the purpose of
conducting such audit and examination.

(c) The foregoing auditing costs, expenses and
amounts set forth in subdivisions (1) and (2) of subparagraph (b)
'of this paragraph shall be deemed additional rent under the Lease
as herein amended payable to the Port Authority with the same
force and effect as all other rents payable hereunder_

(d) Nothing contained in the Lease as herein
amended shall be deemed to render any records, or any statement,
of the Lessee required to be maintained or supplied hereunder
conclusive as to any of the matters set forth therein. The Port
Authority may at its sole discretion, in lieu of any records or
books of account or statements of the Lessee, employ its own
records and books of account for the calculation of any amounts
to be paid under the Lease as herein amended:

14. (a) Attached hereto as Exhibit Y is a form of
election pursuant to Section 142(b) of the Internal Revenue Code
of 1986, as amended. The Lessee acknowledges that two
counterparts of said form of election have been delivered to it
by the Port Authority. Upon the execution of this Agreement by
the Lessee and its delivery to the Port Authority, the T,essee
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shall execute the said two counterparts and deliver one fully
executed counterpart to the Port Authority with its delivery of
this Agreement, and the Lessee shall keep the second executed
counterpart with its records for the balance of the entire term
of the letting under the Lease as herein amended.

(b) The Lessee is not acquiring an ownership
interest in the premises under the Lease as herein amended.
Capital expenditures in connection with the premises have been,
or are expected to be made, in whole or in part by the Port
Authority from "exempt facility bonds" (within the meaning of
Section 142(a) of the Internal Revenue Code of 1986, as amended)
issued by the Port Authority from time to time (such capital
expenditures are hereinafter called "the Property"). The Lessee
hereby irrevocably elects not to claim for purposes of federal,
state or local taxation of income any depreciation or investment
credits, for which it may be eligible with respect to the
Property. The Lessee further agrees that this irrevocable
election shall be binding upon its successors in interest, if
any, under the Lease as herein amended, and as a condition of any
permitted sale or assignment of the interest of the Lessee under
the Lease as herein amended, every successor in interest shall
furnish an executed irrevocable election in the form of the
immediately preceding sentence to the Port Authority. The
foregoing shall not grant or be deemed to grant to the Lessee the
right to sell or assign, in any manner, its interest under the
Lease as herein amended.

(c) In the event the Lessee records any documents
-in lieu of recording this Agreement, such documents shall
incorporate the substance of subparagraph (b) of this paragraph.

(d) It is understood that the election set forth
in subparagraph (b) of this paragraph shall not apply to any
personal property of the Lessee (including equipment and trade
fixtures) removable without material damage to the premises
leased to the Lessee pursuant to the Lease as herein amended
which are installed by the Lessee in or on the premises leased to
the Lessee pursuant to the Lease as herein amended and which
shall be deemed to be and remain the property of the Lessee.

15. If the Lessee should fail to pay any amount
required under the Lease as herein amended when due to the Port
Authority, including without limitation any payment of rental or
any payment of utility fees or charges, or other charges or fees,
or if any such amount is found to be due as the result of an
audit, then, in such event, the Port Authority may impose (by
statement, bill or otherwise) a late charge with respect to each
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such unpaid amount for each late charge period hereinbelow
described during the entirety of which such amount remains
unpaid, each such late charge not to exceed an amount equal to
eight-tenths of one percent of such unpaid amount for each late
charge period. There shall be twenty-four late charge periods
during each calendar year; each late charge period shall be for a
period of at least fifteen (15) calendar days except one late
charge period each Calendar year may be for a period of less than
fifteen (but not less than thirteen) calendar days. Without
limiting the generality of the foregoing, late charge periods in
the case of amounts found to have been owing to the Port
Authority as the result of Port Authority audit findings shall
consist of each late charge period following the date the unpaid
amount should have been paid under the Lease as herein amended.
Each late charge shall be payable immediately upon demand made at
any time therefor by the Port Authority. No acceptance by the
Port Authority of payment of any unpaid amount or of any unpaid
late charge amount shall be deemed a waiver of the right of the
Port Authority to payment of any late charge or late charges
payable under the provisions of this paragraph, with respect to
such unpaid amount. Each late charge shall be and become
additional rent, recoverable by the Port Authority in the same
manner and with like remedies as if it were originally a part of
the rentals as set forth in the Lease as herein amended. Nothing
in this paragraph is intended to, or shall be deemed to, affect,
alter, modify or diminish in any way (i) any rights of the Port
Authority under the Lease as herein amended, including without
limitation the Port Authority's rights set forth in Section 16 of
the Terms and Conditions of the Lease entitled "Termination" or
'(ii) any obligations of the Lessee under the Lease as herein
amended. In the event that any late charge imposed pursuant to
this paragraph shall exceed a legal maximum applicable to such
late charge, then, in such event, each such late charge payable
under the Lease as herein amended shall be payable instead at
such legal maximum.	 .

16. The parties acknowledge and agree that all of the
premises under the Lease as herein amended as of the date first
above written are shown in diagonal crosshatching on the sketch
attached hereto, hereby made a part hereof and marked "Exhibit A-
1411_

17. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect.

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

19_ Neither the Commissioners of the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability, or
held liable to the Lessee under any term or provision of this
Agreement, or because of its execution or attempted execution, or
because of any breach, or attempted or alleged breach thereof.

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

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:

- L-4
SECRETAK OF THE PORT AUTHORITY OF NY & NJ

ATTEST:
k	 ..

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
EM M. URRABEE

(	 ^EC^R, TCOMMERUmn
(Seal)

TOYOTA MOTOR SALES, U.S.A., INC.

By
Secretary

_(T' le)

	

	 President
(Corporate Seal)
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(a)	 If at any time the Lessee shall become entitled to an abatement of basic
rental under the provisions of the Lease as herein amended or otherwise, such
abatement shall be computed as follows:

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of 	 $1.19*

(2) For each square foot of usable covered area the use of which
is denied to the Lessee, at the annual rate of 	 N/A

(b)	 If no rates are filled in above then the abatement of basic rental shall
be made on an equitable basis, giving effect to the amount and character of the area
the use of which is denied the Lessee, as compared with the entire area of such
character included in the premises.

(c)	 If an exemption amount is fixed in the Lease as herein amended, it shall
be reduced in the same proportion as the total basic rental is abated.

(d)	 For the purposes of this Endorsement, the number of square feet of
covered area shall be computed as follows: by measuring from the inside surface of
outer building walls to the surface of the public area side, or of the non-exclusive
area side, as the case may require, of all partitions separating the area measured
from adjoining areas designated for the use of the public or for use by the Lessee in
common with others, and to the center of partitions separating the area measured from
adjoining area exclusively used by others; no deduction will be made for columns,
partitions, pilasters or projections necessary to the building and contained within
the area measured. Permanent partitions enclosing elevators shafts, stairs, fire
towers, vents, pipe shafts, meter closets, flues, stacks and any vertical shafts have
the same relation to the area measured as do outer building walls.

(e)	 In the event that during the term of the letting under the Lease as
herein amended the Lessee shall be partially evicted (actually or constructively) and
shall remain in possession of the premises or the balance thereof, the Lessee agrees
that notwithstanding it might have the right to suspend payment of the rent in the
absence of this provision, it will pay at the times and in the manner herein
provided, the full basic rental less only an abatement thereof computed in accordance
with the above.

during the period commencing on November 1, 2006 and continuing through
October 31, 2007; at the annual rate of $1.23 during the period
commencing on November 1, 2007 and continuing through October 31, 2008;
at' the annual rate of $1.28 during the period commencing on November 1,
2008 and continuing through October 31, 2009; at the annual rate of $1.32
during the period commencing on November 1, 2009 and continuing through
October 31, 2010; at the annual rate of $1.37 during the period
commencing on November 1, 2010 and continuing through October 31, 2011;
at the annual rate of $1.41 during the period commencing on November 1,
2011 and continuing through October 31, 2012; at the annual rate of $1.46
during the period commencing on November 1, 2412 and continuing through
October 31, 2013; at the annual rate of $1.51 during the period
commencing on November 1, 2013 and continuing through October 31,_2014;
at the annual rate of $1.57 during the period commencing on November 1,
2014 and continuing through October 31, 2015; at the annual rate of $1.62
during the period commencing on November 1, 2015 and continuing through
October 31, 2016; at the annual rate of $1.68 during the period

Standard Endorsement No. L27.4
Abatement
All Marine Terminals
10/6/68



commencing on November 1, 2016 and continuing through October 31, 2017;
and at the annual rate of $1.74 during the period commencing on November
1, 2017 and continuing through October 31, 2018.

2	 ~
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SCHEDULE E

PART I

Affirmative Action Guidelines -- Equal Employment Opportunity

I. The Lessee agrees to comply with and the
Lessee shall require the Contractor, as hereinafter defined, to
comply with the provisions set forth hereinafter and in
subparagraphs (s) and (t) of paragraph 10 of the Agreement to
which this schedule is attached (herein called "the Agreement")
The provisions set forth in this Part I are similar to the
conditions for bidding on federal government contracts adopted by
the Office of Federal Contract Compliance and effective May 8,
1978.

The Lessee agrees fully to comply with and shall
require each bidder, contractor and subcontractor of the Lessee
and each subcontractor of a contractor at any tier of
construction (herein collectively referred to as "the
Contractor") fully to comply with the following conditions set
forth in this Schedule as to each construction trade to be used
on the construction work or any portion thereof (said conditions
being herein called "Bid Conditions"). The Lessee hereby agrees
to commit itself to the goals for minority and female utilization
set forth below and all other requirements, terms and conditions
of the Bid Conditions. The Lessee agrees to require the
Contractor to commit itself to the said goals for minority and
female utilization set forth below and all other requirements,
terms and conditions of the Bid Conditions by submitting a
properly signed bid.

II. The Lessee agrees to and shall require the
Contractor to appoint an executive of its respective company to
assume the responsibility for the implementation of the
requirements, terms and conditions of the following Bid
Conditions:

(a) The goals for minority and female parti-
cipation, expressed in percentage terms for the Contractor's
aggregate workforce in each trade on all construction work are as
follows:

(1) Minority participation: 	 32%

(2) Female participation: 	 6.9%

These goals are applicable to all the Contractor's
construction work performed in and for the premises.
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The Contractor's specific affirmative action ob-
ligations set forth herein of minority and female employment and
training shall be substantially uniform throughout the length of
the contract, and in each trade, and the Contractor shall make
good faith efforts to employ minorities and women evenly on each
of its projects. The transfer of minority or female employees or
trainees from contractor to contractor or from project to project
for the sole purpose of meeting the Contractor's goals shall be a
violation of the contract. Compliance with the goals will be
measured against the total work hours performed.

(b) The Contractor shall provide written notifi-
cation to the Lessee and the Lessee agrees to provide written
notification to the Manager of the Equal Opportunity Programs
Unit of the Port Authority within 10 working days of award of any
construction subcontract in excess of $10,000 at any tier for
construction work. The notification shall list the name, address
and telephone number of the subcontractor;' employer
identification number; estimated starting and completion dates of
the subcontract; and the geographical area in which the
subcontract is to be performed.

(c) As used in these specifications:

(1) "Employer identification number" means
the Federal Social Security number used
on the Employer's Quarterly Federal Tax
Return, U.S. Treasury Department Form
941;

(2) "Minority" includes:

(i) Black (all persons having origins
in any of the Black African racial
groups not of Hispanic origin);

(ii) Hispanic (all persons of Mexican,
Puerto Rican, Dominican, Cuban,
Central or South American culture
or origin, regardless of race);

(iii) Asian and Pacific Islander (all
persons having origins in any of
the original peoples of the Far
East, Southeast Asia, the Indian
Subcontinent, or the Pacific
Islands); and
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(iv)	 American Indian or Alaskan Native
(all persons having origins in any
of the original peoples of North
America and maintaining
identifiable tribal affiliations
through membership and
participation or community
identification).

(d) Whenever the Contractor, or any subcontractor
at any tier, subcontracts a portion of the construction work
involving any construction trade, it shall physically include in
each subcontract in excess of $10,000 those provisions which
include the applicable goals for minority and female
participation.

(e) The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of paragraph (h) hereof. The goals set forth above
are expressed as percentages of the total hours of employment and
training of minority and female utilization the Contractor should
reasonably be able to achieve in each construction trade in which
it has employees in the premises. The Contractor is expected to
make substantially uniform progress toward its goals in each
craft during the period specified.

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

(g) In order for the nonworking training hours of
apprentices and trainees to be counted in meeting the goals, such
apprentices and trainees shall be employed by the Contractor
during the training period, and the Contractor shall have made a
commitment to employ the apprentices and trainees at the
completion of their training, subject to the availability of
employment opportunities. Trainees shall be trained pursuant to
training programs approved by the U.S. Department of Labor.

(h) The Contractor shall take specific affirmative
actions to ensure equal employment opportunity ("EEO").
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The evaluation of the Contractor's compliance with these
provisions shall be based upon its good faith efforts to achieve
maximum results from its actions_ The Contractor shall document
these efforts fully, and shall implement affirmative action steps
at least as extensive as the following:

(1) Ensure and maintain a working environment free
of harassment, intimidation, and coercion at all-sites, and in
all facilities at which the Contractor's employees are assigned
to work. The Contractor, where possible, will assign two or more
women to each phase of the construction project. The Contractor
shall specifically ensure that all foremen, superintendents, and
other supervisory personnel at the premises are aware of and
carry out the Contractor's obligation to maintain such a working
environment, with specific attention to minority or female
individuals working at the premises.

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

(3) Maintain a current file of the names, addresses
and telephone numbers of each minority and female off-the-street
applicant and minority or female referral from a union, a
recruitment source or community organization and of what action
was taken with respect to each such individual. it such
individual was sent to the union hiring hall for referral and was
not referred back to the-Contractor by the union or, if referred,
not employed by the Contractor, this shall be documented in the
file with the reason therefor,-along with whatever additional
actions the Contractor may have taken.

(4) Provide immediate written notification to the
Lessee when the union or unions with which the Contractor has a
collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or
when the Contractor has other information that the union referral
process has impeded the Contractor's efforts to meet its ob-
ligations.
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(5) Develop on-the-job training opportunities
and/or participate in training programs for the area which
expressly include minorities and women, including upgrading
programs and apprenticeship and training programs relevant to the
Contractor's employment needs, especially those programs funded
or approved by the Department of Labor. The Contractor shall
provide notice of these programs to the sources compiled under
subparagraph (2) above.

(6) Disseminate the Contractor's EEO policy by
providing notice of the policy to unions and training programs
and requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual
and collective bargaining agreement; by publicizing it in the
Contractor's newspaper, annual report, etc.; by specific review
of the policy with all management personnel and with all minority
and female employees at least once a year; and by posting the
Contractor's EEO policy on bulletin boards accessible to all
employees at each location where construction work is performed.

(7) Review, at least every six months the
Contractor's EEO policy and affirmative action obligations
hereunder with all employees having any responsibility for
hiring, assignment, layoff, termination or other employment
decisions including specific review of these items with on-
premises supervisory personnel such as Superintendents, General
Foremen, etc., prior to the initiation of construction work at
the premises_ A written record shall be made and maintained
identifying the time and place of these meetings, persons
attending, subject matter discussed, and disposition of the
subject matter.

(8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news media,
specifically including minority and female news media, and
providing written notification to and discussing the Contractor's
EEO policy with other Contractors and Subcontractors with whom
the Contractor does or anticipates doing business-
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(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one month
prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment source, the
Contractor shall send written notification to organizations such
as the above, describing the openings, screening procedures, and
tests to be used in the selection process.

(10) Encourage present minority and female
employees to recruit other minority persons and women and, where
reasonable, provide after school, summer and vacation employment
to minority and female youth both on the premises and in other
areas of a Contractor's workforce.

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

(12) Conduct, at least every six months, an
inventory and evaluation at least of all minority and female
personnel for promotional opportunities and encourage these
employees to seek or to prepare for, through appropriate
training, etc., such opportunities_

(13) Ensure that seniority practices, job
classifications, work assignments and other personnel practices,
do not have a discriminatory effect by continually monitoring all
personnel and employment related activities to ensure that the
EEO policy and the Contractor's obligations hereunder are being
carried out.

(14) Ensure that all facilities and company
activities are nonsegregated except that separate or single-user
toilet and necessary changing facilities shall be provided to
assure privacy between the sexes.

(15) Document and maintain a record of all
solicitations of offers for subcontracts from minority and female
construction contractors and supplies, including circulation of
solicitations to minority and female contractor associations and
other business associations.
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(15) Conduct a review, at least every six months,
of all supervisors' adherence to and performance under the
Contractor's EEO policies and affirmative action obligations.

U) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1)-(16) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor-community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

(j) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and
to take affirmative action for all minority groups, both male and
female, and all women, both minority and non-minority.
Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner
(for example, even though the Contractor has achieved its goals
for women generally, the Contractor may be in violation hereof if
a specific minority group of women is underutilized).

(k) The Contractor shall not use the goals and
timetables or affirmative action standards to discriminate
against any person because of race, color, religion, sex or
national origin.
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(1) The Contractor shall not enter into any sub-
contract with any person or firm debarred from Government
contracts pursuant to Executive Order 11246.

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

(n) The Contractor, in fulfilling its obligations
hereunder shall implement specific affirmative action steps, at
least as extensive as those standards prescribed in paragraph (h)
hereof so as to achieve maximum results from its efforts to
ensure equal employment opportunity_ If the Contractor fails to
comply with the requirements of these provisions, the Lessee
shall proceed accordingly.

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
reports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e-g.
mechanic, apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade,
rate of pay, and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

(p) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e-c3., those under the Public Works Employment Act of 1977 and
the Community Development Block Grant Program).

(q) Without limiting any other obligation, term or
provision under the Lease, the Contractor shall cooperate with
all federal, state or local agencies established for the purpose
of implementing affirmative action compliance programs and shall
comply with all procedures and guidelines established or which
may be established by the Port Authority.
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PART II

Minority Business Enterprises/Women-Owned Business Enterprises

The Lessee agrees to and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work, pursuant to the provisions hereof and in
accordance with the Agreement. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
which is at least fifty-one percentum owned by or in the case of
a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens
who are minorities and such ownership is real, substantial and
continuing. For the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph
II(c) of Part I of this Schedule E. "Meaningful participation"
shall mean that at least seventeen percent (17%) of the total
dollar value of the construction contracts '(including
subcontracts) covering the construction work are for the
participation of Minority Business Enterprises and Women-owned
Business Enterprises, of which at least twelve percent (12%) are
for the participation of Minority Business Enterprises. Good
faith efforts to include meaningful participation by MBEs and
WBEs shall include at least the following:

(a) Dividing the Work to be subcontracted into
smaller portions where feasible.

(b) Actively and affirmatively soliciting bids for
subcontracts from MBEs and WBEs, including circulation of
solicitations to minority and female contractor associations.
The Contractor shall maintain records detailing the efforts made
to provide for meaningful MBE and WBE participation in the Work,
including the names and addresses of all MBEs and WBEs contacted
and, if any such MBE or WBE is not selected as a joint venturer
or subcontractor, the reason for such decision.

(c) Making plans and specifications for prospective
construction work available to MBEs and WBEs in sufficient time
for review.
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(d) Utilizing the list of eligible MBEs and WBEs
maintained by the Port Authority or seeking minorities and women
from other sources for the purpose of soliciting bids for
subcontractors.

(e) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among subcontractors,
where appropriate, to insure that the Lessee and Contractor will
meet their obligations hereunder.

(f) Insuring that provision is made to provide pro-
gress payments to MBEs and WBEs on a timely basis.

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

F	 e Port Authority

Initialled:	 Jr'

or theLe see
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RYPTRTT V

ELECTION

(PURSUANT TO SECTION 142 (b) OF THE
INTERNAL REVENUE CODE OF 1986)

I.	 'TOYOTA MOTOR SALES, U.S.A., INC. (hereinafter called
"the Lessee") pursuant to an Agreement of Lease bearing Port
Authority Lease No. L-NS-900 (hereinafter, as the same has been
heretofore amended, modified and supplemented, called "the
Lease") made under date of September 18, 1976, between the Lessee
and The Port Authority of New York and New Jersey (hereinafter
called "the Port Authority"), as supplemented by that certain
agreement made between the Port Authority and the Lessee, dated
as of April 3, 2002 and denominated "Supplement No. 18" to the
Lease (hereinafter called "the Supplement"), has leased a site
and the structures, improvements, additions, buildings and
facilities located or to be located thereon at Port Newark, all
as described in the Lease (hereinafter called "the Leased
Premises") to be used basically as an vehicle-preparation
facility constituting part of a public port for a term commencing
no later than December 1, 1977 and expiring no later than October
31, 2018.

2. The principal office of the Port Authority is at 225
Park Avenue South, New York, New York 10003 and its taxpayer
identification number is 13-6400654W.

3. The principal office of the Lessee is at 19001 South
Western Avenue, A141, Torrance, California 90509-2722 and its
taxpayer identification number is 95-195-8272.

4. Capital expenditures in connection with the Leased
Premises have been, or are expected to be made, in whole or in
part by the Port Authority from "exempt facility bonds" (within
the meaning of Section 142(a) of the Internal Revenue Code of
1986) issued by the Port Authority from time to time (such
capital expenditures being hereinafter called "the Property").

S.	 The Lessee has not acquired and is not acquiring an
ownership interest in the Property. The Lessee hereby
irrevocably elects not to claim for purposes of federal, state or
local taxation of income any depreciation or investment credits,
for which it may be eligible with respect to the Property. The
Lessee further agrees that this irrevocable election shall be
binding upon its successors in interest, if any, under the Lease
and the Supplement, and as a condition of any permi.tted.sale or
assignment of the interest of the Lessee under the Lease and the
Supplement, every successor in interest shall furnish an executed



irrevocable election in the form of the immediately preceding
sentence to the Port Authority. The foregoing shall not grant or
be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interests under the Lease and the Supplement.

	

6.	 It is understood that the foregoing election shall not
apply to any personal property of the Lessee (including equipment
and trade fixtures) removable without material damage to the
Leased Premises, installed by the Lessee in or on the Leased
Premises pursuant to the Lease and the Supplement, and which are
deemed to be and remain the property of the Lessee.

	

ATTEST:	 TOYOTA MOTOR SALES, U.S.A., INC.

By
Secretary

it e)	 President
\-1	 (Corporate Seal)

Dated:_	 5 I t. ^0'^'
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Por.t_,;Autho.rity Uease Rio= 'I, NS-9C^7
$:Supp^:ec^ier^^^No^ , ^y17 Y^,.	 .

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 2, 1991, by and
between THE PORT AUTHORITY OF NEW YORK AND NEWrtJERSEY ;.

_._(. ,bereina_f ter :called "the Port Authority") an
d

POYQfiA ;i!SOTOR :.SALES;
USsA , .:;INC'. ( hereinafter called "the Lessee") ,

WITNESSETH, That:

	

--	 WHEREAS, heretofore and as-of September 18, 1976 the
Port Authority and the .Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has-been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, for and in consideration of the mutual
agreements hereinafter contained the Port Authority and the
Lessee hereby agree as follows:

1. The term of the letting under the Lease is hereby
extended for the period ending on the 31st day of October, 2006,_
unless sooner terminated, at an annual basic rental payable
during the extension as follows: (a) at the annual rate of One
Million Eight Hundred Forty-four Thousand One Hundred Twelve
Dollars and No Cents ($1,844,112.00) for the period commencing
November 1, 1996 and continuing through October 31, 1998, both
dates inclusive, payable in advance in equal monthly installments
of One Hundred Fifty-three Thousand Six Hundred Seventy--six
Dollars and No Cents t$153,676.00) on November 1, 1996 and on the
first day of each calendar month ''Ehere' after occurring during such
period; (b) at the annual rate of One Million Nine Hundred
Ninety-Four Thousand Five Hundred Ninety-two Dollars and No Cents
($1,994,592.00) for the period commencing November 1, 1998 and
continuing through October 31, 2000 1f both dates inclusive,
payable in advance in equal monthly: installments of One Hundred
Sixty-six Thousand Two Hundred Sixteen Dollars, and No Cents.\
($166;216.06) on November 1, 1998 ^and on the . 'first day of ' each
calendar month thereafter oceurring . .-during such period; (c) at
the annual ra4te.of Twd Million Ohe 7 ^^^Hundred Fifty--seven Thousand
Three Hundred Fifty-one Dollars 'and No -Cents ($2',157,351.00)- 'for-
the period-commencing November 1, 2000 and continuing through
October 31, 2002, both dates inclusive, payable in advance in

PORT -DEP
=GOPYGO N ^FGR M 
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equal monthly installments of one Hundred Seventy-nine Thousand
Seven Hundred Seventy-nine Dollars and Twenty-five Cents
($179,779.25)'on November 1, 2000 and on the first day of each
calendar month thereafter occurring during such period; (d) at
the annual rate of Two Million Three Hundred Thirty-three
Thousand Three Hundred Ninety--one Dollars and No Cents
($2,333,191 AO ) for the period commencing November 1, 2002 and
continuing through October 31, 2004, both dates inclusive,
payable in advance in equal monthly installments of One Hundred
Ninety-four-Thousand Four Hundred Forty-nine Dollars and Twenty-
five Cents ($194,449.25) on November 1, 2002 and on the first day
of each calendar month thereafter occurring during such period;
and 4e): at the annual rate of Two Million--five Hundred Twenty-
three Thousand Seven Hundred Ninety-;-six Dollars and No Cents
($2,523,79.6.00) for the period commencing November 1, 2004 and
continuing .throughOctober 31, 2006; both dates inclusive,
payable in advance in equal-monthly installments of Two Hundred
Ten Thousand'Three Hundred Sixteen Dollars and Thirty-four Cents
($210,316.34) on November 1, 2004 and on the first day of each
calendar month thereafter occurring during such period.

2. In addition to the premises heretofore let to the
Lessee under . the Lease, the letting . as to which shall continue in
full force and effect, subject to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended and extended by this Agreement, the Port Authority hereby
lets to the Lessee and the Lessee hire's and takes from the Port
Authority, at Port Newark aforesaid, the open area shown in
stipple and in stipple and diagonal hatching on the sketch , attached
hereto, her 	 made a part hereof and marked "Exhibit A-13",
together with the structures, fixtures, improvements and other
property, if any, of the Port Authority located or to be located
therein or thereon, the said open area and the said structures,
fixtures, improvements and other property (all of which is
sometimes hereinafter in this Agreement called "the additional
premises") to be and become a part of the premises under the Lease
at 12:01 o'clock A.M. on April 2, 1991 (hereinafter called "the
additional premises commencement date") let to the Lessee, subject
to and in accordance with all of the terms, covenants and
conditions of the Lease as herein amended and extended, for a term
expiring-at . 11:59 o'clock P.M. on October-31, 2006, unless sooner
terminated. The parties hereby acknowledge that the additional
premises constitute non-residential property.

3._.The Lessee shall use the additional premises solely
for<.;.tie' purposes :set forth in Article -Iv 'of: - the Lease, ' as amended
by P. graph .1 . : PC Supplemen-t No. 16 to - th`e 'Lease, and for no other
purpose 'or purposes whatsoever.
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4. The Port Authority shall deliver the additional
premises to the Lessee in its presently existing "as is"
condition. The Lessee acknowledges that prior to the execution of
this Agreement, it has thoroughly examined and inspected the
additional premises and has found it in good order and repair and
has determined it to be suitable for the L^ssee's ' opera tions
therein under the Lease as herein amended and-extended. The
Lessee agrees to and shall take the additional premises in its "as
is" condition and the Port Authority shall have no obligations
under the'Lease as herein amended and extended for finishing work
or preparation of any portion of the additional premises for the
Lessee's use.

S. The Lessee acknowledges that it-has not- relied upon
any repraseritation or statement of the Port Authority or its
Commis"sione'rs, officers, employees or agents as to the- suitability
of the additional premises for the operations perinitted.thereon by
the Lease as herein amended and extended. Without limiting any
obligation of the Lessee to commence operations under 	 the Lease as
herein amended and extended at the time and in the manner stated
elsewhere in this Agreement, the Lessee agrees that no portion of
the additional premises will be used initially or at any time
during the letting thereof under the Lease as herein amended and
extended which is in a condition unsafe or improper for the
conduct of the Lessee's operations therein under the-Leas.e as
herein amended and extended so that there is possibility of injury
or damage to life or property.

6. The Port Authority shall have no obligation to
supply to the Lessee any services or utilities in the 'additional
premises_

7. In addition to all other rentals payable under the
Lease-as herein amended and extended, the Lessee shall pay an
annual basic rental for the additional premises as follows: (a)
for the period from April 2, 1991 through October 31, 1992, both
dates inclusive, at the annual rate of One Million One Hundred
Eighteen Thousand Six Hundred Six Dollars and No tents
($1,118,606.00) payable in advance-in an installment of Ninety
Thousand One Hundred Nine Dollars and Ninety-three Cents
($90,109:93) on April 2, 1991 and thereafter in advance in equal
monthly installments of Ninety-three Thousand Two Hundred
Seventeen Dollars and Seventeen Cents ($93,217.17)'on May 1, 1991
and,on the first day of each calendar mor^th thereafter during such
per od; (b)  ,for the :per'iod from November 1, 1992.` th`roiigh.October
31;. 1994, both ' ''ddtes"'.inclusive, at the annual rat' e' . o " i bne Million
Two--Hundre' d' Nine Thousand . 'Eight Hundred 'g ighty--foiir- °Dollars and No
Cents _($'1, 2.09,.8.84.00 ), -payable -in advance- in equal- =monthly ----- -- - 	 -
installment s of' One Hundred Thousand Eight Hundred. Twenty--three
Dollars and Sixty-seven Cents ($100,823.67) on November. 1, 1992
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and on the First day of each .calendar month thereafter during such
period; (c) for the period from November 1, 1994 through October
31, 1996, both dates inclusive, at the annual rate of One Million
Three Hundred Eight Thousand Six Hundred Eleven Dollars and No
Cents ($1,308,611.00) payable in advance in equal monthly
installments-of One Hundred Nine Thousand Fifty Dollars and
Ninety-two Cents ($109,050.92) on November 1, 1994 and on the
first day of each calendar month thereafter during such period;
(d) for the period from November 1, 1996 through October 31, 1998,
both dates inclusive, 'at the annual rate of One Million Four
Hundred Fifteen Thousand Three Hundred Ninety-four Dollars and No
Cents ($1,415,394.00). payable in advance in equal monthly
installments of One Hundred Seventeen Thousand. Nine Hundred For-ty-
nine Dollars and Fifty Cents ($117,949.50) on November'l. , 19.96 and
on the first' day of each calendar month thereafter during such
period; (e) for the period from November 1, 1998 through October
31, 2000, both dates inclusive, at the annual rate of one Million
Five Hundred Thirty Thousand Eight Hundred Ninety Dollars and No
Cents ($1,530,890.00) payable in advance in equal monthly
installments of One Hundred Twenty-seven Thousand Five Hundred
Seventy--four Dollars and Seventeen Cents ($127,574.17) on November
1, 1998 and on the first day of each calendar month thereafter
during such period; (f) for the period from November 1 ► 2000
through October 31, 2002, both dates inclusive, at the annual rate
of One Million Six Hundred -Fifty-five Thousand Eight Hundred
Eleven Dollars and No Cents ($1,655,811.00) payable in advance in
equal monthly installments of One Hundred Thirty-seven Thousand
Nine Hundred Eighty-four Dollars and Twenty-five Cents
($137,984.25) on November 1, 2000 and on the first day of each
calendar month thereafter during such period; (g) for the period
from November 1, 2002 through October 31, 2004, both dates
inclusive, at the annual rate of One Million Seven Hundred Ninety
Thousand Nine Hundred Twenty-five Dollars and No Cents
($1,790,925.00) payable in advance in equal monthly installments
of One Hundred Forty-nine Thousand Two Hundred Forty-three Dollars
and Seventy-Five Cents {$149,243.75) on November 1, 2002 and on
the first day of each calendar month thereafter during such
period; and (h) for"the .period from November 1, 2004" through
October 31, 2006, both dates inclusive, at the annual rate of One
Million Nine Hundred Thirty-seven Thousand Sixty-four Dollars and
No Cents ($1,937,064.00) payable in advance in equal monthly
installments of One Hundred Sixty-one Thousand Four Hundred
Twenty-two Dollars and No Cents ($161,422.00) on November 1, 2004
and-on theA first day_of each calendar month thereafter during such
period. 	 .

8-.,:. If on the additional premises commenceinent date as
defined in paragraph 2 hereof the additional premises are-not
available or ready for occupancy or use by the Lessee by reason of
the fact that the additional premises or any part thereof, or any
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part of the Facility, is in the course ofconstruction, repair,
alteration or improvement or by reason of the fact that the
occupant of the additional premises or a part thereof failed or
refused to deliver possession or by reason of any causes or
conditions beyond the . control of the Port Authority, the Port
Authority may postpone the letting of the additional premises and
the Port Authority shall not be subject to any liability for such
postponement or failure to give possession on such date. No such
postponement or failure.to-give possession of the additional
premises on such date'shall affect the validity of the Lease or of
this Agreement or the obligations of the Lessee under either the
Lease or this Agreement. However, the basic rental set forth in
paragraph 7 hereof shall not-commence until possession of the
additional premises is tendered by the Port Authority to the
Lessee; tender shall be made of the additional premises by the
Port Authority to the Lessee by notice given at least five (5)
days prior to the effective date of the tender. In the event that
notice of tender of the additional premises is not given for
possession thereof to commence on or before November 1, 1991, then
this Agreement shall be and be deemed cancelled and all the
provisions hereof shall be and be deemed null and void and of no
further force or effect, and each party shall and does release and
discharge the other party from any . and all claims or demands based
on this Agreement, or a breach or alleged breach thereof.
Cancellation of this Agreement shall not affect the letting of the
premises under the Lease and the Lease shall continue in full
force and effect in accordance with its terms. Any postponement
of the letting of the additional premises pursuant to this
paragraph shall not be deemed to effect the extension of the term
of the letting under the Lease as herein amended, and-the term of
the letting under the Lease as herein amended and extended shall
expire in any event on the date stated in paragraph 1 of this
Agreement. In the event that the letting of the additional
premises shall be postponed pursuant to the provisions of this
paragraph, the additional premises commencement date shall be
deemed to be the effective date of the tender of the additional
premises pursuant to the provisions of this paragraph.

9. (a) Effective upon the additional premises
commencement date, the provisions ofparagraph 4 of Supplement No.
14 to the Lease shall be null and void and of no further force or
effect, except that the'Lessee shall make a final payment of
additional basic rental to the Port Authority under said paragraph
4 at the ti .Ne and in the manner hereinafter set . fogrth. In the
event that -the cumulat'I re :number of vehicles discharged to the
Facility for the account'of the"L"essee during the period front.
November'. 1, 1990 through'. the day. preceding the" additional premises
commenceent date, both dates inclusive, with respect to which-
dockage.and wharfage charges.(as hereinafter defined) have been
paid (which number of vehicles is hereinafter in this subparagraph
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called "the cumulative number of vehicles") is less than the
prorated guarantee number (as hereinafter defined), the Lessee
shall pay additional basic rental to the Port Authority equal to
the amount derived by multiplying Seven Dollars and Twenty Cents
($7.20) by the difference between the prorated guarantee number
and the cumulative number of vehicles. For purposes of this
subparagraph, "the prorated guarantee number" shall mean seventy
thousand (70,000) multiplied by a fraction, the numerator of which
shall be the number of days from-November 1, 1990 through the day
preceding the additional premises commencement date, both dates
inclusive, and the denominator of which shall be three hundred
sixty-five (365). In the event that any additional basic rental
shad be payable by the Lessee to the Pont Authority pursuant to
the provisions of this subparagraph, the Port Authority shall
provide the Lessee with a written statement setting forth the
cumulative number of vehicles discharged to the Facility-for the
account of the Lessee during the period from November 1, 1990 -
through the day preceding the additional premises commencement
date with respect to which dockage and wharfage charges have beet ►
paid, and the additional basic rental owed by the Lessee to the
Port Authority for such period. The Lessee shall pay to the Port
Authority the additional basic-rental set forth in the statement
within thirty (30') days of the Lessee's receipt of such statement.

(b) in addition to all other basic rentals payable
by the Lessee under the Lease as herein amended and extended, the
Lessee shall pay to the Port Authority an additional basic rental
in accordance with the provisions of this paragraph. If during
any annual period occurring during the period from the additional
premises commencement date through the expiration date of the term.
of the letting under the Lease as herein amended and extended, the
Port Authority shall not receive dockage charges and wharfage
charges pursuant to the Port Authority's tariff, as incorporated
in Federal Maritime Commission Schedule PA-9 (which charges are
hereinafter called "dockage and wharfage charges" and which tariff
is hereinafter called "the tariff"), on vehicles discharged to the
Facility for the account of the Lessee and/or discharged from the
Facility by the Lessee equal to or greater than the Guaranteed
Annual' Dockage and Wharfage Charge (as hereinafter de€ined) for
that annual period, then the Lessee shall pay to the Port
Authority an amount equal to the difference between (i) the
Guaranteed Annual Dockage and Wharfage Charge for that annual
period and (ii) the dockage and wharfage charges received by the
Port Authority during thq,t annual period on vehicles discharged to
the'- -Facility for the accoiint of the Lessee and/or discharged from
the :lfacility by the Lessee. "Guaranteed Annual Dockage and.
Wharfage Charge" shall'- ' iuean the respective amount set forth-in--the
Schedule' annexed to this Agreement, hereby made a part hereof and
marked "Schedule A" opposite the respective annual period.

- 6 -



Notwithstanding any other provision of the Lease as herein amended
and extended, for purposes of the computation of the additional
basic rental payable by the Lessee pursuant to the provisions of
this subparagraph and subparagraphs (c) and (d) of this paragraph,
the period from the additional premises commencement date through
October 31, 1991, both dates inclusive, shall be de emed an annual
period. In the event that the additional . premises commencement
date shall be postponed pursuant to the provisions of paragraph 8
hereof, the Guaranteed Annual Dockage and Wharfage Charge of
$521,685 set forth in Schedule A for the annual period commencing
on the additional premises commencement date shall be adjusted by
multiplying $521,685 by a fraction, the numerator of-which shall
be the number -..¢f days from the additional premises commencement
date through ...October 31, 1991, both dates inclusive.,- and the
denominator of which shall be-two hundred thirteen (213). The
computation - of additional basic rental for . each:a-nnual period, or
a portion of an annual period as here-i-n provided, shall be
individual to such annual period and without relation to any other
annual period, or any other portion of any annual period. The
time and manner of payment of the additional basic rental
described in this subparagraph shall be as set forth in
subparagraph (c) of this paragraph.

(c) In the event that any additional basic rental
shall be payable by the Lessee to the Port Authority pursuant to
the-provisions of subparagraph (b) of this paragraph for-any
annual period to occur during the period from the additional
premises commencement date through the expiration date of the term
of the letting under the Lease' as herein amended and extended, the
Port Authority shall provide the Lessee with a written statement
setting forth the dockage and wharfage charges received by the

[-Port Authority during the annual period for which the statement is
made on vehicles discharged to the Facility for' the account of the
Lessee and/or discharged. from the Facility by the Lessee, and the
additional basic rental owed by the Lessee to the-Port Authority.
for such annual period. The Lessee shall pay to - the Port
Authority the additional basic rental set forth in the statement
within thirty-(3G) days 'of the Lessee's receipt of-such statement.

(d) Upon any termination of the letting under the
Lease as herein amended and extended (even if stated to have the
same effect as expiration), the Lessee shall pay to the Port
Authority additional basic rental as determined pursuant to the.
provisions of this subparagraph. I€,,the Projected Dockage and

AWharfage Chat es ,_on the Lessee's Vehi'cles^(as hereinafter defined)
for the annual period in which the effective date. of-.'1termination
happens to fall .shall not be equal to or greater . than:=,the
Guaranteed. Annual -Dockage and- Wharfage-Cha-rge :for•-that -annual
period, then .:the Lessee shall pay to the Port Authority an amount
equal to the difference between (i) the Guaranteed Annual Dockage



and Wharfage Charge for that annual period and (ii) the Projected
Dockage and-Wharfage Charges on the Lessee's Vehicles for that
annual period. For purposes of this subparagraph, "the Projected
Dockage and Wharfage Charges on the Lessee's Vehicles" shall mean
the dockage and wharfage charges received by the Port Authority on
vehicles discharged to .the Facility for the account of - the Lessee
and/or discharged from the Facility by the Lessee from the
commencement of the annual period in which the effective date of
termination happens to fall through the effective date of
termination, both dates inclusive,multiplied by a fraction, the
numerator of which shall be three hundred sixty-five (365) and the
denominator of 'which shall be the number'of days from the
commencement'of the annual period in which the effective date of
termination happens to fall through the effective d"E of
termination, both dates inclusive. In the event that any
additional basic rental shall be payable by the;Lessee to the Port
Authority pursuant to the provisions of this subparagraph, the
Port Authority-shall provide the Lessee with a written statement
setting forth the Projected Dockage and Wharfage Charges an the
Lessee's Vehicles and the amount of such additional basic rental
owed by the'Lessee to the Port Authority, and the Lessee shall pay
such additional basic rental to the Part-Authority within thirty
(30) days of the Lessee's receipt of such statement.

(e) For purposes of this Agreement, the dockage
charge on a vehicle shall be deemed to be the quotient obtained by
dividing (i) the dockage charge received by the Port Authority
pursuant to the tariff on a waterborne vessel from which vehicles
were discharged to the Facility for the account of the Lessee
and/or to which vehicles were discharged from the Facility by the
Lessee by (ii) the number of such vehicles so discharged.
Notwithstanding any other provision of this subparagraph or of the
tariff, for purposes of the computation of the additional basic
rental payable by the Lessee to the Port Authority pursuant to the
provisions of subparagraphs (b) and (c) or subparagraph (d) of
this paragraph, no dockage charge shall be deemed to have been
received by the Port Authority (whether or not payment of such
dockage charge.was made -to the Port Authority) with...respect to any
waterborne vessel which shall have discharged to the Facility any
cargo other than "Toyota vehicles" and/or shall have-had
discharged to it from the Facility any cargo other than "Toyota
vehicles". Far purposes of this paragraph, a "Toyota vehicle"
shall mean (1)_any vehicle bearing the trademark or trade name
"Toyota", (ii) any vehicle bearing the trademark or.tradename
!`hexus" and.(ii) any other vehicle manufactured by..Toyota Motor
Corp. or any successor corporation thereto or'. by any`:corporation
controlled by .y:.,Toota Motor Corp. or any . 	; corporati.on
thereto;- : pxovided, however, that no .vehicle .shall be. deemed to be
a "Toyota vehicle" unless i	 rt shall have been discharged to the
Facility for the account of the Lessee or shall have been
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discharged from the Facility by the Lessee. "Successor
corporation" as used in this subparagraph shall mean any
corporation or corporations having direct ownership of
substantially all of the manufacturing assets of a predecessor
corporation. "Controlled" as used in this subparagraph shall mean
ownership by Toyota Motor Corp. or any successor corporation
thereto of a majority of the issued and outstanding shares of the
capital stock and voting rights of another corporation."Vehicle"
shall have the meaning set forth in subparagraph (b) of paragraph
8 of Supplement No. 14 to. the Lease.

(f) During the period from the additional premises
commencement date through the-expiration date of the termof the
letting under the Lease as herein amended and extended, the Lessee
shall provide the Port Authority ' with a written statemenE..setting
forfh the following information within ten (10) days of the
completion of the discharge of vehicles from any waterborne vessel
to the Facility across a public wharf for the account of the
Lessee and/or the discharge of vehicles to any waterborne vessel
from the Facility across a public wharf by the Lessee: (i) the
name of the waterborne vessel, (ii) the date or dates on which
such vehicles were so discharged to the Facility and/or the date
or dates on which such vehicles were so discharged from the
Facility, and (iii.) the cumulative number of each model of vehicle
so discharged to the Facility and/or the cumulative number of each
model of vehicle so discharged from the Facility.

10. Effective April 2, 1991, abatement of rental, if
any, shall be computed in accordance with Standard Endorsement No.
L27.4 attached hereto and hereby made a part hereof.

11. Effective upon the additional premises commencement
date, the provisions of paragraph 7 of Supplement No. 14 to the
Lease and the provisions of paragraph 8 of Supplement No. 15 to
the Lease shall be null and void and of no further force or
effect.

12. (a) In the event that any-law, rule or regulation
of any United States governmental body or agency having
jurisdiction over the matter shall be passed or promulgated for
the purpose of reducing. the number of vehicles manufactured in
Japan which may be imported into the United States (which law,
rule or regulation is hereinafter called "the Import Control
Legislation") then for the purpose of calculating.-.b~ e amount of
additional basic rental .payalile:: ;b y the Lessee pursuant to the
provisions of paragraph 9 he.r:eo't	 during the .period when . .fhe Import
Control Legis-lation shall xema-in in effect the Guaranteed Annual

Dockage and Wharfage'Charge shall be reduced 'for the annual period
in which the Import Control Legislation shall become effective and
for each annual period which shall occur thereafter during which'
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the.Import Control Legislation shall remain in effect by
multiplying the Guaranteed Annual Dockage and Wharfage Charge for
each* such annual period by a fraction, the numerator of which
shall be the number of all vehicles manufactured in Japan and
.imported into the United States during the respective annual
period and the denominator of . which shall be the number of all
vehicles manufactured in Japan and imported into the United States
du-r.ing the twelve (12) month period preceding the effective date
of the Import Control Legislation.

(b) For the purposes of subparagraph (a) of this
paragraph, the determination of the number of vehicles imported
into - the United States during any given,year or annual period
shill be made by the Port Authority bas 3 on reports of
comkodities imported into the United $fates issued by the Foreign
Trade Division of the Bureau of the-Cen=sus of the United States
Department of Commerce. In. the everit...that any number required for
the computation set forth in subparagraph (a) of this paragraph is
not available by the date that additional basic rental is payable
pursuant to the provisions of paracraph 9 hereof, the Lessee shall
pay the additional basic rental computed pursuant to the
provisions of said paragraph 9 subject to retroactive adjustment
.at such time as the required number becomes available. In the
event the Foreign Trade Division of the Bureau of the Census of
the United States Department of'Commerce shall cease to issue
reports of commodities imported into the United States then for
the purposes hereof there shall be substituted for such reports of
commodities imported into the United States such other
governmental statistical reports of a similar nature as the Port
Authority may determine to be appropriate.

13. (a) In the event that the Lessee shall terminate the
operation of its facilities for the importation of vehicles
through the Port of Boston' (the date of such termination being
hereinafter called "the closure date"} on 'or before October 31,
1993, then effective upon the closure date the provisions of
paragraph 5 of Supplement No. 14 to the Lease shall be null and
void and of no further force or effect., except that the Lessee
shall be entitled to a final credit against the basic rental
payable pursuant to the provisions of paragraph 1 of Supplement
No. 14 to the Lease and paragraph 7 hereof at the time and in the
Manner hereinafter set forth. The Lessee shall provide the Port
.Authority with a written statement within twenty (20) days after
the closure date stating that the aforesaid facilities have been
terminated and setting .fa" th the .closure .date, and also setting:
Forhahe cumulative number of vehicles discharged to the Facility

..-across a public wharf for. the account'-of the Lessee during the
period from the commencement of the , annual period in which the
closure date happens'-to fall through'tli.e closure date, both dates
inclusive, (which period is hereinafter called "the closure
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period") which have been or are being transported outside the
boundaries of New York, New Jersey, and Connecticut, the specific
states to which'such vehicles have been or are being shipped, and
the number of such vehicles shipped or being shipped to each
specific state. Any credit to be granted to the Lessee shall be
calculated as follows: the cumulative number of vehicles
discharged to the Facility for the account of the Lessee during
the closure period with respect to which dockage and wharfage
charges have been paid shall be divided 'by the number of days in
the closure period and the quotient so obtained shall be
multiplied by three hundred sixty-five (365) (the product of such
calculation being hereinaftercalled "the Final Projected Number
of Discharged Vehicles"). If the Final Projected Number of
Discharged Vehicles for the closure period shall'be in excess of
seventy thousand (70,000), the cumulative number of vehicles
discharged to the Facility for the account of-the Lessee'durinq
the closure period with respect to which.dockage and-wharfage
charges have been paid and which have been or are being
transported to customers of the Lessee located outside the
boundaries of the States of New York, New Jersey, and Connecticut
shall be divided by the number of days in the closure period and
the quotient so obtained shall be multiplied by three hundred
sixty-five (365) (the product of such calculation being
hereinafter called "the Final Projected Number of Discharged
Vehicles to be Shipped Outside of the Lessee's New York Regional
Sales Area"). The Lessee shall be entitled to a credit against
its basic rental obligations in an amount equal to the product
obtained by multiplying (i) the number of the Final Projected
Number of Discharged Vehicles to be Shipped Outside of the
Lessee's New York Regional Sales Area which does not exceed the
difference between the Final Projected Number of Discharged
Vehicles and seventy thousand (70,000) by (ii) Five Dollars and No
Cents ($5.00). Any credit due the Lessee under this subparagraph
shall be applied in equal monthly installments against monthly
installments-of basic rental payable by the Lessee during the
twelve . (12) month period commencing on the-first day of the first
calendar month following the Port Authority's receipt of the
Lessee's statement until exhausted.

(b) In the event that the Lessee shall not
terminate the operation of its facilities for the importation of
vehicles theough'the Port of Boston on or before 'October 31, 1993,
then . effectiv_e November 1, 1993 the provisions of'" paragrraph 5 of
Supplement No: 14 to the Lease shall be ' null and void and of no.
further force..'or.effect, except that any credit.due the''Lessee
pursuant to,=-.t'he. provisions of said paragraph 5 • :.for' the. annual
period end.i.ng ..October 31, 1993 shall be computed and applied
pursuant , to, the . provisions of said ' paragraph 5 as amended by the
provisions - subparagraph (c) of this. paragraph.'
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M Effective upon the additional premises
commencement date, the provisions of paragraph 5 of Supplement No.
14 to the Lease shall be amended as set forth in this
subparagraph.' In the event that the Lessee shall claim a credit
against basic rental pursuant to the provisions of paragraph 5 of
said Supplement No. 14, the Lessee shall provide to the Port
Authority the statement required to be provided for that purpose
pursuant to the provisions of subparagraph (b) or (c), as the case
may be, of paragraph 4 of said Supplement No. 14, except that (i)
the statement need not be sworn to by the Lessee's chief financial
officer and (ii) the statement shall set forth (aa) the cumulative
number of vehiclesdischarged to the Facility across a public wharf
for the account of Lessee during the annual period for which the

-	 statement is made which have-been or are being transported outside
the boundaries of New York, New Jersey, and Connecticut, (bb) the
specific states to which . such vehicles have been or are being
shipped, and (cc) the number of such vehicles shipped or being
shipped to each specific state. Any credit to be granted to the
Lessee pursuant to the provisions of subparagraph (a) of paragraph 5
of said Supplement No. '14 shall be applied in equal monthly
.installments against monthly installments of basic rental payable by
the Lessee pursuant to the provisions of paragraph 1 of said
Supplement No. 14 and paragraph 7 hereof during the next succeeding
annual period until exhausted. Except as specifically set forth in
this subparagraph, the provisions of paragraph 5 of said Supplement
No. 14, including without limitation the provisions of subparagraph
(b) of said paragraph 5, shall not be amended in any respect
whatsoever.

14. The Port Authority shall provide the Lessee with
copies of the records and documentation employed by the Port
Authority to prepare any statement rendered by the Port Authority to
the Lessee pursuant to the provisions of paragraph 9 hereof setting
forth additional basic rental payable by the Lessee to the Port
Authority pursuant to the provisions of said paragraph 9; provided,
that, such records and documentation as provided to the Lessee shall
contain only such information that is subject to public access under
the freedom of information policy of the Port Authority set forth.in
the resolution entitled "Freedom of Information -- Port Authority
Policy and Procedure" adopted at the meeting of the Committee on
Operations of the Port Authority held on September 28, 1977 and that
does not , fall within any of the categories set forth in said
resolution as to which public access may be denied. The Port.
Authority shall provide the Lessee with copies of such records and
documentation.^upon written request from the Lessee'°tb the Port
Authority given within one hund'red__eighty (180) 	 days of the'.date .of
receipt by_the Lessee of_the-statement as to which the records and
documentation pertain. The Lessee acknowledges and agrees that its
rights under this paragraph are solely for the purpose of
determining the amount of the dockage and wharfage charges actually
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received by the Port Authority during the annual period for which
the statement is made on vehicles discharged to the Facility for the
account of the Lessee and/or discharged from the Facility by the
Lessee, and further acknowledges and agrees that the amount of such
dockage and wharfage charges actually received by the Port Authority
during any annual period shall be determinative for purposes-, ' of the
computation of any additional basic rental payable by the Lessee
with respect to such annual period.

15. The following phrase shall be deemed inserted after
the word "Lessee" appearing in the sixth line of paragraph 6 of
Supplement No. 14 to the Lease:

—	 "and/or the discharge of—vehicles from
the Facility by the Lessee and all
transactions relevant to the.computation
of any credit payable . to the Lessee
under the Lease as herein amended and
extended"

16. Effective upon the additional premises
commencement date, the provisions of paragraph 13 of Supplement
No. 14 to the Lease shall be null and void and of no further
force or effect and the following provisions of this paragraph
shall be substituted therefor. Notwithstanding the provisions of
Section 19 of the Terms and Conditions of the Lease and without
otherwise limiting the generality thereof, the amount of damages
for the period of time subsequent to any termination or
cancellation of the term of the letting under the Lease as herein
amended and extended (or re-entry, regaining, or resumption of
posses-sion) on account of the Lessee's additional basic rental
obligations under paragraph'9 hereof shall be an amount equal to
the.then present value of all such additional basic rental
payable during the balance of the term of the letting under the
Lease as herein amended and extended following the effective date
of termination or cancellation (or re-entry, regaining, or
resumption of possession); the amount of such additional basic
rental payable during the'balance of the term of the letting
under the Lease as herein amended and extended following the
effective date of termination or cancellation (or re-entry,
regaining, or resumption of possession) shall be the sum of each
Guaranteed Annual Dockage and Wharfage Charge set for in
.Schedule A for each annual period (including the last annual
period falling within the effective period) that would have
occurred during such balms nce of the term of the letting under
Lease as-herein amended and extended ,except that any such Charge
For"the last annual period falling within the effective period
:shall be- reduced by any.̂.amount paid-pursuant. to parag raph 9(d)

_

hereof and shall be subject to bffset`pursivant - to paragraph 9(b)
hereof.
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17. The phrase "extended term of the letting under the
Lease as herein amended" wherever it appears in Supplement No. 14
to the Lease shall be deemed to .mean the term of the letting
under the Lease as herein amended and extended for the period
from November 1, 1986 through the expiration date of the term of
the letting under the Lease as herein amended and extended set
forth in paragraph 1 of this Agreement. As used-in the Lease as
herein amended and extended, including without limitation
paragraphs 9 and 13 of this Agreement, the term "the Facility"
shall mean Port Newark as defined in Standard Endorsement No.
L19.4 annexed to the Lease. As used in this Agreement, the term
"public wharf" shall have the meaning set forth in Item 335 of
the tariff.

18. Effective April 2, 1991, the provisions of
subparagraph (a) of paragraph 9 of Supplement No. 14 to the Lease
shall be null and void and of no further force or effect.

19. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect.

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

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

22. This Agreement, together with the Lease (to which
it is supplementary) constitutes the entire agreement between the
Port Authority acid the Lessee on the subject matter, and'may not
be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees. that - nd,representations or
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warranties-shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

O)h I&Ijd2aDD^]'
EM-RY	 I.ILLIAr4 C L1DUM

(Title,
--	 (Seal)

ATTEST:

Secretary

TOYOTA MOTOR . SALES, U.S.A., INC.

By )Z^6::^g	 Qala:^)

(Title) Cl r6 ,p V;c.,-- President
(C rporate Seal)

,

APPROVED'
s

^012i^1	 7^^
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(a) If at WV tint the Lessee shall becsae entitled to as abatement of basic rental
oader tee provisions of this Agreomes t or otherwise, such abn tesoot s ►ell be computed as
follows:

(1) For each square foot of Nesbit open Aries die one Of which
is dtaied to the Losses. at the as Ara! rats of	 = 0.6642

(2) For each square fast of easbte Covered ares the ass of
whits, is deaisd to tier Lessee. at the assual raw of	 = Not ApElicable

(b) Ef ae rates are filled is Am that the abatement of basic meta l shall be
_made an sn equitable basis, jivies *(bet to the fiaose . aad character of the &tea Cho es*
oIwhich is denied the Latest. as compared Mich the .go rite *too of sack character included
In the tree •see.

(c) If &a exemption saonat is fled is dtls A steem et. is shall be reduced is the
$&at peopartioo as the total basic rowel is abated.

(d) For the purposes of this Fadorseseest, tie suabtr of square feet of cowered
area shall be computed as follow &: * aeasarial from the isaids surface of totter buildinj
walls to the sutfaca of de public area side. ar of the saa -exclusive area aide, as the
case may require , of sit partitions separ& dag Ae area seasurtd free adjoiaia= &toss
designated for the use of tbapublic w for met by the Lessee is cowson with others, and
to the coo wt sf p4mideas aeparatiaj the srsa messamd frea adjoklag area exclusively
used by *chars; ao deductioa wiV he made far celamss, partitions, pilasters at proiec-
tions seesasery to rite building sod coomised withis the art& measured. Permanent per-
titioas enclasing elevator si4fts, stairs. firs towets, .eats, pipe shafts, octal closets,
flues. stacks and soy vertical shafts have the was relation a the was aesx^zed as do
outer building walls.

(e) In fist *vest that duris* the urs of dte 1*411g wader this Apreewaat the
Lessee shall be partially evicted (actesUy ar constructively) ttsd shall rtmaits in
possession of the premises er the batesce thereof. the Lease* agroos that sorwithstandiag
it might have the right to suspend payaeat ad die rest Is the abtt^esce Of this provisioa, it
will pay at the times mad in the gasser ber*ia prsvidsd. the fall basic rental less only
an abetcmeat thereof competed is occordasce with Cho absys.

for the period frost April	 2, 1991 through October 31. 1992; $0.7184 for
the period from Navenber 1, 1992 through October 31. 1994; $0.7770 for the
period from November 1, 1994 through October 31. L996; $0.8404 for the
period from Noveaber 1. 1996 through October 31, L998; ' $0.9090 for . the period
from November 1, 1998 through Oetob;or 31, 2000; $0.9832 for the period from
Noveatbor 1, 2000 through-October 31, 2002; $ L.0634 for the period frog
Novat&ber 1, 2002 through October 31, 2004;-'ind _; 1.1502 for the period from
Naysmbor 1'. 2004 through October 31, 2006.

*

Standard Ee&rsemaat No. L 27.4

Abateatat

All Marine Te:siaals

l0/6169
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SCHEDULE A

The Guaranteed Annual Dockage and Wharfage Charge referred
to in paragraph 9 of the Agreement to which this schedule is
annexed for each respective annual period occurring during the
period from the additional premises commencement date through the
expiration date of the letting under the Lease as herein amended
and extended is the respective amount set forth below opposite
the respective annual period.

Annual Period

For the annual period from
the additional premises
commencement date through
October 31, 1991

For the annual period from
November 1, 1991 through
October 31, 1992

For the annual period from
November 1, 1992 through
October 31, 1993

For the annual period from
November 1, 1993 through
October 31, 1994

For the annual period from
November 1, 1994 through
October 31, 1995

For the annual period from
November I f 1995 through

=October 31, 1996

Guaranteed Annual Dockage
and 'Wharfage Charge

$ 521, 685

$ 893,966

$ 966,914

$ 966,914

$1,045,813

$1,045,$13 

^t For. the annual period' from . .
-November

..
 1", 1996 through

October. 31, 1997 	 - $1,131,151..

For the annual period from
November 1, 1997 through
October 31, 1998	 $1,131,151

U
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Guaranteed Annual Dockage
Annual Period and Wharfage Charge

For the annual period from
November 1, 1998 through
October 31, 1999 $1,223,453

For the annual period from
November 1,.1999 through
October 31,-2000 $1,223,453	 —

For the annual period from
November 1, 2000 through
October 31, 2001 $1,323,286

For the annual period from
November 1, 2001 through
October 31, 2002 $1,323,286

For the annual period from
November 1, 2002 through
October 31, 2003 $1,431,266

For the annual period from.
November 1, 2003 through
October 31, 2004 $1,431,266

For the annual period from
November 1, 2004 through
October 31, 2005 $1,548,057

For the annual period from
November I:, 2005 through
October 31, 2006 $1,548,057

.A

- Page 2 of Schedule A -
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Port Authority Lease No. L-NS-900
Supplement No. 16

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 1, 1991, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and TOYOTA MOTOR SALES,
U.S.A., INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976 the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter; as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, For and in consideration of-the mutual
agreements hereinafter contained the Port Authority and the
Lessee hereby agree as follows:

1. In addition to the rights set forth in Article IV
of the Lease, the Lessee 'shall have the right to use and occupy
the premises under the Lease as herein amended for the receipt,
preparation, storage incidental to distribution, and di.stribution
of vehicles manufactured in the United States and Canada to be
waterborne from the Facility; and also for the receipt, storage
incidental to distribution, and distribution of vehicles
manufactured in 'the United States and Canada which are not
waterborne to the Facility for consolidation with imported
vehicles to facilitate the distribution thereof; provided,
however, that the number of such vehicles not waterborne to the
Facility which are consolidated with imported vehicles and
distributed from the premises during any annual period shall not
exceed forty percent (.40%) of the total number of vehicles
distributed from the premises pursuant to the provisions of
A r t i c l e IV o f—tt^Leasa^^-amed^dy—t, t^^ spa r-ag r-a-ph^^ r-i ng --tl^a t -- - -- -
annual period. The Lessee shall not use or occupy the premises
for any other purpose or purposes whatsoever.

2. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full force
and effect.

NTPORT D EPARTMEPY
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3. The Lessee represents and warrants that'no broker
has been concerned in the negotiation of this Agreement and that
there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the
negotiation or execution of this Agreement.

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

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

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

	

ATTEST:	 THE PORT AUTHORITY OF ,NEW YORK
AND NEW JERSEY

&AJIIM3^^ ^ _/ _. qy -	 P
M,LIAAY	 LILL,	 C. LI R71

(Title) DIRK iC^;% RMT DU'AR47AAENT
(Seal)

	

ATTEST:	 TOYOTA MOTOR SALES, U.S.A., INC.

f
By ^,c r	 ,s.,	 --^ ___--	 ----	 Secretary

(Co porate	 1)

L

.AA PPROVED:	 _ 2 --

 TERhsS
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Port Authorityase No. L-NS-900
Supplement No: - 1=5v

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of June 1, 1988, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and OYOTA MOTOR-SALES, U.S.A., INC.
(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976 the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has been her
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey, all as more particularly described in
the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, for and in consideration of the mutual
agreements hereinafter contained the Port Authority and the
Lessee hereby agree as follows:

1.	 (a) Effective as-of 11:59 o'clock P.M. on June 5,
1988 (which hour and date are hereinafter collectively called
"the Surrender Date") the Lessee has granted, bargained, sold,
surrendered and yielded up and does by these presents grant,
bargain, sell, surrender and yield up to the Port Authority, its
successors and assigns, forever, that part of the premises let to
the Lessee shown in diagonal crosshatching on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit . A-11", and
the term of years with respect thereto under the Lease as herein
amended yet to come (which premises are hereinafter called "the
Surrendered Area") and has - given, granted and surrendered and by
these presents does give, grant and surrender to the Port
Authority, its successors and assigns, all the rights, rights of
renewal, licenses, privileges and options of the Lessee granted

.b-y--	 Surrendered
Area all to the intent and purpose-that the said term under the
Lease as herein amended and the said rights, rights of renewal,
licenses, privileges and options may be wholly merged,
extinguished and determined on the Surrender Date with the same
force and effect as if the said term were in and by the
provisions of the Lease as herein amended originally fixed to
expire on such date; to have and to hold the same unto the Port
Authority, its successors and assigns Forever.

PORT DEPARTMENT
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(b) The Lessee hereby covenants on behalf of
itself, its successors and assigns that (i) it has not done or
suffered and will not do or suffer anything whereby the
Surrendered Area, or the Lessee's leasehold therein, has been or
shall be encumbered, as of the Surrender Date in any way
whatsoever; (ii) the Lessee is and will remain until the
Surrender Date the sole and absolute owner of the leasehold
estate in the Surrendered Area and of the rights, rights of
renewal, licenses, privileges and options granted by the Lease as
herein amended with respect thereto and that the same are and
will remain until the Surrender Date free and clear of all liens
and encumbrances of whatsoever nature; and (iii) the Lessee has
full right and power to make this Agreement.

(c) All promises, covenants, agreements and
obligations of the Lessee with respect to the Surrendered Area
under the Lease as herein amended or otherwise which under the
provisions thereof would have matured upon the date originally
fixed in the Lease . as herein amended for the expiration of the
term thereof, or upon the termination of the Lease as herein
amended prior . to the said date, or within a stated period after
expiration or termination, shall, notwithstanding such
provisions, mature upon the Surrender Date and shall survive the
partial surrender provided for in this paragraph.

(d) .The Lessee has released and discharged and
does by these presents release and discharge the Port Authority
from any and all obligations of every kind, past, present or
future on the part of the Port Authority to be performed under
the Lease as herein amended with respect to the Surrendered
Area. The Port Authority does by these presents release and
discharge the Lessee from any and all obligations on the park of
the Lessee to be performed under the Lease as herein amended with
respect to the Surrendered Area for that portion of the term
subsequent to the Surrender Date; it being understood that
nothing herein contained shall release, relieve or discharge the
Lessee from any liability for rentals or for other charges that
may be due or become due to the Port Authority for any period or
periods prior to the Surrender Date, or for breach of any other
obligation on the Lessee's part to be performed under the-

- - - -as-herein -ame-nded-for_ .^-r- -du-ring- s^-e-h---period--or--p^ri^d ar ----- -- - -
maturing pursuant to subparagraph (c) of this paragraph.

(e) In consideration of the making of this
Agreement by the Port Authority, the Lessee hereby agrees to
terminate its occupancy of the Surrendered Area and to deliver
actual physical possession of the same to the Port Authority on
or before the Surrender Date in the condition required by the
Lease as herein amended upon surrender. The Lessee further



agrees that it will remove from the Surrendered Area prior to the
Surrender Date all equipment, removable fixtures and other
personal property of the Lessee or for which the Lessee is
responsible. With respect to any such property not so removed,
the Port Authority may at its option as agent for the Lessee and
at the risk and expense of the Lessee remove such property to a
public warehouse or may retain the same in its own possession and
in either event, after the expiration of thirty (30) days may
sell or consent to the sale of the same at , public auction; the
proceeds of any such sale shall be applied first to the expenses
of removal, sale and storage, and second to any sums owed by the
Lessee to the Port Authority; any balance remaining shall be
paid to the :Lessee. The Lessee shall pay to the Port Authority
any excess of the total cost of removal, storage and sale over
the proceeds of sale.

2. In-addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, subject to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended by this Agreement, the Port Authority hereby lets to the
Lessee and the Lessee hires and takes from the Port Authority, at
Port Newark aforesaid, the open area shown in stipple on Exhibit A-11
attached hereto, together with the structures, fixtures,
improvements and other property, if any, ' of the Port Authority
located or to be located therein or thereon,-the said.open.area
and the said structures, fixtures, improvements and other property
(all of which is sometimes hereinafter in this Agreement called
"the additional premises") to be and become a part of the premises
under the Lease at 12:01 o'clock A.M. on June 6, 1988 let to the
Lessee, subject to and in accordance with all of the terms,
covenants and conditions of the Lease as herein amended, for a
term expiring at 11:59 o'clock P.M. on October 31, 1996, unless
sooner terminated. The parties hereby acknowledge that the
additional premises constitute non-residential property.

3. The Lessee shall use the additional premises solely
for the purposes set forth in Article IV of the Lease, and for no
other purpose or purposes whatsoever.

4. -The Port Authority shall deliver the additional
premises to the Lessee in_ its presentlyr.-e_xist.-i.ng-` La-s- is"- - - - - - - - - - -

" ---Cbrf6M( rf. - - fikie Lessee acknowledges that prior to the execution of
this Agreements, it has thoroughly examined and inspected the
additional premises and has found it in good order and repair and
has determined it to be suitable for the Lessee's operations
therein under the Lease as herein amended. The Lessee agrees to
and shall take the additional premises in its "as is" condition
and the Port Authority shall have no obligations under the Lease
as herein amended for finishing work or preparation of any portion
of the additional premises for the Lessee's use.
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5. The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees ' or agents as to the suitability
of the additional premises for the operations permitted thereon by
the Lease as herein amended. Without limiting any obligation of
the Lessee to commence operations under the Lease as herein
amended at the time and in the manner stated elsewhere in this
Agreement, the Lessee agrees that no portion of the additional
premises will be used initially or at any time during the letting
thereof under the Lease as herein amended which is in a condition
unsafe or improper for the conduct of the Lessee's operations
therein under the Lease as herein amended so that there is
possibility of injury or damage to life or property.

6. The Port Authority shall have no obligation to
supply to the Lessee any services or utilities in the additional
premises.

7. Notwithstanding any provision of this Agreement,
including without limitation the provisions of subparagraph (d) of
paragraph l hereof, there shall be no change in the amount of the
basic rental and additional basic rental payable by the^Lessee to
the Port Authority pursuant to the provisions of the Lease, and
the Lessee shall continue to be obligated to pay all said rentals
in the-full amount set forth in the Lease and subject to all the
provisions of the Lease during the period from the Surrender Date
through the expiration date of the term of the letting under the
Lease as herein amended.

8. From and after the Surrender Date, the sketch
attached hereto, hereby made.a part hereof and marked "Exhibit A-12"
shall be and be deemed substituted for Exhibit A-3 for purposes
of the provisions of paragraph 7 of Supplement No. 14 to the
Lease, and all references to the portion of the premises shown on
Exhibit A-3 contained in said paragraph 7 shall be and be deemed
references to the open area shown in stipple on Exhibit A-12
attached hereto.

9. The Lessee shall comply in all respects with-the
provisions of paragraph 12 of Supplement No. 14 to the Lease
p,pl i

 
cable -to the. -paLrt.ia1_s-uxrende-r-.co4t.empla-ted- -In-par-agr-aph 1 -- - -

of this Agreement. Without limiting the generality of the
provisions of the immediately preceding sentence, the Lessee
agrees to deliver to the Port Authority simultaneously with the
Lessee's execution of this Agreement and the delivery thereof to
the Port Authority any negative declaration or non-applicability
letter which may-be required or permitted under the Environmental
Cleanup Responsibility Act, N.J.S.A. 13:1K-6 et seq., and the
regulations promulgated thereunder with respect to said partial

- 4 -



surrender, or to provide the Port Authority with evidence
satisfactory to the Port Authority that the Lessee has carried
out any cleanup plan which may be required thereunder.

10. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect.

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

12. Neither the Commissioners of the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability, or
held liable to the Lessee under any term or provision of this
Agreement, or because of its execution or attempted execution, or
because-of any breach, or attempted or alleged breach thereof.

13. This Agreement, together with the Lease (to which
it is supplementary) constitutes the entire agreement between the
Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or

MM



warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:

ATTEST:

Secretary

Ap r E,aWED.
7^FtMB

FORM

^I

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

C-	 /	 .

LILUN C. ! #
4Ti;tle)yP%FCT0jpL-' MT D2"jMtt M

(Seal)

TOYOTA MOTOR SALES, U.S.A., IMC.

/By W, r d	 .e -C _V , rx/

(Title) Group Vice 

ry_ t 

President

(Corporate Sea.!)
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=	 Supplement,_.No-^- 14...,.....- .
^Port"Authority Facility - Port Newark

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of October 31, 1986, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,
A hereinafter called "the Port Authority") and TOYOTA MOTOR SALES,
U..S.A. , INC.-, (here inaf_tefr-:-called "the Lessee") ,

_WITNESSETH, That:

WHEREAS, here.tofore ' and as of September 18, 1976, the
Port . Authority and the Lessee entered into an agreement of lease

: A hereiftafter, as the said agreement of lease may have been
heretofore amended, modified and supplemented, called "the
Lease")_, covering premi5es-at Port Newark located in the City of
-Newark, County- , oE , Essex and State of New Jersey; and

..WHEREAS,'the Port Authority 'and the Lessee desire to
. extend -.the'tetm of the letting under the Lease and.to amend the -

Lease-in.certain other respects;

NOW, THEREFORE, for and in consideration of the
.to-regoing, and of the covenants and agreements herein contained,
:the_Poit.Au.thority and the Lessee hereby agree as follows:

l: The-term of the letting . under the Lease is hereby
extended for the period ending on the 31st day of October, 1996,
unless .soonex terminated, at an annual rental at the rate of One
Million Two Hundred Forty-five Thousand Eight Hundred-Sixteen
Dollars and No Cents ($1,245,816.00) per 4. nnum for the period
commencing November 1, 1986 and continuing through October 31,
'1988, both'dates inclusive, payable in advance in equal monthly
installments o-f One Hundred Three Thousand Eight Hundred Eighteen
Dollars and No Cents ($103,818.00) on November 1, 1986 and . on the
first day of.each calendar month thereafter occurring during such
period, at the annual rate of One Million Three Hundred Forty-
seven Thousand Four Hundred Seventy-five Dollars and No Cents'
($1,347,475.00) per annum for the period-commencing November,l
1988 and continuing through October 31, 1990, both dates
inclusive ., payable in advance in equal monthly installments of
One-Hundred Twelve Thousand Two Hundred Eighty-nine Dollars and
Fifty-eight Cents ($112,289.58) on November 1, 1988 and on the
first day of each, calendar month thereafter occurring during such
period, at the annual rate of One Million Four Hundred Fifty-
seven Thousand Four Hundred Twenty-eight Dollars and No Cents
($1,457,428.00) per annum for the period commencing November,l
1990 and continuing through October 31,.19.92.
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inclusive, payable in advance in equal monthly installments of
One Hundred Twenty-one Thousand Four Hundred Fifty--two Dollars
and Thirty-three Cents ($121,452.33) on November 1,.1990 and on
the first day of each calendar month thereafter occurring during
such period, at the annual rate of One Million Five Hundred
Seventy-six Thousand Three Hundred ' Fifty-four Dollars and No
Cents.($1,576,354.00) per annum for the period commencing
November,l 1992 and'eontinuing through October 31, 1994, both
dates inclusive, payable ' in advance in equal monthly installments
of One Hundred Thirty-one Thousand Three Hundred Sixty-two
Dollars and Eighty-three Cents ($131,362.83) on November 1, 1992
and on the first day of each calendar month thereafter occurring
during such period, and at the annual rate of one Million Seven
Hundred Four Thousand Nine Hundred Eighty-five Dollars and No
Cents ($1,704,985.00) per annum for the period commencing
November 1, 1994 and continuing through the expiration date of
the extended term of the letting under the Lease as herein
amended, both dates inclusive, payable in advance in equal
monthly installments of One Hundred Forty-two Thousand Eighty-two
Dollars and Eight Cents ($142,082.08) on November 1, 1994 and on
the first day of each calendar month thereafter occurring during
such period.

2. Abatement of rental, if any, during the extension
shall be computed in accordance with Standard Endorsement No.
L27.4 attached hereto.

3. (a) The liability insurance requirements set . forth in
Standard Endorsement No. L21.1 of the Lease shall be amended to
'include a contractual liability endorsement covering the Lessee's
-'indemnity obligations under the Lease, with the Port Authority
whamed-as an additional insured on each policy. Each such policy
shall contain a provision that the insurer shall not, without
obtaining express advance permission from the'General Counsel of
the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal.over the person of the Port
Authority, its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or t.he_provisions of
any statutes respecting suits against the Port Authority. Such
policies shall not exclude or except from their coverage damages
arising out of injury to or destruction of property occupied or
used by or rented to the Lessee. Such insurance shall also
contain an endorsement providing that the protection afforded the
Lessee thereunder with respect to any claim or action against the
Lessee by a third party-shall pertain and apply with like effect
to any claim or action against the Lessee by the Port Authority
and against the Port Authority by the Lessee, but said
endorsement shall_ not limit, vary, change or affect the
protections afforded the Port Authority as an additional insured.

(b) The insurance limits set forth in Standard
Endorsement No. L21.1 of the Lease shall be increased and
expanded to provide coverage as follows:
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Comprehensive general liability insurance covering
bodily injury, including wrongful death, premises operations and
products and completed operations liability in the minimum amount
of $2,000,000 combined single limit for each occurrence;
comprehensive automobile liability for bodily injury, including
wrongful death, and property damage (covering owned, non-owned
and hired vehicles) in the-minimum amount of $2,000,000 combined
single limit per accident; and property damage insurance for real
property at 100% of 'replacement cost covering all risk of
physical loss or damage including loss by flood.

(c) Notwithstanding anything to the contrary in the
Lease, in lieu of providing coverage for products and completed
.operations liability, in accordance with the provisions of
-subparagraph (b) of this paragraph, the Lessee may elect to
provide by self insurance, for itself and the Port Authority,
insurance coverage for products liability and completed
operations liability upon the .same terms and conditions as would
be provided by the insurance carrier, with the Port Authority
named as an additional, insured, and in the event the Lessee so
elects the Lessee shall act as an insurer of the Port Authority
and shall defend and answer actions with respect to products and
completed operations liability, and shall protect the Port
Authority against all claims and demands of third persons and
liability therefor to the same extent as under the policies
described in the Lease as herein amended, including without
limitation thereto any claim or demand of any third person.
arising solely out of any negligent act or omission of the Port
Authority, its Commissioners, officers, agents or employees. The
Lessee agrees to provide a letter, signed by a duly authorized

;;.corporate officer, attesting to the existence of its self-
-,-:insurance program. The Lessee agrees that in the event of a loss
;.it,shall make available out of its'own funds such amounts as
` would be paid by an insurance carrier providing coverage as
described-in the Lease as herein amended for products liability
and completed operations liability and its obligation to ,pay any
loss under the Lease as herein amended shall not be limited other
than by limitations on coverages that womld have been made
available from such insurance carrier. Nothing contained Herein
sha11 affect the Lessee's obligations to obtain policies of
insurance to provide the other coverages described in the Lease
as herein amended.

4. (a) In addition to the basic rental set forth in the
Lease as herein amended, the Lessee shall pay to the'Port
Authority an additional basic rental under the Lease as herein
amended in accordance with the provisions of this paragraph, at
the time and in the manner hereinafter set forth_ If during any
annual period (as hereinafter defined) occurring during the
extended term of the letting under the Lease as herein amended,
-the-Port Authority shall not receive dockage and wharfage charges
pursuant to the Port Authority's tariff, as .incorporated in
Federal Maritime Commission Schedule-PA-9 (which charges are
hereinafter called "dockage and wharfage charges") on at least
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seventy thousand (70,000) vehicles (as hereinafter defined)
discharged to the Facility for the account of the Lessee, then
the Lessee shall pay to the Port Authority an amount equal to the
product obtained by multiplying (i) the difference between
seventy thousand (70,000) and the number of vehicles discharged
to the Facility for the account of the Lessee during that annual
period by-(ii) Seven Dollars and Twenty Cents ($7.20). The
computation of additional basic rental for each annual period, or
a portion of an annual period as hereinafter provided, shall be
individual to such annual period and without relation to any
other annual period, or any other portion of any annual period.
The time and manner of payment of the additional basic rental
described in this paragraph shall be as set forth in subparagraph
(b) of this paragraph.

(b) The Lessee shall pay the additional basic rental
described in subparagraph (a) of this paragraph as follows: on
the fifteenth day of the month following theend of each annual
period occurring during the extended term of the letting under
the Lease as herein amended the Lessee shall render to the Port
Authority a statement sworn to by its chief financial officer
setting forth the cumulative number of vehicles discharged to the
Facility for the account of the Lessee during the annual period
for which the report is made with respect to which dockage and
wharfage charges have been paid, the destinations to which'such
vehicles are being shipped, and the number of such vehicles being
shipped to each.destination. Whenever any such statement shall
show than the cumulative number of vehicles discharged to the
Facility for the account of the Lessee during that annual period
with respect to which dockage and wharfage charges have been paid

:eis less than seventy thousand (70,000) the Lessee shall pay at
".the time of rendering the statement an amount equal to Seven
Dollars and Twenty Cents ($7.20) - multiplied by-the difference
between the cumulative number of vehicles discharged to the
Facility for the account of the Lessee during that annual period
with respect to which dockage and wharfage charges have been paid
and seventy thousand (70,000).

(c) Upon any termination of'the extended term of the
letting under the Lease as herein amended (even if stated to have
the same effect.as expiration), the Lessee shall: First render
to the Port Authority within twenty (20) days after the effective
date of termination a statement sworn to by its chief financial
officer setting forth the cumulative number of vehicles
discharged to . the Facility for the account of the Lessee during
the annual period in which the effective date of termination
happens to fail wi.th.respect to which dockage and wharfage
charges have been paid, the destinations to which such vehicles
are being shipped, and the number of such vehicles being shipped
to each destination; and Second, make a payment of additional
basic rental computed as follows: the Lessee shall divide the
cumulative number of vehicles discharged to the Facility for the
account of the Lessee during that annual period with respect to
which dockage and wharfage charges have been paid by the number
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of days from the commencement of that annual period through the
effective date of termination, both dates inclusive, and shall
multiply the quotient so obtained by 365 (the product of such
calculation being hereinafter called "the Projected Number of
Discharged Vehicles"). If the Projected Number of discharged
Vehicles shall be less than seventy thousand (70,000), then the
Lessee shall pay to the Port Authority at the time of rendering
the statement an amount equal to Seven Dollars and Twenty Cents
($7.20) multiplied by the difference between the Projected Number
of Discharged Vehicles and seventy thousand (70,000).

5. (a) Notwithstanding the provisions of paragraph No.l
of this Agreement, and without otherwise limiting the generality
thereof, in the event that any sworn statement which the Lessee
is required.to submit to the PortAuthority pursuant to the
provisions of subparagraph (b) of paragraph No. 4 of this
Agreement shall show that the cumulative number of vehicles
discharged . to the Facility for.the account of the Lessee dur-ing
the annual period for which the report is made with respect to
which dockage and wharfage charges have been paid exceeds seventy
thousand (70,000) the Lessee shall be entitled to a credit
against its basic rental obligations under the Lease as herein
amended and extended during the next succeeding annual period in
an amount (which amount is hereinafter called "the annual credit
amount") equal.to the product obtained by multiplying (i) the
number of such vehicles which are in excess of seventy thousand
and which are being transported to customers of the Lessee
located outside the boundaries of the. States of New York, New
Jersey, and Connecticut by (ii) . Five Dollars and No Cents
($5.00). The annual 'credit amount shall be applied in equal

^fionthly installments against monthly installments of basic rental
payable by the Lessee during the next succeeding annual period
^until%exhausted. Any such credit arising as a result of vehicles
discharged to the facility for the account of the Lessee during
the last annual period occurring during the extended term of the
letting under the Lease as herein amended shall be paid to the
Lessee within thirty (3D) days after receipt by the.Port
Authority of the sworn statement which the Lessee is required to
submit for such annual - period pursuant to the provisions of
subparagraph 4(b) hereof.

(b) If the sworn statement which the Lessee is
required to submit to the Port Authority upon any termination of
the extended term of the letting under the Lease as herein
amended (even if stated to have the same effect as expiration),
shall show that the Projected Number of Discharged Vehicles for
the annual period in which the effective date of termination
occurs shall be in excess of seventy thousand (70,000) the Lessee
shall divide the cumulative number of vehicles discharged to the
Facility for the account of the Lessee during that annual period
with respect to which dockage and wharfage charges have been paid
and which are being transported to customers of the Lessee
located outside the boundaries of the States of New York, New
Jersey, and Connecticut by the number of days from the
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commencement of that annual period through the effective date of
termination, both dates inclusive, and shall multiply the
quotient so obtained by 365 (the product of such calculation
being hereinafter called "the Projected Number of Discharged
Vehicles to be Shipped Outside of the Lessee's New York Regional
Sales Area").	 If the Projected Number of Discharged Vehicles to
be Shipped Outside of the Lessee's New York Regional Sales Area
shall exceed seventy thousand (70,000), 	 then the Lessee shall be.
entitled to a credit against its basic-rental obligations for
such annual period in an amount equal to the product obtained by
multiplying (i) the amount of the Projected Number of Discharged
Vehicles to be Shipped Outside of the Lessee's New York Regional
Sales Area for that annual period which exceeds seventy thousand
(70,000)	 by (ii)	 Five Dollars and No Cents	 ($5.04).	 Any credit
due the Lessee.under'this subparagraph shall be paid to the
Lessee within thirty (30) days after receipt by the Port
Authority of the sworn statement referred to herein.

(c)	 In addition to the credit described in
subparagraphs (a) and (b) of this paragraph from and after the
effective date of any increase in the dockage and wharfage
charges applicable to Port Newark as established from time'-to
time by the Port Authority pursuant to the Port Authority's
tarriF as incorporated Federal Maritime Commission Schedule PA-9
as the same may be hereafter amended during the extended term of
the. letting under the Lease as herein amended, it the Lessee-
shall become entitled to the credit described in subparagraphs
(a) and (b) of this paragraph the Lessee shall be entitled to an
additional credit in an amount equivalent to the product obtained
by multiplying the amount of the credit to which the Lessee is
..entitled pursuant to the provisions of subparagraphs (a) or (b),
`^_4s the case may be by the percentage increase in the dockage and
;wharfage charges on the effective date of the increase over the.
dockage and-wharfage charges in effect on November 1, 	 1986.	 The
additional credit provided for in this subparagraph shall be
payable at the same time and in the same manner as the credit
described in subparagraphs (a) and (b) of this pargraph.

6.	 The Lessee shall maintain in accordance with
accepted accounting practice during the extended term of the
letting under the Lease as herein amended and 	 for three years
thereafter records and books of account recording all IJ
transactions involving the discharge to the Facility of vehicles
for the	 the Lessee	 recorCS and books

AAJ^',./^
'1account of	 ,\ which	 o	 account ^

shall be kept at all times within the Port of New York District, 1^
and shall permit,	 in ordinary business hours, during such time,
the examination and audit by the officers, employees and
representatives of the port Authority of such records and books
of account and also any records and books of account of any
company which is owned or controlled by the Lessee, if said
company performs services, similar to those performed hereunder
by the Lessee-anywhere in the Port of New York District.
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7. (a) I€ the cumulative number of vehicles discharged
to the Facility for the account of the Lessee with respect to.
which dockage and wharfage charges have been paid over any-two
consecutive annual periods occurring during the extended term of
the letting under the Lease as herein amended shall not equal at
least one hundred thousand (100,000) vehicles the Port Authority
shall have the right to terminate the extended term of the
letting under the Lease as herein amended as to the portions of
the premises shown on Exhibits A-1, A-2, and A-3 attached to the
Lease on thirty (30) days' prior written notice to the Lessee.
Termination of the extended term of the letting under the Lease
as herein amended as to the portions of the premises shown on
Exhibits A--1, A-2, and A-3 pursuant to the provisions of this
subparagraph shall have the same effect as if the effective date
of termination stated in the notice were the date of expiration
of the extended term of the letting of said portions of the
premises under the Lease as herein amended. Termination of the
extended term of the letting of the portions. of the premises
shown on Exhibits A-1, A-2, and A-3 pursuant to the provisions of
this .subparagraph shall not.affect the continuation of the
extended terns of the letting under the Lease as herein amended of
the remaining portion of the premises heretofore let-to the
Lessee under the Lease as herein amended and the extended term of
the-letting of the remaining portion of the premises under the
Lease as herein amended shall continue in full force and effect,
subject to.and in accordance with all the terms,.provisions,
covenants and conditions of the Lease as herein amended
notwithstanding such termination.

_	 (b) Upon any termination of the extended term of the
letting as to the portions of the premises shown on Exhibits A-1,
A-2, and A-3 pursuant to the provisions of this subparagraph the
the-Lessee shall be entitled to an abatement of the basic rental
provided for under the Lease as herein amended and extended
computed in accordance with Standard Endorsement No. L27.4
attached hereto.

8. As used in the Lease as herein amended and extended:

(a) "annual period" shall mean the twelve-month
period commencing November 1, 1986 and each of the twelve-month
periods thereafter occurring during the extended term of
the letting under the Lease as herein amended commencing on each
anniversary of such date occurring during the extended .term of
the letting under the Lease as herein amended.

(b) "vehicle" shall mean automobiles or trucks,
including without limitation, vans, four wheel drive vehicles,
and light utility trucks.

9.' (a) The Lessee shall have a single right to
terminate the extended term of the letting under the Lease as
herein amended effective as of October 31, 1991 provided,?
however, that the Lessee shall give unconditional written notice
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to the Port Authority of its election so to do subscribed by an
executive officer thereof on or before November 1, 1990 and at
the time of-the giving of such notice to the Port Authority the
Lessee shall pay to the Port Authority the sum of Three Hundred
Sixty-four Thousand Three Hundred Fifty--seven Dollars and No
Cents ($364,357.00), and provided, further, however, that any
notice given in accordance with the provisions of this
subparagraph shall not be effective if the Lessee is in default
of any term or provision of the Lease as herein amended and
extended or has been served with a notice of termination by the
Port Authority either on the date of the giving of said notice or
on the intended effective date thereof . Such termination shall
not relieve the Lessee of any liabilities or obligations which
shall have accrued on or prior to the effective date of
termination or which shall mature on such date. Fn'the event of
termination pursuant to this subparagraph and upon payment to the
Port Authority of the sum described in this subparagraph the
extended term of the letting under the Lease as herein amended
shall cease and expire as if the effective date of termination
stated in the Lessee's notice were the date originally set forth
herein for the expiration of the extended term of the letting
under the Lease as herein amended. In the event that the Lessee
fails to excercise its'right : to terminate the extended term of
the letting under the Lease as herein amended in accordance with
the provisions of this subpargraph this subparagraph shall be
null and void and of no further force and effect.

(b) notwithstanding the provisions of.Section 8 of
the Terms and Conditions of the Lease as herein .amended and
extended, and without otherwise limiting the generality thereof,
in the event that as a result of.a casualty the public berths
known as Berths 21, 23,.and 25 in the vicinity of the premises
are simultaneously damaged or destroyed in whole or in part
without,the fault of the Lessee, its officers, employees, or
others at the premises with the consent of the Lessee so as to
render them all entirely unusable for a period of thirty (30)
consecutive days following the occurrence of the damage the
Lessee shall have the right to terminate the extended term of the
letting-under the Lease as herein amended upon thirty (30) days
written notice to the Port Authority given within thirty (30)
days of the end.of the thirty day period of unusability provided,
however, that any notice . given in accordance with the provisions
of this subparagraph shall not be effective if the Lessee is in
default of any term or provision of the Lease as herein amended
and extended or has. been served with a notice of termination by
the Port Authority either on the date of the giving of said
notice or on the intended effective date thereof . Such
termination shall not relieve the Lessee of any liabilities or
obligations which shall have accrued on or prior to the effective
date of termination or which shall mature on such date. In the
event of termination pursuant to this paragraph the extended term
of the letting under the Lease as herein amended shall cease and
expire as if'the effective date of termination stated in the
Lessee's notice were the date originally set forth herein for the
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expiration of the extended term of the letting under the Lease as
herein amended.

I.O. (a) The Lessee shall not discriminate against
employees or applicants for employment because of race, creed,
color, national origin, sex, age, disability or marital status,
and shall undertake or continue existing programs of affirmative
action to ensure that minority group persons and women are
afforded equal employment opportunity 'without discrimination.
Such programs shall include, but not be limited to, recruitment,
employment, job assignment, promotion, upgrading, demotion,
transfer, layoff, termination, rates of pay or other forms of
compensation, and selections for training or retraining,
including apprenticeship and on-the-job training.

(b) In addition to and without limiting the _
foregoing, and without limiting the provisions of this paragraph,
it is hereby agreed that the Lessee, in connection with its
continuing operation, maintenance and repair OfL the premises, or
any portion thereof, and in connection with every award or
agreement for concessions or consumer services at Port Newark,
shall throughout the extended term of the letting under the Lease
as herein amended commit itself to and use good faith efforts to
implement an.extensive program of Affirmative Action, including
specific affirmative action steps to be taken by the Lessee, to
ensure maximum opportunities for employment and contracting by
-minorities and women. In meeting the said commitment the Lessee
agrees to submit to the Port Authority for its review and
approval the Lessee's Affirmative Action program for its
operations in the premises, including the specific affirmative

.  -action steps*.to be taken by the Lessee to meet its aforesaid
`commitment, within sixty (60) days after the execution of this

':Agreement by the Port Authority and the Lessee and the delivery
of a fully executed copy of this Agreement to the Lessee. The
Lessee shall incorporate in i-ts said program such revisions and
changes which the Port Authority, acting 4n a non-arbitrary and
non-capricious manner, initially or from time to time may
requi-re. The Lessee throughout the extended term o€.the letting
under the Lease as herein amended shall-document-its efforts in
implementing the said program, shall: keep the'Port Authority
fully advised of the Lessee's progress in implementing the said
program and shall supply to the Port Authority such information,
data and documentation with respect thereto as the Port
Authority, acting in a non-arbitrary and non-capricious manner,
may from time to time and at any time request, including but not
limited to annual reports.

(c) "Minority" as used herein shall include the
following:

(i) Black (all persons having origins in any
of the Black African racial groups not of
Hispanic origin);
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(ii) Hispanic (all persons of Mexican, Puerto
Rican, Dominican, Cuban, Central or South
American culture or origin, regardless of
race);

(iii) Asian and Pacific Islander (all persons
having origins in any of the original peoples
of the Far East, Southeast Asia, the Indian
Subcontinent, or the Pacific Islands); and

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

(d) In the implementation of the provisions of this
paragraph the Port Authority shall consider compliance by the
Lessee with the provisions - of any federal, state or local law
concerning affirmative action equal employment opportunity which
are at.least equal to the requirements of this paragraph as
effectuating the provisions of this paragraph. If the Port
Authority determines that by virtue of such compliance with the
provisions of any such federal, state or local law that the
provisions hereof duplicate or-conflict with such law the Port
Authority may waive the applicability of the provisions of this
.pargaraph to the extent that such duplication or conflict exists.

(e) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish

= =• different standards of compliance or upon the application of
y requirements for. the hiring of local or other area residents.

(f) Without limiting in any way the provisions of
paragraph 14 of the Special Endorsements annexed to the Lease as
herein amended . and extended the Lessee understands that its non-
discrimination obligations and its Affirmative Action committment
under this paragraph shall extend to and include Import
Processors, Inc. and that all reference-in this paragraph to the
Lessee shall be deemed to include a reference to Import
Processors, Inc. The Lessee hereby undertakes to cause Import
Processors, Inc. to comply with the provisions of this paragraph
.and the Lessee shall be fully responsible for the implementation
of the provisions of this paragraph by Import Processors, Inc. as
if Import Processors, Inc. and the Lessee were one and the
same. Without limiting the generality of the foregoing
provisions of this .paragraph, the Port Authority agrees that.to
the extent . that the various functions and operations which the
Lessee is authorized to conduct on the premises are performed by
Import Processors, Inc., compliance by Import Processors, Inc.
-with-the provisions of this paragraph shall be deemed compliance
by the Lessee. Nothing contained herein shall be deemed to
release the Lessee from its non-discrimination obligations under
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this paragraph nor shall anything herein be deemed to release the
Lessee from its Affirmative Action committment under this
paragraph to the extent that the Lessee itself performs any of
the various.Eunctions and operations.which the Lessee is
authorized to conduct on the premises.

(g) Nothing in this paragraph shall grant or.be
deemed to grant to the Lessee the right to make any agreement or
award for concessions or consumer services at the Port Newark.

11. Notwithstanding the provisions of Section 9-of the
Lease as herein amended, and without-otherwise limiting the
generality thereof, the Lessee shall have the right to assign the
Lease as.herein amended and the extended term of.the letting
thereunder in-its entirety to a corporation which is and
continues to be wholly owned and controlled by the Lessee, or
which wholly owns and controls the Lessee, or which is under
common control with the Lessee, or which is wholly owned and
controlled by a corporation which wholly owns and controls the
Lessee or which the-Lessee wholly owns and controls, provided,
however, that any.such assignee shall use the premises solely
the purposes set forth in Article IV of the Lease as herein
amended and extended and ' for no other purpose or purposes
whatsoever and provided, further, however, that no such
assignment shall be-effective until an agreement in the form
annexed hereto as "Exhibit X" and hereby.made a part of the
Lease as herein amended and extended has been executed by the
Lessee, the proposed assignee, and the Port Authority, and the
Port Authority's consent as herein stated shall be effective o:
as long as the proposed assignee maintains one-of the

` `relationships described in this paragraph to the Lessee.
"Control" as used herein shall mean ownership by one person, firm
or corporation of all of the issued and outstanding shares of the
capita] stock and voting rights of another corporation.

12..(a) Without limiting the Lessee's obligations as
stated elsewhere in.the Lease as herein amended and extended to
comply with all laws, ordinances, governmental rules, regulations
and orders which or at any time are in effect during the term of
the letting under the Lease as ' herein amended and extended, but
subject nevertheless to the provisions of subparagraphs (c) and
(d) of this paragraph, the Lessee understands and agrees that it
shall be.obligated-lat its stile cost and expense to comply with
the requirements of all environmental laws, rules, regulations,
requirements, orders and directives applicable to the premises,
or the Lessee's operations therein or use thereof, including but
not limited to the provisions of the Environmental Cleanup
Responsibility Act, N.J.S.A. 13:IK-6 et seq. and the regulations
promulgated thereunder (hereinafter in this Agreement called
"ECRA").- Nothing in the foregoing shall be construed as a
submission by the Port Authority to the application to itself of
such requirements or any of them; provided, however, that no
immunity or exemption of the Port Authority from any of the
foregoing requirements shall excuse compliance or be grounds for
noncompliance on the part of the Lessee. Without limiting the
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generality of any pr•ovisibn contained herein, .the Lessee :shall -be
responsible at its cost and expense', and subject . to.the direction
of' the Port Authority, for (i) the preparation Of and submission.
to the New Jersey Department^of Environmental Protection	 : .
("hereinaf .ter in this Agreement called the ."NJDEP") of, a-ny -notice.,

dnegative eclaration, cleanup plan, non-applicability .a,ffidavit..
or communication, or any other documentation or information, (ii)
the obtaining of any - surety bond or the giving of any other
financial assurances, and (iii) the obtaining from ' the NJDEP of
any approval of a negative declaration or non-applicability
letter or other form of release or mitigation, all as may be'
required or permitted under ECRA. If 'so directed by the Port
Authority at any time during; the . extended term a:f' the letting
under the Lease as herein amended or subsequent to the expiration
of the extended term of the letting under the Lease _as herein •
amended, the Lessee at its sole cost and expense shall promptly
provide all information requested by the Port Author'ity • as . may be
necessary for the •preparation of any notice, non-applicability
affidavit or communication, negative declaration, or cleanup
plan, all as may be required or permitted under ECRA, and shall
promptly swear to, sign or otherwise fully execute such notice,'
non-applicability affidavit or communication, negative
declaration or cleanup plan-when and as directed by the-Por,t
Authority., and the Lessee agrees that any-such document may be
filed by the Port Authority with the. NJDEP on behalf of .the
Lessee and at the Lessee's sole cost and expense. In . the event
that NJDEP, or any other environmental agency or regulating
authority having jurisdiction., requires that a cleanup plan be
prepared, or that a cleanup.be undertaken because of any spill or
discharge of hazardous waste or substances at any portion of the
premises then, subject to the provisions of subparagraphs (c) and

,. (d) of this paragraph, it shall be the Lessee's responsibility at
its sole cost and expense to prepare and submit the required
plans, to . submit the required financial : assurance; and to carry
out the cleanup and take all other actions required by the
approved plans and the regulating authorities. The Lessee
understands and agrees that should the provisions of any
environmental laws,' or regulatory requirements or directives,
become effective on termination or expiration of the extended
term of the letting under the Lease as herein amended, or on the
closure or transfer of the Lessee's operations as defined by
NJDEP, then, subject to the provisions of subparagraphs (c) and
(d) of this paragraph, the Lessee shall be required to comply
therewith at its sole cost and expense including those laws,
requirements and directives relating to the cleanup of hazardous
waste or substances discharged or spilled at any portion of the
premises during the term of the letting under the Lease as herein.
amended and extended whether prior . or subsequent to.the date of
this Agreement. The Port Authority shall also have the right to
direct the Lessee at its sole cost and expense to clean up any
spills or discharges.of hazardous waste or substances at the
premises at any time during the extended term of the .letting
under the Lease as herein amended regardless of whether any
.applicable environmental law, regulation or directive would
require cleanup at that time or during the extended term of such
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letting, provided, that the standard applicable to such a clean-
up shall not exceed the strictest standards then applicable to
the clean-up of such hazardous waste and substances imposed by
any environmental law, regulation or directive of the United
States or of the State of New Jersey, except that if no such
standard is then applicable to the clean-up of such hazardous
waste or substances the Port Authority,.acting in a non-arbitrary
and non-capricious manner, shall determine the standard of clean-
up. Without limiting the Port Authority's remedies that it may
have under the Lease as herein amended or at law or in equity,
the Port Authority shall have the right during and subsequent to
the expiration of the extended term of the letting under the
Lease as herein amended to such equitable relief, including
restraining injunctions and declaratory judgments, as may be
required to enforce compliance by the Lessee with its
environmental obligations under this paragraph. In the event the
Lessee fails to comply with or perform any of its obligations
hereunder, the Port Authority at any time during or subsequent to
termination or expiration of the extended term of the letting
under the lease as'herein amended may elect (but shall not be
required). to perform such obligations and the Lessee shall pay to
the Port Authority upon demand its costs thereof, including all
overhead costs as determined by the Port Authority.

(b) Without limiting the generality of the provisions
of subparagraph (a) of this paragraph the Lessee-agrees, unless
directed otherwise by the Port Authority, to provide the Port
Authority with copies of all . documentation, records, -
corr.espondence, notices and submissions relating to the premises,

r or the Lessee's operations therein or use thereof, provided by
the Lessee to the NJDEP, the United States Environmental

rF Protection Agency, the United States Occupational Safety and
Health Administration or any other Federal, State, or local-
authority which requires submission of any information concerning
environmental, matters or hazardous wastes or substances pursuant
to Federal, State or local laws rule, regulation or ordinance,
including but not limited to the Workes,_and Community Right to
Know Act (N.J.S.A. 34:5A-1 et seq.) and the Hazardous Substance
Discharge - Reports and notices Act (N.J.S.A. 13:1K-15 et seq.)
and the regulations promulgated thereunder, and the Lessee shall
also provide the Port Authority with all documentation, records,
correspondence, notices and submissions received by the Lessee
from any environmental regulatory authority regarding the
premises or any hazardous wastes and substances in, on or under
the premises.

(c) Notwithstanding the . provisions of subparagraph (a)
of this paragraph, and without otherwise limiting the generality
thereof, the Lessee shall not be obligated to cleanup and remove
hazardous wastes and substances discharged or spilled on the
premises it the presence of such hazardous wastes and substances
did not arise out of any default of the Lessee in performing or
observing any term or provision of the Lease as herein amended,
or out of the use or occupancy of the premises by the Lessee or
by others with its consent, or out of any acts or omissions of

- 13 -



the Lessee or "the Lessee's Representatives", as hereinafter
defined, if with regard to such hazardous wastes and substances:

(i) Neither the Lessee nor the Lessee's
Representatives, as hereinafter defined, committed any
negligent acts or omissions with respect to such
hazardous wastes and substances; and

(ii) Neither the Lessee nor the Lessee's
Representatives, as hereinafter defined, failed to
observe and comply with governmental laws, rules,
regulations;.requirements,.orders and directives with
respect to such hazardous wastes and substances, or
failed to observe and comply with Port Authority
requirements, directives and procedures regarding any
hazardous wastes and, substances at the premises,
including but not limited to those set forth in any
design guidelines or construction guidelines which may
be established by the Port Authority for the Facility
and submitted to the Lessee.

(d) Without limiting the generality of any other
provision contained in the Lease as herein amended and extended,
the Lessee shall indemnify and hold harmless the Port Authority,
its Commissioners, officers; employees and representatives from
(and shall reimburse the Port Authority for its costs or expenses
including fines, penalties, costs of compliance, and legal
expenses incurred in connection with the defense of) all claims
and .demands of third persons including but not limited to those
for death, for personal injuries, or for property damages, and
from all claims and demands of any governmental agency, arising
out of or in any way resulting from (i) any spill or discharge of
hazardous-waste or substances at the premises or any-portion
thereof during the term of the letting under the Lease as herein
amended and extended regardless of whether such spill or
discharge occurred prior or subsequent to the date of this
Supplemental Agreement, or (Ii) the failure of the Lessee to
observe'or perform its obligations undev. the provisions of this
paragraph, including without limitation the failure of the Lessee
to provide all information, make all submissions and take a-ll
other actions required under ECRA, provided, however that the
Lessee shall not be obligated to indemnify and hold harmless the
Port Authority as to any claim or demand arising out of or
resulting from the presence of hazardous wastes and substances
discharged or spilled on the premises if the presence of such
hazardous wastes and substances did not arise out of any default
of the Lessee in performing or observing any term-or provision of
the Lease as herein amended, or out of the use or occupancy of
the premises by the Lessee-or by others with its consent, or out
of any acts or omissions of the Lessee or the Lessee's
Representatives, as hereinafter defined, if with regard to such
'hazardous wastes and substances:

(i) Neither the Lessee nor any of the
Lessee's Representatves, as hereinafter defined,

- 14 -
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committed any negligent acts or omissions with respect
to such hazardous wastes and substances; and

(ii) Neither the Lessee nor any of the
Lessee's Representatives, as hereinafter defined, failed
to observe and comply with governmental laws, rules,
regulations, requirements, orders and directives with
respect to such hazardous wastes and substances, or
failed to observe and comply with Port Authority
requirements, directives and procedures regarding any
hazardous wastes. and substances at the premises,
including but not limited to those set forth in any
design guidelines or construction-guidelines which may
be established by the Port Authority for the Facility
and .submitted to the Lessee.

(e) The failure of the Lessee to observe or perform any
of its obligations under the provisions of this paragraph shall
entitle the Port Authority to terminate the Lease as herein.
amended-at any time, and any such termination shall be and
operate as a conditional limitation. The Lessee's obligations
under this paragraph shall survive the expiration or earlier
termination of the extended term of the letting under the Lease
as herein amended and shall continue so long as the Port
Authority remains responsible for any spill or discharge of
hazardous wastes or substances at the premises.

(f) As used in this paragraph the term "the Lessee's
Representatives" shall mean its officers, employees, agents,

(_ •representatives, contractors, customers, guests, invitees, and
"other persons who are doing business with the Lessee or are on
''the premises with the Lessee's consent.

(g) In-addi.tion to all other rights of termination which
the Lessee has pursuant to provisions of Lease as herein amended,
in the event that subsequent to the execution of this Agreement
by the Lessee and the Port Authority and the delivery of a fully
executed copy thereof to the Lessee an environmental law is
passed, amended, or modified so as to require the Lessee toclean
up and remove hazardous wastes and substances which pursuant to
provision of subparagraph (.c) of this paragraph the Lessee is not
obligated to clean up and remove, the Lessee shall have the right
to terminate.the extended term of the letting under the Lease as
herein amended provided, however, the Lessee shall give
unconditional written notice to the Port Authority of its
election so to do executed by an executive officer thereof within
ninety (90) days of the promulgation, amendment, or modification
of such environmental law, Provided, further, however, that any
notice given in accordance with the provisions of this
subparagraph shall not be effective if the Lessee is in default
of any term or provision of the Lease as herein amended after the
service of a notice of such default by the Port Authority and the
expiration of any applicable period to cure, or has been served
with a notice of termination by the Port Authority either on the
date of the giving of its notice to the Port Authority or on the



intended effective date thereof. Such termination shall not
relieve ,-the Lessee of any liabilities or obligations which.shall
have accrued on or prior to the effective date of termination or
which shall mature on such date, including, without limitation,
any environmental obligations and liabilities which have so
accrued, or which shall mature on such date. Nothing contained
in this paragraph shall or shall be construed to grant the Lessee
a right to terminate the letting based upon the provisions of any
envirornmehtai-law currently in effect or any rule,.regulation,
order, or directive promulgated thereunder or which may hereafter
be promulgated thereunder, including, without limitation, the
provisions of ECRA. -In-event of termination pursuant to the
provisions of this subparagraph the extended term of letting
under the Lease as herein amended-shall cease and expire as if
the effective date of termination stated in the Lessee's notice
were the date originally set forth herein for the expiration of
the extended term of the letting under the Lease as herein
amended.

13. Notwithstanding the provisions of Section 19 of the
Terms and Conditions of the Lease as herein amended and without

! otherwise. limiting the generality theteof, the amount of damages
for-the period of time subsequent to any termination or
cancellation-of " -the extended term of -the' letting under the 'Lease

. " as herein amended (or re-entry', ' regaining., or resumption of
possession) on account of the Lessee's additional basic rental
obligations'shall' be based upon the cumulative number of-vehicles

:-which would have been discharged to the Facility for .the account
of the Lessee during the balance of the extended term of the'

:. letting if-there had been no termination or cancellation (or re-
entry, regaining, or resumption of possession) and for the
:purpose of such calculation the said cumulative number of

..'vehicles shall be derived by multiplying the the number of months_
-• in the balance of the extended term originally fixed by the
monthly average number of vehicles; the monthly-average number of
vehicles shall be the total actual number of vehicles discharged
to the.Facility for the account of the Lessee during that part of
the effective period of the letting (including all annual periods-
falling within the effective period).in which no abatement was in
effect, divided by the number of months included in such part of
the effective period.

1.4. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in.full
force and effect.

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

- 16 -



ATTEST:

1 ACTING

ASSISTAVT SECPSTAIRY

z ^ BSc_ -^ •`

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

LILLIAN C LIBMI
(Title) DIRECTOR, P.O°Rl DEPARTMENT

(Seal)

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

17. This Supplemental Agreement, together with the
Lease (to which it is supplementary) constitutes the. entire
agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or
extended exceptby instrument in writing duly executed on behalf
of both the Port Authority and theLessee. The Lessee agrees
that no representations or warranties shall be binding upon the
Port Authority unless expressed in writing in the Lease or in
this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:	 TOYOT M OR SALES, U.S.A., INC.

Secretary
(Title)	 Presidenc y

APPFROVEO
+^F7M1	

7.HRM$ .

Op	 /	 r^
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I (a) If or any time the Lessee shall become entitled to an abatement of basic rental
under the provisions of this Agree-meat or oLherwise, such abatement shall be computed as
follows:

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of 	 $

(2) For each square foot of usable covered area the use of
which is denied to the Lessee, at the annual rate of 	 f	 '--	 --

(b) If no rates are filled in above then the abatemwnt of basic rental shall be
made on an equitable basis, g iving effect to the amount and character of the area the use
of which is denied the Lessee, as compared with the entire area of such character included
in the premises.

(c) If an exemption amount is fixed in this Agreement, it shall be reduced in the
same proportion.asthe total basic rental is abated.

(d) For the purposes of this Endorsement, the number of square feet of covered
ores shall be computed as follows: by measuring from the inside surface of outer building
walls to the surface of the public area side, or of the non -exclusive area side, as the
case may require, of all partitions separating the area mcas&ed from adjoining areas
designated for the use of the public or for use by the Lessee in common with others, and
to the ' cenwr of partitions separating the area measured from adjoining area exclusively
used by others; no deduction will be made for columns, partitions, pilasters or projec-
tions necessary to the building and contained within the area measured. Permanentpar-
titions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter Closets,
flues, stacks and any vertical shafts h&V C the same relation to the area measured as do

f"	 outer building walls.

(e) l'n the event that during the term of the letting under this Agreement the
Lessee shall be partially evicted (actually or constructively) and shall remain in
possession of the premises or the balance thereof, the Lessee agrees that notwithstanding
it might have the right to suspend payment of the rent in the absence of this provision, it
will pay at the times and in the manner herein prodded., the full basic rental less only
an abatement thereof computed in accordance with the above.

$0.55 for the period Novt3-rbe= 1, 1986 to October 31, 1988, both dates Lncl	 ive
$0.59 for the period Novenber 1, 1988 to October 31, 1990, bo-h t .tes incluit=e
$0.64 for t_he reriocc Nov-°-ber 1, 10,90 to Oc-..ctbe; 31, 1992, bo`-h bates Snclus5-ve
$0.70 for the period NovL-- ^'r 1, 1992 to octobe_T 31, 1994, both &tes incltisit^
$0.75 for the period Nov .---.ber 1, 10,,94 to C tcber 31, 1996, both bates inclt:sive

.4

 pp^

uU(

.03

standard Endorsement No. L 27.4 	
r-0 PIl

Abatement	
Y^	

t	 0 i^
^0.
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•	 FOR-14E — Assignment, all Facilities
82773

ASS]GNME*%T OF LEASE
R-ITH ASSUMPTION AND OCY SEh"T	 (Lease No.	 )

THIS AGRE£AiE%'T, made as of	 by- THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the Port Authority"), a body
corporate and politic created by Compact between the States of New York and New Jersey, with the
==eat-of the Congr-em of-the-United -States-ofAmerica-, having- an -office -for 1tie -tiansbc56n of
business at One World Trade Center, in the Borough of Manhattan, in the City, County
and State of New York, and

(hereinafter called "the Assignor"),
a corporation organized and existing under the laws of the State of
A%ith an office for the transaction of business at

an individual, residing at

a partnership, consisting of

and
(hereinafter called "the Assignee"),

.a corporation organized and existing under the laws of the State of
f-azth an office for the transaction of business at

an individual, residing at

a partnership, consisting of

the representative of which is

WITNESSETH, THAT:

WHEREAS. the Assignor desires to assign to the Assignee that certain Agreement
of Lease dated as of , 19 , made by and between The Port Authority and
the Assignor, and hereinafter, as the came has been heretofore amended and extended, called
– the Lease' ;

EXHIBIT X
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covering premises at	
; and

WHEREAS,. the Port Authority is willing to consent to such assign-
ment on certain terms, provisions, covenants and conditions:

NOW, THEREFORE, in consideration of the covenants and mutual
agreements herein contained, the Port 'Authority, the Assignor and the
Assignee - hexe-by- agree - as- -follows:

1. The Assignor does hereby assi gn, transfer and set over to
the Assignee,	 heirs,- executors, administrators and successors,
to	 and their oun proper use, benefit and behoof forever, the
Lease, to have and to hold the same unto the Assignee	 heirs,
executors. , administrators and successors from the	 day of
19	 , for and during all the rest, residue, and remainder of "the tern. of
the letting under the Lease, subject nevertheless to all the terms, pro-
visions, covenants and conditions therein contained; and -the Assignor does
hereby assign, transfer and set over unto the Assignee 	 heirs,
executors, administrators and successors, all right, title and interest of
the Assignor . in and to'a certain deposit {whether of cash or bonds) in the
amount'of

irade by the Assignor with the Port
Authority, as security for the performance of the terms, provisions,
covenants and conditions of the Lease, but subject to the provisions of
the Lease and to any slain: or right to the said deposit or any part thereof
he 	 or hereafter made'or to be made on the part of the Port Authorit

2. The Port Authority hereby consents to the fore going assign-
mbht. Notwithstanding anythin g herein to the contrary, the granting'of
such consent by the Port Authority shall not be, or be deemed to operate
as, a waiver of the recuirement for consent (or consents) to each and
every subsequent assignment'by the Assignee or by any subsequent assignee,
nor shall the Assignor be relieved of liability under the terns, provision:
covenants and conditions of the Lease by r-eason of this consent of the 'Pot
Authority or of one or more other consents to one or-more other assignment
therEOf.

E] IBI7 X
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3. The Assignor agrees that this assignment of th.r.
Lease and this consent of the Port Authority thereto shall not
in any way whatsoever affect or impair the liability of the
Assignor to perform all the terms, provisions, covenznts and
conditions, including without limitation thereto the obligation
to pay rent, of the Lease on the part of the Lessee or tenant
thereunder to be performed, and that the Assignor shall continue
fully liable for the performance of all the terms, provisions,
covenants and conditions, including without limitation thereto
the obligation to pay rent, on the part of the Lessee or tenant
thereunder to be performed. . The liability of the Assignor as
set forth in this paragraph shall remain and continue in full
force and effect as to any and every renewal, modification,

- br txtenssob of 'the - Lease % hether'	 terms- - - - -
of the Lease or.by a separate or additional document,,and
notwithstanding any such renewal, modification, or extension,
whether or not the Assignor has specifically consented to such
renewal, modification, or extension. The liability of the
Assignor hereunder shall in no way be affected by the failure
of the Port Authority to obtain the Pssignor's consent to any
such renewal, modification or extension notwithstanding that
the Port Authority had previously obtained such consent with
respect to a prior renewal, modification, or extension.

4. The Assignee.does hereby assume the performance
of and does hereby agree to perform all the terms, provisions,
covenants and conditions, including without limdtation thereto
the obligation to pay rent, contained in the Lease, to be
performed on the part of the lessee or tenant thereunder, as
though the Assignee were the ori g inal signatory to the Lease.
The execution of this instrument by the Port Authority does
not constitute a representation by it that the Assignor has

„,- performed or fulfilled every obligation re quired by the Lease;
as to such matters the Assignee agrees to rely solely upon
the representation of the Assignor.

S. 'The liability of the Assi gnor hereunder shall in
no way be affected by:

(a) The release or discharge of the Assignee in
ahy creditors' receivershi p , bankruptcy or other similar
proceeding; or

(b) The impairment, limitation or modification
of the liability of the Assignee or its estate in bankruptcy,
or of any remedy for the enforcement-of the Assignee's said
liability under the Lease, resulting from the operation of

:MM
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any present or future provision of the Bankruptcy Code
or any other statute or from the decision of any court having
jurisdiction over the Assignee or its estate; or

(c) The rejection or disaffirmance of the
Lease in any creditors;, receivership, bankruptcy, or
other similar proceeding; or

- - - - - -	 -- -1d)-- Any  disdbiiity or any defense of the
Assignee.

5. Neither the Commissioners of the Port Authority not
any of them, nor any officers, anent or employee thereof,
shall be char g ed personally by the -A:ssignor or by the Assignee
with any liability or held liable to either of them under any
term or provision of this Agreement, or because of its
execution., or because of any breach or attex.pted or alleged
breach thereof..

IN WITNESS iHIEREOF, the Port Authority, the Assignor
and the Assignee have executed these presents as of the
date first hereinabove set forth.

ASSIGNOR:

	

ATTEST:
	

By

STitle)	 President
Secretary	 (Seal)

ASSIGNEE:

ATTEST:
	 By

(Title)	 President
Secretary	 (Seal)

ATTEST:

By

(Title)	 President
Secretary	 (Seal) '

FMIBIT X
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f
STATE OF NEB+ YORK	 )

sr.
COUNTY OF NEW YORK	 )

	On this	 day of	 . 19	 , before me, the
subscriber, a notary public of New York, personally appeared

	

the	 of The Port Authority
of New York and New Jersey, who I am satisfied Is the person who has signed
the within Instrument, and, I having first made known to him the contents
thereof, he did ackncrrIedge that he signed, sealed with the corporate seal,
-and -delivered -the -name -a-s- such officer- aforesaid, and -t-h-at the wi-thin - - -
Instrument is the voluntary act and deed of The Port Authority of New York
and New Jersey, made by virtue of the authority of its Board of Commissioners,

(notarial seal am3 stamp

STATE OF	 )
ss.

COUNTY OF	 }

	

on this	 day of	 , 19	 , before me, the
subscriber, a	 , personally appeared

	

(the	 of
who I am satisfied is the person

who has (executed) (signed) the within instrument, and, I having first made
known to (him) (her) the contents thereof, (s)he did acknowled ge that (s)he
signed, sealed (kith the corporate seal) and delivered the same as (his)
(her) (voluntary act and deed, for the uses and parposes therein expressed)
(such officer aforesaid and that the within instrument 'is the voluntary act
and. deed of	 made
by.,.virtue of the authority of its board of directors) (individually and as
general partner of	 }.

(not p-rial seal and stamp
s.

STATE OF	 )
) ss.

COUNTY OF	 }

	

On this	 day of	 19	 before me, the
subscriber,	 personally appeared

	

(the	 of
} who I am satisfied is the person

who has (executed) (signed} the within instrument, and, I having first made
known to (him) ( her) the contents thereof, (s)he did acknd + ledge that (s)he
signed, sealed (with the corporate seal) and delivered the same as (his)
(her) (voluntary act and deed,-for the uses and purposes therein expressed)
(such officer aforesaid and that the within instrument is the voluntary act
and deed of	 made
by virtue of the authority of its board of directors) (individually and as
general partner of	 ^.

F.XBIBIT X	 notarial seal and stamp)
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STATE OF NEW YORK

COUNTY OF NEW YORK

on Ihls .wear •r	 `'	 I!8 8 heron me, the subscriber, a notary pabtic of New

York. peg sally appea
r

ed ,	 tar

LILLIAN C. LIBUR01
PgErrna orbor ncn ApYaACT rY	 a>tYhf Port Asthority or New York and New Jersey, who

1 am sat4fled Is the person who has signed the +rftkle Instrument; and, I having fins evade knows to him the Cos-

Ieets thereof, ke Qid kckaorrleetge thal - SW	 corponte. seal. and -delivered - the-samt as-wwlk ofri=
ter aforesaid and that the wftble instrument to the rolustary act and deed or rack corporation, wade by rtstae of
-ie nutlkority'-of IWO*&rd of Commiulowers. 	

f^

waf eel .j"/1

FRANK WYSPIANSM, A
-	 STATE OF 3 	 NOTARY PUBLIC, State of Now York

No. 9759825
OUalified in Suffolk County

COUNTY OI" 
3 

Commission Expiiec April 30, 199Q

-	 IJa this 3 	 day of - ^	 , !9$$.. Wcw.t ac, the wbsceiber. a

Personally appeared

tie.	 president of

TOYOTA MOTOR SALE';- U- q : A .. INC-,_ _ —who I am satisfied Is the person who has signed the
within' instrument; and I having first made knows to hlm the eootents thereof, he did acknowledge that be signed, sealed

^stJth tht corporate seal and delivered the same as suck offictr aforesaid and lhal the wtRhin Instrument Is the voluntary
find deed or such corporation, made by virtue of the authority of 

its 	 or plrecton.

(ref	 ^e+7"Wa*")

COUNTY OF

Seli remembered that aw	 of
	

•efore tee, the wb"ba. a

semotGliy appeared

who I an as fisfied Is the person named In tied who

eitecsted . lbe within lastruwent; sad.I 	 g first inedtacaows to him the contents thereof. he did acknowledge flue be
signed, healed and delivered the 	 c as his volusbv> act sad deed for the area and purposes therele npre sW.
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3. The Lessee represents and Warrants that no
broker has been concerned in the negotiation of this Supple-
mental Agreement and that . there is no broker who is or may
be entitled to be paid a commission in connection therewith.
The Lessee shall indemnify and save harmless the Port Authority
of and from all claims for commission or brokerage made by
any and all persons, firms or corporations whatsoever for
services rendered to the Lessee in connection with the
negotiation and execution of this Supplemental Agreement.

4. Neither the Commissioners of the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability,
or held liable to the Lessee under any term or provision of
this Supplemental Agreement, or because of its execution or
attempted ex9,eution, or because of any breach, or attempted
or alleged breach thereof.

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

IN WITNESS
Lessee have exeouted
above written.

ATTEST:

sEC^'^t

WHEREOF, the Port Authority and the
these presents as of the date first

THE PORT AUTHORITY OF NEW YOM
AND MI JERSEY

By 

(Title) Direct ^ o
	 rt Department

(seal)

ATTEST%

fit, r^

tMS
ORM

TOYOTA MOTOR SALES, U.S.A., INC.

By	 i

( tle}	 ioe President
Corpor e	 1	 --

- 2 ..
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FORM XLD---Ack:, N.J. 51380

STATE OF NEW YORK
ss.

COUNTY OF NEW YORK }}}

On this Zi day of	 , 19111 , before me a subscriber nots public of New

York, ptrsonally appearedE24the

^f The Port Authorit y of New York and New Jersey, who
I am satisfied is the person who . has signed the within instrument; and, I having first made-known to him the con-
tents thereof, he did acknowledge that he signed, scaled with the corporate seal sad delivered the some as such offi-
cer aforesaid and that the within Instrument is the voluntary act and deed of such corporation, made by virtue of
the authority of its Board of Commissioners.

/ ^
t.	 lPOUriat seal and atamPl

-	 f
ELEANOR B. MURPHY

STATE
oEf^h /^ 5̂,^^^	 Notary Public, State of New York

vr/	 1	 rho, 31.4622837
C s$,	 Qualified In New York County

COUNTY OF1Ar 
*V61111 

J!	
Commission Expires March 30, 1982

On this	 of fIrOR^ -4	 . 19 B 1 before me, (tie su bscriber, a

pu^L^c pF ^jJ^jr^O.r^/A	 , personally appeared ^ 'k4 	 "E.5 Z L

the 6NOfO	 ^ =	 President of

. ToyQta Motor Sales, U.S.A., Inc. 	 who tarn satisfied is the person who has signed the
within instrument; and I having;first made known to him the contents thereof, he did acknowledge that he signed, sealed
with the corporate seal and delivered the same as .such officer aforesaid and that the within instrument is the voluntary
act and teed of such corporation, made by virtue of the authority of its Board of Directors.

OFF1CiAI. SEAL
PATP ? 

%CAVORN(A
GILL .	 r

m	 NOTARY PUBLIC 

LOS AMCIMIM
By c0po. atpifaa KC 29, 198+1	 loataria! teal ^ cd t4mP1

Ss.

Be It remembered that on tJtisday of

	

	
19___., before me, the subscriber, a

, personally appeared

^,:s,s

i am satisfied is the person named in and who
executed the within instrument; and, [having first made known to him the 	 nts thereof, he did acknowledge that he
signed, sealed and delivered the same as his voluntary act and deed €or the 	 and p	 n [herein expressed.
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Lease No. L-NS-900
Supplement No. 12

^j 	SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of June 11, 1979, by and be-
tween THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, herein-
after called "the Port Authority" and TO'?n'rA '40 1ROR SALES, U.S.A.,
INC., hereinafter called 'the Lessee',

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976,
the Port Authority and the Lessee entered into an agreement of
lease covering premisea at Port Newark, in the City of Newark,
in the County of Essex and State of New Jersey, and hereinafter,
as the said agreement of Lease has been heretofore amended, modi-
fied and supplemented, called "the Lease"; and

WHEREAS, the Port Au t hority and the Lessee desire
further to amend the Lease;

NOW, THEREFORE, for and in consideration of the fore-
going, and of the covenants and agreements herein contained,
the Port Authority and the Lessee hereby agree as follows:

1. The words and figure "eleven thousand (11,000)
square feet of paving to the west of the building" appearing
in subdivision (3) of Section I of Schedule W attached to the
Lease shall be deemed deleted therefrom and the words and figure
VTwenty-one thousand (21,000) square feet of paving including
eleven thousand (11,000) square feet of paving to the west of the
building." shall be deemed inserted in lieu thereof.

2. As hereby amended, all the terms, provisions, cov-
enants and conditions of the Lease shall. continue in full force
and effect.

3. The Lessee represents and warrants that no broker
has been concerned in th_ a ____neeptdat^,rte-o€-him—$txppdemer^ta^^r^^=

-- -- mew an —ere is no broker who is or may be entitled to be
paid a commission in connection therewith. The Lessee shall in-
demnify and save harmless the Port Authority of and from all
claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services, rendered to the
Lessee in connection with the negotiation and execution of this
Supplemental.Agreement.

_.+^. _	
'•A:0.'^.	 •	

- .., ....	
f	 ..	 ..1.. •	 ^ _•_T.^,'•.	
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4. Neither the Cdiamissioners of the Port Authority nor
any of them, nor any officer, agbnt or employee thereof, shall be
charged personally by the Lessee with any liability, or held-
liable to the Lessee under any term or provision of this Supple-
mental Agreement, or because of its execution or attempted execu-
tion, or because of any breach, or attempted or alleged breach
thereof.

5. This Supplemental Agreement, together with the Lease
(to which it is supplementary) constitutes the entire agreement
between the Port Authority and the Lessee on the subject matter,
and may not be changed, modified, discharged or extended except
by instrument in writing duly executed on behalf of both the Port
Authority and. the Lessee. The Lessee agrees that no representa-
tions or warranties shall be binding upon the Port Authority
unless expressed in writing in the Lease or in this Supplemental
Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above Written.

	

ATTEST:	 THE PORT AUTHORITY OF NEW YORK

	

r	 AND NEW JERSEY

ZAAA Lj, By

(Tit.le)Direct	 of ari.ne Terminals
5e

	

ATTEST:	 TOYOTA MOTOR SALES,U.S .,

By

(T tle)	 C.. Pr dent
(Corporate ea

APPRO VZI>.

ff

IPZ

or



PCL 14600 . 1 (Ack., Corp., W.J.j

STATH OF NEW YORK )
) se.

COUNTY OF NEW YORK )

On this	 day of	 , 1979
before me, the subscriber, a notary public of ew York, personally
appeared Anthony Tozzoli
the Director of Maxine Te= nals 	 of The
Port Authority of New York and New Jersey, who I am satisfied is
the person who has signed the within instrument; and I having
first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of C m issioners.

notar a sea an st p
ELEANORE 8. MURPHY

Rotary Public • so!e v ew Yortc
No. 31.452-MVSTATE: OF CALIFORNIA)	

Cooamlttion 
la
Evirts
 Ne 

lYork 
$0n,

) ss .
COUNTY OF LOS ANGELE$

On this	 loth	 day of	 July .	 , 1979
before me, 	 the subscriber, a notary public of California
personally appeared Yale Gieszl,

Toyota, Motor Sales, U.S.A., Inc the
	 vxCB	 President of

who I am satis-
fied is the person who has signed the within instrument; and I
.having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate deal and
delivered the same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of such corporation,

-TA -- - - - made by virtue of the authtX^if-^ ts_Bnard^f-Darr^ctors----- - - -

OFFICIAI, SEAL
JEANINE ANN HAMA^A^..`

e	 NOTARY MUC - CALIFORMA
^,In P M ^^,,,n,	 notar a seal and stamp

Mr comrm +Routs DEC 21, 1980

r

f



Lease No. L-NS-900

	

•	 Supplement No. 11

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of August 8, 1978, by and
between THE PORT AUTHORITY OF NEW YORK ' AND NEW JERSEY, hereinafter
called "the Port Authority" andITOYOTA MOTOR SALES, U.S.A., INC.,
hereinafter called "the Lessee",`

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County ' of Essex and State of New Jersey, and hereinafter, as the
said agreement of lease has been heretofore amended, modified and
supplemented, called "the Lease"; and

WHEREAS, the Port Authority and'the Lessee desire
further to amend the Lease;

NOW, THEREFORE, for andl in consideration of the foregoing,
and of the covenants and agreements herein contained, the Port
Authority and the Lessee hereby agree as follows:

1. Notwithstanding any term or provision of the Lease,
the letting of the portion of the premises shown on Exhibit A-1,
and the letting of the portion of the premises shown on Exhibit
A-2, shall commence at 12:41 o'clock A.M. on August 15, 1976,
and shall continue thereafter in accordance with the provisions
of the Lease.

2. Notwithstanding any term or provision of the Lease
the letting of the portion of the premises shown in stipple on
Exhibit A-3 shall commence as follows:

(i) the letting of the easternmost half of
the premises as shown on Exhibit A-3 (23.4,816 square
feet) shall commence at 12:01 o'clock A.M. on February 20,
1979, shall expire, unless sooner terminated in accord-

----	 with the Lease as amended by this Supplemental

	

Agreement, or otherwise, a	 ^o^^Yocjr	 ----
February 28, 1979 and shall continue from month to month
thereafter as a-periodical tenancy; and

f^Y



(ii) the letting of the balance of the premises
shown on Exhibit A-3 shall commence at 12:01 o'clock A.M.
on March 21, 1979, shall expire, unless sooner terminated
in accordance with the Lease as amended by this Supplemental
Agreement, or otherwise, at 11:59 o'clock P.M. on March 31,
1979 and shall continue from month to month thereafter as
a periodical tenancy,

(iii) prov^i.de_d_, however, that ( aa) the Port Author-
ity shall have the right to terminate the letting as to
the portion of the premises shown on Exhibit A-3 at any
time without cause and with the effect of expiration, by
thirty (30) days' notice to the Lessee; and (bb) that the
the letting of all the premises shown on Exhibit A-3
shall expire, unless sooner terminated in accordance with
the Lease as amended by this Supplemental Agreement, or
otherwise, at 11:59 o'clock P.M. on May 3I, 1979.

3. The letting of the portion of the premises shown on
Exhibit A-9 shall expire at 11:59 o'clock P.M. on August 14, 1978.
No basic rental shall accrue with regard to the said portion of
the premises for the period subsequent to August 11, 1978.

4. The letting of Cha portion of the premises shown
in stipple on a sketch hereto attached, hereby made a part hereof
and marked "Exhibit PS-1" shall expire at 11:59 o'clock P.M. on
March 13, 1979. An account thereof, the basic rental payable
under the Lease for the month of March 1979 on account of the
portions of the premises shown on Exhibits A--1 and A-2 shall be
diminished by the amount of Twenty-nine Dollars and Fifty-three
Cents ($29.53) and the monthly payment of rental for April, 1979
and for each calendar month thereafter on account of the said
portions of the premises shall be, notwithstanding the provi-
sions of paragraph (i) of Special Endorsement No. 2 to the Lease,
in the amount of Ten Thousand Six Hundred Seventy-four Dollars
and Thirty--seven Cents ($10,674.37).

5. For the period that the portion of the premises shown
on Exhibit A-3 remains let to the Lessee under this Supplemental
Agreement, the Lessee shall pay the Port Authority basic rental
therefor in the monthly amount of Eleven Thousand Ninety-eight
Dollars and Eighty-three Cents ($11,098.83) payable in that amount
in full in advance on April 1, 1979 and on the first day of each
a-_eyeyy^ y 	 da^r month thereafter during the continuance of
the letting of the said por ono -t-hw-pr-emi-ses—as--se-t--worth..-.------
in Section 2 of this Supplemental Agreement; the basic rental.
for the period commencing February ' 20, 1979 and ending March 31,
1979 shall be Rine Thousand Two Hundred Ninety-two Dollars and

='=

i8"	 A
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Thirty Cents ($9,292.30) payable in full within ten (10) days
after the receipt by the Lessee of a copy of this Supplemental
Agreement executed and acknowledged on behalf of the Port Authority.
Abatement of rental with regard • to the said portion of the premises
for the period ending May 31, 1979 shall be at the monthly rate of
$0.02583 per square •• foot the use of which is denied to the Lessee.

6. The Lessee recognizes that during the period ending
March 20, 1978 the western half of the portion of the premises
shown on Exhibit A-3, at that time not let to the Lessee, will
be occupied by another, for the purpose of storage of automobiles.
The Lessee shall have no claim or demand whatsoever against the
Port Authority on account of damage to property of the Lessee or
property of others for which it is responsible arising out of the
occupancy or use of the western half of the said portion of the
premises during the said period, and the . Lessee hereby releases
the Port Authority from all claims and demands whatsoever arising
out of such use or occupancy, and shall indemnify and hold the
Port Authority harmless against and from all such claims and
demands on the part of third persons.

7. The Lessee will afford to the Port Authority, its
officers, employees, agents and contractors and their employees
reasonable access through the premises to perform the work of
installation of an access gate inn the fencing.

S. The Lessee actin
refusal granted to the Lessee
with regard to the leasing of
shall be null and void unless
the Lessee is received by the
1979, and hereby releases the
thereunder.

awledges that all rights of first
under the provisions of the Lease
additional premises at Port Newark
notice exercising the rights of
Port Authority on or before April 30,
Port Authority from all obligations

9. - As hereby amended, all the terms, provisions, cove-
nants and conditions of the Lease shall continue in full force and
effect.

10. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agree-
ment and that there is no broker who is or may be entitled-to be
paid a commission in connection therewith. The Lessee shall indem-
nify and save harmless the Port Authority of and from all claims
for commission or brokerage made by any and all persons, firms or
corporat^.ons^w sa^soev 	 v^^s-r^ae-r^to_the^,er^see i.n__ .
connection with the negotiation and execution of this Supplemental
Agreement.

- 3 -



11. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, bLgent or employee thereof, shall he
charged personally by the Lessee with any liability, or held liable
to the Lessee under any term or provision of this Supplemental
Agreement, or because of its execution or attempted execution, or
because of any breach, or attempted'or alleged breach thereof.

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

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By E	 I ^--^-
SEQ8E21dEY	

(Title) Direct of Murine Terminals
(Seal

ATTEST:	 TOYOTA MOTOR SALES, U.S.A., INC.

By

(Title)	 c President
(Corp	 Seal

APPROVED:
FORM
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PCL 10600.1 {Ack. , Corp.. Ho J. )

STATE OF NEW YORX

COUNTY OF =W YORK

1
1 n s.

On this	 4	 day of	 l'P7 9
before me, the subscriber, a notary public of N York, personally
appeared Anthony J. Tozzoli,
the	 Director of Marine Terminals	 of The
Port Authority of Now York and New Jersey, who I am satisfied is.'
the person who has signal the within instrument= and I hawing
first made known to his the contents thereof, be did acknowledge
that he signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and that the within instrument is
the voluntary act and do" of such corporation, made by virtue
of the authority of its board of•Cowwissioners.

STATE OF IV-2VOR"a )
) as.

COUNTY OF s ^ rgde_

Unotarial seal and s Amp
• ELEVIGNE B. no"

Notary Fub :. State r. -.ov York
Nj. 2' 452x_}7

Guallhed is New York Cmily
COWLalws Wirss Marsh 30, logo

On this	 A`	 day ofV Flay 	, 147 9
before me, the subs

7-Z

, a notary public of California,
personally . appeared

YaL.e

	

esz, the W[.e	 President of
To ota Motor. Sales, U.S.A., Inc.,	 who I am satis-^

fie Isis the person who has signed the within instrUmenti and I
having first Glade known to hire the contents thereof, he did
acknowledge that he signed, sealed with the corporate ,seal and
delivered the same as such officer aforesaid, and that the within
instrument is the voluntary act and deed of such corporation,
made by virtue of the authority of its board of Directors,

7tarirseay and stamp

.^ .	 aPPICIAL SEAT,
JACQUELYN HART•

a	
- NOTARY PUBLIC - CALIFORNIA

LOS ANGEM COUKTT
My COMM. eVIF03 FM 22, ]983



LeA56 No. 7rr-=460
suppjjj^t

AMMMMAL 'AGR=MM

THIS AGAMUMUT, made as of Iday 26, 1.978, by and
b9tween THE PORT 4LUTHORITY OF MW YORK AND NEW JERSEY, hereinafter
ca,Ued 12thd Poit -A' ,athorit.V" eLhd TOYOTA 140TOR AA-LIko, U.S.A., 1,4C.,
hileeinafter wilied, 'the Lessee**

WrTsEs9fts, That;

WHEMMS -beretotote and as of September; .; ,q#	 ,, ! o, 1976, the
Port AuthorLt iwd the Lessee - entered into an agi4^ieut of le Buse
izoverLng pr=zed at Port Wntark, in the City of Newark, in the
Caujity of gasex and St ' ate of mew Jersey,, and hepp"after, as the
Aa)A agreement of lease has been heretofore amended, modified and
supplemented, cal.led the Lefti jw*; and

WWWWA$ *-the Port Authority and the Lessee desire
^fflrthar to an*ud t1w, Lase ;

NOW# TUBMWORS, for and in consideratiOn -409-thek foregoing,
qAd of the c*vw%&Ats and agree 'mate herein %coutianed.? the Port

cAuthority and the	 ajreeLessee hereby	 as kd1fowa 4

I. The dxtd-,* "May 31,, 1978 1-' a'pearing at the clowe,p
of paragraph W of= "ction 2 of Supplemnt No. 8 to . the. Lease
shall be deemd-to-haver been hereby deleted, and the date
hereby	 be; *July 11, 19781,

2. An hewsby asionded- 0, all the tarma, pivVisions, cove-
aants and conditi(me of the Lease shall continue in full force and

3. T-ba La.$see repx*s,"te

'cog cti	

and'vamrant " a that no broker
has.:1Yuan	 L of-at 04	 tbi.8 Supplerwntal Agree

and tha	 .'be	 to be

O"t .

	 t thmm .6. tio. be, , r vho S: or uay
a . 0014= 406'la	 pe ^ n. therewiih.
	

hlital indem-
UNYL6 and Sa0a ]h	 I 'a'"'from all o  ims 'forthe Peft Authority ^c..

"ramt,- i , =Ls or. cor-pord-fon:-or--]bx^: ovage .	 bA"" all p
us what$ to the Leaase a .ire connection

twat' ne 6	 "And a'ZO(MtIon of .this tvpliamtial agreement'.

eye-cu-?-A



i ^4^$ r }	 ^o-	 .s act r •̂l 'f ^	 Y';^^.fi;<°7!
Y-1t'^	 f^ ^^	 ^ ' "	 ...	

^	
.

!. Neither tho Comisslamrs of the p .Authority nor
a4y of tham, .a any Offlcam, Agent or' i " thereof, shall ba
obarg" .parrsonelly by the Lassee with ony, 'liability, or held Itable
to the Lessee der any tem-ft or provision of this SUPPIOMOBtal Agssa--
mot + 6r .because of its "aaut"A ;Dr AtteMpted .OX44atLcm, or hsause
of any br"Ch, CW attempted or ' ally broach thexeof. .

51 This Oupplesental Aqreamorat t together vita the Lease
(too whioh 1t: is s uppl sta'ry) am' stitutas, the satire agreamtnt
between the Port Authority and the . Lasa4a an the subject matter,
arA may not to changed, *"LfiA4, ' disabargad or extaa:r^ded except by
instrume,ut in writing duIV , " *xecntad- on b&Mlf of both the port
Authority amd the Lessee.. Tkwz^ ism aqreoe tbat: no representations
or Im=a utios 9WI be ;biaadiag. Win. ttho Port X at hority unlass

reseed to uritti" in the Loris: or !u this Supplemental Agreement.

X& WXTRM MOMOV, the -Fcwt Authority and the Lessee
h"e ex acted these presents as of the date first abwa written.

	

° Te
	

TM PORT AMORI Y OF =" YORK
Am MMRVY
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PCL 10600 . 1 (Ack., Corp., N.J.)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On this	 day of	 , 197
before me, the subscriber, a notary public of New York, personally
appeared Antftmdr jo TOMMIL
the ^ ^ @ ^^ T0=683.11 	 of The
Port Authority of New York and New Jersey, who I am satisfied is
the person who has signed the within instrument; and I having
first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners.

notarial seal and stamp

STATE OF CATAWORM )
) ss .

COUNTY OF FM Amman)

On this	 day of	 197
before me,-the , subscriber, a notary public of C"09 t
personally appeared

the	 President of
."Yoft	 Went 10,018rA6 f Iwo&	 who I am satis-

fied is the person who has signed the within instrument; and I
having first made known to 4im the contents thereof, he did
acknowledge that he signed,-sealed with the corporate seal and
delivered-the same as such officer aforesaid, and that the within
instrument is the voluntary act and.deed of such corporation,
made by virtue of the authority of its Board of Directors.

notarial seal and stamp
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THIS SURRENDER SHALL NOT BE BINDING UPON THE PORT
I	 AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE

OFFICER THEREOF, AND DELIVERED TO THE TENANT
OR LESSEE BY AN AUTHORIZED REPRESENTATIVE

OF THE PORT AUTHORITY

(SUPPLEMENT Ho. 9)

(Lease No. L-NS-900 }
(Partial Surrender)

THIS AGREEMENT, dated as of	 AUr31 2 1Q S	 ► by and
between THE PORT AUTHORITY OF NEW YORK AN S NEW gRSV (hereinafter
called "the Port Authority"), and TOYOTA MOTOR SALES, U.S.A., INC.

(hereinafter called "the Tenant"),

WITNESSETH, That:

WHEREAS, by lease dated as of September 18, 1976 , (which
lease, as the same may have been supplemented and amended, is herein-
after called "the Lease") the Port Authority let to the Tenant and
the Tenant hired and took from the Port Authority,
on	 a month-to-month basis,	 premises at Port Newark, Newark;
New Jersey
as more' particularly described in the Lease; and

WHZRE^S, the Tenant being presently in possession under the
Lease, desires to terminate its occupancy of the premises or of that
part thereof sho

-horok+}r-ar- A - a 7a-41,  ha	 "VXhjb4_t	 the said
premises or part thereof, as the case may be, being hereinafter called
"the premises"), and to surrender the same to the Port Authority ef-
fective	 A it 'A	 8	 at 11:59 o'clock F.K., which date
and hour areP1iere'fnaf 0 collectively called "the effective date"; and

WHEREAS, the Port Authority is willing to accept such
surrender on the terms and conditions hereinafter set forth;

NOW, THEREFORE, in -cons iderdtion  of the covenants and agree-
ments herein contained, the Port Authority and the Tenant hereby agree
as follows:

1. The Tenant has granted, bargained, sold, surrendered
and yielded up and does by these presents grant, , bargain, sell,
surrender and yield up unto the Port Authority, its successors and .
assigns, forever, the premises and the term of years with respect
thereto under the Lease yet to come and has given, granted and
surrendered and by these presents does give, grant and surrender
to the Port Authority, its successors and assigns, all the rights,
rights of renewal, licenses, privileges and options of the Tenant
granted by the Lease with respect to the premises, all to the intent

-1--

*on Exhibit A-10

all
Lus 9C0
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and purpose that the said terip under the Lease and the said rights
of renewal, licenses, - privileges and options may be wholly merged,_
extinguished and determined-on the effective date, with the same
force and effect as if the said term were in and by the provisions
of the Lease originally fixed to expire on the effective date;

To HAVE AND TO HOLD the same unto the Port Authority, its
successors and assigns forever.

2. The Tenant hereby covenants on behalf : of itself, i-ts
successors and assigns that (a) it.has not done or suffered and will
not do or suffer anything whereby the premises, or the Tenant's.
leasehold therein, has been or-shall" be encumbered as of the ef-
fective date in 'any way whatsoever; (b) the Tenant is and will
remain until the effective date the sole and absolute owner of the
leasehold estate in the premises and of the rights, rights of . .
renewal, licenses, privileges and options granted by the Lease with
respect thereto and that the 

sae 
are and will remain until the

effective date free and clear Nall liens and encumbrances of
whatsoever nature: and (c) the Tenant has full right and power to
make this Agreement.

3. All promises, covenants, agreements and obligations
of the Tenant with respect to the premises, under the Lease or
otherwise, iihich under the provisions thereof would have matured
Upon-the date originally, fixed in- the Lease for the expiration cf'
the term thereof, or upon the termination of the Lease .prior to
the said date, or within a stated period after expiration.gr
termination, shall notwithstanding such provisions, mature . upon
the effective date and shall survive the execution and delivery of
this Agreement.

4. The Tenant has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with
respect to the promises, except the Port Authority ' s obligation
to refund the cash security or balance thereof, if any, remaining
on deposit with the Port Authority. The port Authority does by
these presents release and discharge the Tenant from any and all
obligations on the part of the Tenant to.be performed under the
Lease with respect to the premises for that portion of the term
subsequent to the effective date; it being understood that nothing
herein contained shall release, relieve or discharge the Tenant
from any liability for rentals or for other charges that may be
due or become due to the Port Authority for any period or periods
prior to the effective date, or for breach of any other obligation
on the Tenant's part to be performed under the Lease for or during
such period or periods or maturing pursuant to paragraph 3 above.

5. In consideration, of the making of this Agreement by
the Port Authority and the above described release, the Tenant
hereby agrees to terminate its occupancy of the premises a9d to
deliver actual, physical possession of the premises to the:Port
Authority, on or before the effective date; in the condition re-
quired by the Lease upon surrender. The Tenant further agrees
that it shall remove from the premises, prior to the effective
date, all equipment, inventories, removable fixtures and other
personal property of the Tenant or for which the Tenant is re-
sponsible. With respect to any such property not so removed, the
Port Authority may at its option, as agent for the Tenant and at
the risk and expense of the Tenant, remove such property to a

2 -
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public warehouse or may .retain the same in its own possession and
in either event, after the expiration'of thirty (30) days, may
sell or consent to the sale of the sane at a public auction; the
proceeds of any such sale shall be applied first to the expenses
of removal, sale and storage, and second to any sums owed by the
Tenant to the Port Authority; any balance remaining shall be paid
to the Tenant. The Tenant shall pay to the Port Authority any

excess of the total cost of removal, storage and sale over the
proceeds of sale.

6. Other Provisions:

The basic rental payable under the provisions
of Section 14(bl of Supplement No, 8 to the Lease
shall not accrue after April 30 3 1978'

7. Neither the Commissioners of the Port Authority nor any
of them, nor any officer, agent or employee thereof, shall be charged
personally by the Tenant with any liability or held liable to it under
any term or condition of this Agreement, or because of its execution or
attempted execution or because'of any breach or attempted or alleged
breach thereof. The Tenant agrees that no representations or warranties
with respect to this Agreement shall be binding upon the Port Authority
unless expressed in writing"herein.

IN WITNESS WHEREOF, the Port Authority and the Tenant have
executed these presents as of the date first above written.

ATTEST;	 THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
Q.	 f

	

888ISTANT SEC ET	 (Title) Direct of	 ina Terminals
'	 sea

ATTEST EMNZTIQM	 TOYOTA MOTOR SAU.	 C.

3 	 By

Assistant Secretary	 (Title)	 vice president
(seal),
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FORK GS (Ackw, N.J. 62472)

STATE OF ti" YORK	 )'
) ea.

COUNTY OF NEW YORK )

on this a^9 day of	 , 197 $ , before tae,
the subscriber, a notary public of Now York, personally appeared
Anthony J. Tos$oli
the birector of Ma .rlme Termina2o 	of The Port
Authority 'of Now York and Now Jersey, who I am satisfied is the
person who has signed the within insttvmentl and I havingfirst
made known to him the contents thereof, he did acknowledge that
he signed, sealed with the corporate seal and delivered the same
as such officer aforespid, and that the within instrument is
the voluntary act and deed of such corporation-made by virtue of
the authority of its Board of Cosenissioners.

(notarial seal 
and

at
ELEANORE I. eORPM

NoWy Public, Stale of R'yN YO .

so ' ol•41L"„aT
OuilMad Ift I M Ynrk county

'STATE; OF GA7^ O NTA	 COM(29660n Eapliat MUM 3u MO.

) me.

COUNTY OF TS ANGELM )

On this 3 Znp • day of .oO' ^UNe , 1978 , before me,
the subscriber, a notary public of California	 ,,personally appeared

they e C eszi 'trice President of Toyota Motor Bales, U.S.A., Tnc.,
o arc satisfied is the person who has signed the within instru-

Menti and. I having first made known to him the contents thereof,
he did acknowledge that he. signed; . sealed with the corporate seal
and delivered the ware as much officer aforesaid,•and that the
within Instrument is the voluntary act and deed of such corporation
made by-virtue of the authority of its Board of Directors.

OFFICIAL SEAL
,^.	 3<	 JAcgUEUM PEitA .	 otd di 8994 CUMBtamp

NOTARY PUBLIC • CAUPOCNIA
LOS ANGELES COUNTY	 -

MY LOOM expLLes IM 27, 1179

1 se.
COUNTY OF	 }

Be it remmLaberod that on this 	 day of
197 , before me, the subscriber, a notary public
personally appeared
vim Y an satisfied is the person name4	 and who executed the within
-instrument; and, I having first 	 nown to him the contents thereof,•
he did acknowledge that he s	 , sealed and delivered the same as
his voluntary act and d	 for the uses and -purposes therein expreased,

'	 E
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Lease Noe L-NS-900.

!	
Supplement No. S

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of December '20, '1-977, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, hereinafter
called "the Port Authority" - and TOYOTA MOTOR SALES, U.S.A., INC.,
hereinafter called "the Lessee",.

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority. and the Lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County of- Essex and State o.f New Jersey, and hereinafter, as the
said agreement of lease has been heretofore amended, modified and
supplemented, called "the Lease"; and

WHEREAS, the Port Authority and the Lessee desire further
to amend the Lease;

NOW, THEREFORE, for and in consideration of the foregoing,
and of the covenants and agreements herein contained, the Port Autho-
rity and the Lessee hereby agree as follows:

1. The Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority, at Port
Newark aforesaid, the open area shown in stipple on a sketch hereto
attached, hereby made a part hereof, and marked "Exhibit A-10",
together with the structures, fixtures, improvements and other
property, if any, of the Port Authority located or to be located
therein or thereon. The area shown on Exhibit A-10 and the
structures, fixtures, improvements and other property, if any, of
the Port Authority located or to be located or constructed thereon
shall become and thereafter be part of the premises under the
Lease, as of 12:01 o'clock A.M. on February 1, 1978, let to the
Lessee subject to. and in accordance-with all the terms, provisions,
covenants and conditions of the Lease as amended by this Supplemen-
ta!_kgreement for a period then commencing, expiring, unless
sooner terminated in accordance with the • Lease or amended by this
Supplemental Agreement or otherwise, at 11. : 59 o'clock P.M. on
February 2B, 1978, and continuing from 'month to. month thereafter
as a periodical tenancy; provided , ,howavet, that the letting as

r
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to the portion of the premises'shown on Exhibit A-10 shall expire,
unless sooner terminate& in accordance with the provisions of the
Lease as amended by this Supplemental Agreement or otherwise, at
11:59 o'clock P.M. on october.31, 1978, without other, further or
separate notice from or to either the Port Authority or the Lessee.

2. (a) Notwithstanding any term or provision of the
Lease, the letting of the portion of the premises shown on Exhibit
A-6 shall expire, without notice from or to either the Port Autho-
rity or the Lessee, at 11:59 o'clock P.M. on January.31, 1.978.
The Lessee shall not be required to pay basic rental for the said
portion of the premises for the calendar month'of January 1978,
provided that during the said month the Lessee uses the said portion
of the premises solely for the storage of goods belonging to the
Lessee delivered to the said portion'of the premises prior to
January 1, 1978, makes no new delivery to the said portion of the.
premises and fully clears and vacates the said portion of the
premises on or before January-31, 1978.

(b) Notwithstanding any term or provision of the
Lease, the letting as to that portion of the premises shown on
Exhibit A-5 shall expire, without notice from or to either the Port
Authority or the Lessee, at 11:59 o'clock P.M. on April. 30, 1978.
The Lessee shall not be required jo pay basic rental for the said
portion of the premises for the calendar month of April, 1978,
provided that during the said month the Lessee uses the said portion
of the premises solely for the storage of goods belonging to the
Lessee delivered to the said portion of the premises prior to
April 1, 1978, makes no new delivery to the said portion df'the
premises and fully clears and vacates the said portion of the
premises on or before April 30, 1978.

(c) Notwithstanding any term or provision of the
Lease, the letting as to all portions of the premises shown on
Exhibit A-7 shall expire at 11.:59 o'clock P.M. on May. 31, 1978.

3. The letting of the portion of the premises shown on
Exhibit A-9 is hereby extended so that it will expire, unless sooner
terminated in accordance with the Lease as amended by this . Supple-
mental Agreement, or otherwise, at 11:59 o'clock F.M. on January. 31,
1978 and the letting of the said portion of the premises shall
continue thereafter as a periodical tenancy from month to month,
expiring however, unless sooner. terminated in accordance with the
Lease as amended by this Supplemental Agreement, or otherwise ., at
11:59 o'clock P.M. on October.31, 1978., without other, further or
separate notice to or from either the Port Authority or the
Lessee.-

- 2 -
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4. (a) ..For the period .cotmencang 'January 1, : 1978,. the
Lessee .sha•11 pay a. -basin rental for :the .p'oition of.' the "premises
shown on Exhibit A-9 at .the monthly rate of Eight' Thousand Steven
Hundred Nineteen Do'llaks and Twenty. s.aven Cents '($8'-,719:.27) payable
in that amount "in- tull' .in .advance on January. 3, 1978 ,." on- February. 1,
1978 , and on the first day of. -each and ,avery. "calend"ar month .there-
after. during the .continuance of .the letting. of..the .portions 'of .the
premises shown .on Exhibit A-9.

.(b) - For. the . period .commencing February 1,• 1.978,..the
Lessee .shall pay a hasle rental: for :the portion -of.. 'the premises
.shown on Exhibit A-10 at .the" monthly rate of Two, Thousand Three
Hundred , Four IYallars and Seventeen Cents , '($2.,304.17) ppayab.le in
that "amount -in. .full .in .advance ozi F.ebruaxy 1,: 3878 and on the first
clay" of. each and .every 'calendar month .thereafter. rluring -the .continuance
-of the letting of the .portion of .the premises .shown O' n Exhibit A-10.

(c) • Payments..to. be' made: utter. the provisions of this
Section' 4 shall be .in addition .to all paymentk -otherwise .to be made
by. -the Les-see to the .Port Authority. under :the Lease as amended 'by
this Supplemental Agreement, whether. on account of..basia rental -or
on .other accounts . '

5. . The date: "Dec'ember...31,• 1 .977" appearing in
paragraph .(h):(•2). of .Stand-ard' Endorsement No.: L32 :.4. tai - .the Lease
shall be deemed .to. have been changed to read: "March. 31,: 1978" .

6. . The-.Port Authority. hereby lets. to .the Lessee and
the Lessee hereby. hires and takes 'from .the Fort Authork.ty..the
--areas shown .on Exhibit A-1 and on Exhibit A"-2, .together with the
fixtures, improvements and .other property. of..the'.Port Authority,
-if any;. thereon';" all. - as, contemplated .in. Special Endorsement No.: 5
to .the. Lease, and subject .to%the..terms., provisions,.. covenants -and
conditions, of .the Lease .as "amended. by. "this Supplemental Agreement,
except that the -said letting shall .commence at 12:=01 o.'c.lvck A.M.
on August 1,: 1 .978. With regard to .the area .shown on Exhibit A-3,
the provisions of..the 'said Special' Endorsement No.' 5 .shall .continue
in full .force and -effect,. except that the date: ".August. 311 1977"
shall be deemed .to. have been deleted and replaced with the date:
"May. 31, 1879".

7. . As. -hereby amended, all the t-eims, provis.ions,..cove-
nants and .conditions. of -the Lease .sha fli .continue .in y :full .for.ce and
effect.

Z4•._::.1• .••i: S:fi°-•!<^".'^s'K. <. 	'r=ti4i..HA^^.zt:'ai^aw^^" .̂.:"^+3^St'Zan ^3r'^^:.i^.VVC	 ^`^;b"r. ,^j^ ': ^.5.;•"'	 -	 -
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0. The Lessee represents and warrants. that no broker
has been concerned in the negotiation of'this Supplemental Agree-
ment and that there is no broker who is or may be.entitled to be
paid a commission,in connection thdrewith. The Lessee shall indem-
nify and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and allpersons, firms or corp-
orations whatsoever for services rendered to the Lessee in connection
with 'the negotiation and execution of this Supplemental Agreement.

9. Neither the Commissioners of the Port Authority nor
any of them, nor any-officer, agent-or employee thereof, shall be
charged personally by the Lessee with any liability, or held liable
to the Lessee under any term or provision of this Supplemental Agree-
ment, or because of its execution or attempted execution, or because
of any breach, or attempted or alleged breach thereof.

10. This Supplemental Agreement, together with the Lease
(to which it is supplementary) constitutes the entire 'agreement
between the PortAuthority and the-Lessee on the subject matter,
and may not be changed, modified, discharged or extended except by
instrument in writing duly executed on behalf of both the Port Autho-
rity and the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless expressed
in writing in the Lease or in this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee have
executed these presents as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

^.	 $y ...	 t
JLSSIET911T SE

(Title) Direc r o 0 a-r:ine Terminals
(Seal)

ATTEST:	 TOYOTA MOTOR SALES,  U.S. , INC.

r	 By

Assistant Secretary	 V(T.^	 Vice Jr^̂t
Corpora

APPROVE:

	

FORM	 TERMt

a-	 ^4^
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STATE OF NEW YORK
ss.

COUNTY OF NEW YORK

On this	 _a- W	 day of	 '' , -197 8
before me, the subscriber, a notary publi of w York, personally
appeared	 Anthony J. Tozzoli.
the	 Director of Marine Terminals 	 of. The
Port Authov ty of New York and New Jerw®y, who.. 3: am- satisfied- is
the person who has signed the-within instrument;-and I-having
first made known to him the contents thereof,-he did -acknowledge
that he -.signed, sealed with the corporate a'ea,l and delivered the
same as such officer aforesaid and ,that the' within instrument is.
the voluntary act • and- deed of such corporation, made by virtue
of the authority of its Hoard of Coiumissioners. .

no ar a sea an s' amp
ELEANORE R. VUBPHY

WHY Public, State of New York
No. 31-48221x17 -

OuallTSed In New York
mm	

Count'
Commission Expires March 30. 1986

STATE OF CALIFORNIA

COUNTY OF LOS ANGELES

On this .. 2r`	 day of
' -Sune	 1979. s

before me, the subscriber, a notary public of ^^i FORN1a.
personally appeared.; Yale Gieszl,

• 	 . -	 the 	 Vice President of
Toyota Motor Sales, U.S.A., Inc., who' t am satis-

fied is the person who has signed the within instrument, .and I
having first made known to him the conterits-thereof, he did
acknowledge that he signed, sealed with the . corporate seal and
delivered the same as such officer aforesaid,. and that the within
instrlmlent is the voluntary -adt and deed of such corporation,
made by virtue of the authority of its Board of Directors.

r
o ar al. s	 and s amp

-s	 OFFICIAL. SEAL
JACQUELYN PE A

r S `	 NOTARY PJH11 -. - V-WFORNIA

lUS ANGELES COUNTY

MY comet expires JAN 27, 1979

..	
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Lease No. L-NS-900
Supplement No. 7

1 `	 SUPPVPMF.NTAL AGREEMENT

THIS AGREEMENT, made as of May 20, 1977, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, , hereinafter called
"the Port Authority° and TOYOTA MOTOR SALES, U.S.A., INC., herein-
after called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into . an agreement of lease
covering premises at Port Newark, in the City of Newark, ift the
County of Essex and State of New Jersey, and hereinafter, as the
said agreement of lease has been heretofore amended, modified and
supplemented,-called "the Lease"; and

WHEREAS,_in order to.improve traffic flow to and in the
vicinity of the premises under the Lease, the Pott Authority and
the Lessee desire to discontinue the letting as to a small portion
of the area of the premises shown-In -Exhibit A-6 as heretofore
attached to the Lease; and

WHEREAS, the Port Authority. and the Lessee therefore desire
further to amend the Lease;

NOW, THEREFORE,.for and in consideration of the foregoing,
and of the covenants and agreements herein contained, the Port Autho-
rity and the Lessee hereby agree as follows:

1. The Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority, at Port
Newark aforesaid, the open area shown in'stipple on a sketch hereto
attached,.hereby made a part hereof, and marked "Exhibit A-6", the
said Exhibit A--6 being distinguished from an earlier Exhibit so
labeled which earlier Exhibit carried the date August 10, 1976, the
present Exhibit A-6 carrying the date May 23, 1917. The area shown
on Exhibit A-6 (5/23"/77) and the structures, fixtures, improvements
and other property, if any; of the Port Authority located or to be
located or constructed thereon shall become and thereafter be part

- 1	 .
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of the p-readsek under the. Lease','. as -of . 124.01 o:'clock A.M. on May 23;
1977, subject .to: and in accordance with -all thid 'terns,- provisions,
covenants -and conditions of 'the Lease as amended by. this Supplemen-
tal Agreement.. In the .event .thexe -is -any area shown as a portion of
the premises. on Exhibit A-6 (8/10 /.76) not shown as •a portion of the
premises on Exhibit A-6 (5/23/77) the. Lessee shall be deemed to have
surrendered the= :letting as to .the :sa'id portion of such .premises as
of 11:59 o'clock P.M.' on May 23, 1977.

2. Notwi_bhutanding the "provisi-ons of paragraph ' (g.) of
Standard Endorsement No. 2 to. the Lease; for the :period commericing .
May 23, :1977, th e 'Lesse'e shall pay a basic rental for the portion
of the .premise's -shown on Exhibit A-6 at the annual rate of Sixty-
nine -Thousand Four Hundred Forty. Dollars -and Fifty. Cents. -($.69,440..50)
payable ' in equal monthly installments each 'in the 'amount :of Five
Thousand Sevens Hundred Eighty.-six Dollars and Seventy-one 'Cents.
($5,786 .71) and payable in . that amount in full in advance on June
1977 and on the first day of each 'and every calendar month there=
after during the -continuance ;of the letting of the 'portion of the
premises. shown on Exhibit A-6. Notwithstanding any term or provision
of the Lease 'as -amended by this -Supplemental Agreement,: the basic
rental for all promise's shown on both forms of Exhibit A-6' for the
month of May. 1977 shall be the 'sum of Five 'Thousand Eight Hundred
Thirty-six Dollars and Seventeel Cents. -($5,8 .36.17)_

3. As 'hereby amended, all the :terms, provisions,: - cove-
nants and conditions -of the: Lease' :shall continue irr full force and
effect.

4. The 'Lessee represents -and warrants. -that no broker.
has been concerned in the negotiation of this Suppleraerital Agree-:
ment and that .there 'is no broker who. is' or may be :entitled to be..
paid a commission in connection therewith.' The Less'-ee'Shall indem-
nify and save harmless- the port . Authority 'of and from all .claims -for
cordmissi-on or brokerage made -by any and all persons, firms -or. corpora-
bons whatsoever. for service inconnection with :the .neg-otiativn and I
execution of .this -Supplemental 	 en

VeAAflrd
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5. Neither. the Commissioners of the port Authority nor any
of them, nor any officer, agent :or 'erriployee .thereof, sh'a11 be 'charged
personally by. the Lessee 'with :any liability, or held• liable to the -
Lessee under any term nor , provision of this Supplemental Agreement, or
because of .its -execution -or 'attempted execution, or because 'of any
breach, or attempted or alleged breach :thexeof. .

- 2 -
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' 6. : This Supplement-al. Agreement,-.together with the: Lease
(to which .it .is' .supp1empntary)..canstitutes the entire agreement
between the Port Authority. and.:the Lessee on the :subject matter,
and may not be :changed, modif,ied,. discharged -ar extended except by
instrument in wr.iting..dirly. executed on behalf of-both the Port Autho-
rity and the Lessee. :.The Lessee agrees :that no representations -or

warranties .shall .be binding. upon .the Part Authority unless expressed
in writing In the. Lease Moir in this Supplemental Agreement.

IN WITNESS WHEREOF,. the Port Authority. and the Lessee have
executed .these presents .as of. the. date first above 'written.

ATTEST:	 THE' PORT. AUTHORITY OF NEW YORK
AND NEW JERSEY

ITY

aT
(Titled ' D'iz eGto of rilie: T6rMihal"s'

{Sea'1) .

ATTEST:	 TOYOTA MOTOR SALES,: U.S.A. , 'INC.

.By

K. Koike, A siatant Secretary 	 Ie 1e 
and Treasurer	 (Ti a Vice 'PreeideiA '

(-Corpiorat Sea

^ .5..
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STATE OF NEW YORK
ea.

COUNTY OF NEW YORK

On this	 day of	 ^^=!'.	 , IW7
before ale, the subscriber, 4 notary public of New York, personally
appaered . Anthony ^..Rbzzoli
th+a Dix.er-tot of Marine .Terminals	 of The
Pbr't Authority of New York and New Jersey, who I am satisfied is
the person who has signed the within instrument; and I having
first made known to him the contents thereof, he did acknowledge
that ha signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, roads by virtue
of the authority of its Board of Commissioners.

I

na ar a	 sea 	 rLn-d s
ELEANORE 9. I►mulpHT

Notary Pubhc, Sf.t, of Now York
No. 31.4612837

^^^^ 
Qua Cfred in New York County

Wminissian	 Exp4wa	 March	 30,	 1978
STATE DF	 ORmA

71n e,COUNTY OF 	 AN

this	 -7 v ^eP^	 ^'rOn	 d of	 1977g^ 
before me, the subscriber, a notary public of - California.
personally appeared

V/,Yau.L} L . Gies7u—	 the	 % /jCla,	 President of

Toyota Motor 'sales,: EI.:S:A., once, who I am oatis-
fie'd is the person who has signed the within inetrumentj and I
having first made known to him the contents thereof	 he did
acknowledge that he signed, sealed with the corporate seal and
delivered the same as such officer aforesaid, and that the within
Instrument is the voluntary sat and deed of such corporation,
made by virtue of the authority of its Board of Directors.

ff OFFICIALSEAL
 JACQUELYN PERA

NOTARY P`JWC : CALIFORNIA	 O ar	 Cl	 amp
LOS ANGELES COUN7Y

My ^^ expires JAN 27, 1979

~' ? ; ^ J 	 7z,^	 ^- '^Y^.	 awLavfA,iy-..
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Lease No. L-NS.-900.
Supplement No. -6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, wade as of April 28, 1977, by. and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, herein-
after called "the: Port Autlior.ity", and tTQYOTA MOTOR SALES, D.S.A.,
INC., hereinafter called ."the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of - lease
covering premises at Port Newark, in the City of Newark, in the
County of Essex and State of New Jersey, and hereinafter, as the
said agreement of lease has been heretofore amended, modified and
supplemented, called "the Lease"; and

WHEREAS, the Port Authority and the Lessee desire further
to amend the Lease;	 I

NOW, THEREFORE, for and in consideration of the '.foregoing,
and of the covenants and agreements herein contained, the Port
Authority and the Lessee hereby agree as follows:-

1. In addition to the premises heretofore let to the
Lessee under the Lease, the letting under which 'shall continue 'in'
full force and effect, subject to ' and in accordance with 'all the'
terms, provisions, covenants and conditions of the. Lease as-amended
by this Supplemental Agreement, the Port Authority herebylets to
the Lessee and the Lessee hereby hires and takes . from the Part
Authority, at Port Newark aforesaid, the open area shown in stipple
on the sketch hereto attached, hereby made a part hereof and marked
"Exhibit A-9", together with the buildings, structures, fixtures,
improvements and' other property, if any, of the Port Authority
located or to be located therein or thereon, the said open area,
buildings, structures, fixtures, improvements-and other property
to become a part of the premises under the Lease, let to the
Lessee .subject to and in accordance with All the 'terms, provisions,
covenants and conditions of the Lease as amended by this Supple-
mental Agreement, for a period commencing at 12:.01 o'clock A.M., on
May 16, ' 1977, expiring, unless sooner terminated in accordance with
the provisions of the Lease as amended by this Supplemental Agree-
ment, or otherwise, at 11:59 o'clock P.M. on May 31,,1977, and
continuing from month to month thereafter as . a periodical tenancy,

:^i:`.•`,:a.'.,si:;.':si<Sr^7Y;;rSf^i:.t}



provided, however, that the Port Authority. shall have the 'right
to terminate the letting of_ the premise's shown on Exhibit A-9
at any time without cause by thirty (30) days'- notice 'to the
lessee; and provided further, that the Letting of the portion of
the premises shown on Exhibit A-9, unless sooner terminated, in
accordance with the provisions of the lease "as 'amended by this
Supplemental Agreement, or otherwise, shall expire, without other,
separate or further notice from or to either the Port Authority
or the Lessee, at 11:59 o'clock P.M. on December 31, 1977.

2. In addition to all other payments to be made by the
lessee to the Port Authority under the Lease as -amended by this
Supplemental Agreement, whether on account of basic rental or on
other accounts, the Lessee shall pay the Port Authority.a basic
rental for the portion of the premises shown on Exhibit A-5 at ttLe
monthly rate of Nine Thousand Seven Hundred Sixty-five Dollars -and
Fifty-eight Cents ($9,765:58) payable in that amount in full in
advance * on June 1, 1977 and on the first day of each 'and every calendar
month thereafter during the continuance under the Lease of the letting
of the portion of the premises shown on Exhibit A-9, and . in the
amount of Five Thousand Forty Dollars and Twenty-nine Cents ($5,090.29)
payable on May 16, 1977.

3: The provisions of Standard Endorsement L27.5 attached
hereto and hereby made'a part hereof, shall apply to the portion
of the premises shown on Exhibit A-9.

4. Notwithstanding any term or provision of the Lease,
letting of the portion of the premises shown on Exhibit A=8
shall expire at 3.1:59 o'clock P.M. on May 15, 1977.

5. As hereby amended, all the terms, , provisions,
covgnants and conditions of the Lease shall continue in full
force and effect.

6. The Lessee represents and warrants-that no broker
has been concerned in the negotiation of this Supplemental
Agreement and that there is ' no broker who is -or may be 'entitled
to be paid a commission in connection thereraith.' The Lessee
shall indemnify and save harmless the Port Authority of and from
all claims for commission or brokerage made by any and all persons,,
firms or corporations whatsoevet for service n connection with
the negotiation and execution of this Supplemental Agreement. 	 A_
;r Yel'1 ej eJ `6 +-ke Lemsee-

.

U1
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• 17. Eeither. the .Commissioners -of. .the- Port Authority
nor any of 'them, nor any- o:ff.ider,- agent -or. employee :thereof,
.shall. be .charged- persona;l-ly by the` Lessee with any liability,
or held liable to the Lessee under any term -or provision of
this Supplemental Agreement,. 'or. hecause of Its execution -or
attempted exe-cution,. 'or. because ?of any breach; -or attempted
or alleged breach :thereof.

8. This Supplemental, Agreement,. tage-ther with .the
Lease .(.to which it is :supplementary). consf tutes. the. entire
agreement. between the- Port Authority and .the Lessee on the
.subject matter, and may. not be' .chinged,' mod•if.ied,. di.s:charged
or. extended except by instrument .in writing. duly executed on
behalf -of both the .Port :Authority and .the Lessee... The Leasee
agraea that no representations or warranties .shall. be binding
upon the Port Authority unless expressed .in writing in. the Lease
-or in this .Supplemental. Agreement.

IN WITNESS WHEREOF,. the Port Authority .and the. Lessee
have executed 'these

. presents .as •o£ the date- fi.rst . .above written.
5T:

f
iQ4QAEfiASY . 	.

ATTEST:

. THE- PORT AUTHORITY 'OF NEW YORK
AND NEW JER EY

..........
Ply—'
	 1.

(.Seal.

-TOYOTA MOTO S	 ,. [7 : ..	 .T.NC .

(.Corporate seal)

3• -

'.!?	 _.!y +:r^r
•;.^ 
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(a) If at any time.the lessee shall become entitled to an
abatement of basic rental under the provisions of this Agreement
or otherwise, such abatement shall ba`computed as followss

(1) For each square foot of usable open area the use
of which is denied to the Lessee, at the monthly rate
of	 . $	 L0; 0233

(2) For each square foot of usable covered area the
use of which is denied to the Losses, at the.monthl rate
of	 $ no abatemen?

(b) If no rates are filled in above then the abatement of
basic rental shall be made on an equitable basis, giving effect to
the amount and character of the area the use of which-is darted the
Lessee, as compared with the entire area of such .character included
in the premises.

(c) If an exemption amount is fixed in this Agreement, it shall
be reduced in the cams proportion as the total basic rental is abated.

(d) For the purposes of this-Endorsement, the number of square
feet of covered area shall be.computed as followas by measuring fres<
the inside surface of outer building wall n to the surface of -the
public area side, or of the non-exclusive area side, 44 the case ma^y
require, of ali'partitions separating the area measured from adjoining
areas-designated for the use of the public or for use by the Lessee
in common with others, and to the center of partitions separating the
area measured from adjoining arsa ' axclusively used by Others$ no de-
duction will be made for columns, partitions, pilasters of projections
necessary to the building and contained within the area measured.
Permanent partitions enclosing elevator shafts, stairs, fire tow era,
vents, pipe shafts, meter closets, flues, stacks and any vertical
shafts-have the same relation to the area measured as do outer
building walls.

(a) In the event that during the term of the letting under this
Agreement the Lessee shall be partially evicted tactually or con-
structively) and shall remain in possession of the premises or the
balance thereof, the Lessee agrees that notwithstanding it might have
the right to suspend payment of the rent in the absence of this pro-
vision, it will pay at the times and-in the scanner herein provided,
the full basic rental less only an,abatement thereof computed in
accordance with the abo ve.

Standard Endorsement No. L27..5

Abatement

All Marine Terminals

8/29/69
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PCL 10600,1 (Ack., Corp., N.J.) •

STATE OF NW YORK
one

COZ1M' OF NEW YORK

On this	 as	 day of	 , 197 'r
before me, the subscriber, a notary publ of Nov York, porsonaUy
appeai^ed	 Anthony J. lbzzoli
the	 Director of Marine Terminals 	 of The
Fort Authority of Now York and-low Jersey, who I am satieflod is
the arson who has sued the within instrument .; and Z having
firs wade known to him the contents thereof, he .aid -acknowledge
that he signed, *salad with the corporate seal and delivered the'
same as such officer aforesaid and that the within instrument Ir
the voluntary act and dead of such eorporataon, made by virtue.
of the authority of its Board of Comwissione.x'e.

i

4no ar se.a an -
ELEANORE & MU RPHY

Notary Puhht, P. 4 • ; 1 Now York
No, 31.4622877

QUali(E.d in No- i ]fk CoanFy
Camradsrioa E,apir.r March 30, W4

BTATS W CALIFORNIA
see

COINTY OF LOS ANGELES i
on this too," /1 —	 day of 177A y	 , 197 7

before me, the subscri r, a notary public of California
persona13,yY appeared
Y5+4_0 L4id:rx L	 the 141 c - President of

Toyota Motor Sales, •U:S.A., Inc.,
who I em satis-fiedss_ 	 and Z __-_- -

having first made lmown to him-the contents thereof he did
acknowledge that he signed, sealed with the corporate Goal sad
delivered the same as such'officer aforesaid, and that the within
Instrument is the voluntary -act and deed of such corporation,
made by virtue of the authority of Its Board of Directors.

Fe OFFICIAL	 L, g-L SEAL	 '^
PATf,CK j, P+^cGILL

	

td07 p115GG - CALFORNIA	 no 8r a e	 s	 p
LGS ANGELES COUNTY

	

ET! Comm, cxci,a, O.0 5, 1SS0 	 .
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Lease No. L-NS-900
Supplement No. 5

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of .February l4, 1977, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, herein-
after called "the Port Authority" and, TOYOTA MOTOR SALES, U.B.A.,
INC., hereinafter called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the Lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County of Essex and State of New Jersey, and hereinafter, as the,
said agreement of lease has been heretofore amended, modified
and supplemented, called 'the Tease"; and

WHEREAS, the Port Authority and the Lessee desire further
to amend the Lease;

NOW, THEREFORE, for and in consideration of the foregoing,
and of the covenants and agreemeprts herein contained, the Port
Authority and the Lessee hereby agree as follows:

1. The date: "December 31, 2976" appearing in Special
Endorsement No. 9 to the Lease, heretofore changed to read:
"February 15, 1.977" shall be deemed to have been deleted, and the
date: "MWT 1, 1977 {' shall be deemed . to have been substituted therefor,

2. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full force
and effect.

3. The Lessee represents and warrants that ,= broker has
been concerned In the negotiation of this Supplemental Agreement
and that there is no broker who is or may, be :entitled to be paid a
commission in connection therewith. The Lessee shall indemnify and
save harmless the Port Authority of and from all claims for commission
or brokerage made by any and all persons,*firms or corporations what-
soever for services in connection with the negotiation and execution
of this Supplemental Agreement,.

-1-
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4: Neither. the Commiss*.oners -of -the; port Authority
nor any of these, nor any officer., agent or employee :thereof,
shall be .charged personally. . by. the. Lessee with-'any liability,
or held liable to the Lessee under any. term or provision of
this Supplemental Agreement,- or because of its execution or
attempted execution, or because-of any breach; or-attempted
or alleged breach thereof.-

5. This Supplemental-Agreement, together with.the
Lease (to which it is supplementary). constitutes the entire
agreement between the Port Authority and the Lessee on the
subject matter, and.may not be changed,'snodified, discharged
or extended except by instrument in writing duly executed on
behalf of both the Port Authority . and the ' Lessee. The Lessee
agrees that no representations or warranties -shall be binding
upon the Port Authority unless expressed in writing in the Lease
or in this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed these presents as of the date'first -above written'.

	

ST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW • .7ER^ Y

ARY	 By

(Title)
earl

	

ATTEST:	 TOYOTA MOTOR ALES,	 .A.,

(Ti le)	 Q
Corporate Seal)

-. 2 -
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PCL 10600.1 (Ack., Corp., N.J:)
s

STATE OF VW YORK

COUNTY OF NEW YORK

On this	 day of	 , 197.7
before me, the subscriber, a notary publicf Now York, 	 a^lyVotson
apOarsQ Anthony J. TozzoZi
t	 Director of Marine Terminals	 of The
Fort Authority of Now York and - Kew Jersey, who I am satlofted is
the arson who has signed the within instrument; and I haVina
fire made known to him the contents thereof, he did acknowledge
that he signed sealed with the corporate meal and divered the
same as such officer aforesaid and that 	

e'I
 the within inotrtweat is

the voluntary act and dead of such corporation, made by virtue
of the authority or its Board of C mmleslonors.

(nozarlal 1331azr ► . 	... _
allNORE 1. MURPHY	 -^

Diof.ry P,•'.!:- $':' • - r Now York
No. 31.562:877

Qu11"40d in NOW Y.rk Coun ^^

BTAT! OF	 ti F'^ MAX	
^omn.is3ioa FxAirsA Mad 30,

i^p1^R^	 c /^ /^ 
	 ^a •	 '

COUNTY OP i7 AN	

^
On this ice '	 days of `3 M ^'y 	, 1977

before ma, -the subscr ber, a Dots public of California
personally, appearedle L . G►e!	

.V !Ce President of
Toyota Motor Sales-,- U . S A. , Inc., 	 .

who I am satia-
-_ _ __Sled-ds-the-pexron#^o-ham-sec^Zl^e^rithin ^r+etrwment^

having first made known to him the contents thereof he did
acknowledge that he signed, sealed with the corporate seal and
delivered the saw as such'officer aforesaid, and that the within
instrument is the voluntary - act and deed of such corporation,
made by virtue of the authority of its Board' of Directors.

OFFICIAL SEAL
J	 JACQUELYN PERA	 1 099ff•per	 NOTARY PUBLIC . CALIFORNIA	 no a a- pay n	 p

LOS ANGEIPS COUNTY	 I
"	 MY oomrp. exp ires X4 Z7,1979

y . tyy-^̂	 ^'	 +r ti. ^SeT' ^-,... ^+^.^?^^ ': r T•,- a:'	 T'	 v'^ K ^'	 --r.. +	
"^ :^^"^'y:?'"Ff?'';'

•' ^' •.. .,,a- ttil'F7 `':...`^E'!.F _l.7^a"^'QaC::. R GY'i-=t:'g `^:; 2^ ^°c.^:Y`.•,^l :5 '̂ H. ^c	 ^%-^^•,''^ •.:. 
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F°CL io6OQ.1 (Ack., Corp., N.J. )

STATE OF NEW YORK.
.	 ss.

COUNTY OF NEW YORK

On thin	 -	 day of
before me, the subscriber,. a notary public of New York, per6onaily

the 	
d . .

..	 of The
Fbrt Authority of New York: and New Jersey, who I am satisfied is
the person who has signed the within instrument; and I having
first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and that the within instrument is
the vol'Ehtary act and deed of such corporation, made by virtue
of the authority of its Board of Commissioners.

e-.,.

( notarialseal AFIV a	 p)

STATE OF j	 ss.
COUNTY OF	 ...

On this	 day of	 197
before me, the subscri era notar public of
personally appeared 	 t

	the	 President .'of
usuo 0046	 "44-

who I am. -satin -
---fj d-1s the--pe-xeen--&ha--ha-a--s1zne-d-the-wIfb-irr3 wtxrwe—a-n-d - T—^ ^-- -

having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and
delivered the same as such'officer. aforesaid, and. that the within
instrument is the voluntary act and deed of such corporation,
made by virtue of the authority of its Hoard of Directors.

I.. ^ -) qyv?-- An,
no r sealand stamp.-
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Lease No. L-NS-900
Supplement No. 2

SUPPLEMONTAL AGREE14ENT

THIS AGREEMENT, made as of December 27, 1976,
by and between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,
hereinafter called "the Port Authority", and TOYOTA MOTOR
SALES, U.S.A., INC., hereinafter called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976,
the Port Authority and the Lessee entered, into an agreement
of lease covering premises at Port Newark, in-the City of
Newark, in the County of Essex and State of New Jersey,
and hereinafter, as the said agreement of lease has been
heretofore amended, modified and supplemented, called "the
Lease"; and

WHEREAS, the Port Authority and the Lessee desire
further to amend the Lease;

NOW, THEREFORE, for and in consideration of the
foregoing, and of the covenants and agreements herein contained,
the Port Authority and the Lessee hereby agree as follows:

1. In addition - to the premises heretofore let
to the Lessee under the Lease,.the letting under which shall
continue in full force and effect, subject to and in accordance
with all the terms, provisions, covenants and conditions
of the Lease as amended by this Supplemental Agreement,
the Port Authority hereby lets to the Lessee and the Lessee
hereby hires and takes from the Port Authority, at Port Newark
aforesaid, the open area shown in stipple on a sketch hereto
attached, hereby made a part hereof and marked . "Exhibit A-B",
together with the buildings, structures, fixtures, improvements
and other property, if any, of the Port Authority located
or to be located therein or thereon, the said open area,
buildings, structures, fixtures, improvements and other property

-------to--become—a--pa-r-t—o-f the- iZr-emis es under the Lease, let to
the Lessee subject to and in accordance witfFal-r-tlfe—te-rms -------.- -



provisions, covenants and conditions of the Lease as amended
by this Supplemental Agreement, at 12:01 o'clock A.M., on
December-29, 1976 and the letting thereof to expire, unless
sooner terminated in accordance with the provisions of the
Lease as amended by this Supplemental Agreement, or otherwise,
at 11:59 o'clock P.M. on December 31, 1976, and to continue
from month to month thereafter 1s a periodical tenancy,
provided; however, that the Port Authority shall have the
right to terminate the letting of the premises shown on
Exhibit A-8 at any time without cause by thirty (30) days'
notice to the Lessees and provided further, that the letting
of the portion of the premises shown on Exhibit A-8, unless
sooner terminated, in accordance with the provisions of
the Lease as, amended by this Supplemental Agreement, or
otherwise, shall expire, without other, separate or further
notice from or to either the Port Authority or the Lessee,
at 11:59 o'clock P.M. on February 28, 1977.

2. In addition to all other payments to be made
by the Lessee to the Port Authority under the Lease as amended
by this Supplemental Agreement, whether on account-of basic
rental or on other accounts, the Lessee shall pay the Port
Authority a basic rental for the portion of the premises
shown on Exhibit A-8 at the monthly rate of Eight Thousand
Three Hundred Fourteen Dollars and Eighty-three Cents ($8,314.83)
payable in that amount in full in advance on January 1,
1977 and on the first day of e$ch and every calendar month
thereafter during the continuance under the Lease of the
letting of the portion of the premises shown on Exhibit A-8,
and payable in the amount of Eight Hundred Four Dollars
and Sixty--six Cents ($804.66) on December 29, 1976.

3. The provisions of Standard Endorsement No. L27_5,
attached hereto and hereby made a part hereof;, shall apply
to the portion of the premises shown on Exhibit A-8.

4. With respect to the portion of the premises
shown on Exhibit A-8, the Lessee recognizes that there is
no fence along the westerly side of the perimeter of the
premises and the Lessee further recognizes that the Port
Authority has no present intention of erecting such a fence
or other structure during the terra of the letting hereunder.
Without altering or limiting any other provision of the
Lease, the Lessee shall indemnify and hold the Port Authority
harmless from all claims, awards, damages and costs including

fees and all other expenses of any kind whatsoever
-- --growlng -omt--of--ny-accident -or-4njury-to-asy_person or per sons

and damage to property occasioned wholly or in part by arty 	 `-
acts or omissions on the part of the Lessee, its agents,
servants, employees, invitees, licensees and permittees
occurring off the premises in the open area immediately

..	 adjoining the premises shown.on Exhibit A--8, or elsewhere
at the Facility.

- 2 -
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5. As hereby amended, all the terms, provisions,
covenants and conditions oftthe Lease shall continue in
full force and effect.

6. The Lessee represents and warrants that no
broker has been concerned in the negotiation of this Supple-
mental Agreement and that there is no broker who is or may
be entitled to be paid a commissio n in connection therewith.

1d '^ +	 The Lessee shall indemnify and save harmless the ]tort Authority
of and from.all claims for commission or brokerage made

^jf	 by any and 
si 

persons, firms or corporations whatsoever
I^trdere^	 for service n connection with the negotiation and execution
0 t1%C	 of this Supplemental Agreement.

11"S ed
7. Neither the Commissioners of the Port Authority

nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by the Lessee with any liability,
or held liable to the Lessee under any term or provision
of this Supplemental Agreement, or because of its execution
or attempted execution, or because of any breach, or attempted
or alleged breach thereof.

8. This Supplementa4 Agreement, together with
the Lease (to which it is supplementary) constitutes the
entire agreement between the Port Authority and the Lessee
on the subject matter, and-may not be changed, modified,
discharged or extended except by instrument in writing duly
executed on behalf of both the Port Authority and the Lessee.
The Lessee agrees that no representations or warranties
shall be binding upon the Port Authority unless expressed
in writing in the Lease or in this Supplemental Agreement.

IN WITNESS WHEREOF, the Port Authority and the
Lessee have executed these presents as of the date first:
above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW. JERSEY

iASS153'A^T '
(Title) Direc r	 arine Terminals

-- --- - - -- --- --------------__—_	 ea

ATTEST:	 TOYOTA MOTOR

G ^ r..s Q -	 BY

(T' e)	 Y	 President
T; Cor or	 Seal)

MM
AFip;Z0`::31:	 .

Ti:.RMS



(a) 'If at any time the Lessee shall become entitled to an
abatement of basic rental under the provisions of this Agreement.
or otherwise, such abatement shall bQ computed as follows:

(1) For each square toot of usable open area the use
of which is denied to the Lessee, at the monthly rate
of	 $

(2) For each square foot of usable covered area the
use of which is denied to the Lessee, at the monthly rate
of	 $. no abatement

(b) if na rates are filled in above then the abatement of
basic rental shall be made on an equitable basis, giving effect to
the amount and character of the area theuse of which* is , denied the
Lessee, as compared with the entire area of such character included
in the premises.

(c) if an exemption amount is fixed in this Agreement, it shall
be reduced in the same propoxtion as the total basic rental is abated.

(d) For the purposes of this Endorsement, the number of square
feet of covered area shall be computed as followsi by measuring from
the inside surface of outer building walls to the surface of the
public area side, or of the non-exclusive area side, as the cane ma y
require, of all partitions separating the area measured from adjoining
areas designated for the use of the public or for use by the Lessee
in common with others, and to the center of partitions separating the
area measured from adjoining area exclusively used by others s no . de-
duction will be made for columns, partitions, pilasters or projections
necessary to the building and contained within the area measured.
Permanent partitions enclosing elevator shafts, stairs, fire towers,
vents, pipe shafts, meter closets, flues, stacks and any vertical
shafts have the same relation to the area measured -as do outer
building walls.

(e) In the event that during the term of the letting under this
Agreement the Lessee shall be partially evicted (actually or con-
structively) and shall remain in possession of the premises or the
balance thereof, the Lessee agrees that notwithstanding it might have
the right to suspend payment of the rent in the absence of this pro-
vision, it will pay at the times and in the manner herein provided,
the full basic rental lose only an abatement thereof computed in

----.---aEcordance with the above,

Standard Endorsement No. L27.5

Abatement

All Marine Terminals

8/29/69
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PCL 10600 . 1 (Ack., Corp., N. T.)

STATE OF NEW YORK

COUNTY OF NEW YORK

On this	 day of	 , 197 7
before me, the subscriber, a notary public of New York, personally
appeared Anthony J. Tozzoli
the Director • of Marine Terminals	 of The
Fort Authority of New York: and New Jersey, who I am satisfied ifr
the person who has signed the within instrument; and F having
first made known to him the contents thereof, he did acknowledge
that he Signed, sealed with the corporate seal and delivered the
same as such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
of the authority of its Hoard of Commissioners.

I

(niotarlal seal and s
ELEANORE L MURPHY

Notary PL-bl iC. Star e ; New York tle
No. V-4622817

Qualillod in New York Couaty
Commdcsion Expire& March 30, 1474

STATE OF CALIFORNIA

	

Se.	 _

COUNTY OF LOS ANGELES. . (^

On this ^' '?^-^ day of	 rVbr 1 , 197 7
before me, the subse ber, a notary publ c 'of California
personally appeare
Yam ^., QI e5z	 the	 Vice President of

Toyota Motor Sales, U.S.A., Inc., 	 who I am satis-
fled is the person who has signed the within instrument; and I

_-.^----_- --having first -ma 4e -̂gmn-I JUM -tb8 coat-e to —theyeof he-Aid _______--_-..- .
acknowledge that he signed, seeded with the corporate seal and
delivered the same as such •officer aforesaid, and that the within
instrument is the voluntary act-and deed of such corporation,
made by virtue of the authority of its Board of Directors

ar

	

	 n stamp)

 OFFICIAL SEAL	 ~
KAREN - L HAMILTON

NOTAR`y PUBLIC - CAUFomytA

DDS ANGM CWNiY
L}y Comm sqk" Oct 26, 1980

•	 ti	 .e:	 •s[1' 1>'^	 ^ .-	 i	 -^_y,.:. y'K ^,	 ^' j,^t:k 4ya;	 ^+	 w	 4 ^^;yn:2..,,y'.:.  2 	 ..
'	

,{4'r..
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Leasa No. L-NS-900
Supplement No. 1

l f	 SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of December 13, 1976, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, hereinafter
called "the Port Authority" and TOYOTA MOTOR SALES, U.S.A., INC.,
hereinafter called "the Lessee",

WITNESSETH, That:

WHEREAS, heretofore and as of September 18, 1976, the
Port Authority and the.Lessee entered into an agreement of lease
covering premises at Port Newark, in the City of Newark, in the
County of Essex and State of'New Jersey, and hereinafter, as the
said agreement of lease may have been heretofore amended, modified
and supplemented called "the Lease"; and

WHEREAS, the Port Authority and the Lessee desire to
amend the Lease;

NOW, THEREFORE, for and in consideration of the foregoing,
and of the covenants and agreements herein contained, the Port
Authority and the Lessee hereby agree as follows:

1. The date: "December 31, 1976" appearing in Special
Endorsement No. 9 to the Lease shall be deemed to have been
deleted, and the date: "February 15, 1977" shall be deemed to
have been substituted therefor.

2. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect.

3. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this Supplemental Agree-
went and that there is no broker who is or may be entitled to be

commi-sSionzn-Coius	 thvmewith: -Thy Ies-see--shwr17----- - - - - -
indemnify and save harmless the Port Authority of and from all
claims for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services rendered to the
Lessee in connection with the negotiation and execution of this
Supplemental Agreement.

^-^.civS- DD^P'	 9



'4. Neither the Commissioners of the Port Authority nor any
of theta, nor any officer, agent or employee thereof, shall be charged
personally by the Lessee with any liability, or held liable to the
Lessee under any term or provision of this Supplemental Agreement,
or because of its execution or'attempted execution, or because of
any breach, or attempted or alleged breach, thereof.

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

IN WITNESS WHEREOF, the Port Authority and the Lessee
have executed-these presents as of the date first above written.

ST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By- : 

(Title) .. .
ea

ATTEST: TOYOTA MOTOR ALES	 S. ., INC.

By ^^

(T	 e•) •	 . ,;lice -	 ^	 . 	 .
Corporate a

FORM	 -reRmff

L
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PCL 10600.1 - (Ack., Corp., H.J.)

8TAT8 OF MW YORK

COUNTY OF Nu YORK j
) one

on this	 ;7 &	 day of	 1971
Wore me, the subacriber, a notary publ c of pgff York, personally
4 PGAred Anthony J . " Tozzoli

de	 Director of Marine 'terminals	 of The
Rort Authority of Now York and Now Jersey, who I am ,satisfied is
the person who has sipped the within instrument; and I having
first trade known to hies the contents thereof, he did acknowledge
that he signad, sealed with the corporate aesl end delivered the
swore as such officer aforesaid and that the within instrument is
the voluntary act and deed of such corporation, made by virtue
or the authority of its Board of Commissioners.

no ar	 sea ans
WrAHO11a L UUWM4Y

Notary Fohlic. St.4. e4 Now Yark
No. 71."22W

QaallUd In NOW Yori Caaaly
CoimrMista, Faplrai March 70, 1919

STATE OF CALIFORNIA
es.

COUNTY OF LOS ANGELES

On this 3 23 pia day of 'December	 , 1976
before me, the subscriber, a notary public of California
personally appeared	 ie L• Gieszl

the d \ACJ—"  President of
Toyota Motor Salel§' ' U.S.A., Inc.

_. _-._ _ _. . __	 ____-	 -.--	 ---.-- -	 _ wllO- _I--slsm_sitlsy--- ._.....
fled_ is the person who has signed the within instrument; and I
having first made known to him the contents thereof, he did
acknowledge that he signed, sealed with the corporate seal and
delivered thesauce ae such'officer aforesaid, and that the within
Instrument is the voluntary act and deed of such corporation,
made by virtue of the authority of its Board of Directors.

LS•

OFFICIAL SEAL
JACQUELYN PERA	 p

NOTARY PUBLIC - CALIFORNIA .	
ar	 A e	 a am

LOS ANGELES COUNTY
W oomm. Irspiraa JAM 27, 1979


