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Torres Rojas, Genara

From:	 scottjohnstonl @comcast. net
Sent:	 Friday, July 15, 2011 10:16 AM
To:	 Van Duyne, Sheree
Cc:	 Torres Rojas, Genara; Duffy, Daniel
Subject:	 Freedom of Information Online Request Form

Information:

First Name: Scott
Last Name: Johnston
Company: For Hire Warehousing
Mailing Address 1: 16 Postal Road
Mailing Address 2:
City: Cream Ridge
State: NJ
Zip Code: 08514
Email Address: scottiohnstonl cr,comcast.net
Phone: 609-758-0816
Required copies of the records: Yes

List of specific record(s):
1. Copy of all new leases with AarhusKarlshamn, issued either in Dec, 2010 or in year 2011 refer to Port
Authority of NY NJ meeting minures Dec, 7, 2010, during which the Board authorized the Executive Director
to enter into a new lease with AarhusKarlsham Please note that the previous leases and supplements with
Aarhus were already provided to me under prevoius requests. 2. Copies of all Lease Supplements issued to
Hudson Tank Terminals after 2005, if any, the original lease and suppements 1-10 have already been provided
to me under previous requests. 3. Copies of all correspondence between Hudson Tank Termnals and the Port
Authority of NY NJ since September, 2010.



THE PORTAMORM OF NY & NJ

Daniel D. Duffy
FO! Administrator

December 7, 2011

Mr. Scott Johnson
For Hire Warehousing
16 Postal Road
Cream Ridge, NJ 08514

Re; Freedom of Information Reference No. 12457

Dear Mr. Johnson:

This is a response to your July 15, 2011 request, which has been processed under the Port
Authority's Freedom of Information Policy (the "Policy," copy enclosed) for copies of the
current lease agreements between the Port Authority and AarhusKarlshamn and copies of all
supplements for Hudson Tank Terminals after 2005 and correspondence since September 2010.

Material responsive to your request and available under the Policy, which consists of 128 pages,
will be forwarded to your attention upon receipt of a photocopying fee of $32 (250 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 exemptions
(1), (2) and (6) of the Policy.

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

Sincerely,

C^ ̂ , Z^'X'

Daniel D. Uffy
FOI Administrator

Enclosure

225 Park Avenue South

New York, , NY 10003

T: 272 435 3642 F; 272 435 7555
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Hudson Tank Terminals Corporation

FACSIMILE COVER SHEET

TO: MS. KATHY OPTHOF

COMPANX: PORT AUTHORITY OF NY/NJ	 _r

PHONE: 973-589-2144	 .

FAX: 973--589 — OZS 1

FROM. KENT D. KIMBALL

PHONE: 9^3-465-1115	 ^-
FAX: 973-465--9053

DATE:__.

PAGES:

(Pncltu^irgCOvF.rPQRe)

SUBJECT. ^.	 VESSEL TRAFFIC REPORT

KATHY;

ATTACHED IS T$E.VESSEL TRAFFIC REPORT FOR THE

THIRD QUARTER OF 2010.' PLEASE CALL IF YOU HAVE ANY

QUESTIONS.

REGARDS

KENT D. KIMBALL

CC: MR. WAYNE RAKOSKI

Form HT 272*B



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
3RD QUARTER, 2010

(METRIC TONS)

IPORTS	 EXPORTS	 TO, TAL

JULY 36,220 1,035 37,255

AUGUST 30,740 0 30,740

SEPTEMBER 41,470 270 41,740

TOTALS 108,430 1,305 109,735



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
3RD QUARTER, 2010

(METRIC TONS)

JULY 201

VL,S^EL	 ESA, C-QMMODITY	 I O	 EXPORT_

CHEMSULK
VIRGIN GORDA	 7/1	 #1 CASTOR OIL	 1,500

STOLT INVENTION 7/8 OLEIC ACID 	 295
K REFINED GLYCERINE	 795
TP STEARIC ACID	 295
COCONUT FATTY ACID	 295
RED PALM OLEIN	 3,000
NO PK STEARINE	 2,095
RED PKO	 985
V1695 PALMITIC ACID	 620
V1890 STEARIC ACID	 490
E7036 TP STEARIC ACID 500
STEARYL ALCOHOL	 495
CETYL ALCOHOL	 285
C1214 FATTY ALCOHOL 	 305
K REFINED GLYCERINE 	 505
PALMITIC ACID	 295
K REPINED GLYCERINE	 905
C1216 FATTY ALCOHOL	 750

STOLT PRIDE	 7/11 ROD PALM STEARINE	 1,465
RED PALM OLEIN	 495
NED PK OLEIN	 995
DF RBD PALM STEARINE 495

HELLEN	 7/19 POMACE OLIVE OIL	 395
REFINED OLIVE OIL 	 350
VIRGIN OLIVE OIL	 300
EX VIRGIN OLIVE OIL 	 500
POMACE OLIVE OIL	 500
POMACE OLIVE OIL	 915
REFINED OLIVE OIL	 700
REFINED OLIVE OIL 	 560
EX VIRGIN OLIVE OIL 2,130
EX VIRGIN OLIVE OIL 	 520

SUBTOTAL	 ^r 24,750 	 0

(CONTINUED ON NEXT PAGE)



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
3RD QUARTER, 2010

(CONTINUED)

(METRIC TONS)

JULY. 2010

v_-E-SSEL	 m

NORDIC COPENHAGEN 7/24

CHAMPION TRADER 7/27

`illCOMMOD I TY	 I M^OR3'

YELLOW GREASE

RED PKO	 495
ROD PKO	 3,480
COCHIN COCONUT OIL	 2,505
COCHIN COCONUT OIL 4,990

SUBTOTAL, THIS PAGE
	

11,470	 1,035
SUBTOTAL, LAST PAGE
	

24,750	 0

TOTAL, JULY
	

36,220	 1,035



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
3RD QUARTER, 2010

(METRIC TONS)

AUGUST. 2010

VESSEL	 ETA

STOLT CREATIVITY 8/4

CO^tMOD I TY
	

IMPORT	 E O

K REFINED GLYCERINE 	 755
OLEIC ACID	 400
NB PK STEARINE	 1,795
NBA PK OLEIN	 1,510
RBD PALM STEARINE	 1,455
DF RBD PALM STEARINE 495
RBD PALM OLEIN 1,500
E7036 TP STEARIC ACID 500
K REFINED GLYCERINE 1,000
TA1618M FATTY ALCOHOL 505
K REFINED GLYCERINE 1,005
V1695 PALMITIC ACID	 795
V1890 STEARIC ACID 	 485
C1216 FATTY ALCOHOL	 500
CETYL ALCOHOL	 280
STEARYL ALCOHOL	 500

STOLT STREAM	 8/19 RBD PK STEARINE	 795
DF RBD PK STEARINE 	 500
RBD PKO	 505
RBD PALM OLEIN	 1,995

NORIENT SCORPIUS 8/25 RED PKO	 3,495
COCHIN COCONUT OIL 2,990
RBD PKO	 1,005
COCHIN COCONUT OIL	 5,975

TOTAL
	

30,740



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
3RD QUARTER, 2010

T	 (METRIC TONS)

SEPTEMBER. 2010

VESSEL	 COMMODITY	 IMPORX

STOLT	 9/1	 RBD PK OLEIN	 1,495
PERSEVERANCE	 ROD PALM STEARINE	 1,010

ROD PALM OLEIN	 2,490
RBD PK STEARINE	 2,510
DF RBD PALM STEARINE	 490
STEARYL ALCOHOL	 300
K REFINED GLYCERINE 800
C1216 FATTY ALCOHOL 1,000
K REFINED GLYCERINE 1,005
K REFINED GLYCERINE 1,000
OLEIC ACID	 300
COCONUT FATTY ACID	 200
V1695 PAMITIC ACID	 750
V1890 STEARIC ACID	 495
E-7036 TP STEARIC ACID 495
RBD COCONUT OIL	 500

STOLT NORLAND	 9/4 01 CASTOR OIL	 1,000

GOLDEN FLORENCE 9/6 #1 CASTOR OIL	 2,645
#1 CASTOR OIL	 2,995
NEUTRALIZED CASTOR 	 505
PALE PRESSED CASTOR	 495

STOLT AMI	 9/7	 POMACE OLIVE OIL	 985
REFINED OLIVE OIL	 1,155
EX VIRGIN OLIVE OIL 2,400
EX VIRGIN OLIVE OIL	 490

CLIPPER KRYSTAL 9/10 YELLOW GREASE

PRISCO EKATERINA 9/18 RBD PKO 	 3,980
COCHIN COCONUT OIL 2,480
RBD PKO	 510
COCHIN COCONUT OIL 5,995

STOLT HELLULAND 9/24 #1 CASTOR OIL	 995

TOTAL	 41,470

:lf

EX_ PORT

270

270



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
4TH QUARTER, 2010

-=,annna==-aaaa.-;- c-acaaa=c^aaaaac^c-aaa
(METRIC 'PONS)

	

,I,^ORTs EXP9RTS	 DOTAL

(3) - OCTOBER	 29,360	 -	 29,360

(s)	 NOVEMBER	 32,930	 -	 32,930

DECEMBER	 28,870	 1,050	 29,920

TOTALS	 91, 160 	 1 , 050	 92,210

0



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
4TH QUARTER, 2010

(METRIC TONS)

grJ BER. 2010

ult	 UA CqA, j9D LTY	 IMPORT

STOLT CONFIDENCE 10/9 K REFINED GLYCERINE	 600
OLEIC ACID	 200
RBD PALM STEARI"	 1.000
RBD PALM OLEIN	 3,505
DF RBD PK STEARINE	 495
RBD PK STEARINE	 1,995
RBD PK OLEIN	 1,495
K REFINED GLYCERINE 	 430
C1216 FATTY ALCOHOL	 850
C610 FATTY ACID	 305
PALMITIC ACID	 295
K REFINED GLYCERINE	 505
CETYL ALCOHOL	 285
STEARYL ALCOHOL	 395
C1214 FATTY ALCOHOL	 305

CHAMPION PIONEER 10/21 RBD PKO	 3,505
COCHIN COCONUT OIL 2,990
RBA PKO	 990
COCHIN COCONUT OIL 5,015

STOLT SWAZI	 10/30 REFINED OLIVE OIL	 505
POMACE OLIVE OIL 	 395
EX VIRGIN OLIVE OIL 	 400
VIRGIN OLIVE OIL	 260
TAX VIRGIN OLIVE OIL 1,150
EX VIRGIN OLIVE OIL	 490
REFINED OLIVE OIL	 510
POMACE OLIVE OIL	 490

TOTAL	 29,360

E]IPOAI



VESSEL TRAFFIC AT HUDSON TANK TERMINALS
4TH QUARTER, 2010

(METRIC TONS)

MEMBA& . 201.0

. EV SSEL	 T rommoDITY	 IM-FORT	 RxpgT

STOLT EFFICIENCY 11/3 RBD PK STEARINE	 1,995
RBD PK OLEIN	 11500
RBD PALM STEARINE	 995
DF RBD PALM STEARINE 490
RBD PALM OLIN	 2,995
NBD PALM OLEIN CSPO	 595
V1695 PALMI'TIC ACID 	 625
V1890 STEARIC ACID	 495
K REFINED GLYCERINE 1,190
OLEIC ACID	 400
HP PALMITIC ACID	 290
TP STEARIC ACID 283
K REFINED GLYCERINE 1,000
K REFINED GLYCERINE 1,205
C1216 FATTY ALCOHOL	 500
C1214 FATTY ALCOHOL	 300
STBARYL ALCOHOL	 600
B7036 TP STEARIC ACID 560

GOLDEN CHARLOTTE 11/9 #1 CASTOR OIL 	 980
#1 CASTOR OIL	 3,235

CHAMPION EXPRESS 11/24 RBD PKO 2,960
COCHIN COCONUT OIL 2,485
COCHIN COCONUT OIL - 1,990
RBD PKO	 500

STOLT VESTLAND	 11/27 #1 CASTOR OIL	 995
#1 CASTOR OIL	 1,295

WHITNEY	 11/29 01214 FATTY ALCOHOL	 955
K REFINED GLYCERINE 1,100
C810 FATTY ACID	 415

32,930



VESSEL TRAFFIC AT HUDSON 'TANK TERMINALS
4TH QUARTER, 2010

(METRIC TONS)

VE NSEL	 JRTA CQMMODM	 SET_

STOLT ADAI	 12/6 EXTRA VIRGIN OLIVE 	 400
POMACE OLIVE OIL	 395
EXTRA VIRGIN OLIVE	 510
EX VIRGIN OLIVE OIL 1,670
REFINED OLIVE OIL	 615
POMACE OLIVE OIL	 505

STOLT CREATIVITY 12/9 V1890 STEARIC ACID	 485
RBD PALM OLEIN	 11995
RBD PK STEARINE	 1,645
RSD PK OLEIN	 1,495
COCONUT FATTY ACID	 295
K REFINED GLYCERINE 1,250
TP STEARIC ACID 295
TA161S FATTY ALCOHOL 990
K REFINED GLYCERINE 1,205
01216 FATTY ALCOHOL 1,500
K REFINED GLYCERINE 1,005
E7036 TP STEARIC ACID 500
STEARIC ACID	 495
PALMITIC ACID	 520
C1214 FATTY ALCOHOL	 305
CSTYL ALCOHOL	 300
STEARYL ALCOHOL	 504
PALM MID FRACTION	 500

BUNGA BALSAM 12/16 RBD PKO 11505
COCHIN COCONUT OIL 2,495
COCHIN COCONUT OIL 4,995

	

RBD PKO	 500

NORDIC STOCKHOLM 12/21 YELLUW GREASE 1,050

TOTAL
	

28,670	 1,054



Hudson Tank Terminals Corporation
173 Export Street • Port Newark, New Jersey 07114

Tel: (973) 465-1115	 Fax: (973) 465-9053

June 27, 2011

Mr. Wayne Rakoski
Senior Property Representative
The Port Authority of NY & NJ
260 Kellogg Street
Port Newark, New Jersey 07114

Lease No. LNS-867

Dear Mr. Rakoski:

In accordance with our lease agreement we are herewith enclosing our
check in the amount of $154,483.20 representing additional basic
.rental for the period June 1, 2010 to May 31, 2011 for Throughput
rental. A statement detailing the annual Tonnage & Throughput Rental
calculation is attached.

Sincerely,

Alberf F. Mogerley, P ident

AFM:vw	 i
Enclosures



Hudson Tank Storage CoRQany
Calculation of Throughput Rental
June 1, 2010 thru May 31, 2011
Lease No.LNS-867; Supplement No. 10
June 27, 2011

Volume
Period	 (Metric Tons)

Jun-10 33,755
Jul-10 37,255
Aug-10 30,740
Sept-10 41,740
Oct-10 29,360
NOV-10 32,930
Dec-10 29,920
Jan-11 29,800
Feb-11 32,645
Mar-11 29,385
Apr-11 27,095
May-11 49,055

403,680

A. Total Metric Tons: 	 403,680
Less: E,oemption Amount	 (300,000)
Excess tonnage:	 103,68D
Tariff Rate (FMC Sch.Pa-10 Feb. 2011	 $ 1.49
ThrOu9bPut Rental mount Due 	 $154,483.20

The tonnage reference above is the actual tonnage through our facility for
the period June 1, 2010 thru May 31, 2011.

a

President & Chief



V 105740iis 40 2 12000 29: 113. L09266 LI'm

ECKHUDSON TANK STORAGE COMPANY 	 105740 CH
NUMBER

Period June 1, 2010 to May 31, 2011 for Throughput rental.

A

I



Keough, Patricia A. (PCD)

From:	 stephen mogerley [httcorp@earthlink.net]
Sent:	 Sunday, April 17, 2011 8:47 AM
To:	 King, Charles
Cc:	 Smith, Matthew (PCD); Kulik, Michael
Subject:	 Roof Photographs
Attachments:	 Roof-041711.pdf

Chuck,
Attached are photographs of the roof.

Steve Mogerley

-----Original Message -----
>From: Stephen mogerley
>Sent! Apr 17, 2011 8:40 AM
>To: "King,Charles"
>Cc: "Smith,Matthew (PCD)' , "Kulik,Michael"
>Subject: RE: Bldg. 173 Repairs

>Chuck,

>We have gone back and forth with the Port Authority over repairs to our warehouse roof (for a month and a half) and
windows (for over one year). Last night we lost more of the warehouse roof, our tank room flooded, rain water short
circuited and blew out a 440 volt transformer in the warehouse, rain water shorted out the fire pull boxes in the warehouse
sending false alarms to the Newark Fire Department and the PA, and the wind and loose flashing broke more of the
warehouse windows. I will forward photographs of the warehouse roof on Monday.

>We have given the Port Authority ample time to make these repairs. These repairs are essential to protect our equipment
and personnel. We are giving the Port Authority notice that if these repairs are not started immediately we will undertake
these projects and submit the invoices to the Port Authority as is provided for in our tease. Please let me know.

>Stephen Mogerley
>Hudson Tank Terminals
>Tel: 973-465-1115
>Cell:
>-----Original Message-----
>>From: stephen mogerley
>>Sent: Mar 21, 2011 12:33 PM
>>To: "Chmielewski,Tom"
>>Cc: "King,Charles" , "Smith,Matthew (PCD)' , "Kulik,Michael"
>>Subject: RE: Bldg. 173 Repairs
»
>>Tom,

>>Until the repairs are scheduled and accomplished is there anything the Port Authority can or will do with the roof to
reduce the amount of rain water entering our tank room?
»
>>Steve Mogerley
»
>>-----Original Message-----
>>>From: "Chmielewski, Tom"
>>>Sent: Mar 16, 2011 3:05 PM
>>>To: stephen mogerley
>>>Cc: "King, Charles" , "Smith, Matthew (PCD)' , "Kulik, Michael'
>>>Subject: RE: Bldg. 173 Repairs



>>>Stephen,
>>> PA maintenance is obtaining quotations for that work which is exclusive of the roof. I will keep you advised of their
progress.
>>> Tom

»>
>>>-----Original Message-----
>>>From: stephen mogerley [mailto: httcorp@earth  link, net]
>>>Sent: Wednesday, March 16, 2011 2:41 PM
>>>To. Chmielewski, Tom
>>>Cc: King, Charles; Smith, Matthew (PCD); Kulik, Michael
>>>Subject: RE: Bldg. 173 Repairs
»>
>>>Tom,
»>
>>>I understand that roofing fabric is a recent event. However, the loose window frames, the loose flashing and the
resultant broken panes of glass have been discussed for almost a year and absolutely no repairs have been made. This
issue was a problem well in advance of the winter damage the Port Authority is now dealing with. You have seen the
condition of the warehouse windows and flashing, and you must understand the urgency of repairing these items -
especially the loose window frames and flashing above the warehouse entrances. Could you please let me know when
the Port Authority will repair or replace the windows and flashing?
»>
>>>Thanks,
>>>Stephen Mogerley
>>>Vice President
>>>Hudson Tank Terminals
>>>173 Export Street
>>>Newark, NJ 07114
>>>973-465-1115
»>
>>> ----- Original Message -----
»»From: "Chmielewski, Tom"
»»Sent: Mar 15, 2011 4:22 PM
»»To: stephen mogerley
»»Cc: "King, Charles", "Smith, Matthew (PCD)" , "Kulik, Michael"
»»Subject: RE: Bldg. 173 Repairs
»»
»»Steven,
»» A contractor will work on the roof since it is too large for our maintenance unit.
»» It was a rather severe winter that resulted in much damage that Port Authority maintenance is currently addressing.
»» Your patience is appreciated and I will keep you abreast of the repair plans for #173 as they are finalized.
»» Tom
»»
»»
»»-----Original Message -----
»»From: stephen mogerley [mailto:httcorp@earthlink.net]
»»Sent: Tuesday, March 15, 2011 3:31 PM
»»To: Chmielewski, Tom
»»Subject: Bldg. 173 Repairs
»»
»»Tom,
»»
»»Last year we notified the Port Authority of necessary repairs to the warehouse windows and flashing. Calls and
emails were directed to you because your are Hudson Tank's designated tenant representative. In these communications
we have stressed the urgency of these repairs many times. The last written communication to you was by email on
November 3, 2010. Could you please let me know when the Port Authority intends to make these repairs?
»»
»»Thanks for helping with this matter.
»»
»»Regards,



»»Stephen Mogerley
»»Vice President
»»Hudson Tank Terminals
»»173 Export Street
»»Newark, NJ 07114
»»Tel: 973-465-1115
»»Fax: 973-465-9053
»»

»»

»»NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE PORT
»»AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU BELIEVE YOU HAVE
»»RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE SENDER IMMEDIATELY,
»»PERMANENTLY DELETE THIS E-MAIL (ALONG WITH ANY ATTACHMENTS), AND DESTROY ANY
»»PRINTOUTS.

>>>NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE PORT
>>>AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU BELIEVE YOU HAVE
>>>RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE SENDER IMMEDIATELY,
>>>PERMANENTLY DELETE THIS E-MAIL (ALONG WITH ANY ATTACHMENTS), AND DESTROY ANY
>>>PRINTOUTS.



a .
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Keough, Patricia A. (PCD)

From:	 stephen mogerley [httcorp@earthlink.neq
Sent:	 Sunday, April 17, 20118:41 AM
To:	 King, Charles
Cc:	 Smith, Matthew (PCD); Kulik, Michael
Subject:	 RE: Bldg. 173 Repairs

Chuck,

We have gone back and forth with the Port Authority over repairs to our warehouse roof (for a
month and a half) and windows (for over one year). Last night we lost more of the warehouse
roof, our tank room flooded, rain water short circuited and blew out a 440 volt transformer
in the warehouse, rain water shorted out the fire pull boxes in the warehouse sending false
alarms to the Newark Fire Department and the PA, and the wind and loose flashing broke more
of the warehouse windows. I will forward photographs of the warehouse roof on Monday.

We have given the Port Authority ample time to make these repairs. These repairs are
essential to protect our equipment and personnel. We are giving the Port Authority notice
that if these repairs are not started immediately we will undertake these projects and submit
the invoices to the Port Authority as is provided for in our lease. Please let me know.

Stephen Mogerley
Hudson Tank Terminals
Tel: 473-465-1115
Cell:
-----Original Message -----
>From: stephen mogerley <httcorp@earthlink.net >
>Sent: Mar 21, 2011 12:33 PM
>To: "Chmielewski,Tom" <tchmiele@panynj.gov >
>Cc: "King,Charles" <cking@panynj.gov >, "Smith,Matthew (PCD)"
><msmith@panynj.gov>, "Kulik,Michael" <mkulik@panynj.gov >
>Subject: RE: Bldg. 173 Repairs

>Tom,

>Until the repairs are scheduled and accomplished is there anything the Port Authority can or
will do with the roof to reduce the amount of rain water entering our tank room?

>Steve Mogerley

>-----Original Message -----
>>From: "Chmielewski, Tom" <tchmiele@panynj.gov >
>>Sent: Mar 16, 2011 3:05 PM
>>To: stephen mogerley <httcorp@earthlink.net >
>>Cc: "King, Charles" <cking@panynj.gov >, "Smith, Matthew (PCD)"
>><msmith@panynj.gov >, "Kulik, Michael" <mkulik@panynj.gov >
>>Subject: RE: Bldg. 173 Repairs

>>Stephen,
>>	 PA maintenance is obtaining quotations for that work which is exclusive of the roof. I
will keep you advised of their progress.
>>	 Tom

>>-----Original Message-----



>>From: stephen mogerley (mailto:httcorp@earthlink.net]
>>Sent: Wednesday, March 16, 2011 2:41 PM
>>To: Chmielewski, Tom
>>Cc: King, Charles; Smith, Matthew (PCD); Kulik, Michael
>>Subject: RE: Bldg. 173 Repairs

>>Tom,

>>I understand that roofing fabric is a recent event. However, the loose window frames, the
loose flashing and the resultant broken panes of glass have been discussed for almost a year
and absolutely no repairs have been made. This issue was a problem well in advance of the
winter damage the Port Authority is now dealing with. You have seen the condition of the
warehouse windows and flashing, and you must understand the urgency of repairing these items
- especially the loose window frames and flashing above the warehouse entrances. Could you
please let me know when the Port Authority will repair or replace the windows and flashing?

>>Thanks,
>>Stephen Mogerley
>>Vice President
>>Hudson Tank Terminals
>>173 Export Street
>>Newark, NJ 07114
»973-465-1115

>>---- -original Message -----
>>>From: "Chmielewski, Tom" <tchmiele@panynj.gov >
>>>Sent: Mar 15, 2011 4:22 PM
>>>To: stephen mogerley <httcorp@earthlink.net >
>>>Cc: "King, Charles" <cking@panynj.gov >, "Smith, Matthew (PCD)"
>>><msmith@panynj.gov >, "Kulik, Michael" <mkulik@panynj.gov >
>>>Subject: RE: Bldg. 173 Repairs

>>>Steven,
>>>	 A contractor will work on the roof since it is too large for our maintenance unit.
>>>	 It was a rather severe winter that resulted in much damage that Port Authority
maintenance is currently addressing.
>>>	 Your patience is appreciated and I will keep you abreast of the repair plans for #173
as they are finalized.
>>>	 Tom

>>> ----- Original Message -----
>>>From: stephen mogerley [mailto:httcorp@earthlink.net]
>>>Sent: Tuesday, March 15, 2011 3:31 PM
>>>To: Chmielewski, Tom
>>>Subject: Bldg. 173 Repairs

>>>Tom,

>>>Last year we notified the Port Authority of necessary repairs to the warehouse windows and
flashing. Calls and emails were directed to you because your are Hudson Tank's designated
tenant representative. In these communications we have stressed the urgency of these repairs
many times. The last written communication to you was by email on November 3, 2010. Could you
please let me know when the Port Authority intends to make these repairs?

>>>Thanks for helping with this matter.

2



>>>Regards,

>>>Stephen Mogerley

>>>Vice President

>>>Hudson Tank Terminals

>>>173 Export Street

>> >Newark, NJ 07114

>>>Tel: 973-465-1115

>>>Fax: 973-465-9053

>>>NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE

>>>PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU

>>>BELIEVE YOU HAVE RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE

>>>SENDER IMMEDIATELY, PERMANENTLY DELETE THIS E-MAIL (ALONG WITH ANY
>>>ATTACHMENTS), AND DESTROY ANY PRINTOUTS.

>>NOTICE: THIS E-MAIL AND ANY ATTACHMENTS CONTAIN INFORMATION FROM THE

>>PORT AUTHORITY OF NEW YORK AND NEW JERSEY AND AFFILIATES. IF YOU

>>BELIEVE YOU HAVE RECEIVED THIS E-MAIL IN ERROR, PLEASE NOTIFY THE

>>SENDER IMMEDIATELY, PERMANENTLY DELETE THIS E-MAIL (ALONG WITH ANY
>>ATTACHMENTS), AND DESTROY ANY PRINTOUTS.

3



For Port Authority Use Only

Permit Number: 	 MIS'S-334 :

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South

New York, New York 10003

PORT NEWARK
SPACE PERMIT

The Port Authority of New York and New Jersey (herein called the "Port Authority") hereby
grants to the Permittee hereinafter named permission to use and occupy the following described space (herein
referred to as the "Space") at Port Newark, in the City of Newark, County of Essex and State of New Jersey
(herein called the "Facility"), in accordance with the Terms and Conditions hereof and the endorsements
annexed hereto; and said Permittee agrees to pay the fee or fees hereinafter specified and to perform all other
obligations imposed upon it in the said Terms and Conditions and the endorsements.

1. PERMITTEE:	 AARHUSKARLSHAMN USA INC., a Delaware corporation
i

2. PERMITTEE'S ADDRESS: 	 131 Marsh Street 	 A.
Port Newark	 `
Newark, New Jersey 07114
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6. FEES:	 As set forth in Special Endorsement No. 3 hereof.

7. EFFECTIVE DATE: April 1, 2011

8. EXPIRATION DATE: March 31, 2012, unless sooner revoked or terminated as herein provided.
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TERMS AND CONDITIONS

1)	 Certain Definitions.

a) "Effective Date" shall mean the date designated as the "Effective Date" in
Item 7 on the cover page of this Permit.

b) "Executive Director" shall mean the person or persons from time to time
designated by the Port Authority to exercise the powers and functions vested in the Executive
Director by this Permit; but until further notice from the Port Authority to the Permittee it shall
mean the Executive Director of the Port Authority for the time being or his duly designated
representative or representatives-

c) "Expiration Date" shall mean the date designated as the "Expiration
Date" in Item $ on the cover page of this Permit.

d) "Facility" shall have the meaning set forth in the granting clause on the
cover page of this Permit.

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

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

g) "Permittee's Representative" shall mean the individual named in Item 3
on the cover page of this Permit or such other individual as the Permittee may designate by
notice in accordance with the provisions of Section 19 below, entitled "Notices".

2)	 Effectiveness.

a) The permission granted by this Permit shall take effect upon the Effective
Date. Notwithstanding any other term or condition hereof, it may at any time be revoked by the
Port Authority without cause upon thirty (30) days' prior notice, and terminated by the Permittee
without cause upon thirty (30) days'prior notice; provided, however, that it may be revoked on
twenty-four (24) hours' notice if the Permittee fails to keep, perform and observe each and every
promise, agreement, condition, term and provision contained in this Permit, including without
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limitation the obligation to pay fees. Further, in the event the Port Authority exercises its right to
revoke or terminate this Permit for any reason other than "without cause", the Permittee shall be
obligated to pay to the Port Authority an amount equal to all costs and expenses reasonably
incurred by the Port Authority in connection with such revocation or termination, including
without limitation any re-entry, regaining or resumption of possession, collecting all amounts
due to the Port Authority, the restoration of any space which may be used and occupied under
this Permit (on failure of the Permittee to have it restored), preparing such space for use by a
succeeding permittee, the care and maintenance of such space during any period of non-use of
the space, the foregoing to include, without limitation, personnel costs and legal expenses
(including but not limited to the cost to the Port Authority of in-house legal services), repairing
and altering the space and putting the space in order (such as but not limited to cleaning and
decorating the same). Unless sooner revoked or terminated, such permission shall expire in any
event upon the Expiration Date. Revocation or termination shall not relieve the Pennittee of any
liabilities or obligations hereunder which shall have accrued on or prior to the effective date of
revocation or termination.

b) No exercise by the Port Authority of any right of revocation granted to it
in this Section shall be deemed to be a waiver of any other rights of revocation contained in this
Section or elsewhere in this Permit or a waiver of any other rights or remedies which may be
available to the Port Authority under this Permit or otherwise.

3)	 Use of Space by Permittee.

a)	 The Space shall be used, pursuant to the permission hereby granted,'

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

ii) if the Permittee is an unincorporated association, or a
"Massachusetts" or business trust, by the Permittee acting only through the medium of its
members, trustees, officers and employees,

iii) if the Permittee is a partnership, by the Permittee acting only
through the medium of its general partners and employees, or

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

V)	 if the Permittee is a limited liability company, by the Permittee
acting only through the medium of its members, managers and employees;

and the Permittee shall not, without the written approval of the Port Authority, use the Space
through the medium of any other person, corporation or legal entity. The Permittee shall not
assign or transfer this Permit or the permission granted hereby, or enter into any contract
requiring or permitting the doing of anything hereunder by an independent contractor, without
the written approval of the Port Authority. In the event of the issuance of this Permit to more
than one individual or other legal entity (or to any combination thereof), then and in that event
each and every obligation or undertaking herein stated to be fulfilled or performed by the
Permittee shall be the joint and several obligation of each such individual or other legal entity.
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b) The Permittee's Representative specified in Item 3 of the cover page of
this Permit (or such substitute as the Permittee may hereafter designate in writing) shall have full
authority to act for the Permittee in connection with this Permit and any act or things done or to
be done hereunder, and to execute on the Permittee's behalf any amendments or supplements to
this Permit or any extension hereof and to give and receive notices hereunder.

C)	 This Permit shall not constitute the Permittee the agent or representative of
`	 the Port Authority for any purpose whatsoever.

d) The Permittee hereby agrees that it will not carry on any business or
operation in the Space or at the Facility other than as specifically provided herein without
receiving the prior written consent of the Port Authority, which consent, if given, will be in the
form of a Supplement hereto or a separate agreement with the Port Authority, which consent will
specify whether the provisions regarding fees contained herein or any other provisions regarding
fees shall apply thereto.

4)	 Condition of Space.

a) The Permittee hereby acknowledges that prior to the execution of this
Permit it has thoroughly examined and inspected the Space and has found the Space in good
order and repair and has determined the Space to be suitable for the Permittee's operations
hereunder and acknowledges and agrees that it has not relied on any representations or
statements of the Port Authority, its Commissioners, officers, employees or agents as to the
condition or suitability thereof for use by the Permittee for the purposes contemplated herein.
The Permittee agrees to and shall take the Space in its "as is" condition and the Port Authority
shall have no obligation hereunder for preparation of the Space for the Permittee's use. The
Permittee agrees that no portion of the Space will be used initially or at any time during the
effective period of the permission granted hereunder which is in a condition unsafe or improper
for the purposes contemplated herein so that there is possibility of injury or damage to life or
property and the Permittee further agrees that before any use it will immediately correct any such
unsafe or improper condition.

b) Except to the extent required for the performance of any of the obligations
of the Permittee under this Permit, nothing contained in this Permit shall grant to the Permittee
any rights whatsoever in the air space above the height of the structures located on the Space as
of the Effective Date hereof.

C)	 The parties to this Permit hereby acknowledge that the Space is non-
residential real estate.

d) Except as specifically provided in this Permit, the Port Authority shall be
under no obligation to furnish any services or utilities whatsoever at or in the Space.

e) The Port Authority shall have no responsibility to keep the Space guarded,
attended or patrolled at any time. The Port Authority shall have no obligation to police the use
of the Space, or to ensure that others do not use or occupy the Space, or to provide any other
service whatsoever in connection therewith.
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5)	 Payment of Fees.

a) Unless otherwise expressly provided in this Permit, the Permittee shall pay
to the Port Authority a fee for its use and occupancy of the Space. The fee specified is a monthly
fee, payable in advance on the Effective Date and on the first day of each and every calendar
month thereafter.

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

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

P.O. BOX 95000-1517
PHILADELPHIA, PENNSYLVANIA 19195-0001

or made via the following wire transfer instructions:

Credit Bank:	 TD Bank
6000 Atrium Way, Mount Laurel NJ 08054

Bank ABA Number:
Beneficiary Account/ID #:
Beneficiary Name:	 The Port Authority of NY & NJ

or sent to such other address, or via such other wire transfer instructions, as may hereafter be
substituted therefor by the Port Authority, from time to time, by notice to the Permittee.

C) If the permission granted hereunder becomes effective on a date other than
the first day of a calendar month or expires or is revoked or terminated on a date other than the
last day of a calendar month, the fee payable for the part of the month during which the
permission is in effect shall be computed by prorating the monthly fee on a daily basis, using the
exact number of days in the month involved.

d) Upon execution of this Permit by the Permittee, the Permittee shall pay to
the Port Authority all unpaid fees and other monies due and payable under this Permit as of the
date of execution.

6)	 Late and Service Charges.

a) If the Permittee should fail to pay any amount required under this Permit
when due to the Port Authority or if any such amount is found to be due as the result of an audit,
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge
with respect to each such unpaid amount for each late charge period (hereinbelow described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an
amount equal to eight-tenths of one percent (.8%) of such unpaid amount for each late charge
period. There shall be twenty-four (24) late charge periods on a calendar year basis; each late
charge period shall be for a period of at least fifteen (15) calendar days except one late charge
period each calendar year may be for a period of less than fifteen (15) (but not less than thirteen
(13)) calendar days. Without limiting the generality of the foregoing, late charge periods in the
case of amounts found to have been owing to the Port Authority as the result of Audit Findings
(as defined below) shall consist of each late charge period following the date the unpaid amount
should have been paid under this Permit. Each late charge shall be payable immediately upon
demand made at any time therefor by the Port Authority. No acceptance by the Port Authority of
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payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver of
the right of the Port Authority to payment of any late charge or late charges payable under the
provisions of this Section with respect to such unpaid amount. Nothing in this Section is
intended to, or shall be deemed to, affect, alter, .modify or diminish in any way (x) any rights of
the Port Authority under this Permit, including without limitation the Port Authority's rights set
forth in Section 2 hereof or (y) any obligations of the Peninittee under this Permit. In the event

.that any late charge imposed pursuant to this Section shall exceed a legal maximum applicable to
such late charge, then, in such event, each such late charge payable under this Permit shall be
payable instead at such legal maximum.

b)	 Audit.

i) The Permittee shall permit and/or cause to be permitted in ordinary
business hours during the effective period of this Permit and for one (1) year thereafter
the examination and audit by the officers, employees and representatives of the Port
Authority of all the records and books of account of the Permittee (including without
limitation all corporate records and books of account which the Port Authority in its sole
discretion believes may be relevant in connection with the Permittee's use and occupancy
of the Space as permitted hereunder) within ten (10) days following any request by the
Port Authority from time to time and at any time to examine and audit any such corporate
records and books of account.

ii) In the event that upon conducting an examination and audit as
described in this Section the Port Authority determines that unpaid amounts are due to the
Port Authority by the Permittee (the "Audit Findings"), the Permittee shall be obligated,
and hereby agrees, to pay to the Port Authority a service charge in the amount equal to
five percent (5%) of the Audit Findings. Each such service charge shall be payable
immediately upon demand (by notice, bill or otherwise) made at any time therefor by the
Port Authority. Such service charge(s) shall be exclusive of, and in addition to, any and
all other moneys or amounts due to the Port Authority by the Permittee under this Permit
or otherwise. No acceptance by the Port Authority of payment of any unpaid amount or
of any unpaid service charge shall be deemed a waiver of the right of the Port Authority
of payment of any late charge(s) or other service charge(s) payable under the provisions
of this Permit with respect to such unpaid amount. Each such service charge shall be and
become fees, recoverable by the Port Authority in the same manner and with like
remedies as if it were originally a part of the fees to be paid hereunder. Nothing in this
Section is intended to, or shall be deemed to, affect, alter, modify or diminish in any way
(x) any rights of the Port Authority under this Permit ; including, without limitation, the
Port Authority's rights to revoke this Permit or (y) any obligations of the Permittee under
this Permit.

7)	 Security Deposit.

a)	 Security Deposit.

i) Required Security Amount As security for the Permittee's full;
faithful and prompt performance of and compliance with all of its obligations under this
Permit, the Permittee shall, upon its execution and delivery of this Permit, deposit with
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the Port Authority (and shall keep deposited throughout the Term) the sum set forth in the
Special Endorsements hereto as the "Required Security Amount", either in cash, or in
bonds of the united States of America, the State of New Jersey, the State of New York,
or The Port Authority of New York and New Jersey, having a market value of the
Required Security Amount; provided, however, that if the Required Security Amount is
Twenty Thousand Dollars and No Cents ($20,000.00) or greater, the Permittee shall be
.required, instead, to deliver to the Port Authority a letter of credit as provided in the
following paragraph (b).

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

iii) Use of Deposit. In addition to any and all other remedies available
to it, the Port Authority shall have the right, at its option, at any time and from time to
time, with or without notice, to use the deposit or any part thereof in whole or partial
satisfaction of any of its claims or demands against the Permittee. There shall be no
obligation on the Port Authority to exercise such right and neither the existence of such
right nor the holding of the deposit itself shall cure any default or breach of this Permit on
the part of the Permittee. With respect to any bonds deposited by the Permittee, the Port
Authority shall have the right, in order to satisfy any of its claims or demands against the
Permittee, to sell the same in whole or in part, at any time and from time to time, with or
without prior notice at public or private sale, all as determined by the Port Authority,
together with the right to purchase the same at such sale free of all claims, equities or
rights of redemption of the Permittee. The Permittee hereby waives all right to
participate therein and all right to prior notice or demand of the amount or amounts of the
claims or demands of the Port Authority against the Permittee. The proceeds of every
such sale shall be applied by the Port Authority first to the costs and expenses of the sale
(including but not limited to advertising or commission expenses) and then to the
amounts due the Port Authority from the Permittee. Any balance remaining shall be
retained in cash toward bringing the deposit to the Required Security Amount. In the
event that the Port Authority shall at any time or times so use the deposit, or any part
thereof, or if bonds shall have been deposited and the market value thereof shall have
declined below the Required Security Amount, the Permittee shall, on demand of the Port
Authority and within two (2) days thereafter, deposit with the Port Authority additional
cash or bonds so as to maintain the deposit at all times at the full Required Security
Amount, and such additional deposits shall be subject to all the conditions of this Section.
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iv) No Encumbrance. The Permittee agrees that it will not assign or
encumber the deposit.

V) Interest. The Permittee may collect or receive any interest or
income earned on bonds and interest paid on cash deposited in interest-bearing bank
accounts, less any part thereof or amount which the Port Authority is or may hereafter be
entitled or authorized by law to retain or to charge in connection therewith, whether as or
in lieu of an administrative expense, or custodial charge, or otherwise;rop_ vided,
however, that the Port Authority shall not be obligated by this provision to place or to
keep cash deposited hereunder in interest-bearing bank accounts.

vi) Return of Deposit. After the expiration or earlier termination of
the Term, and upon condition that the Permittee shall then be in no way in default under
any part of this Permit, and upon written request therefor by the Permittee, the Port
Authority will return the deposit to the Permittee less the amount of any and all unpaid
claims and demands (including estimated damages) of the Port Authority by reason of
any default or breach by the Pennittee of this Permit.

vii) Tax Number. For the purposes of the foregoing provisions, the
Permittee hereby certifies that its federal Taxpayer Identification Number is set forth in
the Special Endorsements hereto.

b)	 Letter of Credit.

i) Letter of Credit in Lieu of Security Deposit. In lieu of the security
deposit required pursuant to the preceding paragraph (a), the Permittee may deliver (if the
Required Security Amount is less than Twenty Thousand Dollars and No Cents
($20,000.00)), and must deliver (if the Required Security Amount is Twenty Thousand
Dollars and No Cents ($20,000.00) or greater) to the Port Authority, as security for all
obligations of the Permittee under this Permit, a clean irrevocable letter of credit issued
by a banking institution satisfactory to the Port Authority and having its main office
within the Port of New York and New Jersey District, in favor of the Port Authority in

the amount of the Required Security Amount.

ii) Form and Terms_ The form and terms of each letter of credit
delivered under this Section, as well as the institution issuing it (which shall be an
investment-grade rated bank), shall be subject to the prior and continuing approval of the
Port Authority; the form of any proposed letter of credit shall be submitted to the
Port Authority in advance for review and approval by its Credit, Collection and
Accounts Receivable unit. Such letter of credit shall provide that it shall , continue
throughout the Term and for a period of not less than six (6) months thereafter; such
continuance may be by provision for automatic renewal or by substitution of a
subsequent satisfactory Ietter of credit.

iii) Return of Any Existing Security Deposit. Upon acceptance of such
letter of credit by the Port Authority, and upon request by the Permittee made thereafter,
the Port Authority will return any security deposit theretofore made under and in
accordance with the provisions of the foregoing paragraph (a). The Permittee shall have
the same rights to receive such deposit . during the existence of a valid letter of credit as it
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would have to receive such sum upon expiration of the Term and fulfillment of the
obligations of the Permittee under this Permit.

iv) Cancellation; Drawdowns. Upon notice of cancellation of a letter
of credit, the Permittee agrees that unless, by a date twenty (20) days prior to the effective
date of cancellation, the letter of credit is replaced by security in the Required Security
Amount or another letter of credit satisfactory to the Port Authority, the Port Authority
may draw down the full amount thereof, and thereafter the Port Authority will hold the
same as security under the foregoing paragraph (a). If the Port Authority makes any
drawing under a letter of credit held by the Port Authority hereunder, the Permittee, on
demand of the Port Authority and within two (2) days thereafter, shall bring the letter of
credit back up to the full Required Security Amount.

V) Failure to Provide Letter of Credit. Following the Port
Authority's acceptance of a letter of credit in lieu of the security deposit required
pursuant to the foregoing paragraph (a), any failure to provide such letter of credit at any
time during the Term which is valid and available to the Port Authority, including any
failure of any banking institution issuing any such letter of credit previously accepted by
the Port Authority to make one or more payments as may be provided in such letter of
credit, shall be deemed to be a breach of this Permit on the part of the Permittee.

vi) No Waiver. No action by the Port Authority pursuant to the terms
of any letter of credit, or receipt by the Port Authority of funds from any bank issuing any
such letter of credit, shall be deemed to be a waiver of any default by the Permittee under
the terms of this Permit, and all remedies under this Permit of the Port Authority
consequent upon such default shall not be affected by the existence of, or a recourse to,
any such letter of credit.

C) Obligations under other Agreements. If the Permittee is obligated by any
other agreement to maintain a security deposit with the Port Authority to insure payment and
performance by the Permittee of all fees, rentals, charges and obligations which may become due
and owing to the Port Authority arising from the Permittee's operations at the Facility pursuant
to any such other agreement or otherwise, then all such obligations under such other agreement
and any deposit pursuant thereto also shall be deemed obligations of the Permittee under this
Permit and as security hereunder as well as under any such other agreement and all provisions of
such other agreement with respect to such obligations and any obligations thereunder of the Port
Authority as to the security deposit are hereby incorporated herein by this reference as though
fully set forth herein and hereby made a part hereof. The termination, revocation, cancellation or
expiration of any other agreement to which such security shall apply or any permitted assignment
of such other agreement shall not affect such obligations as to such security which shall continue
in full force and effect hereunder.

8)	 Indemnification of Port Authority.

a) The Permittee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees and representatives, from and against (and shall reimburse
the Port Authority for the Port Authority's costs and expenses including legal costs and expenses
incurred in connection with the defense of) all claims and demands of third persons, including
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but not limited to claims and demands for death or personal injuries, or for property damages,
arising out of any of the operations, acts or omissions of the Permittee hereunder.

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

c) If so directed, the Permittee shall at its own expense defend any suit based
on any claim or demand referred to in the foregoing paragraphs (a) or (b) (even if such claim or
demand is groundless, false or fraudulent), and in handling such it shall not, without obtaining
the prior written consent of the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal, the immunity of the Port Authority, its
governmental nature or the provisions of any statutes respecting the Port Authority.

d) In the event of any injury or death to any person (other than employees of
the Permittee) at the Facility when caused by the Permittee's operations, acts or omissions of the
Permittee hereunder, or damage to any property (other than the Permittee's property) at the
Facility when caused by the Permittee's operations, acts or omissions of the Permittee hereunder,
the Permittee shall immediately notify the Port Authority and promptly thereafter furnish to the
Port Authority copies of all reports given to the Permittee's insurance carrier.

9) Right of Entry Rese_rv_e_d. The Port Authority shall have the right at any time
and as often as it considers necessary, to inspect the Space and (without any obligation so to do)
to enter thereon to make ordinary repairs, and in the event of emergency to take such action
therein as may be required for the protection of persons or property.

10) Law Compliance.

a) The Permittee shall procure all licenses, certificates, permits or other
authorization from all governmental authorities, if any, having jurisdiction over the Permittee's
operations at the Facility which may be necessary for the Permittee's operations thereat.

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

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

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

11) Rules and Regulations. The Permittee shall observe and obey (and compel its
officers, employees, guests, invitees, and those doing business with it, to observe and obey) the
rules and regulations and procedures of the Port Authority now in effect, and such further

`reasonable rules and regulations and procedures which may from time to time during the
effective period of this Permit, be promulgated by the Port Authority for reasons of safety,
health, preservation of property or maintenance of a good and orderly appearance of the Facility
or for the safe and efficient operation of the Facility. The Port Authority agrees that, except in
cases of emergency, it shall give notice to the Permittee of every rule and regulation hereafter
adopted by it at least five (5) days before the Permittee shall be required to comply therewith.

12) Conduct of (]aerations.

a) The Permittee shall immediately comply with all orders, directives and
procedures as may be issued by the Manager of the Facility covering the operations of the
Permittee under this Permit at any time and from time to time. The Port Authority may, at any
time and from time to time, without prior notice or cause, withdraw or modify any designations,
approvals, substitutions or redesignations given by it hereunder.

b) The Permittee shall not install any fixtures or make any alterations,
additions, improvements or repairs to any property of the Port Authority except with the prior
written approval of the Port Authority.

c) Unless otherwise expressly provided, the Permittee shall not install any
vending machines or similar devices in the Space or use the Space (or permit it to be used) for
the sale to its employees or to the public of any of the following goods and services: beverages,
food, candy, gum, ice cream or ice cream products, tobacco or tobacco products, periodicals,
books, drugs, toys, games, souvenirs, jewelry, novelties, clothing, flowers, sporting or
photographic goods, toilet articles, theatre tickets, shoe shines, pressing and cleaning, developing
and printing of photographs and films or baggage-checking. The specificity of the foregoing
enumeration of disallowed activities shall not be deemed to infer that any particular activities not
so enumerated are permitted under this Permit.

d) No signs, posters or similar devices shall be erected, displayed or
maintained in view of the general public in or about the Space without the written approval of
the Manager of the Facility; and any not approved by him may be removed by the Port Authority
at the expense of the Permittee. The Permittee shall not display, or permit the display of,
advertising of third parties in the Space.

e) The Permittee, its employees, invitees and those doing business with it shall
have no right hereunder to park vehicles within the Facility, except in regular parking areas upon
payment of regular charges therefor.

f) The operations of the Permittee, its employees, invitees and those doing
business with it shall be conducted in an orderly and proper manner and so as not to annov,
disturb or be offensive to others at the Facility. The Permittee shall provide and its employees
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shall wear or carry badges or other suitable means of identification which shall be subject to the
approval of the Manager. The Port Authority shall have the right to object to the Penmittee as to
the demeanor, conduct and appearance of the Permittee's employees, invitees and those doing
business with it, whereupon the Permittee will take all steps necessary to remove the cause of the
objection.

g) The Permittee shall daily remove from the Facility by means of facilities
provided by it all garbage, debris and other waste material (whether solid or liquid) arising out of
or in connection with the permission granted hereunder, and any such not immediately removed
shall be temporarily stored in a clean and sanitary condition, in suitable garbage and waste
receptacles, the same to be made of metal and equipped with tight-fitting covers, and to be of a
design safely and properly to contain whatever material may be placed therein; said receptacles
being provided and maintained by the Permittee. The receptacles shall be kept covered except
when filling or emptying the same. The Permittee shall exercise extreme care in removing such
garbage, debris and other waste materials from the Facility. The manner of such storage and
removal shall be subject in all respects to the continual approval of the Port Authority. No
facilities of the Port Authority shall be used for such removal unless with its prior consent in
writing. No such garbage, debris or other waste materials shall be or be permitted to be thrown,
discharged or disposed into or upon the waters at or bounding the Facility.

13)	 Care of Space.

a) The Permittee shall at all times keep the Space in a clean and orderly
condition and appearance, together with all fixtures, equipment and personal property of the
Permittee and of the Port Authority located in or on the Space, including without limitation
thereto the interior surface of windows and both sides of all entrance doors.

b) The Permittee shall repair, replace, rebuild and paint all or any part of the
Space or of the Facility which may be damaged or destroyed by the acts or omissions of the
Permittee, its officers, members, employees, agents, representatives, contractors, customers,
guests, invitees or other persons who are doing business with the Permittec who are on or at the
Space or the Facility with the consent of the Permittee.

C)	 The Permittee shall take good care of the Space, including therein, without
Iimitation thereto., wails, partitions, floors, ceilings, doors and columns, and all parts thereof, and
all equipment and fixtures, and shall do all preventive maintenance and make all necessary non-
structural repairs, replacements, rebuilding and painting necessary to keep the Space in the
condition existing on the effective date and to keep any improvements, additions and fixtures
made or installed during the effective period of this Agreement in the condition they were in
when made or installed except for reasonable wear which does not adversely affect the watertight
condition or structural integrity of the building or adversely affect the efficient or proper
utilization or the appearance of any part of the Space.

d)	 In the event the Permittee fails to commence so to make or do any repair,
replacement, rebuilding or painting required by this Agreement within a period of ten (10) days
after notice from the Port Authority so to do, or fails diligently to continue to completion the
repair, replacement. rebuilding or Painting of all the premises required to be repaired, replaced,
rebuilt or painted by the Permittee under the terms of this Agreement, the Port Authority may, at
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its option, and in addition to any other remedies which may be available to it, repair, replace,
rebuild or paint all or any part of the Space included in the said notice, the Port Authority's cost
thereof to be paid by the Permittee on demand. This option or the exercise thereof shall not be
deemed to create or imply any obligation or duty to the Permittee or others.

e) The obligation of the Permittee as set forth in paragraphs (b) and (c)
above, in the event of damage or destruction covered by any contract of insurance under which
the Port Auth*ity is the insured, is hereby released to the extent that the loss is recouped by
actual payment to the Port Authority of the proceeds of such insurance; provided, however, that
if at any time because of this release the insurance carrier of any policy covering the premises or
any part thereof shall increase the premiums otherwise payable for fire, extended coverage or
rental coverage applicable to the premises; the Permittee shall pay to the Port Authority an
amount equivalent to such increase or increases on demand; and 1rovided, further, that if at any
time this release shall invalidate any such policy of insurance or reduce, limit or void the rights
of the Port Authority thereunder, or if because of this release, any such insurance carrier shall
cancel any such policy or shall refuse to issue or renew the same or shall refuse to issue a policy
with an endorsement thereon under which this release is permitted without prejudice to the
interest of the insured or shall cancel such endorsement or refuse to renew the same or shall take
any other action to alter, decrease or diminish the benefits of the Port Authority under the policy,
then the release shall be void and of no effect. Nothing herein shall be construed to imply an
obligation on the Port Authority to carry any such insurance policy or to obtain or keep in force
any such endorsement.

f) The Port Authority shall have no duty of repair or maintenance as to the
Space or any fixtures, equipment or personal property which is located in or on the Space.

g) The Permittee shall immediately clear all drainage and supply stoppages
and partial blocks, in and in connection with any plumbing fixtures, equipment and system which
are a part of or are located in or on the Space. All glass in windows and doors which are a part
of or are located in or on the Space and which may be broken shall be replaced by the Penmittee
not later than five days after breakage or at any earlier date if so directed by the Port Authority
and immediately if such replacement is necessary to protect the Space, any part thereof or any
other property of the Port Authority against damage, loss or theft. The Permittee shall have no
obligation under this paragraph where the condition is caused by the negligence or willful
misconduct of the Port Authority.

h) The Permittee shall immediately notify the Port Authority if any portion or
all of the Space or any of the said Port Authority fixtures, equipment or personal property is
destroyed, damaged or in need of repair, regardless of the Permittee's responsibility therefor.

0 Nothing herein contained shall relieve the Permittee of its obligations to
secure the Port Authority's written approval before installing any fixtures in or upon or making
any alterations, decorations, additions or improvements in the Space.

j)	 In the event of a partial or total destruction of the Space, the Permittee
shall immediately remove any and all of its property and debris from the Space or portion thereof
destroyed.
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14)	 Permittee Property.

a) Any personal property placed or installed by the Permittee in the Space
shall remain the property of the Permittee and must be removed on or before the Expiration Date
or on or before the revocation or termination of the permission hereby granted; whichever shall
be earlier.

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

15) Prohibited Acts.

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

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

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

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

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

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

v) may interfere with the effectiveness or accessibility of the drainage
and sewerage system, fire-protection system. sprinkler system, alarm system, lire
hydrants and hoses, if any, installed or located or to be installed or located in or on the
Facility, or
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vi)	 shall constitute a nuisance in or on the Facility or which may result
in the creation, commission or maintenance of a nuisance in or on the Facility.

c)	 For purposes of this Section, "Facility" includes all structures located
thereon.

16)	 Specifically `P.rohibited Activities.

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

b) The Permittee shall not dispose of, release or discharge nor permit anyone
to dispose of, release or discharge any Hazardous Substance on the Facility. Any Hazardous
Substance disposed of, released or discharged by the Permittee (or permitted by the Permittee to
be disposed of, released or discharged) on the Facility shall upon notice by the Port Authority to
the Permittee be completely removed and/or remediated by the Permittee at its sole cost and
expense.

C)	 The Permittee shall not operate any engine or any item of automotive
equipment in the Space without adequate ventilation.

d)	 The Permittee shall not use any cleaning materials having a harmful or
corrosive effect in the Space.

e) The Permittee shall not fuel or defuel any equipment in the Space or
elsewhere at the Facility without the prior approval of the Manager of the Facility except in
accordance with Port Authority rules and regulations.

f) The Permittee shall not start or operate any engine or any item of
automotive equipment in the Space unless such space is adequately ventilated and unless such
engine is equipped with a proper spark-arresting device.

g)	 The Permittee shall not solicit business in the public areas of the Facility
and shall not at any time use any electric amplifying devices or hand megaphones whatsoever.

17) Labor Disturbances.

a)	 Possible Labor Disturbance.

i) The Permittee shall not employ any persons or use any labor, or use
or have any equipment, or permit any condition to exist, which shall or may cause or be
conducive to any labor complaints, troubles, disputes or controversies at the Facility
which interfere or are likely to interfere with the operation of the Facility or any part
thereof by the Port Authority or with the operations of the lessees, licensees, permittees
or other users of the Facility or with the operations of the Pennittee under this Permit_

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

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

18)	 Duties under Other Aereements.

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

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

19) Notices. A bill or statement may be rendered or any notice or communication
which the Port Authority may desire to give the Permittee shall be deemed sufficiently rendered
or given if the same be in writing and sent by registered or certified mail addressed to the
Permittee at the address specified on the cover page hereof or at the latest address that the
Permittee may substitute therefor by notice to the Port Authority, or left at such address, or
delivered to the Permittee's Representative, and the time of rendition of such bill or statement
and of the giving of such notice or communication shall be deemed to be the time when the same
is mailed, left or delivered as herein provided. Any notice from the Permittee to the Port
Authority shall be validly given if sent by registered or certified mail addressed to the Executive
Director of the Port Authority at 225 Park Avenue South, New York, New York 10003 or at such
other address as the Port Authority shall hereafter designate by notice to the Permittee.

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

21) Waiver of Trial by Jury. The Permittee hereby waives its right to trial by jury in
any summary proceeding or action that may hereafter be instituted by the Port Authority against
the Permittee in respect of the Space and/or in any action that may be brought by the Port
Authority to recover fees, damages, or other sums due and owing under this Permit. The
Permittee specifically agrees that it shall not interpose any claims as counterclaims in any
summary proceeding or action for non-payment of fees or other amounts which may be brought
by the Port Authority unless such claims would be deemed waived if not so interposed. The
foregoing reference to summary proceedings shall not be construed to mean that a landlord-
tenant relationship exists between the Port Authority and the Permittee.

22) Effect of Use and Occupancy after Expiration, Revocation or Termination.
Without in any way limiting any other provision of this Permit, unless otherwise notified by the
Port Authority in writing, in the event the Permittee continues its use and occupancy of the Space
after the expiration, revocation or termination of the effective period of the permission granted
under this Permit, as such effective period of permission may be extended from time to time, in
addition to any damages to which the Port Authority may be entitled under this Permit or other
remedies the Port Authority may have by law or otherwise, the Permittee shall pay to the Port
Authority a fee for the period commencing on the day immediately following the date of such
expiration or the effective date of such revocation or tenmination and ending on the date that the
Permittee shall surrender and completely vacate the Space at a rate equal to twice the monthly
fee as provided for herein then in effect. Nothing herein contained shall be deemed to give the
Permittee any right to continue its use and occupancy of the Space after the expiration,
revocation or termination of the effective period of the permission granted under this Permit.
The Permittee acknowledges that the failure of the Permittee to surrender, vacate and yield up
the Space to the Port Authority on the effective date of such expiration, revocation or termination
will or may cause the Port Authority injury, damage or loss. The Permittee hereby assumes the
risk of such injury, damage or loss and hereby agrees that it shall be responsible for the same and
shall pay the Port Authority for the same whether such are foreseen or unforeseen, special, direct,
consequential or otherwise and the Permittee hereby expressly agrees to indemnify and hold the
Port Authority harmless against any such injury, damage or loss.

23) No Personal! Liability. No Commissioner, officer, agent or employee of the Port
Authority shall be charged personally by the Permittee with any liability, or held liable to it,
under any term or provision of this Permit, or because of its execution or attempted execution, or
because of any breach hereof.

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

25) Construction and Application of Terms.

a) The use of headings in this Permit is for convenience of reference only and
in no way intended to define, limit or describe the scope or intent of any provision hereof.

b) Any rule of construction to the effect that ambiguities are to be resolved
against the drafting party shall not be applicable to the interpretation of this Permit or any
amendments, addendums or supplements hereto or any endorsements, exhibits, schedules or
other attachments hereto.

c) The provisions and obligations contained in any endorsements, exhibits,
schedules or other attachments hereto shall have the same force and effect as if set forth in full
herein.

d) To the extent that any provisions of this Permit are in any instance to be
construed in accordance with the laws of a state, the laws of the State of New Jersey shall apply.

26) Entire Agreement. This Permit, including the cover page, the Terms and
Conditions and the attached exhibits, endorsements, schedules and other attachments, if any,
constitutes the entire agreement of the parties on the subject matter hereof and may not be
changed, modified, discharged or extended, except by written endorsement duly executed on
behalf of the parties and attached hereto. The Permittee agrees that no representations or
warranties shall be binding upon the Port Authority unless expressed in writing herein.
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The Port Authority, by its officers, employees, representatives, contractors, licensees, and
their employees, shall have the right for the benefit of the Port Authority, or the Permittee and/or
for the benefit of others than the Permittee to maintain existing and future heating, water, gas,
electricity, sewerage, drainage, fire protection sprinkler, ventilating, refrigerating, fuel and
communication systems and other such service systems, including all tubes, pipes, lines, mains,
wires, conduits and equipment on or about the Spac^and to enter upon the Space at all
reasonable times and to make such repairs, replacements and 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, on, in or under the Space new tubes, pipes, lines, mains, wires, conduits and
equipment, provided however, that the same shall be done so as to interfere as little as reasonably
possible with the Permittee's operations.

Nothing contained in this Endorsement shall or shall be construed to impose upon the
Port Authority any obligations so to maintain or to make repairs, replacements, alterations or
additions or any liability for failure to do so.

S'rAhDARD ENDORSEMENT NO. I I .I
MAINTENANCE OF SERVICE FACILITIES
All Facilities
7/21/49



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

Port Newark shall mean the land and premises 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 said agreement between the City and the Port Authority
and marked "Exhibit A", as contained within the limits of a line of crosses appearing on said
exhibit and designated Boundary of terminal area in City of Newark, and Iands contiguous
thereto which may have been heretofore or may hereafter be acquired by the Port Authority to
use for marine terminal purposes.

The Port Authority has agreed by a provision in its agreement of lease with the
City covering Port Newark to conform to the enactments, ordinances, resolutions and regulations
of the City and of its various departments, boards and bureaus in regard to the construction and
maintenance of buildings and structures and in regard to health and fire protection, to the extent
that the Port Authority finds it practicable so to do. The Perrnittee shall, within forty eight (48)
hours after its receipt of any notice of violation, warning notice, summons, or other legal process
for the enforcement of any such enactment, ordinance, resolution or regulation, deliver the same
to the Port Authority for examination and determination of the applicability of the agreement of
lease provision thereto. Unless otherwise directed in writing by the Port Authority, the Permittee
shall conform to such enactments, ordinances, resolutions and regulations insofar as they relate
to the operations of the Permittee at Port Newark. In the event of compliance with any such
enactment, ordinance, resolution or regulation on the part of the Permittee, acting in good faith,
commenced after such delivery to the Port Authority but prior to the receipt by the Permittee of a
written direction from the Port Authority, such compliance shall not constitute a breach of this
Permit, although the Port Authority thereafter notifies the Permittee to refrain from such
compliance. Nothing herein contained shall release or discharge the Permittee from compliance
with any other provision hereof respecting governmental requirements.

STANDARD ENDORSEMENT NO. 19.4
Port Newark
05/19/49



SPECIAL ENDORSEMENTS

1) Space. Subject to and in accordance with all the terms and conditions of this
Permit and the Endorsements annexed thereto, the Port Authority hereby grants the Permittee
permission to use and occupy the open area located at the Facility as s#awn in diagonal cross-
hatching on the sketch attached hereto, hereby made a part hereof and marked "Exhibit A",
together with the fixtures, improvements and other property of the Port Authority located or to be
located therein or thereon (the "Space").

2) Purposes. The Permittee, in accordance with all the provisions and conditions of
this Permit, shall use the Space as a construction staging area to support the Permittee's
construction of a new deodorizer building and cooling tower structure on another premises
leased to the Penmittee by the Port Authority pursuant to Port Authority Lease No. LPN-301.

3) Fees. From and after the Effective Date, the Permittee agrees to pay to the Port
Authority a monthly fee for the Space in the amount of Three Thousand Three Hundred Sixty-
two Dollars and No Cents ($3,362.00).

4) Security Agreement. Notwithstanding anything to the contrary contained in this
Permit, the Permittee hereby agrees that this Permit is one of the "Agreements", as such term is
defined in that certain Security Agreement entered into between the Port Authority and the
Permittee, dated as of February 20, 2009 and identified by Port Authority Agreement No. PCX-
006 (the "Security Agreement"), and that a breach or failure to perform or comply with any of
the terms and conditions of the Security Agreement, including without limitation failure to
provide a security deposit in accordance with the terms and provisions of the Security Agreement
at any time during the term under any of the Agreements valid and available to the Port
Authority or, if applicable, any failure of any banking institution issuing a letter of credit to make
one or more payments as provided in the Security Agreement, shall constitute a material breach
of this Permit and the Security Agreement thereby entitling the Port Authority to immediately
exercise any and all rights available to it, including without limitation the right to terminate this
Permit for cause.

5) TAA Review Fee. The Permittee shall pay to the Port Authority, as
compensation for its review and oversight of any construction and installation work undertaken
by the Penmittee with respect to the Space, a fee (the "TAA Review Fee"), in connection with
the plan review and inspection of such work_ The TAA Review Fee shall be an amount equal to
three percent (3%) of the actual cost of such construction work.

For the Port Authority
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INSURANCE SCHEDULE

(a) The Permittee named in the permit to which this Insurance Schedule
is attached and of which it constitutes an integral part (the "Permit"), in its own name as insured
and including the Port Authority as an additional insured, shall maintain and ply the premiums
during the effective period of the Permit on a policy or policies of Commercial General Liability
Insurance and Commercial Automobile Liability Insurance, including premises-operations and
products-completed operations and covering bodily-injury liability, including death, and property
damage liability, none of the foregoing to contain care, custody or control exclusions, and
providing for coverage in the limit set forth below:

Minimum Limits
Commercial General Liability Insurance

Combined single limit per occurrence for death,
bodily injury and property damage liability: 	 $3,000,000.00

Commercial Automobile Liability Insurance
Combined single limit per occurrence for death,
Bodily injury and property damage liability: 	 $2,000,000.00

Workers' Compensation and Employers Liability Insurance
Permittee's obligations under the applicable State
Workers' Compensation Law for those employees of
the Permittee employed in operations conducted
pursuant to the Permit at or from the Airport: 	 Statutory

In the event the Permittee maintains the foregoing insurance in limits greater than aforesaid, the
Port Authority shall be included therein as an additional insured, except for the Workers'
Compensation and Employers Liability Insurance policies, to the full extent of all such insurance
in accordance with all terms and provisions of the Permit, including without limitation this
Insurance Schedule.

(b) Each policy of insurance, except for the Workers' Compensation and
Employers Liability Insurance policies, shall also contain an ISO standard "separation of
insureds" clause or a cross liability endorsement providing that the protections afforded the
Permittee thereunder with respect to any claim or action against the Permittee by a third person
shall pertain and apply with like effect with respect to any claim or action against the Permittee
by the Port Authority and any claim or action against the Port Authority by the Permittee, as if
the Port Authority were the named insured thereunder, but such clause or endorsement shall not
limit, vary, change or affect the protections afforded the Port Authority thereunder as an
additional insured. Each policy of insurance shall also provide or contain a contractual liability
endorsement covering the obligations assu.ned by the Permince under this Permit.

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

(d) Each policy must be specifically endorsed to provide that the policy may
not be cancelled, terminated, changed or modified without giving thirty (30) days' written
advance notice thereof to the Port Authority. Each policy shall contain a provision or
endorsement that the insurer "shall not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction of
the tribunal over the person of the Port Authority, the immunity of the Port Authority, its
Commissioners, officers, agents or employees, the governmental nature of the Port Authority or
the provisions of any statutes respecting suits against the Port Authority." The foregoing
provisions or endorsements shall be recited in each policy or certificate to be delivered pursuant
to the following paragraph (e).

(c) A certified copy of each policy or a certificate or certificates of insurance
evidencing the existence thereof, or binders, shall be delivered to the Port Authority upon
execution and delivery of the Permit by the Permittee to the Port Authority. In the event any
binder is delivered it shall be replaced within thirty (30) days by a certified copy of the policy or
a certificate of insurance. Any renewal policy shall be evidenced by a renewal certificate of
insurance delivered to the Port Authority at least thirty (30) days prior to the expiration of each
expiring policy, except for any policy expiring after the date of expiration of the Permit. The
aforesaid insurance shall be written by a company or companies approved by the Port Authority.
If at any time any insurance policy shall be or become unsatisfactory to the Port Authority as to
form or substance or if any of the carriers issuing such policy shall be or become unsatisfactory
to the Port Authority, the Permittee shall promptly obtain a new and satisfactory policy in
replacement. If the Port Authority at any time so requests, a certified copy of each policy shall
be delivered to or made available for inspection by the Port Authority.

(f) The foregoing insurance requirements shall not in any way be construed as
a Iimitation on the nature or extent of the contractual obligations assumed by the Permittee under
the Permit. The foregoing insurance requirements shall not constitute a representation or
warranty as to the adequacy of the required coverage to protect the Permittee with respect to the
obligations imposed on the Permittee by the Permit or any other agreement or by law.

'For the Port Authority

Initialed:

For the ' &ii ittee

Insurance Schedule S/[o
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	 THIS AGREEMENT OF I-EASE, made as of December 31 ; 2010, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter, the
"Port Authority"), a body corporate and politic created by Compact between the States of New
Jersev and New Fork, with the consent of the Congress of the United States of America, and
having an office and place of business at 225 Park Avenue SOUth, New York, New York 1000')
and AARHUSKARLSHAIIN USA INC. (hereinafter, the "Lessee"), a corporation organized
and existing under the laws of the State of Delaware and having an office and place of business
at 131 Marsh Street, Port Newark, Newark- , New Jersey 07114, whose representative is Jean-
N4arc Rotsaert.

`VITNESSETH, THAT:

The Port Authority and the Lessee, for and in consideration of the covenants and
agreements hereinafter contained, hereby agree as follows:

Section 1.	 Letting and Easement

(a)	 The Port Authority hereby lets to the Lessee and the Lessee hereby hires
and takes frorn the Port Authority, at Port Newark (sometimes hereinafter called the "Facility"),
in the City of Newark, in the County of Essex and the State of New Jcrscy, I the open area
consisting of approximately 290,127 square feet of space shown in diagonal crosshatching on the
sketch hereto attached, hereby made a part hereof, and marked "Exhibit A," together with the
buildings, stntetures, fixtures and improvements heretofore constructed by the Lessee within the
open area in accordance with the terms of that certain Agreement of Lease by and between the
Port Authority and the Lessee dated as of July 26, 1988 (hereinafter, the "1988 Lease"), or that
certain Agreement of Lease by and between the Port Authority and the Lessee dated as of
September 1, 1996 (hereinafter, the "1996 Lease"), as the same have heretofore been amended,
modified and supplemented (hereinafter, collectively the "1988 and 1996 Leases"), and together
with the buildings, structures, storage tanks, fixtures, improvements and other property, if any, of
the fort Authority located or to be located thereon, all of which is hereinafter collectively called
the "Premises." As provided in Section 7(m) of this Agreement, title to certain improvements
heretofore constructed and installed by the Lessee pursuant to t1w 1988 and 1996 Leases is held
b y the Lessee in accordance with the tenns of the 1988 and 1990 Leases. The parties a gee that
the Premises constitutes non-residential property.

(b)	 During the period from the Commencement Date (as defined in Section 2,
below) to Decc-tuber 31 , 2013, both dates inclusiVe, the Lessee shall have the right to install (and
t he.realti-r- op rat,_ ,) _t po-manen if?O%e-vrCmlid ptpino 5 ,'stcw Collne.CtI17P- PUbllc Berth No. 1 2 to

the Premises alone the strip of land showti in stipple on the sketch attached hereto, hereby lrtadc
a part hereof and marked "Exhibit A-1" (which area is sometimes hereinafter refelYed to as the
"New Easement Arta"). The Lessec shall submit an .alteration Application (as defined in the



Section of this A^(rcement entitled "L.essec's ConstrLECtio11 1,Vork") with respect to such
installation, and the same shall he subject to a Reviev, , Fee, as also defined in said Section.

	

(1)	 In the event the Lessee installs such piping system (luring the
aforesaid period, the fort Authority, upon application therefor from time-to-time during; the
letting and upon forty (40) days' prior notice from the Lessee, will issue a berthing permit to
seagoing vessels, other than those being operated in common carrier service, for use of the water
adjacent to Public Berth No. 12 solely for the discharge of vegetable oil to the Lessee's pipin g-
system for the transfer thereof to the Premises in connection with the permitted use of the
Premises described in the Section of this Agreement entitled "Rights of User." The Lessee's use
of Public Berth No. 12 for this purpose shall be subject to the Port Authority's tariff, as
incorporated in FMC Schedule No. PA 10, as amended from time-to-time, including, without
limitation, payment to the Port Ar_rthority of dockage and wharfage charges as set forth therein
from time-to-time with respect to each vessel. The Lessee shall have no rights to permit the use
of Public Berth No. 12 for the berthing of seagoing vessels except as otherwise expressly
provided herein.

(ii) Except to the extent required to construct and maintain the piping
system described in this paragraph and for the performance of any obligations it has with respect
to the New Easement Area pursuant to the provisions of this Agreement in the event it elects to
construct the piping systern, the Lessee shall have no rights whatsoever in and to the ground and
the subsurface areas below the New Easement Area, and the Port Authority shall have the right to
the use thereof so long as such use shall not affect the structural integrity or right to support of
the Lessee's piping system.

(iii) In the event the Lessee constructs the piping system described in
this paragraph (b), the Lessee shall have all the same obligations and liabilities with respect to the
New Easement Area as it has with respect to the Premises, except that the obligations and
liabilities imposed pursuant to Section 48 of this Agreement shall not be applicable to the New
Easement Area. Except with respect to "Rights of User" as set forth in Section G of this
.Agreement, whenever the term "Premises" is used in this Agreement it shall include the New
Easement Area.

(iv) If the Lessee fails to construct the piping system within the time
period set forth in this paragraph (b), the Lessee's right to use the New Easement Area shall
become null and void and of no further force or effect.. and the Lessee shall have no further- right
to use the New Easement Area at any time thereafter.

(c)	 The Port Authority acknowledges that pursuant to a spec i fi c grant of rights
set forth in the 1x)88 Lease, the Lessee constructed an overhead bridge across the Marine
Terminal Hialiw ay located oil 	 Facility and denominated as "Marsh Street" fOr the purpose of
installin 4c, a piping system connecting the premises under the 1988 Lease with a ccrtain portion of
t11C FaC;iriv tr![dc! IL'$sC tJ 1rlU[1]Cr • ['[LIMY LUJIL11 1 	 t1IC i"Vl l̀ it[i11Ud1E'J Hercoy IC-'lalli.5 and

confin"ns the aforesaid riglit of easement granted to the Lessee under the 1988 Lease with respect
to the land iyin+,, beneath the piping system and the overhead brid,,c constructed by the Lessee in

y
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order to pcI-1111€ [lie Lessee to can611uL 10 use the bri^i e Ml( }^iPint , system it inst:rllcd in
accordance with the provisions of the 1985 Lease. The Lessee shall have all the same ohligations
and 11 a111l I r Ies %k It  respect to A i rs existing, case Yicnt area as it has -O II respect i^ the P; ' ci,-,iSC 5,

and, except w ith respect to "RI ,dits of User" as set forth in Section 6 of this Agreenicnt,
^whenevcr the tens "Premises" is used in this A^,reement it shall 111clude this existing easerent
atit;a. The Lessee shall have 110 rights whatsoever in and to the ground and the subsurface areas
below this exiting easement area. and (lie Port Authority shall have the right to the use thereof
so long as suc:, use shall not affect the structural integrity or right to support of the Lessee's
piping system.

(d) In accordance with a specific grant of rights under the 1988 Lease, the
Lessee removed certain rai]road tracks located on the premises covered by the 1988 Lease and
thereafter constructed new railroad tracks running along a strip of land shown in diagonal
hatching on Exhibit A in order to connect with existing railroad tracks located elsewhere at the
Facility. During the Tenn of the letting Hereunder, the Lessee shall have the non-exclusive right
to use the said railroad tracks constructed by the Lessee, as hereinabove described, and the off-
premises railroad tracks to which they are connected, subject to and in accordance with all of the
provisions of Standard Endorsement No. L 24.4 annexed to this Agreement and hereby made a
part hereof:

(e) The parties hereto hereby acknotk'ledge that the easement right granted to
the Lessee in subsection 1(b) of the 1988 Lease to install a piping system connecting Berth 8 at
the Facility to the premises under the 1988 Lease, has, in accordance with its express terms,
lapsed and is of no force and effect under this Agreement, given that the Lessee did not install
such piping systern during the period for such installation provided in the 1988 Lease.

Section 2.	 Term

The tern of the letting under this Agreement (sometimes hereinafter, the "Term")
shall commence at 12.-01 o'clock A.M. on January 1, 2011 (hereinafter sometimes, the
"Cornniencernent Date") and shall expire, if not sooner terminated, at 11:59 o'clock P.M. on
December 31, 2030.

Section 3.	 Rentals

(a)	 The Lessee shall pay to the Port Authority an annual rental (hereinafter,
the "basic rental"), as follows:

(1)	 During the period from January 1, 2011 through December 31
201 1 at the rate of- Seven Hundred Sixt y-three Thousand Thirt y-four Dollars and Four Cents
(5763,034.04) per annum, payable in advance in equal monthl y installments of Sixty-three
Thousand Five Hundred Eight y-six Dollars and Seventeen Cents (563.586.1 7) on January 1;
"Tr)t t -z ;? [̂ .... tl^r tir-ct dal%	 f ....^h ..u l, l .i :.. ;: ,-, t,rl; 1;	 ^uf,"	 t  	 •I	 .'

(ii)	 During the period from January 1 '01 2 through December 31,

3



20 12 at the rate of Eight Hundred Thirt y-eight Thousand Four Hundred Sixty-seven Dollars and
No Cents (5838,467.00) per annum, payable in advance in equal monthly installments of Sixty-
nineThon^an.d Erc, lrt t-1 i r i^r red Sevent y -tw c) Dol!^irs and T^„`rlt" -1; :'e Cents (,69 S ^ 7ti)

%-V 7—

January 1, 2012 and on the first day of each calendar month thereafter during such period-,

ti
(iii) Durin4a, the period front January 1, 2013 through December 31,

2013 at the rate of Nine Hundred Twenty-two Thousand Six Hundred Three Dollars and Nincty-
two Cents (5922,603.92) per annurn, payable in advance in equal monthly installments of
Seventy-six Thousand Eight Hundred Eighty-three Dollars and Sixty-six Cents ($76,883.66) on
January 1, 2013 and on the first day of each calendar month thereafter during such period-,

(iv) During the period from January 1, 2014 through December 31,
2014 at the rate of Nine Hundred Ninety-two Thousand Two Hundred Thirty-four Dollars and
Forty Cents {599 •'_,234.40) per annum, payable in advance in equal monthly installments of
Eighty -two Thousand Six Hundred Eighty-six Dollars and Twenty Cents (582,686.20) on
January 1, 2014 and oil 	 first day of each calendar month thereafter during such period.

The basic rental set forth in this paragraph (a) shall be adjusted durin g the terra of
the letting in accordance with the provisions of Section 4 of this Agreement.

	

(b)	 As used in this Agreement, the following tennis shall have the meaninc's
set forth belowti

(1) "Annual Period" shall mean, as the context requires, the twelve-
month period commencing on January 1, 201 1 , and each succeeding twelve-month period
commencing on each January I st occurring thereafter during the term of the letting under the
Lease.

(2) "Exemption Tonnage" shall mean Two Hundred Thousand
(200,000) metric tons for each Annual Period.

(3) "Production Fee" shall be equal to 53.00 per metric ton. The
Production Fee will increase annually in accordance with the provisions of Section 4 of this
Agreement.

(4) "Ton" and "tonnage" shall mean metric tons.

(c)	 In addition to the basic rental set forth in paragraph (a), above, the Lessee
shall pay to the Port Authority an annual additional basic rental (hereinafter, the "Production
Rental") during the twelve-month period commencing Jantiary 1, 2011 and each succeeding
twelve-month period commencing on each January I" thereafter during the Term. The
Production Rental shall be calculated as follows^ if, during tarry Annual Pcriod during the Tcrm,
th e total number of tons of processed vegetable oil produced at the Premises by the 1_c:ssce shall
exceed the Exemption Tonnage, then the Lessee shall pay to the Port Authority a sun: equal to
't'1P hrnrt; r^t ,^t4	 .a h_ 	 1t^.. I. aF-:T . r r'1 t!^	 ,u, -!_	 _'• 	 r	 .^	 .. r L..7	 l	 :,-	 Y•	 .. ..	 't...^:. ,_. _	 ._.'_!	 ^' _r, ,^. ^ ^	 ,,. sr ,i1.%:., .. tv„_, v. 1'+^i L C^i ^':; is 'i15i; i:+u rC vi1 1A'iou uC, %U

by the Lessee at the Premises during each Annual Period that is in excess of the Exemption
Tonna ge by (2) the sum of Three Dollars and No Cents (S3.00). The Production Rental shall be

a



rcl)ortcd and paid by the Lessee as follo ,,vs: on or before file 30tH day inln}edialcly follo^vin^' the
end of each Annual Period, the Lessee shall render to the Port Authority a statement swort to by
the chief financial Offict;r OfOic Lessee Chowirio tl? e tonnage	 oil Processed h" : tl,v
Lcsscc at the Prernises durin- the ,=annual Period, and the Lessee shall pay to the Port Authority
at tl?e time of rciclering such statement €Ile amount of an y Production Rental clue under the
provisions of this paragraph,

(d)	 Upon any termination of the letting 1?creunder (even if stated to have the
same effect as expiration), the tonnage of cargo shall be reported and the Production Rental shall
be paid on the 20th clay of the first month following the month in which the effective date of such
termination occurs, as follows: the Lessee: shall render to the Port Authority a statement sworn to
by the chief financial officer of the Lessee of the total tonnage of processed vegetable oil
produced by the Lessee at the Premises during the Annual Period in which the effective date of
termination falls; the payTne.nt then due on account of all the Production Rental for the Annual
Period in which the effective date of ternnination falls shall be the excess of the Production
Rental for such Annual Period, computed as follows, over the total of all Production Rental
payments previously made by the Lessee for such Annual Period: an amount equal to the product
obtained by multiplying (1) the ntin?ber of tons of processed vegetable oil produced by the Lessee
at the Premises that is in excess of the Exemption Tonnage b y (2} the sum of Three Dollars and
No Cents ($3.00), said Exemption Tonnage being multiplied by a fraction, the numerator of
which shall be the number of days From the commencement of the Annual Period in which the
effective date of termination falls to the effective date of termination and the denominator of
which shall be 365.

(e)	 Nothing contained in this A greement shall be deemed to render any
records, or any sworn 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 o%wn
records and books of account for the calculation of any amounts to be paid tinder this Agreement.

(0	 Ln the event that the Lessee shall at any time by the provisions of the Lease
become entitled to an abatement of the Production Rental payable under paragraph (b) hereof,
then the Exemption Tonnage shall be reduced proportionately to the reduction of said basic
rental.

Section 4.	 Escalation

(a)	 As used in paragraph (b) of this Section:

(1)	 "index" shall mean the Conswr?er Price Index for :ill
U,ban Consumers - Ne,,v York-Northern Nc%v Jersey-Long Island, NY-N7-CT (All Items,
unadjusted 1982-84= 1 00) puhlished by the Burcau of Labor Statistics of the United States

(%)	 "Base Period" shall mean the calendar month of'Octoher



2013.

"Achusrment Period - shall meal:, as the -nnte;,t
the calendar month of October 2014 and the calendar month of Octohtfi in each calendar
year that therea cr occurs during- the Tcrm-

(4) "Anniversary Date" shall mean, as the context requires,
January I, 2015 (the "First Anniversary Date") and each anniversary of such date that
thereafter occurs during the Term.

(5) "Percentage increase" shall mean the percentage: of increase
in the Index on each Anniversary Date equal to a fraction the numerator of which shall be
the Index for the Adjustment Period immediately preceding such Anniversary Date less
the Index for the Base Period and the denominator of which shall be the Index for the
Base Period.

(b)	 Commencing on the First Anniversary Date and for the period
commencing with each Anniversary Date and continuing through to the day preceding the next
Anniversary Date, or the expiration date of the Tenn under this Agreerent, as the case may be,
both dates inclusive, in lieu of the basic rental set forth in subparagraph (a)(iv) of Section 3
hereof, the Lessee shall pay a basic rental at a rate per annum equal to the greatest of:

(1) the sum obtained by adding to the annual basic rental set
forth in subparagraph (a)(iv) of Section 3 hereof the product obtained by multiplying such
basic rental by one hundred percent (100%) of the Percentage Increase for such
Anniversary Date, or

(2) the basic rental payable immediately prior to such
Anniversary Date including all amounts included therein as a result of prior adjustmcrnts
thereof pursuant to the provisions of this paragraph, or

(3) the amount set forth in the Schedule annexed to this
Agreement, hereby made a part hereof, and marked "Schedule A" opposite the Anniversary
Date in question.

Notwithstanding any other provision of this A ggr-eernent, the hasic annual rental that shall be
payable pursuant to Section 3 hereof and this Section commencing with each Anniversary Date
and continuing through to the clay pre(-eeiin , the following Annniversary Date, or the expiration
date of the tear, of the letting under this Agreement, as the case may be, both dates inclusive,
shall in no event exceed the amount set forth in the Schedule annexed to this Agreement, hereby
made a part hereof, and marked "Schedule B" opposite the Anniversary Date in question. For
example, if the Percentage Increase for the calendar month of .fanuar y 2015 is shown to be fair

„^_^ ♦ /Ii (7 ^.^ e rr: tl'r^ t':^C it	 a7	 'S r. r, `^. .I 11 '.	 ^^^r`. Twirl er ' ;i^.i L'v^...ii.i it ^, ^cc '.' ^ i i I 1?1C

one-year period com III encing Janual-}' I, 2015 shall be 5992,234.40 plus four percent (4
thereof, or S 1,03 1,923.78, but i f (A) said increase is shown to he one percent ( I `io), then the basic

6



annual rental for that one-year period stealI be SI,01 2,079.09, and if f . B) said increase is slro 1A;rl to
be six percelit (0"'o), then t yre basic arlr7Llal rental for that one- year period shall be $1,041,846-1 2.
As a fu rther example, if for the Calendar month of .larlltary 2 016 the caIcuIa , cd rrlcreusc IF, sh0,-:,-
to be seven percent (7 1 	then the basic annual rental payable under Section 3 hereof and this
Section for the one-year per-io	 onlnrencing .lanuary 1, 1016 shall be 5992, 2 34,40, plus seven
percent (7%) thereof or S 1,061,00. 80, but if (C) said Increase I  shown to be one percent (1"/r,),
then the basic annual rental for that one-year period shall be S1,031,923.78, and 1f(D) said
increase is shown to be twelve percent (12'!/,), then the basic annual rental for that one-year
period shall be S 1,091,45 7,84.

(c)	 In the event the Index to be used in computing any adjustment
referred to in paragraph (b) of this Section is not available on the effective date of such
adjustment, the Lessee shall continue to pay the basic rental at the annual rate then in effect
subject to retroactive adjustment at such time as the specified Index becomes available, provided,
however, that the Port Authority may at its option substitute for such Index the Index for the
latest preceding month then published to constitute the specified Index. In the event the United
States Consurner Price Index for Ail Urban Consumers - New York-Northem New Jersey-Long
Island, NY-NJ-CT (All Items, unadjusted 1982-84 = 100) shall hereafter be converted to a
different standard reference base or otherwise revised or the United States Department of Labor
shall cease to publish the United States Consumer Price Index for All Urban Consumers - New
York-Northern New Jersey-Lon g Island, NY-NJ-CT (All Items, unadjusted I982-84=100}, thenID
for the purposes hereof there shall be substituted for the Index such other appropriate index or
indices properly reflecting changes in the value of current United States money in a manner
sirTrilar to that established in [lie Index used in the latest adjustment as the Port Authority may in
its discretion detemrine.

If after an adjustment in basic rental shall have been fixed for any period, the Index
used for computing such adjustment shall be changed or adjusted, then the rental adjustment for
that period shall be recomputed and from and after notification of the change or adjustment, the
Lessee shall make payments based upon the recomputed rental and upon demand shall pay any
excess in the basic rental due for such period as recomputed over amounts theretofore. actually
paid on account of the basic rental for such period. If such change or adjustment results in a
reduction in the basic rental due for any period Prior to notification, the Port Authority will credit
the Lessee with the difference between the basic rental as recomputed for that period and
amounts of basic rental actuall y paid.

If an y adjustment of basic rental referred to in any of the subparagraphs of
paragraph (b) of this Section is effective oil p lay other than the first day of a calendar nlonch,
there shall be payable in ad v ance on the effecti v e date of rental adjustment an installment of
basic rental egUal to 1,'1?th of the Incr;:ment ofannual basic rental as adjusted multiplied by a
fraction, the numerator of - w hich shall be the number of days from the effective date of the rental
adjustment to th e,, end of the calendar month in which tho rental adjustnlent was effective and the
-F^;l:^°^sr, ^!':r f1^	 .l^jr1.. ^I- .il r-,^ ^irr n::.^^.^^,.^	 .f:r .,	 :n • r,^` -'^^,.^ LL r	 -- -•^-
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Section 5.	 A-ha(emont

11 . 3! L-UIV t €r"I	 dui€n" t he	 tl-:HT: l3:'L€.''.TZ' I ^ ll l 1 t^l .?l.;Jl. f1 4 	;^€'`r 	 € in, ,I

the Lessec shall become entitled to an abLllcnient of basic rental, whether pursuant to the terills of
this Agreement ; or otherwise, such ab &̀'te.rment shall be computed as follows. for each square foot
Of usable open area the Lisc of which is cl-cnicd the Lessee, at the annual rate of S2 . 63 during the
period from January 1, 2011 through December 31, 201 1; at the annual rate of$2 . 89 during the
period from January 1, 2012 through December 31, 2012; at the annual rate ofS3.18 di111110 the
period from January 1, 2013 through December 31, 2013; and at the annual rate of 53 . 42 during
the period January 1, 2014 through December 31, 2014, the rate thereafter to be adjusted during
the term of the letting proportionately to the adjustment in basic rental in accordance with the
provisions of paragraph (b) of Section 4 hereof.

Section 6.	 Rights of User

The Lessee shall use the Premises solely for the operation of a facility constructed
by the Lessee for the receipt substantially by %vaterborne transportation of vegetable and other
similar oils and essences (hereinafter sometimes refen -ed to as "vegetable oil") and for the
storage, handling, processing, and shipment thereof and for ancillary purposes related thereto.
The Lessee shall not use the Premises for any other purpose or purposes \ w hatsoever.

Section 7.	 Lessee's Construction Work

(a)	 The Lessee a grees to and shall perform the construction and installation
work more fully described in the exhibit attached hereto, hereby made a part hereof and marked
,, Exhibit B" (the said work hereinafter, the "Lessee' s Construction Work"). The Lessee shall
perform the Lessee' s Construction Work at its sole cost and expense, and the Port Authority
shall have no obligation to make any payrnent to the Lessee on account of the performance of the
Lessee' s Construction Work. The Lessee agrees that it shall spend not Iess than Fourteen
Million Dollars and No Cents ($14,000,000.00) on the Lessee' s Construction Work, which shall
include, but not be limited to, the %ost," as defined below, of the following items of equipment
and material to be acquired and installed by the Lessee in connection with its "Deodorizer No. 3
Project" : deodorizes equipment, boilers, pipes, valves, electrical wiring, controls, foundation,
piles, building supports, heat exchangers, drop tanks, oil storage tanks, truck scales, computer
process sof fare and computer hardware, paving costs directly incurred in connection with the
Deodorizer No, 3 Project and shall also include equipment leasing costs, the costs of other
equipment and labor costs incurred in connection with the performance of the Lessee , s
Construction I.Vork, but shall not include the amount of the Review Fee, as defined in paragraph
(q), below, of this Section. The Lessee agrees that it shall substantially complete the Lessee' s
Construction \York no later than December 31, 2013, as such date may be extended due to Force
Majeurc (as hereinafter defined in paragraph (a) of the Section of this Agreemenl cntided 'f=orce
1^1a"}cure the termis of vdilch paragraph (a) shall be applicable to the Lessee in connection with
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Agreement, "substantial completion" shall mean completion by the Lessee of not less than
ei g hty-five percent (859/0) of all of the Lessee' s Construction Work, provided that in the event
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the Lessee has completed at Icasi ci-hty-five percent ($5';4r), but 1101 the Cntiretvof thG Lessee's
C onstructior] Work by December 31 , 201 3, the Lessee shall denionstrate to the Port Authority,
Lli)011 rcclu st firm and bindin t ° cornnlltm w-s. `-,I	 1 . .,J	 _ .. id
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full completion of the Lessee' s Construction 1V01-k within a rcasonablo time thereafter, not to
exceed six (6) months. The Lessee' s failure tt,

\
eolllply with the provisions of tills Section wall

respect io the construction and installation of the Lessce' s Construction Work- shall not
constitute an event of defat.11t under Section 23 of this Agreement. Within thirty (30) days
following full completion of the Lessee' s Construction Work, the Lessee shall deliver to the Port
Authority a certificate signed by an authorized officer of the Lessee attaching a full statement of
the cost of the Lessee' s Construction Work performed in the Premises by or on behalf of the
Lessee, which shall consist only of a final cost summary and copies of invoices paid by thc'
Lessee (but not copies of invoices paid by any contractors or subcontractors). The aforesaid
certificate shall also be accompanied by full and complete invoices or statements of the Lessee's
qualified architect or professional engineer and of any other technical, mechanical, electrical and
structural consultants and subcontractors and serN+ice providers retained by the Lessee for the
performance of the Lessee's Construction Work, setting forth the actual direct cost incurred by
the Lessee in performing the Lessee's Construction Work in the Premises. "Cost," as used
herein, shall mean the sun g of direct labor and material costs and contract costs for the purchase
and installation of fixtures, equipment and related finishing work. In no event whatsoever shall
"cost", as defined and computed in this paragraph, include any expenses, outlays or charges
whatsoever by or for the account of the Lessee for or in connection with an y equipment or
Fixtures or the making of any finishing unless the same are actually installed in the Premises and
substantially completed.

(b)	 The Lessee shall be the insurer of the Port Authority, its Commissioners,
officers, agents and employees with respect to the Lessee's Construction Work against the
following distinct and several risks, whether they arise front 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 willful acts done
by the Port Authority subsequent to commencement of the work:

(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;

(i1)	 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 .vork.
The Lessee shall indemnify the Port Authority, and its C0111missioncrS, officers,
agents and employees, for all such irljuric;s and damages, and for all loss suffered
b y reason thereof;

(iii)	 The risk of claims and demands, just or unjust, by third persons
against the Port Authority, and its Comlalissioilers. officers, agents and employees.
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al-isiM7 or allcgeIl to arise out of - the perfOrniance orthe work-. 'I he I_ essc:e _ti haII

Indcr11r11[y the fort Authority. and its Commissioners, officers, agents and
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expense incurred by it and by them in the defense, settlement or satisfaction
thereof including without lirllitation th(hclo, claims and demands for death. for
personal injury or for property damage, direct or consequential.

(c)(1) Prior to the con1r11encc0,eNt of any of the Lessees Construction Work, the
Lessee shall submit to the Port Authority for its approval a construction applicatinn in the form
supplied by the Port Authority, and containin g such terms and conditions as tho Port Authority
may include, setting forth in detail by appropriate; plans and specifications the work the Lessee
proposes to perfonn and the p lanner of arid time periods for perfonliing 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 "Tenant Alteration Application"). The data to h4 supplied by the Lessee shall
identify each of the itents 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 pay to the Port Authority a Review Fee (as defined in paragraph (q) of this Section)
for its cost of administration with regard to the Lessee's Tenant Alteration Application. The
Lessee shall be responsible at its sole expense for retaining all architectural, erlcineerin-1 and
other technical consultants and services as may be directed by the Port Authority, acting in a non-
arbitrary and non-capricious manner, and for developing, completing and submitting detailed
plans and specifications for the work. The plans and specifications to be submitted by the Lessee
shall be in sufficient detail for a contractor to perfonn 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. The Port Authority shall review the
Lessee's Tenant Alteration Application in accordance with standard Port Authority Tenant
Alteration Application procedures. In connection with review by the Port Authority of the
Lessee's submissions under this paragraph, the Port Authority shall not request any revisions or
modifications to the plans and specifications covering the Lessee's construction work (1) except
for reasons of safety, health operational utility impact oil or compatibility of the proposed work
on utility systems or on other parts of the Facility or (i. i) unless the Port Authority; acting in non-
arbitrary and non-capricious manner, determines that the proposed work fails to comply with all
govcmmental laws, ordinances, enactments, resolutions, rules and orders, including without
limitation the enactments ordinances resolutions and regulations of the City of Newark and its
various departments, boards and bureaus that are applicable or would be applicable if the Port
Authority were a private corporation, or fails to compl y with all applicablc requirements of the
National Fire Protection :Association. All pL ns ind sprcific<]tions submittc fi by the Lessec in
accordance with this paragraph shall be in such detail as may penilit the Port Authority, acting in
a non-arbitrary and non-capricious planner, to make a detenminalion as to whether the standards
set forth in this paragraph are met. The Port Authority shall not apply the standards enrlmer^lted
in this para uraph in an arbitrary or capricious manner, and the Port ;Authority shall apply such
^t..ad ^^^^ •. .th c, • t ,51:..-: 11;,. ilCaii. is .'..'^^`u,lii^l ill y T ^as^-	 .11 i.iiiiiiia.ii Vtl ^%itil 	 0_Y iJ j c r U1 

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, actin`'7 ill a non-arbitrary and 11011-capriclolls Illanner, flwy require for such rcvfcxx .
1= o€lo%ving the Port Authority's receipt Of the Lcssec's Tenant Alteration Application and
Conlplete ?'l;l:ls and specifications..  the Po,.1 A11111^"li ar Cllll r̂ in	 1r .! nc^11'arh tri3f'.' ilii^ moll'
Capr1CIOLIS 111c1n11C1', shall ^. , Ive its Nvrltten approval of rtfectloll thcreof of shall I-CClUeSt Such

rcvlsions or modifications thereto as the Port Authority, actin`lin a non-arbitrary and non-
c.lpricious manner, may find necessary based upon the standards enumerated In this paragraph.
The Port Au0101-ity aurces to act with reasonable promptitude in granting or withholdin g its
approval. The Lessee shall ilot engage any contractor or pen-nit the; use of any subcontractor
unless and until each such contractor or subcontfactor, and the contract such contractor is
operating under, have been approved by the Port Authority. In considering the Lessee ' s requests
for approval of contractors and subcontractors, and the contracts such contractors and
subcontractors are operating under, the Port Authority shall not act in an arbitrary and capricious
planner, and the Port Authority agrees to act with reasonable promptitude in granting or
withholding its approval thereof after written request therefor by the Lessee and will advise the
Lessee of the specific reasons for its withholding of any Approval. 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 Tenant Alteration Application approved by the Port
Authority. The Lessee shall obtain and maintain or cause each contractor to obtain and maintain
in force such insurance covera ge as is described in paragraphs (1) and 0) of this Section. All of

the Lessee's Construction Work shall be performed by the Lessee in accordance with the Tenant
Alteration Application and final plans and specifications approved by the Port Authority, shall be
subject to inspection b y 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 anv 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 scaled the Lessee ' s plans pursuant to
the provisions of this paragraph certifying that all of the work has been performed in accordance
with the approved plans and specifications and the provisions ofthis Agreement, and the Lessee
shall supply the Port Authority with one ( 1) set of as-built drawings of the Lcssee ' s Construction
Work in such fonn as the Port Authoritv shall determine. The Lessee shall keep said drawings
current during the tern; of the letting under this Agreen;cnt. No changes or modifications to such
, v ork shall be made without prior Port Authority consent. Following its receipt of the Lessee's
celtificate, the Port Authority shall inspect the work with reasonable promptitude, and, unless
such certification is not correct, a certificate of final completion shall be delivered to the Lessee
by the Port Authority with reasonable promptitude. bi the event the Port Authority vvitliholds the
said certificate of final completion, it shalt advise the Lessee of the specific reasons therefor.
Except as set forth in subparagraph (2) of this paragraph, the Lessee shall not use or permit the
use Of the [.CSSeC ' S C01-IStruCtlf?n l''= C1rk f^lr ChC pltrl7C]Sc.'S 5Ct fo!'th lIl SeCtlOn J of tI??5 AE'r?21?tf nt

prior to final completion of the Lessee's Construction Work.

(2)	 In the event that front time to time during the performance of the f-essee's
Construction Work integ ral and material portions of the Lessee.'s Construction Work are
V;,i cf:-^t;a ii 	^.nlr.ar + ;ea .J° proper!_	 :cnF l: r€.	 ?	 Ce 11'	
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certificate signed by a responsible officer of the Lessee certifying that such portion of the Lessees
Construction Work has been performed in accordance with the Tenant Alteration Application



and the flails and specifications applicable thereto which have been approved b y the Port
Autharih y and in compliance with all applicable governmental laws, rules, orders, ordin"mccs,
cn,nctmenfs, re.soliwons, regulatror lS, 5t:?tUtlS, r'eLlll!rel?tents codes, directio n s and CX CLrtI%/C

orders and the provisions of this A lgreemc'nt and certifying that such portion o1 the Lcsset's
Construction ^ ork can be properly and safely be used even though tli~ balance of the Lessee's
Construction Work to be performed on the premises has not been completed and that the Lessee
desires such use. In addition, the architect or engineer who sealed or prepared the Lessee's plans
ill accordance with the provisions of this paragraph Shall Certify that such p01 -6011 of the Lessee's
Construction Work has been performed in accordance with the Tenant Alteration Application
and the plans and specifications applicable thereto which have been approved by the Port
Authoritv and in compliance with all applicable governmental laws, rules, orders, ordinances,
enactments, resolutions, regulations, statutes, requirements, codes, directions, and executive
orders and the provisions of this Agreement and certifying that such portion of the Lessee's
Construction Work Carl be properly and safely be used even though the balance of the Lessee's
Construction Work to be perfonred on the premises has not been completed. The Port Authority
shall inspect such portion of the Lessee's Construction Work with reasonable promptitude and,
exercising its discretion in a non-arbitrary and non-capricious manner, shall deliver a certificate
to the Lessee with respect to such portion of the Lessee's Construction Work with reasonable
promptitude permitting the Lessee to use such portion of the Lessee's Construction Work in
connection with its permitted use as set forth in Section 6 of this Agreement or advise the Lessee
of the specific reasons for withholding said certificate. In such event the Lessee may use such of
the Lessee's Construction Work for the purposes set forth in Section 6 hereof, subject to the
condition that all risk thereafter with respect to the Lessee's Construction Work and any liability
therefor for negligence or other reason shall be borne by the Lessee and subject to such further
limitations restrictions and requirements as the Port Authoritv, acting in a non-arbitrary and non-
capricious planner, may at that time impose. Use of any portion of the Lessee's Construction
Work for the purposes set forth in Section 6 hereof prior to the final completion of the Lessee's
Construction Work in accordance with the provisions of this subparagraph shall be subject to and
in accordance with all of the terms provisions and conditions of this Agreement except as
amended by the temis of the above-mentioned Port Authority consent. At any time prior to the
final completion of the Lessee's Construction Work, the Lessee shall promptly upon receipt of
written notice from the Port Authority cease its use of such portion of the Lessee's Construction
Work which it had been using pursuant to permission granted in this subparagraph.

(d) Except as set forth in paragraph (c) of this Section, the Lessen shall not
commence any portion of the Lessee's Construction Work until the Tenant Alteration
Application and plans and specifications covering such ivork, referred to in paragraph (c) of this
Section, have been finally approved by the Port Authoritv and the rnSLrrarlce required purs!ant to
paragraphs (i) and 0) obtained.

(e) if the Lessee desires to commence construction of the I_esscc's
construction work prior to the approval by the Port Authoritv of the complete Tenant Alteratioil

np !:, ato^.n n(i n  and cr-.Crsi is^:tro _ '^- 	 ntr z!! `,^:r^^1-,',z;rVr! -	 ,t	 cur'?a ..I, ,l

this Section, the Lessee shall submit to the Port Authority a separate Tenant Alteration
Application for each portion of the Lessee's Construction Work the Lessee so desires to
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commence (each such portion of ifle Lessec's Construction Work being hercinaltei designated as
"Partial Approval Work") that shall be eXccuted b_v an authori/,ed officer of the Lessee and sllall
be accompa!lled b y fin al Ind ccniplete plans, sp cclr:cat i oni -, dr-3"viP.y5; ::,T-A '. i fl'^ '.Hill	 :pee-t t^

Such portion Of the Lcssee'S Constriction Work (the final and complete plans- speCltrCatrons,
drawings arid data covering each such portion of the Lessee's Construction \ 	 -k are hereinafter
referrdd to as the "Partial Approval Work Plans") setting lorth in detail the work to be perforllled
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 fort Authority consents to the perfonllance of
any Partial Approval Work, the Port Authority shall review the Tenant Alteration Application
coverinv such ^ ork and shall give its writicn approval or rejection of the Partial Approval Work
Plans with respect thereto or shall request such revisions or modifications thereto as the Part
Authority may find necessary. The Port Authority shall revieNv the Lessee's Tenant Alteration
Application in accordance with standard Port Authorit y Tenant Alteration Application
procedures. Upon the Port Authority's approval of the Tenant Alteration 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 he at its sole risk and if for
any reason the plans and specifications for the balance of the Lessee's Constniction Work
or any part thereof are not approved by the Port Authority or i f the approval thereof calls
for modifications or changes in any item of Partial Approval Work undertaken by the
Lessee under and, approval granted by the Port Authority pursuant to this subparagraph,
the Lessee will as directed by the Port Authority arid 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 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 C'ity of Newark that may pertain to the Partial Approval Work
to be performed and that the Lessee is required to comply with pursuant to this
Agreement.

(3) Each item of Partial Approval 1A.ork shall be performed in
accordance with and suhjcet to the Willis and provisions of this A 17r20n-tirrtt covering the
Lessee's Construction Work and in accordance with the approved TenantAlteration
Application covering such item of Partial Approval Work and in accoiCILilce xvith the
snnr.^.^: ,, h ,;rt::I ^ -r}rn;	 i ',ll: -!,• ^I.:i-,	 -.cp.;t;,s;•r,- -,r	 ,f -1-	 - -	 !, ,-=r:a.

Application, anti subject to ally rcgllll -elllilltS stipulations and provisions that the Port



ALIt1101- it }' ffla}' 1111pOSC in its appl-oval Of the perfomla ICC Of such Itcrn of Partial Approval
Work.

(a)	 No Partial Approval Work performed by the Lessee pursuant to the,
provisions of this paragraph shall affcct or limit the obli`ations of the Lesseeîndtr- any
prior approvals it may have obtained with respect to the Lessee's C0nstructiOl1 LVOIlk,

(5)	 The fact that the Lessee has perforined 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 Tenant Alteration 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 Tenant Alteration 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 paragraph, it is specifically understood that the Port Authority may
withhold its approval of the Tenant Alteration 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
Authorit y can approve reject or comment upon such Partial Approval Work Plans.

(G)	 In the event that in the non-arbitrar y and non-capricious opinion of
the Port Authority the Lessee at any tirne during the performance of any portion of any
item of Partial Approval Work Linder the approval granted by the Port Authorit y pursuant
to this paragraph shall fail to comply with all of the provisions of this Agreement with

respectrespect to such Partial Approval Work or shall fail to comply with the provisions of the
Tenant Alteration Application covering such work and the plans and specifications
forming 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 itern
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 ofthe provisions of the Tenant .Alteration Application and plans and
specifications coverin g the performance of'such Partial Approval Work or shall be in
breach of any requirements stipulations or provisions imposed by the Port Authority in its
approval of the Partial rl.pproval Work, the Port ,ALIthority shall have the ri ght 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 Avrecn)ent, the Tenant Alteration Application and plans
rind specii fications. or the conditions of the Port Authority's appro%al. Upon written
direction f -rom the Port Authorit y . the Lessee shill promptly cease performance of the
pr Yf 1,^Yi .^f s^.	 h • t l h ——	 11	 ~^^	 ^J. '1	 .,,_	 _1	 I:	 1	 .Jvii	 ii i:i;t :J 1,- f

Port Authority for its written approval the Lessee's proposal for nuking inodificatiorls,
corrections or changes in or to the item of Partial Approval Work that has been or is to be
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performed so that the same will comply with the provisions of this AgrCcnlcnl, the 1 cn,rnt
Alteration Application and } g lans and specifications, or the Conditions of the Port
Au horlly ' s _rphrov I cove r !n`' such	 a.ppr.•. .l 	hc. Lessee $li i l l no,
conZrllcnce construction of the portion of the Partial Approval Work that lids been halted
until it has received written approval ofthe proposed modifications, corrections or
changes.

(7)	 It is hereby expressly understood and avreed that the Port Authority
has no duty or obligation of any kind whatsoever to inspect or police the perfomlance of
an y Partial .approval Work by the Lessee and the rights granted to the Port Authority
hereunder shall not create or be decined to create such duty or obligation. According]),,
the fact that the Port Authoritv 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 acknowledgement on the part of the Port Authority that the Lessee has
in fact performed such wort: in accordance with the terms of this Agreement. the Tenant
Alteration Application and plans and specifications covering such work or the conditions
of the Port Authority's approval of such Partial Approval Work, nor shall such fact be or
be deemed to be waiver by the Port Authority of any of the requirements of this
Agreement with respect to such work or an y of the requirements of the Tenant Alteration
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 ol - any of the provisions of this Agreement,
the Lessee's Construction Work 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 tninirnurn of noise emanating From, arisin g out of, or resulting From construction.
Subject to the provisions of this Agreement, the Lessee shall construct such structures, fences,
equipment, devices and other Facilities as may be necessary or appropriate to accomplish the
objectives set forth in this paragraph, 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 Section.

(g) Without limiting or affecting the generality of paragraph (c) of this
Section, the Lessee shall be solely responsible for plans and specifications used by it and for the
adequacy and sufficienc y of such plans arid specifications and all the improvements, fixtures and
equipment depicted thereon or covered thereby, regardless of the consent thereto or approval
thereof by the Port Authorit y. The Lessee likewise shall be solely responsible for the design,
adequacy and operation of all utility, rncrhanical, elcctrical, 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 Lessec in the Premises and shall do all
preventive maintenance Anil make all repair,, replacer?tents. rebuilding (ordinary or
extraordi!larv', structural or non-structural) and painting necessary to keep such systems,
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nvolves structural or 11011-structural %work) in the condition they were in when made or installed
except for reasonable wear and tear which does not (1) adversely affect the efficient or proper
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utilization of any part of the Premises, or (ii) adversely affect the appearance of any part of the
Premises. 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. In the event of any inconsistency between the provisions of this Agreement and those of
the Lessee's Tenant Alteration Application, the provisions of this Agreement shall control,
including, without limitation, the provisions of paragraph (q) of this Section requiring the
payment of the Review Fee, as defined in said paragraph (q).

(h) 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 perfonmance 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 part thereof, nor to prevent the Lessee from contesting claims
in good faith. 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.

(i) In addition to all policies of insurance otherwise required by this
Agreement, the Lessee shall procure and maintain or cause to be procured and maintained in
effect during the performance of that portion of the Lessee's Construction Work constituting the
Lessee's Construction Work:

(1)	 Commercial General Liability Insurance including but not
limited to coverage for the Premises operations and completed-operations, with a
contractual liability endorsement covering the obligations assumed by the Lessee under
paragraph (b) of this Section, and which are customarily insured under such a policy, with
a minimum combined single limit coverage for bodily injury and property damage of $5
million.

(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 $2
million.

(iii) Workers' Compensation and Employers' Liability
Insurance in accordance with the requirements of law and in limits of not less than $1
million per accident. The Workers' Compensation Policy shall be specially endorsed to
include coverage afforded by (aa) the U.S. Longshoremen's and Harbor Workers'
Compensation Act and Coverage B  'Jones. Act," maritime (including coverage for
Masters or Members of the Crew of Vessels) and (bb) Coverage B under the Federal
Employers' Liability Act.
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(I)	 In addition to the insurance rCLIUIICd pUYSLiant to the provisions of
parag raph (h) of this Section. the Lessee shall procure or' cause to lie procured prier to the
coilnrl!e.n,ccrll'nt of 1 ;i ,•n	 ti ll' l	 'r U	 T	 (Al l!	 r-	 (^ 1	 t	 tgca l	 rk Fier i i^=	 .^lsJ< In_iirrsSinC% -t	 l\i5i^) Cv` C1 iin Y tOs^ 'j L.ili'sili^

(including ally loss or d.1111age resultin" front hood or ezrth(juake) to any stnrctures,
improverllents, futures and ecluipnicnt and fumish i ng and materials on tic Premises during said
construction, «-hethLr or not attached to the land, In an amount eclu{ 1 to the lull rcplaCenlent cost.
SUCH insurance shall name the Port Authorit y as an insured and such policy shall provide that the
loss shall be adjusted with the Lessee, and that the proceeds thereof shall be paid to the Lessee to
be used b y the Lessee for, and applied strictly and solely to the payment of. the cost of the repair,
replacement, rebuilding or other perfonnance of the Lessee's Construction Work.

(k)	 With the exception of the Workers' Compensation and Employers'
Liability Insurance policy each policy of insurance described in paragraph (1) of this Section shall
include the Port Authority as an additional insured (including, without limitation, for coverage
under 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 rMiltin cy from the Poil Authority's status as an additional insured or
the coverage under the contractual liabilit y endorsement described in subdivision (i) of paragraph
(h) of this Section. Such insu rance 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 anv
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 govennmental nature of the Port Authority or the provisions of any statutes respecting suits
a s(ainst the Port Authority.

(1)	 Unless otherwise set forth herein, each policy of insurance described in
paragraphs (1) and 0) of this Section shall be subject to the applicable provisions of paragraph (e)
of the Section 13 of this Agreement entitled ''Indemnity and Liability Insurance."

(ni)	 Title to and property in all improvements and fixtures placed, constructed
or installed in or on the Premises ; except (I) the pipes, piping systems, rail road tracks, trade
fix_trrres or other irE'1nlS of personal property installer] by the Lessee for a se in co=.nmc cli ^ ith the
operations described Section 6 of this Agreement and removable without substantial injure to the
Premises, (Z) the items of equipment installed as part of Lcssce's Construction Work .end (3)
those m1provernnents constructed b y the Lessee and title to which expressly rL°mained in the
Lessee in accordance with the terms of the 1 988 and 1996 Leases, shall Vest in the Port Authorit-v
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Aurccrrlent, and note itlnstanding the foregoing provisions, upon notice given by the Port
Authority either prior to or a ithirl sixty (CU) days after expiration or earlier tenliirlation of the
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IettiM, of the PrClnisCS under this ALL-cemcnt, the Lessee shall r , lwovc f -oln the Prcmiscs iuZv

improvements. fixtures, trade fixtures or ecimpnicnt as the Port Authorit y ma y specify in its
n	 ill 5d'	 !	 n,	 ^^ nn^	 l.	 U	 ••	 , F	 . .11	 I
^oti:.. <;1	 <:l ,:'p;ttl a nv̂ ,l :^ ^1^_ ^ tv e ul% 1 r ^n;tseS ^ctir^^ li ^' .i'.ti.11

\	 (n)	 In the perfoi-mince cif the Lessee's Construction Work the LessCC shall not
permit any S1. Warr Oil or condition to contincic that may cause or be conducive to any labor-
troubles at the Facility which interlcres with the progress of other construction Work at the
Facility. The determinations of the Fort authority shall be conciusiV e on the Lessee and, upon
notice from the Port Authorit y , the Lessee shall or- shall cause its contractor to rectify any
condition specified in the notice as soon as is reasonably possible, unless failure to rectify any
condition specified in the notice immediately Will result in an emergency situation, in which
event the Lessee shall or shall cause its contractor to rectify such condition immediately. In the
event of failure by the Lessee or any of its contractors promptly and expeditiousl y to comply ,vith
the requirements of this paragraph (whether or not such failure is due to the Lessee's fault) the
Port Authority by notice shall have the tight 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. Unless failure
to immediately suspend construction will result in an emergency situation, the Port Authority will
give the Lessee reasonable advance notice before directing a cessation of construction. W'hen
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 temis 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, re gardless of the employer of the person
involved or their ernployrnent status, if any.

(o)	 Without limitin g any of the terns and conditions hereof, the Lessee
understands and agrees that it shall use good faith efforts to put into effect prior to the
commencement of the Lessee's Construction Work an affirnative action program and Minority
Business Enterprise (MBE) program and Wornen-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 contractor or contractors and
subcontractors at anv 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 obli gation of the construction
contractor or contractors and subcontractors at any tier of constructions. The Lessee agrees to and
shall require its contractors and subcontractors to furnish to the Port Authority such data,
i.rlc ludin. but nor limited to compliance roports, relating to the operation and rnlplen?r'n'at;on of
the affirmative action, VIBE, and WBE programs of the Lessee and its contractor, contractors,
and subcontractors at any tier of construction called for under the provisions of this laar<tgr^rp!2
and Schedule E annexed hereto as the Port Authority ma y request at anv time and frown unit to
unit and the Lessee agrees to and shall also require that its contractors and subcontrattors at any

Ll	 ill ll.r uuulilV:tJ llltrl LtV d.3111u JV l.'L

directed by the Port Authority pursuant to the provisions of this paragraph and Schedule r
annexed hereto to effectuate the goals ofaflirrnativc action, iNIBL, and WBE programs. The

1



o6lisations imposed on tht Lcssec under this paragraph crud Schcdul^_ E annexed hLreto shall not

be construed to impose any greater rciluirelncrrls on the Lessee than those that may he imlx0sed
nn the i . ,c scc,c i.,nrlcr apt}iic_,hl - I_I\A'.

(p)	 In addition to and Without limitinv any terms and provisions hereof, the
Lessee shall	 ov ide in all of its contracts and subcontracts covering the Lessees Construction
^Vork, or- any portion thereof, that:

(1)	 The contractor shall not discriminate against employees or
applicants for employment because of race, creed, color, national ori g in, 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
ifi involved in the performance of the. contract with the Lessee to furnish a written statement that
such employment agency, labor union or representative shall not discriminate because of race,
creed, color, national origin, sex, age, disability or marital status and that such union or
representative will cooperate in the implementation of the contractor's obligations hereunder:

(3) The contractor will state, in all solicitations or advertisements for
employees placed by or on behalf of the contractor in the perfor-rnance 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 paragraph in every subcontract or purchase order in such a manner that such
provisions wilt be binding upon each subcontractor or vendor as to its work in connection with
the contract;

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

(q)	 The Lessee shall pay to the Port Authority a fee as compensation for its
revic", aid oversivht of the Lessee's Construction Work (hereinafter, the "Review . Fee"). The
Iota] Review Fec shall be an amount equal.to  two percent ('_"u of the actuai construction cost of
the Lessee's (_ 01IStrUCtion Work, excludin<, therefrom all costs for the purchase or acquisition of
^ir:r ;r ;t	 --^^ r;-i^	 •-:;,;	 ,oral	 r;;	 zl,	 f 't' -	 ,,3„	 .r	 -	 ,^ 1::	 - .

Application to be performed by tine Lessee as set forth in the Lessee's approved plans and
specifications, the Lessee shall submit to the Port Authorit y a certification signed by a
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responsible officer thcreofccr^tif 111 1 that all such «ork haS bean completed and a stlttelncnt of'
the total cost ofSUCh N^01-k, Which shall consist OF  final COSt Slrnllllary and COpICS Of' IIWOiccs

.laid b N/ thc Lessee In corm CriOtl With t he `. 01-k Lr11de1- C K! , such Tenarn Alter"Innl;

The Port Authority shall have the ri,ht (but shall Ilot be obli_ated) to conduct an niteriIII

inspection and au I i nl connection w i th the work perforrlled under the Tenant Alteration
Application certified s completed and shall have the rights in the conduct of such interim
inspection and audit as are set forth below in this paragraph WiLh regard to the final inspection
and audit. Upon receipt of the Lessee's certification, or following the aforesaid audit by the Port
Authority, the Port Authority shall render a bill to the Lessee settin g forth the Revicw Fee for the
Tenant Alteration Application, and the Lessee shall pay the Review Fee to the Port Authority
within fifteen (15) days of receipt of said bill. No pay -rnent made by the Lessee on account of the
cost under a Tenant Alteration Application as set forth in the immediately precedin^LI sentence
shall be considered final until the final determination of the cost of the Lessee's Construction
Work as set forth below in this paragraph. Upon final completion of all of the Lessee's
Construction Work, the Lessee shall submit to the Port Authority a certification sigmed by a
responsible officer thereof certifying that all such work has been completed and a statement of
the total cost of such work, which shall consist of a final cost summary and copies of invoices
paid by the Lessee in connection with Lessee's Constniction Work. The Lessee shall also Supply
to the Port Authority such supporting documents and records as the Port Authority shall deem
necessary to substantiate the platters set forth in the Lessee's certificate. Upon receipt of the
Lessee's certification, the Port ,Authority shall render a bill to the Lessee setting forth the RevieXV
Fee for each Tenant .Alteration Application for which the Lessee has not previousl y made
payment under the provisions of this paragraph, and the Lessee shall pay the Review Fee for each
such Tenant Alteration Application to the Port Authority within fifteen (15) days of receipt of
said bill. No payment made by the Lessee on account. of the cost of the Lessee's Construction
Work pursuant to the provisions of this paragraph, including, without limitation, any payment
made by the Lessee following the Port ALithoilty's receipt of the Lessee's final certification of
cost, shall be considered final until the final determination of the cost of the Lessee's
Construction Work as set forth below in this paragraph. 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 Fort Authority shall deem necessary to
substantiate such cost. The Lessee shall permit the 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 that
pertain to and will substantiate such cost.

(r)	 Prior to the commencement of an y major repairs (other than those
performed in the ordinary course ofperinitted operations), replacchicnt.s or alterations required to
be performed by the Lessee during the Term pursuant to the terms of this ,A ,F rcerrlent (subsequent
to the completion of the Lessee's Construction Work), except ill the case of emergence, the
Lcssee shall submit to the Port Authority for its approval an alteration application ("Alteration
Application") in the form supplied by the Port Authority, and containinu such tends and

^l•l. iI(}, ^'1 ,11:C ;l_ hn ^r, v! .A-=1 t='74;'tt: j -r g v ill,,-t. :r? ^^^::,	 f1 1-111 „-. .... 1..:1 tT-	 -,:•r,:, r : r•	 -1-..., .I '. '..

specifications the `vork 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
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entered into Cor the perf milarice of the work and the. estiirmtcd cast of the stork to he perforlrred
under Cach such contract. Each Alteration Application shall be subject to a Review Fie,
Calculate'd m accordance %a- I h pa	 p (q a Fine,`. Thetkie, to ht r, l .^ph	 1 I } . tI	 T	

Shall!t	 !.• l^^.at 1 )
^	 _ ...1 H itiii ^ _^ ui^ t_^'^$^,t'• 

identify each anticipated repair, replacement or alteration and shall describe in dtlall the systems,
improvements, fixtures an cquiptncnt 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 ma y be directed by the Port Authority and fur developing , completing
and submitting detailed plans and specifications for the %vork. 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 sea] of a. qualified architect or professional engineer xvho 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. Followin g the Port Authority's receipt of
the Lessee's Alteration 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 Authorit y may find  necessary. The Port Authority shall review
the Lessee' s Tenant Alteration Application in accordance with standard Port Authority Tenant
Alteration Application procedures. 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 Stich
contractor is operating tinder, 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 Alteration Application approved by the Port Authority.
The Lessee shall obtain and maintain or cause each contractor to obtain and maintain in force
Stich insurance coverage as is described in paragraphs (h) and (i) of this Section. All of the
aforesaid work shall be performed by the Lessee in accordance Nvith the Alteration 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 aforesaid work, the Lessee shall deliver to the Port Author-ity
a certificate to such effect signed by a responsible officer of the Lessee and by the architect or
engineer who sealed the Lessee's plans pursuant to the provisions of this paragraph 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 aforesaid work in such fonn and 111.1n1ber requested by the Port Authority.

Section 8_	 Ineress and Egress

The Lessee, for itself, its officers, employees, a gents and business invitees. shall
have the right of ingress and egress bcttivicen the Premises and the cit y streets outside the Facility
and the right ofpassa ge within the Fiicilin-. Such ri g hts shall h< exercised b y means of such

pedestrian 
f
or vehicular Ways as ma~ ! from tilde to time be designated by the Port Authorit y for

fl^o _.vt' !.( r r^^ ^'Lllal^ V:•I,.`^, ter:. T _ .^a,'i!11	 13,. . sr 1 '.	 ^t.	 ,	 ,,.'t:	 - •!	 ., h., r'

rights of passage within the Facility. The use ofanv such way shall he subject to the rules and
regulations of the Port Authorit y .khich arc_ now in effect or which may hereafter be promulgated
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601- the 5uf'C and CNICiertt operation 01 - tilc facility. The Port Authorit y nmv at an y twis
temporarily or permanently close, or consent to or request the CIOS111,11 Of, any such a ay or any
other area at, '111 6r near th(, F;1C1111 y' nre¢wntlV CS I- licreafter i l scd as s ti c! i so lnnn : s a rcasorlaHv

equivalent 111cans of Ingress and e gress as provided above remains available to the Lessee. The

Lessee herebv releases and drschar^eS the Port ALlthorlt y and Its successors and aSSr^rrS, Of and
from any and all claims, demands, or Causes of action Which the Lessee may now or at any tulle
hereafter have against ^mv of the foregoing, arising or alleged to arise out of the closing of any
way or other area whether v,-ithin or Outside the facility, so long as a reasonably equivalent
means of ingress and egress remains available to the Lessee as provided in this Section. Tile
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, along, across or through any streets.
ways and walks near the Premises.

	

Section 9.	 Governmental and Other Requirements

(aj	 The Lessee shall procure from all gover-nmental authorities having
jurisdiction over the operations of the Lessee hereunder, all licenses, certificates, perllits and
other authorization which may be necessary for the conduct of such operations.

(b) The Lessee Shall promptly ohserve, comply with and execute aii laws and
ordinances and governmental rules, 1-egulations, requirements, orders and similar items now or at
any time during the occupancy of the Premises by the Lessee which may pertain or apply to its
operations hereunder, or to its use and occupancy of the Prelhhises hereunder, and in addition.
shall make all improvements, repairs and alterations that may be so required.

(c) The obligation of the Lessee to comply %with governmental regLlirenlcnts is
provided 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 itsel f of such
requirements or any of them.

	

Section 10.	 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 obe y) the Rules
and Regulations of the Port Authority now in effect, and suchh further reasonable rules and
regulations (including anhend rents and supplements thereto) for the government of the conduct
and operations of the Lessee as may from time to time during the letting he pronll.r)gated by thif
Port Authority for reasons of safety, health. or preservation of property, or for the maintenance of
the good and orderly appearance of- the PrQmIses, or for the safe or efficient operation of the
Facility. The Port AUtllorlty a^(rces that, except in cases ef'erncr ,.zcncy, it "-ill give notice to the
Lessee of every such furtller rule or re,,LlkltiOrF at least ten (10) days before the Lessee shall be

t
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(h)	 if a copy of'the liules Lind R4^I)ulations is not altached as Lxtlibit IZ to this
Agreement, then the fort Authority will notify the Lessee thereof Zither by delwery of a copy, nr
b y publication in ;r new.. naper pub11shrFd r 11 the pnrt ofN,cw York D i str i ct or by r, l; kill'4"cnl,,'
d ailablc at the office of the Sccrc!ary of the Port Authol-ily.

(c) The Port Atrtllorit}' h'crLby agrees to apply the Rulcs and Regulations now
in effect and any i1-11-tlter rule or regulation here.11'ter prolllulgated b y the Port Authority ecluitahly
and without discrimination against the Lessee and all other tenants at the Facility except to the
Went that any present Rule or Reg ulation may be inapplicable by agreement or other\vise to the
Lessee or any such tenant.

(d) No statement or provision in any present or future Rule or Regulation 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
Afflh.O it y from time to time whenever it deems a chan!2e advisable.

(e) In the event that any present or future Rule or Rt cy ttlation, or any part
thereof, is inconsistent «ith the rights granted to the Lessee under this Agreement or prevents the
use of the Premises for the purposes stated in Section G of - this A-reemcnt, then, only to the
extent of such inconsistency, it shall not apply to the Lessee, its agents, employees or invitees;
but nothing herein contained shall limit the effectiveness of any present or future Rule or
regulation promulgated by the Port Authority for reasons of safet y, health or preservation of
property, or for the safe or efficient operation of the Facility.

Section 11.	 Method of Oyeratio n

(a) In the performance of its obligations hereunder and in the use of the
Premises, the Lessee shall conduct its operations in an orderly and proper manner, so as not to
annoy disturb or be offensive to others near the Premises or at the Facility, and as soon as
reasonably possible the Lessee shall remove the cause of any objection nladc by the Port
Authority relative to the demeanor, conduct or appearance of any of the employees of the Lessee
or of any others on the Premises with the consent of the Lessee.

(b) The Lcssec shall not allow any garbage, debris or other waste materials
(whether solid or liquid) to collect or accumulate oil 	 Premises and the Lessee shall remove
from the Premises and fi-om the Facility all o arbage, debris and other waste materials (whether
solid or liquid) arising~ out of its operations hereunder. An y such material which may he
temporarily stored sh^lll he l ?pt in suitahlr^ waste receptacEes, the sarrle to be made of metal and
egUippC(l Wilh tl"llt-fl!tlna CoVera, and irr any case to he designed and constructed to contain
safely the waste material placed by the Lessee therein. Said receptacles shall be provided and
rn,,untaincd bv the Lessee and shall be kept covered except when being filled or emptied. The

removal at such times and by such means as are First approved by the Port Authority , and shall in
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no event make use of' an y facilities or equilnment of the Fort ,A Lit horIIv for the: re IT] o.• al of such
material except with the prior consent of the Port .authority.

(c}	 The Lessee shall not do or permit to be clone anythin g . llich may interfere
with the effectiveness or acccssibility of • tile utilityXechanical, clecu• ical and other systems
installed or located any.\ here at the Facility.

(d) 'file Lessee shall not commit any nuisance or permit its employees or-
others on the Premises with its consent to commit or create or continue or tend to create anv
nuisance in or near the Facility.

(e) The Lessee shall take all reasonable pleasures to eliminate vibrations
tending to damage the Premises or the Facility or any part thereof.

(0	 The .Lessee shall not cause or permit to he caused nr I?rnduced upon the
Premises, to permeate the same or to emanate therefrom, ally unusual, noxious or objectionable
smokes, Gases, vapors or odors.

(g) The Lessee shall not do or permit to be done any act or thing at the Facility
which shall or may subject the Port Authority to any liability or responsibility for injury to any
person or persons or damage to any property.

(h) The Lessee shall not overload any Moor, roof, land surface, bulkhead,
pavement, landing, pier or wharf at the Facility and shall repair. replace or rebuild any such,
including but not limited to supporting members, damaged by overloading.

(i) The Lessee shall permit the use of the Premises at any time and front time
to time for the installation, maintenance and operation of such navigation lights as may be
required by the United States Coast Guard or other governmental authority having jurisdiction,
and the Lessee shall furnish such electricity as may be required for use by navigation lights which
may be so installed.

0)	 The Lessee shall not do or permit to be done any act or thing oil the
Premises or at the Facility which (i) will invalidate or conflict with any fire insurance policies
covering the Premises or any part thereof, or the Facility, or any part thereof, or (ii) which, in the
opinion of the Port Authority, may constitute an extra-hazardous condition, so as to increase the
risks normall y attendant upon the operations permitted by this Agreement, or (iii) which will
mcr, asc tl,e rate of' ally fire irzsurarlce, CXtended coverage or rental insurance on the Facility or
an y part thereof or upon the contents of an y building thereon. The Lessee shall promptly observe,
comply with and execute the provisions of any and all present and future rules and regulations.
requirements, orders and directions of the Insurance Ser v ices office of New Jerse y, or of any
other board or organization exercising or.. hich ma y exercise similar functions, ..'hick may
I-,1iiuiii Or Lir141 y to il7c Cipe -FltioiIS Ul 11 K,) Lc6scc on LICIt t'i- ernlSeS, L1110 the Lessee Stlatt, Subject to
and in accordance with the provisions of this Agreement relating to construction by the Lessee,
make all Improvements, alterations and repairs of the Prennlscs that may be required at any triune
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herr^akcr by ilnyv such l]resent or future rule, re-elation, recluiremcnt, order or direction. Ifbv
reason of irny failure on the part of the Lessee t0 compl y v..'1t17 the provisions of this pzrLlr^tl?h
;111v ra e for rlp^ rnSnranCC, Cx!eildcd roveriiu4c or rcntal 111SLIr:,MCC OM 101-^ hrerllises o r any Part

thereof, or on the Facility or an y part thereol; shall at any time he higl1c:r than it othervvrse would
be, then the Lessee shall pa y to the Pori Authority that par ofall premiums paid by the Port
Authority ^^ hich shall have been charged because of such v i olation or failure by the Lessee.

(k)	 From tunic to time and as often as required by the Pori Authority, the
Lessee shall conduct pressure, water-flow and other appropriate tests of the fire-extinguishing
system and fire fighting, equipment on the Premises, whether t'urnished by the. Port Authority or
by the Lessee. The Lessee shall keep all fire- fighting and fire-extinguishing cquipnlent well
supplied with a fresh stock of cherrilcals and with sand, water or other materials as the case may
be, for the use of which such equipment is designed, and shall train the appropriate number of its
ernployees in the use of all such, equipment, including in such trainin g periodic drills.

(1 )	 (Intentionally Omitted]

(m)	 The Lessee shall not throw, discharge or deposit or permit to be thrown,
discharged or deposited any cargo, refuse, ashes or any material whatsoever, into or upon the
waters of or about the Faci lity.

Section 12.	 Sun s

(a) Except with the prior consent of the Port Authority, the Lessee shall not
erect, maintain or display any advertising_ si gns, posters or similar devices at or oil 	 Premises
or elsewhere at the Facility.

(b) Upon demand by the Port Authority, the Lessee shall remove, obliterate, or
paint out any and all advertising, signs, posters, and similar devices placed by the Lessee on the
Premises or elsewhere at the Facility and in connection therewith at the expiration or earlier
termination of the letting, shall restore the Premises and the Facility to the condition thereof prior
to the placement of such advertising, sign, poster or device. In the event of a Failure on the part
of the Lessee so to remove, obliterate or paint out each and every such piece of advertising, sibytl,
poster or device and so to restore the Premises and the Facility after receipt of written notice
front the Port Authority, the Port Authority may perform the necessary work and the Lessee shall
pay the costs thereof to the Port Authority oil

Section I3.	 Indemnity and Liability Insurance

(a)	 The Lessee shall indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees anti representativcs, fron1 all claims and demands of third
persons including but not limited to claims and demands for dcath, claims and demands for

c,i=	 I	 ^ i ri -S	 -^	 l c	 r pr op rr. dal	 is r	 ..	 t	 c'
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occupancy of' the Premises by the Lessee or by its officers, agents, employees, or representatives;
contractors, subcontractors or their emplo yees, or by others on the Premises with the consent of
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any of t11c fore^toin^g persons, or out ol_any other acts or omissions of the Lessee, its officers.
agents or employees on the Premises or elsewhere at the Facility, or out of'the acts or omissions
nr ntl LLr- on the Prenilsc^; %v!; l the consent of he Lcssec, II; r- hidin n cd,,r!ms and dcnn,:ndr ol'Olt-

patty, if any, frorn which the Port Authorityderi ycs its rights in the facility for Indernrlltic Lill nrl
arising, by operation of law or throu p li agreement of the Port Aut11c7^y With such party

(b)	 If so directed by the Port Authority, the Lessee shall at its own expense
defend anv suit based upon any such claim or demand (even if such suit, claim or demand is
groundless, false or fraudulent) in which event it shall not, without obtaining express advance
permission From the General Counsel of the Port Authority, raise any defense involving in any
%vay the jurisdiction of the tribunal over the person of the Pori Authorit y, the immunity of the
Pori Authority, its Commissioners, officers, agents or employees, the governmental nature of the
Port Authority or its provisions of an y statutes respecting suits against the Port Authority.

(c)	 The Lessee, in its o%vn name as assured, shall maintain and pay the
premiums on the following described policies of liability insurance!

(i) Commercial General Liability Insurance including but not limited to
coverage for Premises-Operations and Products Liability-Completed Operations,
with a minimum combined single limit coverage for- bodily injury and property
damage of $5,000,000.00. Said insurance shall also include coverage for
explosion, collapse and underground property darnage hazards. If the Lessee's
operations entail the ownership, maintenance, operation, or use of any watercraft,
whether owned, non-owned, or hired, the Lessee shall have any exclusion for such
watercraft deleted or shall purchase equivalent coverage under a policy of
Protection and Indemnity Insurance and shall provide the Port Authority %with a
certificate of insurance evidencing such coverage.

(ii) Workers' Compensation and Employers' Liability Insurance irI
accordance with the requirements of law. The Workers' Compensation Policy
shall be specially endorsed to include coverage afforded by (aa) the U.S.
Longshoremen's and Harbor Workers' Compensation Act and Coverage B --
"Jones Act," maritime (including coverage for Masters or Members of the Crew-
of Vessels) and (bb) Coverage B under the Federal Employers' Liability Act.

(d)	 With the exception of the Workers' Compensation and Employers'
Liability b-isurance Policy, each policy of insurance described in paragraph (c) of this Section
shall include the Port Authorit y as an additional insured (including, without linillation, for
purposes of'Prcmises operations and completed-operations) and each such policy shall contain a
provision that the insurer shall not, without obtaining express advance permission frnrn the
General Counsel of the Pori Authorit y , raise any defense Involv Ing in any Wa y the ]llrisdiction of
the tribunal ()' ,,-er the

' 
person of the Port ALIthOrItV, the Inlmunit y of the Fort zklitflorlt y, Its
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the provisions of any statutes respcctirlg suits against the Port Authority. Each such policy shall
contain a contractual liability endorsement coverin , ,̂ the indemnity obligations o.f tlic Lessee
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under this Section and such policies shall not contalll anv care, custody` «r contr01 cxcllls10115.
Such insurance shall also contain all endorsement provid1n 0 that the protection afforded the
Lessee thereunder wJih respecl t:a ar1 • cl` in,.	 `•lr	 Sz ' st 11	 ^ j s	 :a ili : rd --ai 1 , S I, ,111u^_- I li ay ^r iii	 -11^-	 L	 -	 b

pertain and apply with like effect with respect to any claim Or Llctiorr J OLT St the Lessee by the
Port Alltl101 - 1tr and against the Port Authority by the Lessee, but Said crldo'1§1 	shall nat limit,
vary, change or affect the protections afforded the Port Authority as an additional insured.

(e)	 As to insurance ref anv type whatsoever requircd or pernlitted by any
provision of this Agreement, a certified copy of each of the policies or a certificate evidencing
the existence thereof, or a binder, shall be delivered to the Port Authority « w ithin fifteen (15) days
after the execution of this Agreement by the Port Authority and the Lessee and the delivery to the
Lessee-of a fully executed copy thereof (which date is hereinafter called "the Commencement
Date"). in the event any binder is delivered it shall be replaced xvith due diligence by a certified
copy of the policy or by a certificate. Each such copy or certificate shall contain a valid provision
or endorsement that the policy may not be cancelled, terminated, changed or modified. without
giving thirty (30) days' written advance notice thereof to the Port Authority. A binder evidencing
each renewal policy shall be delivered to the Port Authority at least Fifteen (15) days prior to the
expiration date of each expiring policy, except for any policy expiring after the date of expiration
of the letting hereunder, as the letting may be from time to time extended, and a certificate or a
certified copy of each such rene`val policy shall be delivered to the Port Authority with due
diligence. If at any ting e an y policy shall be or become unsatisfactory to the Port Authority as to
form or substance or as to coverages or minimum limits, or if any carrier issuing any one or more
such policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly
obtain one or- more new and satisfactory policies in replacement. if the Port Authority at any
tin g e so rcquCsts, a certified copy of each of the policies shall be delivered to the Port Authority.

Section 14.	 Mainleriance and Repair

(a) The Lessee shall at all times keep the Premises clean, and in an 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 any part of the
Premises or of the Facilit y which may be damaged or destroyed by the acts or omissions of the
Lessee or by those of its officers or employees, or of other persons on or at the Prcrniscs with the
consent of the Lessee.

(c) Subject to the provisions of Section 1 S. 	 :- "rec'mcnt, thmu g hotit the
Term of' the letting under this Agreement, the Lessee shall assume the entire responsibility for,
and shall relieve the Port Atlthol-it y from all responsibility From, a 11 care, maintena nce, repair and
rehllilding whatsoever in the Premises, whether Such care, mainten-ance, repair, or rebuildin" he
ordinary or Qxtraordinarv.. partial or entire- Inside ar • olrtSlde, Jereseell or unforeseen. structural or
nth'-	 .d a: rl: •'L'	 .tn-^r

	 .-, .-	 ' 	 ..^rl	 F	 _ h	 t..	 •
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make repairs and replacements, structural or otherwise to all irnpro^-cments located on the
Premises and all other fixtures, machinery, or equipment no" or hereafter belon-irw to or



conlimc• d vilh said PI'c]tliscs or the Lctiscc's operations being Con ILICIC:d tl1CICOl1, lncludill.''

without lirnitation thereto all ilia lntenance. repair and replacement of the 601lowinti, items: (1)
catc h basins :ind s t orm ccwcr s ysteni :Iralns, which . , ru t^ h e k-cpt fully ,,, r' ^ 1	 Fi	 ^LtuC..iC,naL, C l ear_^i

obsL-Llctioll g ild free of darl-M(,c at all tin g es; (2) any paving reelurred Oil the Prerises; (3) sprinkler

systcllls; (4) gars and electric from the dieter (utility companies are responsible up`b"the meter);

(5) the electrical system, equipment arid fi\tUres, including, without linlrtatioil, lighting fixtures,
sM IChCS, outlets, receptacles and other electrical devices and accessories, anti all relaimping and
fuse replacement; (6) the plumbing systein, Ii\CUres and cquipiment, and all finished plumbing;
(7) buildings and all parts thereof, (8) any security measures (including fencing, guard booths,
and jersey bar-riers)- (9) signs, (10) fire extinguishers; and (11) all painting. The Lessee shall
maintain rill such improvements, utilities, fixtures ; machinery and equipment at all tin g es in good
condition, and shall perfonn all necessary preventive maintenance thereto so that at the
expiration or termination of the letting arid all times during the letting, the Sallie (or a
reconstruction of all or any part thereof) will be in as good condition as at the commencement of
the term of the letting thereof (or. in the case of improvements made during the letting hereunder.
in as good condition as at the time of the installation or construction thereof), except for
reasonable wear and tear which does not adversely affect the watertight condition or structural
integrity of the buildings or other structures on the Premises or adversely affect the efficient or
the proper utilization of any part of the Premises. The Lessee shall make fregUent periodic
inspections of the Premises and, subject to Sections 7, 15 and IS of this Agreement, shall make
all repairs and replacements, and do all rebuilding, inside and outside, ordinary and
extraordinary, partial and entire, foreseen and unforeseen, structural or otherwise, regardless of
the cause of the condition requiring such repairs, rebuilding or replacements, which repairs,
rebuilding and replacements by the Lessee shall be in quality and class not inferior to the original
in materials and workmanship.

(d)	 Without limiting the obligations of the Lessee stated elsewhere in this
Agreement, the Lessee shall be solely responsible to the Port Authorit y for loss or theft of or
damage to any and all personal property, equipment and fixtures belonging to the Port Authority
or for which it is responsible, located or to be located in or oil the Premises, excepting only loss,
theft or damage that results solely front the affirmative negligent or willful acts of the Port
Authority, its Commissioners, officers, employees and representatives, arid shall promptly
replace or repair the same within twenty (20) days after such loss, theft or damage; and the
Lessee shall yield and deliver the same or replacements thereof to the Port Authority at the
expiration or earlier termination of the letting under this Agreement in the same condition as at
the conlniericcnlent of the letting, reasonable: «-car and tear not materially affecting the efficient
use and functioning of the saine excepted,

(e)	 The obligation oi'the Lessee as set Forth in paragraphs (b) and (c) of this
Section in 111e event of- daniave or destruction covered b y ant- comraict of inSILP-ancc: under which
the Port Authority is the insured is hereby released to the exicnt that the loss is recouped by
actual payiment to the Port Authority of the procceds of slrcll illsurallcc,^?rair:Icc<i, lic„s°CVC1 that if

L Lr• ..je .'^• f tl.a	 1......,.. .,^	 ., .... a:.^.	 ^. ...i r: ^.:. v f
-	 `,.	 ,t	 fF	 iris	 Ilia s 1^ ^I

r 	 L: i 	 i',,•Li 1; 18 111L i i i LliJJ3 1-0 Vl

any part thereof shall increase the premiums other\vise payable for fire, extended coverage or
rental coverage applicable to the Premises, the Lessee shall pay to the Port Authorit y an ailloLint
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V^I]Cnt 10 SLICII II1Cl-CLiSC OF inct'L^,iscs ^,,)n demand, and provided, I'Lij-dier. that if ^a any tillic this

relcase shLill Imalidate an y SLICh P0IICV OfInSUrance or reduce, limit, 
or 

void the rights ofthc Poit

A tit horiw thorcuri d er. or If' bccaus ":.^ of dis rcicasc, -] , v 7. , Ic h insur^,mcc- cLirr i cr - I- a! ! c , inrc l SU Ch

endorscillCilt OF I-CI'LISC to renew the sailic or shall take Jnv Other ZICU011 10 altCr. LICCI-CaSC OF

dirninish the bLmefits of [lie Port Authorit)' Under the policy, thcri tile Felease shall be voidXi -
d of'

no CfFCct,

Section 15.	 CWtaltv

(a)

	

	 In the event that as a result of a casuaity, whether or not IIlSUrcd Or

insul-able, the Premises are darnaged the Lessee shall rebuild the same with due dihoence.Z^

Without in any ,vay limiting the oblip i ons ofthe Lessee set forth 
in 

the First sentence of (hisZ^	 gall	 I

paragraph, with respect to all portions ofthc Premises. the Lessee shall secure and maintain 
in 

its

own narne as aSSUred and shall pay the premiums on [lie followin g policy orinsurance 
in 

the

Ili-nit set forlh below, which policy shall be CffCCtl'-'C dUrnlu, the tcrm of the letting under this

Aizi-eerrient:

	

(1)	 All risk property darnage insurancc covering the full replacement

cost of any properly owned. leased, or within the care, custody or control of the Lessee and

now or I'll the 1 7UtLire located on OF COnStIll-Itin g a part of the Premises, except for any

personal property owned by the -Port Authority, Full replacement 
Cost 

shall be determined

b the Pori Authority. No ornission on the part of tile Port Authority to rnake suchy

deten-rifflation shall relieve the Lessee of its obligations to maintain the appropriate

insurance under this paragraph. Such Insurance sliall cover and insure a g ainst such hazards

arld risks its at least would be Insured against under the Standard Form of Fire Insurance

policy in the State of New Jersey, or ally SUCCCSSOF thereto, and the broadest form of

extended coverage endorsement prescr-lbed as of the effective date of said Insurance by tile

rating organization having Jurisdiction, Including WIth0Ut limitation hazards and risks of

flood, earthquake, windston-ri, cyclone, tornado, hail, explosion, riot, civil commotion,

aircraft, vehicles ., smoke, and boiler and machinery ha7ards and risks, and, if the Port

Authority so requests, also coverin g nuclear properly losses and contamination (if sald

coverage regarding nuclear property losses and contamination is or becomes available).

(2)	 Unless othenvise directed by the Pori Authority, the properly
darnalve ; nSLirance 

Policy 
rCLIL11red by Lhis paragraph shall narne the Port Authority and the

Lessee (. N,,, Ith insurance clauses consistent with the provisions of this Agreenient) as the
I. 
nsureds, as their respective interests nlay appear, and shall provide that loss, if any, shall

he nd l' ustcd with and payable to ti t(, Port Authority. As to an y insurance requu-cd by this

pal-agraph, a cerlificate of Histirance .. or binders, shall be de]ivered bv the Lessee to the Port

Authoritv 
oil 

Or before the Corninencemcm Dale. Ili the ovent an y bindcr I's delivered, it

shall lie rCPjaL:Cd xvithill thirly (30) da^'-, bV a CCIIIFICatC OfinSUrancc. Each such poilcy

sl-iAl contain a valld provision or- cridorset-ncni that the polic y ni fly not be callcclj,^d,
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notice thereto to the Port Authority and 
an 

endorsement to the effect that thC I

. 

Y)SUrance as

to tile Iritcrest of the Port AL1thOrItV Shall not be invalidated by any act or ne gli I crice of' the



Lessee or any other insured. Each policy of insurance shall have attached thereto an
endorsement that the Port Authority will be given at least thirty (30) days' prior notice of
any material change in the policy. A certificate of insurance with respect to a renewal
policy shall be delivered to the Port Authority at least fifteen (1 5) days prior to the
expiration date of each expiring policy, except for any policy expiring after the date of
expiration of the effective period hereof. If at any time the policy required by this
paragraph shall be or become unsatisfactory to the Port Authority as to form or substance,
or if the carrier issuing such policy shall be or become unsatisfactory to the Port Authority,
the Lessee shall promptly obtain a new and satisfactory policy in replacement.

The proceeds of insurance from coverages secured in accordance with this paragraph shall be
made available to the Lessee in a timely manner and shall be applied by the Lessee strictly and
solely to the repair, replacement, or rebuilding of the Premises as provided in this Agreement.

(b) The Port Authority and the Lessee hereby stipulate that neither the
provisions of Title 46:8-6 and Title 46:8-7 of the Revised Statutes of New Jersey nor those of any
other similar statute shall extend or apply to this Agreement.

(c) In the event of damage to or a partial or total destruction of the Premises,
the Lessee shall within thirty (30) days after the occurrence cornmence to remove from the
Premises or from the portion thereof destroyed, all damaged property (and all debris thereof)
including damaged buildings and structures, and all damaged property belonging to the Lessee or
to any third person whatsoever, and thereafter shall diligently continue such removal, and if the
Lessee does not perform its obligation hereunder, the Port Authority may remove such debris and
dispose of the same and may remove such property to a public warehouse for deposit or may
retain the same in its own possession and sell the same at public auction, the proceeds of which
shall be applied first to the expenses of removal, storage and sale, and second to any sums owed
by the Lessee to the Port Authority, with any balance remaining to be paid to the Lessee; if the
expenses of such removal, storage and sale shall exceed the proceeds of sale, the Lessee shall pay
such excess to the Port Authority on demand. Without limiting any term or provision of this
Agreement, the Lessee shall indemnify and save harmless the fort Authority, its officers, agents,
employees, contractors and subcontractors, from and against any and all claims of third persons
arising out of the exercise by the Port Authority of its right to remove property as hereinabove
provided including all claims for conversion, all claims for damage or destruction of property, all
claims for injuries to persons (including death), and all other claims for damages, consequential
or otherwise, excepting only claims that result solely from the negligent or willful acts of the Port
Authority, its Commissioners, officers, employees or representatives.

(d) Notwithstanding the provisions of paragraph of (a) this Section and without
otherwise limiting the generality thereof, if such damage or destruction as is described in
paragraph (a) of this Section occurs during the last two years of the tern of the letting of the
premises and the cost of rebuilding restoration repair or replacement shall exceed ten percent
(10%) of the then frill replacement value of all buildings structures improvements Fixtures and
equipment. furnishin gs and physical property located thereon immediately prior to such damage
or destruction, the Lessee shall have the option of either:

30



(1)	 perfonning all rebuildin g, restoration, repairs, replacement or
alterations required in accordance with the provisions of this Agreement, or

(2)	 terminating the letting under this Agreement in its entirety by	 \
written notice to the Port Authority given within thirty (30) days after the
occurrence of such damage or destruction, provided, there shall be in force and
effect the required insurance valid and subsisting and adequate to cover such
damage or destruction witho Lit any defenses to the payment by the insurance
carriers based upon acts or omissions of the Lessee or of any other insureds and
provided further, that both at the time of the giving of notice and on the effective
date thereof.

(i) The Lessee is not in default under any of the provisions of
this Agreement or under notice of termination from the Port Authority, and

(ii) This Agreement and any construction, buildings, structures,
improvements fixtures and equipment, furnishings and physical property
located on the premises are unencumbered by any mortgage, security
interest, judgments or other liens (to be evidenced by search made by title
company acceptable to the Port Authority and to be furnished by the
Lessee at its sole cost and expense) and free from any pending matters that
might develop into additional rent unless the Lessee shall secure payment
and discharge of such mortgages, security interests, judgments or other
liens and the payment of such additional rent to the Port Authority in
manner satisfactory to the Port Authority.

(3)	 In the event of termination pursuant to the provisions of this
paragraph the proceeds of fire insurance boiler and pressure vessel insurance war
risk insurance and rent or rental value insurance if any covering such damage as is
described in paragraph (a) of this Section shall become the sole property of the
Port Authority. There shall be no apportionment of any items of additional rent
paid by the Lessee pursuant to the provisions of Section 19 of this Agreement
covering a period of time extending beyond the date of such termination.

(4)	 Subject to the Lessee's removal rights and obligations as set forth
elsewhere in this Agreement, upon the effective date of such tenmination, the
Lessee shall surrender and deliver up the premises and all buildings, structures,
improvements, fixtures and equipment, furnishings and other property located
thereon into the possession and use of the Port Authority in the manner specified
in the Section of this Agreement entitled "Surrender," subject, however, to the
then physical condition and state of repair thereof. Subject to the foregoing, upon
such termination, surrender and removal, the Lessee shall be released and
discharged from any and all obligations under this Agreement with respect to the
Premises other than those which shall have accrued prior to the date of such
termination or shall mature on such date.
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(5)	 Except as provided in this paragraph, no destruction of or damage
to the whole or any part of the Premises or to any part of an y buildings, structures.
il'I tt,llUt C1i74:IlJ, iiat ; ircs and	 fiirnisllrii-s Or odlcr • Propciv/ located

thcrcon by Fire or other casualty cause or condition shall permit the Lessee to
surrender or terminate this A,m2ement or shall relicvc the Lessee from its liabif 1tv

to make pa yment of any monies, charges, fees or rentals or additional rentals
payable under this Agreement or from any of its other obligations hereunder.

Section I6.	 Assignment and Sublease

(a)	 The Lessee covenants and agrees that except as otherwise peiinitted by the
terms of this Agreement, it will not sell. convey, transfer, assign mortgage or pledge this
Agreement or any part thereof, or any rights created thereby or the letting thereunder or any part
thereof.

(b)	 Without otherwise limiting the provisions ofparagraph (a) of this Section,
the Lessee shall have the right to assign this Agreement and the lettin g hereunder in its
entirety to a person, firm or corporation (i) which is controlled by the Lessee, (ii) which
controls the Lessee, (iii) which is controlled by a person, firm or corporation which controls
or is controlled by the Lessee, (iv) into which the Lessee is merged or with which the Lessee
is consolidated, or (v) to which all or substantially all of the Lessee's assets are conveyed in
connection with the sale of the Lessee's business, provided. that in the case of an assignment to
a person, firm, or corporation described in subdivisions (iv) and (v) of this paragraph such
assignment is required in connection with such merger, consolidation or conveyance, and
provided further, that an assignment pursuant to this paragraph shall not be effective unless (1)
the proposed assignee shall have a financial standing as of the date of the assignment which in
the reasonable opinion of the Port Authority is sufficient to assure the ability of the proposed
assignee to meet all of its obligations under this Agreement throughout the balance of the term
Of the letting hereunder and such party shall furnish to the Port Authority such
additional security or guaranty as the Port Authority may reasonably deem necessary; (2)
the proposed assignee shall have the same obligation as the Lessee has as to the use of
the premises, which shall be in accordance with the purposes set forth in Section 6 of this
AgreeTent, and the proposed assignee shall use the premises for no otherpurpose
whatsoever; (3) the proposed assignee and its Chief Executive Officer, Chairman of the Board,
President, Chief Operating Officer, Chief Financial Officer, and any member of its Office of the
President or Presidium, if any, or any director or partner thereof and any person, firm or
c.ciporation having an outright or beneficial interest in twenty percent (20%) or more of the
monies invested in the proposed assignee if the proposed assignee is a corporation or partnership,
by loans thereto, stock ownership therein, or any other form of financial interest has as of
the date of the proposed assi-ru?lent agood reputation for integrity and financial responsibility
aiid has Trot, within the prior five years, been convicted of or is not under current indictment for
an y crime involving corruption, bribery of a public official or body, or misuse of public
ft.nds; (4) neither the proposed assignee nor its Chief Executive Officer, Chairman of the
Board, President ; Ohre! Operatulg Officer, ChicfFinancial Officer, or any mernher of its
Office of' the President or Presidium, I fany, nor any director or partner thereof nor any
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more ol'the monies invested in the proposed assignee, if the proposed assignee is a
corporation or partnership, b y loans thereto, stock ov,-nership therein or any other fom q of
Financial interest has filed a voluntary petition iii bankruptcy or has been adjudicated a bankrupt
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within five years prior to the date of the proposed ass] iinlent; (5) the proposed assignee or- its
Chief Executive Officer, Chairman of the Board, President, Chief Operating Officer,
Chief Financial Officer, or any mcmbcr of its Office of the President or Presidium, it any, ar
any director or partner thereof or any person, fine or corporation having an outright or beneficial
interest i tv<, enty percent (24%) or more of the monies invested in the proposed assignee, if the
proposed8signee is a corporation or partnership, by loans thereto, stock ownership therein, or
any other form of financial interest shall not be in conflict of interest, as defined under the laws
of the State of New York, with any Commissioner of the Port Authority as of the date of
the proposed assignment; and (b) an Agreement of Assignment and Assumption in
the form annexed hereto as Exhibit X shall have been duly executed by the Lessee and the
proposed assignee and delivered to the Port Authority. The Port Authority will execute
the same and deliver executed counterparts to the Lessee and the proposed assignee provided
all of the conditions set forth in this paragraph have been satisfied.

(c) No assignment of this Agreement or the letting hereunder shall be
effective if on the effective date of such proposed assignment (0 the Lessee is in default of any of
the terms and conditions of this Agreement after the giving of a notice thereof and the
expiration of any applicable period to cure, or (ii) this Agreement shall not be in full
force and effect, or (iii) the Port Authority shall have served a notice of termination under
Section 23 of this Agreement.

(d) In the event of all 	 to a person, firm, or corporation described
in subdivisions (iv) and (v) of paragraph (b) of this Section, and upon execution by the Port
Authority, the Lessee and the proposed assignee of the Agreement of Assignment
and Assumption referred to in paragraph (b) of this Section, the Lessee shall be relieved of all
liabilities and obligations thereafter accruing under this Agreement. Nothing contained herein
shall be construed to release the Lessee under such assignment from any Iiabilities or
obligations which shall have accrued prior to the effective date of such assignment or
which shall mature on such date.

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

(f) The Lessee shall not sublet the Premises or any part thereof without the
Prior written consent of the Port Authority.

(`)	 If the Lessee assigns, sells, conveys, transfers, mortgages, pledges or sublets
in violation of'paragraphs (a) or (f) of this Section or if the Premises are occupied by any person,
f ìnn or corporation other than the Lessee, the Port Authority may collect rent from any assignee,
sublessee, or anyone who claims a right to this Agreement or to the letting or who occupies the
Premises, and shall apply the net amount collected to the rental herein reserved; no such
collection shall be deemed a waiver by the Port Authority of the covenants contained in
paragraphs (a) and (f) of this Section, nor an acceptance by the Port Authority of any such
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assignee, suhlessc:e, claimant or occup tnt as tenant, nor a release of the Lcssce by [hc Port
Atlthorrty front the further lice - fornlance b y dic Lessee of the covenants contained in this
i^l'^ri:^ 1 f i Cl l i.

(h )\ The Lessee ttlrther covenants and agrees that it will not use or permit ally
person whatsoever to use the Premises or any portion thereof for any purpose other than as
provided In Section G of this Agreement.

	

Section 17.	 Condemnation

	

(a)	 Definitions

(1) As used in this Section, the phrase "temporary interest," when used with
reference to real property, shal l mean an interest in such real property entitling the owner of
such interest to the possession of such propert y (vv}lether or not such interest includes or is
co-extensive with an interest of the Lessee therein under this Agreement), for an
indefinite term or for a term terminable at will or at sufferance: or for a tern measured by a war
or an emergency or other contingency or for a fixed term expiring prior to the expiration
date of this Lease; and the phrase "permanent interest," when used with reference to real
property, shall mean an interest in such real property entitling the o ,.vner of such interest to
possession thereof, other than a temporary interest as above defined, including among
others a fee simple and an interest for a term of years expiring on or after the expiration of this
Agg-eement.

(2) As used in this Section with reference to the Premises, the phrase "a
material part" shall mean stich part that the Lessee cannot continue to carr y on the operations
described in Section 6 of this Agreement, entitled "Rights of User- by the Lessee" without
using such part.

(b)	 Condemnation or Taking of a Permanent Interest in All or Anv Part of the
Premises

( I)	 1 f, i n the event of an a c q L11  s i t i on by condemnation or the exercise of
the power of eminent domain b y anybody having a superior power of erninent domain of a
permanent interest in all or any pact of the Prerises pursuant to the terms of this Agreement (any
such acquisition under this Section being hereinafter referred to as a "permanent taking."), the
permanent taking covers all or a material part of' the Premises, this .agreement and
the ,eating l,rreunder shall terminate and exl,ire on 'he earlier of(i) [he date Lessee is
deprived of physical possession thereof or (ii) the date of- such takin g,; all rentals, fees and
pa yments due under this A -reernent shall be apportioned and paid by the Lessee to the date
of such ten711nCa1011.

t.J	 In ine cvcnt a pC:r"niarlcnt taking covers less than ail or a maier'1ai Dart or tee
Premises, this Agreement and the term of the letting hereunder shall be deemed
terminated as to the part so taken as of the earlier, of (1) the date the Lessee is deprived of
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physical possession Of' Such Dart or (ii) Ilse clone of such taking: and %V ih respect to t}lc pilrt
not taken, the lettin g shall colltinuc, in full force and effect (subjecl to thG

provjS[011S UC SUbj.1Rfiil!1 - aph j_i 1 of [Ilrs para g raph), and 1110 LCSSCC Sh all cC7ri muc tCl pa y LIH

SUMS, C1lar^;CS and fCCS. I11CIlldili g all rentals, pro%-idcd to be paid by the Lessee under this
Agreement Without anti`---duction or abatement, I2 rovidcd, however. that the basic rental
referred to in the SCCtion of this Agreement ciltiticd "Rentals" shall he abated as provided
clseviliere in this Agreement.

( 3 )	 If any portion of the Premises shall be daniaged or partially destroyed by 	 any
permanent taking of less than al l or a material part thereof. and the Chief Executive Officer of
the Lessee certifies to the Pon Authority that oil 	 economic or operational basis the area
remaining to the Lesser is unusable for tine continued operations of the Lessee as
provided in Section 6 hereof, entitled " Rights of User," the Lessee shall have the right,
on thirty (30) days` notice in writing given , ithin thirty (30) days of the date of such
taking, to terminate the letting as to the halance of the premises xvith the same cffect ati
expiration, pLovided, that the Lessee shall not be under notice of default as to which the
applicable period to cure has passed, or under notice of termination from the Port Authority,
either on the date of the giving of the notice or on the effective date thereof.
Termination by the Lcssec pursuant to the provisions of this paragraph shall not relieve
the Lessee of any obligations or liabilities that shall have accrued oil 	 before the effective
date of termination stated in its notice nr which mature on such date. If' the Lessee does
not exercise such right o£ termination, the Lessee- shall proceed with due diligence to
perform any necessary demolition and to repair, replace or rebuild, at the Lessee's om;n cost
and expense, any remaining part of the Premises so as to constitute such remaining part a
complete unit of such usefulness, design and construction as to enable the Lessee to carry on
therein the activities described in Section 6 of this Agreement entitled "Rights of User,"
unless the parties shall otherwise agree in advance. All work necessary to repair,
replace and rebuild the said portions of the Premises shall be performed in full
compliance with the provisions of this Agt geement, including but not limited to the provisions of
this Agreement entitled "Constnrction b y the Lessee."

(c)

	

	 Condemnation or Taking of A Temporary hitcrest in All or An y Part of the
Premises

If a temporary interest in the Premises, or in any part the ., roof, shall be taken In conderimatlon
or other eminent domain proceedings (such tak ii— bein; hereinafter referred to as a
"temporary taking"), then this A .̂ reenleiit shall 1lCVCrthel -SS continue in full force and effect
C:^CCpt to thC: CXtCnt tiie LCSSCC may be pl'cl'cnicd 1rJi'ii SC, dc'l[lg PUTS^i^illt to tins tulles Gf

the order of the condemning power, and the lessee shall continue to pav all stems, charges
and fees including all rentals, if an y , providcd to be paid by the L-sse, under this
Ai reenlcnt \. ithout any reduction or abatcnnent therein, but thc. Lcsscc small have the
right to assert a claim in such proceedings to;r.c^tert ins i:ltcrests and to determine the

Mlle Of the 1LiterL: ;' S50 tilhen. 11 SUCH teirlpC l - arY iaki m ,̀ is of it part of Ltic Premises only

and shall damtge any portion of the Premises, the Lessee at its cost and expense shall diligently
repair any such dama g e and shall put such portion as Nearl y as possible in the condition
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thereof- irrrmcdiately prior to such taking.

(^ij	 il^icrtr^iir^:lion rind )1latrli?lititi,l! of +ward

(1)	 III the evcX of a permanent taking of all or an y part of the Premiscs,
the Port Authorit y and the Lessee have the right to appear in thl; condenlnati0lr of-
eminent domain proceedings and to participate in and , and all hearings, trials and
appeals therein, for the purpose ol'protecting their interests hereunder, the Fort
Authority in respect of the taking of the portion of the premises to which it retains title
pursuant to the provisions ofparagraph (m) of Section 7 of this Agreement,
and as to compensation for the taking thereof, and the Lessee with respect to the pipes,
Piping system, railroad tracks, trade fixtures and other items of personal property installed
by the Lessee for use in connection with the operations descrihed in Section 6 of this
Agreement and to which it retains title pursuant to the provisions of paragraph (m)
of Section 7 of this Ag.r?ernent, anal as io the compensation for the takin^^ thereof
(to the cxtent compensable) and the net award received shall be paid as hereafter
provided in this Section.

(2)	 Nothin- contained herein shall be deemed to affect in any way any claim
the Port Authority may have for the value of an y portion of the Facility not included
within the Premises hereunder which may be affected by any taking described in this
Section or shall serve to give the Lessee any interest in any such claim.

(?)	 The rights of the Port Authorit y and the Lessee in and to the net award
or awards upon any permanent taking of all or a material part of the Premises shall be
determined as follows and in the following order of priority:

(1)	 The Port Authority shall be entitled to receive and retain an
amount equal to the value of the Premises so taken, without the Lessee having the right
to any share or participation there in for the value of the Lessee's leasehold interest thereir,
that has been taken-,

(ii)	 The Lessee shall be entitled to receive an amount equal to the value
of the piping system, railroad tracks, trade fixtures and other items of personal
property installed by the Lessee for use in connection with the operations described
in Section 6 of this Agreement and to ,N, hich it retains title pursuant to the provisions
of paragraph (nr) of Section 7 of this Agreement, "vihout the; Port Authority having the
Tight to any share or p articipation iherein.

( l)	 Upon a permanont takin g of icss than all or a matcrial part of the
pr.:miscs, the award shall be inade Livailabie to the Lessee for the repair or rebuilding cf -
the buiidings constructed thereon, and such P01-tion of the award remaining after
pro'I e ldilig C01- lhC repair Or rf:bmidiD II (1i OIC bL111U1n I S CO11SLI'LICleU tnel- Coll Si7aii be
distributed to accordance with the provis1OI7S of subparagraph (;) of this
paragraph (d), provided however. that the sums described in subdivisions (i) and

a



(ii) of subparagraph ( 3 ) of Ill is paragraph (d) shall each be III ultip [led by a

fraction of the llurnerator of ` which shall be the number uf' stluare feet in the
porilluil 01 ilic	 iakLM pLIrSLiur1[ 10: LULli Lakrrlg aild LilC CICI10111ir1:1tGr 01

which shall he the total number of square feCt Originall y included therein.

(5) Upon a temporary taking of all or any portion of the Premises, and subject
to the Lessee's repair obligations as set forth elscwhcre in this Agreement, the
Lessee shall be entitled to receive the full amount of the net award except for
such portion of the award representing any period of the taking subsequent to the term
of the letting hereunder which portion shall be paid to and retained solely by the Port
Authority.

(e)	 hi the event of a disagreement between the parties hereto (1) as to whether or
not an y taking is of a material part of the Premises (as defined in subparagraph (2) of
paragraph (a) hereof) ; or (ii) as to the portion of any award or pay7iient for a temporary taking
which represents compensation for the expense of a restoration, after repossession by the
Lessee or the Port Authority, either party hereto may, within 30 days after
disagreement, serve written notice on the other setting forth that the matter in dispute shall
be disposed of by arbitration in accordance with the then existing rules of the
American Arbitration Association or of any successor association. Each party shall
select an architect or engineer to act as arbitrator in the dispute with respect to the
question of whether or not a taking is of a material part of the Premises, and an
accountant or auditor in the dispute with respect to the question of what portion of the award or
payment for a temporary taking of the Premises represents compensation for the expense of
restoration after repossession by the Lessee or the Port Authority, and the two arbitrators
Thus selected shall select a third and if neither they nor the parties can agree on the
third, the remaining engineer or architect shall be selected by the presiding justice of the
Appellate Division, f=irst Department, or failing that, by an officer of the American Arbitration
Association. Tile arbitrators shall be required to render a written decision and such decision
shall be binding on the Port Authority and the Lessee and both parties agree to comply therewith.
Costs and expenses of said arbitration shall be borne equally by the Port Authority and the

Lessee. In any such arbitration as to whether or not a taking is of a material part of the
Premises the question to be submitted to the arbitrators for decisions shall be as follows:

"Can the portion of the Premises not taken be adequately restored, repaired or
reconstructed so that on an economic and operational basis it will constitute a
complete architectural unit of such usefulness. design and construction so as to enable
it to be used for the p^l<pt,:,es set :bl^h in Section b of the A grecnient of Lease'.'•"

Iti ally such arb- itraticn as to what portion 
of. 

the award or pay-nlent fora temporary
taking of the Premises represents compensation for the expense of restoration after
repossession b%, the Lessec or tho Port Authority. 1110 yuestiori to he submitted to tilt-

arbrtrators IOr dt'Clsloti si7ail i?L asic,iiux^s:

"What portion of the award givcn as compensation for the taking ofa temporary

r
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interest in the Premises represents corrrpcnsaticru for the expense of restoring the
build1n constructed thereon after reversion o F possession thereof to the
Lcsscc of Chic Port

(1)	 In the event that all or arty	 Ill of the Pr-emiscs is reyuircd by the Port
Authority to comply v.-ith any present or- future L 'ovcrrunental lair, rule, regulation, requirement,
order or direction, the Port Authority ma y by notice eiven to the Lessee terminate the letting with
respect to all or such portion of the Premises so required. Such termination shall be effective on
the date specified in the notice. The Lessee hereby agrees to deliver possession of all or such
portion of the Premises so required upon the cffcctive date of such lerrnination 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 terra of the letting. No taking by or conveyance to any
governmental authority as described in paragraph (b) and (c) of this Section, nor any delivery by
the Lessee nor taking by the Port Authority pursuant to this paragraph, shall be or he construed to
be an eviction of the Lessee or a breach of this Agreement or be made the basis of an y claim by
the Lessee against the Port Authority for dama ges, consequential or otherwise.

Section 18.	 Construction by the Lessee

. The Lessee shall not erect any structures, make any improvements or do any other
construction work oil 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 without the prior consent of the Port Authority. In the event any construction,
improvement, alteration, modification, addition, repair or replacement is made, with or without
the Port Authority's consent, and unless the consent of the Port Authority shall expressly provide
othenvise, 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; shall give notice to the Lessee to remove the same, or to cause the same to be
changed to the satisfaction of the Port Authority, in which case the Lessee agrees to rernove the
same, or change it in compliance with such notice. In case of any failure on the part of tine
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.

Section 19.	 Additional Rent and Charges

(a) If the Fort Authority has paid any sum or sums or has incurred any
obligations or exrwnse	 t!re Lessee has arced to pay or rcisnbursc the Port Authorit y for, or
if the Port :authority is required or elects to pay an y sum or s>_nns or incurs any obli gations o:-
e.xpense 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 rite said conditions, CO errants and agreements, the
Lessee 5haii pay to thce Pori Audlority the sum or sums so pain or the expense so incurred,
including all interest, costs, darnages and penalties, and the same may be added to any
installment of rent thereafter due hereunder, and each and every part of the same shall be and
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become additional rent, recoverabIc b y the Pert .%utIIorit y In the same tnaiincr Ind with like
remedies as if it mere ori g inaIl y a hart of an-,,- of the rentals set Forth ill this :Xgreenlcnt. Prior t[)
tlli Cac I 'C iJ4 1)y iiil 1'C)i tr1[ILlioi lt1 of the rl ,_; tlt described Iii tllrs pdri]4'rdl )11, ll'1C [Olt ALlLl7l)!lt\',

except in case of'enlcrL^cncy, will give the Lessee not less than ten (10) days' prior notice
specifvirl_g the oblig ation wh'ch the Lessec has failed or 1 fused to perforni, and except in all
emergenc y, the Port .-authority Will not proceed to perfonn any such obligation if dru'ing the len
(10) day period follow im-, the fort Authority's notice that it will perform the said obligation the
Lessee shall perform such obligation (or, if fulfillment ol'such Obli gation requires activity over
period of tune, shall commence to perform whatever may be required for fulfillment and shall
continue such performance witliout inten-uption except for causes beyond its control). If the
curing of such default requires activity over period of time and the Lessee shall have commenced
the curing of- such default within the ten (10) day notice period, and shall diligently continue such
perfonnance, the ten (10) day notice period shall be extended for such further period of tune as
such performance requires.

(h)	 For all purposes under this Section, and in any suit, action or proceeding of
any kind between the Port A1_Ithority and the Lessee, any receipt showing any payment of any
sum or sums by the Port Authority for any wore: done or material furnished shall be prima facie
evidence against the Lessee that the amount of such pa ys-ilent was necessary and reasonable.
Should the Port Attthority elect to Usti its operating and maintenance staff in perfortrling any
work and to char ge the Lessee .ti-ith the cost thereof, any time report of any employee of the Port
Authority showing hours of work or labor allocated to such work, or any stock requisition of the
Port Authority showing the issuance of materials for use in the performance thereof, shall be
prima frcie evidence against the Lessee that the amount of such charge was necessary and
reasonable.

(c)	 The ten-n "cost" in this Section shall mean and include: ( E) Payroll costs,
including contributions 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 pays;
(2) Cost of materials and supplies used; (3) Payrnents to contractors; (4) Any other direct
costs; and (5) 30 1;'0 of the sum of the foregoing.

Section 20.	 Rights of Entry Reserved

(al	 The Port Authority, by its officers, employees, agents, representatives and
contractors shall have the right at all reasonable times to enter upon the Premises for thc: purpose
of inspecting the same, for observing the performance by the; Lessee of its obliylZations under this
A`r^l n1Ci?i, died fijr the dc,ing of all y act or theme vN-hlch the Por[ Alllhorlty ma y be obligated or

have the ri g ht to do under this .Agreement or otherwise.

Or)	 Without limiting thc: generality of the fore going, the Poll Authority- by its
ofliccrs. cllmlavccs. a g ents, represellt,ttives, and contractors, and on behalf of furnishers of
Ut11I I	 anti olfiler services, sli,ail have ui(i right, Sol" its ownt}t IIeI[l ; for the t?erlelit O1 the Lessee,

or for the benefit of others than the Lessee at the f =acility, to maintain existing and future utility,
mechanical, electrical and other systems and to enter upon the Premises at all reasonable times to



k

FnDke such rcpair5, replacements or altcrLltlons GIs the fort A1111101 . 11 y' shall dCl:nl IICCCS5ary or
advisablc and, from tinic to time, to construct or install over, in or Under the Premises rlcw
systCnls or pil; I's thcruol -. and to usz; the 1'rt:II1j;SCS fUr aC:i CL ;S lu OthCi• PM-LS of Lnc F^1011&V

vthelAvI. se not conveniently accessible; provulell. 1101cc l-Cr that III the exercise of - such rights of
access, repair, alteration or new construction the Port Authority ' *41all not unreasonably interfere
with the use and occupancy of the Premises by the Lessee.

(c) Prior to exercising any right of entry reserved to it under this Section, The
Port Authority agrees, other than in the case of ail 	 to give the Lessec reasonable prior
oral notice of its intention to enter the Premises.

(d) III 	 event that any property of the Lessee shall obstruct the access of the
Port Authority, its employees, agents or contractors to any of the existing or future utility,
nlcclianlcal, electrical and other s ysterns and thus shall interfere N ith the inspection, maintenance
or repair of any such system, the Lessee shall move such propert y , as directed by the Port
Authority, in order that the access may be had to the system or part thereof for its inspection,
maintenance or repair, and, if the Lessee shall fail so to move such property after written
direction from the Port Authority to do so, the Port Authority may move it and the Lessee hereby
agrees to pay the cost of such moving upon demand.

(c)	 Nothing III this Section shall impose, or shall be construed to impose upon
the Port Authority any obligations so to construct or maintain or to make repairs, replacements,
alterations or additions, or shall create any liability for any failure so to do. The Lessee is and
shall be in exclus]Ve control and possession of the Premises, and the Port Authority shall not in
any event be liable for any injury or damage to any property or to any person happening on or
about the Premises or for any injury or damage to the Premises or to any property of the Lessee
or of any other person located therein or thereon (other than those occasioned by the acts of the
Port Authority).

(0	 At any time and from time to time during ordinary business hours within the
three (3) months next preceding the expiration of the letting, the Port Authority, by its agents and
employees, whether or not accompanied by prospective lessees, occupiers or users of the
Premises, shall have the right to enter thereon for the put-pose of exhibiting and vie" ing all parts
of the same, and during such three-month period the Port Authority may place and maintain on
the Premises, the usual "To Let" signs, which signs the Lessee shall pen-nit to remain without
molestation,

(yj	 If, during tlhe last month of the letting, the Lessce sllall have relllovcd all or
substantially all its property from the Premises, the Port Authority may immediatel y enter- and
alter ; renovate and redecorate the Premises.

(h) The exercise of'any or all of- rhe fibrcgoin g rights b y the Port Authority or
others shills not be or be collstl-uc;d to be all eviction of the Lessee nor be made the Urouncis lot

any abatement of rental nor any claim or demand for darnages, consequential or otherwise.
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(i)	 Notwithstanding anv provision 01'this Al21]'M nent and ^i ithoul IirrliI III Y the

generality ofany provision ol - this Section, the Port Authority, by its officers, eniployees, n-pits,

rep re'senttaiI. vC'S aiid contractors 5hii11 h^lvc till: rl hl at alt rcl isuiiabic rIMCS, upon rcasoniiht:

ad y ancc notice, to enter upon the P rerrliSeS as is reasonabl y I-cClLllrcil lot- the puipo yc of the
perfonllance of work in connection .\ .-ith future pr().J. Ws that shall berleH'16,facil ily or the por€-
HICILIdin4 without Innitation, testing, preparation and construction work, The Port Authority
shall provide an explanation in advance of the purpose of an_y such entry onto the Premises.

Section Zl.	 Limitation of RI hts and Privileges Granted

(a)	 The Premises are let to the Lessee and the Lessee takes the same subject to
all the following.- (1) easements, restrictions, resen-ations, covenants and agreements, if ally, to
which the Premises may be subject; rights of the public in and to an y public street; (ii) rights, if
anv, of any enterprise, public or private, which is engaged in furnishing heating, lighting, poNver,
telegraph, telephone, steam, or transportation services aild of the municipahly and SIrite in which
the Premises are located-, (iii) permits, licenses, regulations and restrictions, if any, of the United
States, the municipality or State in which the Premises are located, or other governmental
authorit y . The Port Authority represents to the Lessee that the Port Authority has not granted any
permits or licenses and has not imposed any regulations or restrictions that would prohibit or
prevent the use of the Premises for the purposes set forth in Section b of this Agreement. To the
hest of its knowledge, the Port Authority is not aware of any permits, licenses, regulations and
restrictions of the United States, the municipality or State in \vhich the Premises is located or
other governmental authority which W-OUld prohibit or prevent the use of the Premises for the
purposes set forth in Section G of this Agreement. Nothing contained herein shall or shall be
deemed to relieve the Lessee from any of its obligations under in this Agreement, includin;
without limitation, its law compliance obligations.

(b) No greater rights or privileges with respect to the use of the Premises or any
part thereof are granted or intended to be granted to the Lessee by this Agreement, 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
whatsoever in the air space above the roof of any building or buildings or portion of any building
or buildings, if any are included in the Premises (except to the extent required in either case for
the performance of any of the obligations of the Lessee hereunder), or at such height above the
pt-csent gI'OLrnd level of any open area. included in the Premises as WOUld impede or intercere in
any mailner with the air space restricted or reserved to Newark Liberty Intcrnationaf Aitport for
a's'lailOil 171.€17poseS (eXCept to t1he Latent required for tilt: operation of the contairlej ci'dnts LE I! thiC

Premises and the movement and storage of containers). If any construction or inst,.illation is
corltC nlplatGd in this Agreement, the height thercofahove ground shall bo as dcteii-p ined .solely by
the Pori AL1thol-it1'.

;C ^'ttOtl	 I'I-OhiilrtcCl ACLS
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(a) The Lessee sh lII not (to or Perin It to be clone armllIng which rnzly il:[rrlcre
'with the effectiVcHess or accessibility of the drainaY,c and scw erage .system, watcr SV I ' il,
C0f1711111111LJiIuI15 til'StC I1'I. ILICI ;i\'St y= rr1, CICCIrical, IirC Jli'iitCCiiLili SysiCnl, spriiwcr sy icnl, alarm
syslenl, 111"C hvdrallls and hoses and othel' S ystenlS, lfally_ installed ol" located on, Wider. or' III the
Prenl use's.

(b) The Lessee shall not dispose of nor pQrmit an y one to dispose of all y waste
material (lvhedier liquid or solid) by means of the toilets, manholes, sanitary sewers or storlil
sewers in the Premises or oil 	 facility except alter treatment in installations or equipment
included in plans and specifications submitted to and approved by the Port Authority.

(c) The Lessee shall not operate any engine or an y item of automotive
equiprl-ient in any enclosed space on the Prenises unless such space is adeclu.ltely ventilated and
unless such engine or item of automotive equipment is equipped with a proper spark an'estin4
device which has been approved b y the fort Authority.

(d) Unless expressl y permitted to do so, the Lessee shall not Install, maintain or
operate, or penult the installation, maintenance or operation on the Premises of an y vending-
nlachine or device designed to dispense or sell food, beverages, tobacco, tobacco products or
merchandise of any kind w-hether or not included III 	 aboN, e categories. or of any restaurant,
cafeteria, kitchen, stand or other establisliment of any type for the preparation or dispensing of
food, beverages, tobacco, tobacco products. or merchandise of any kind whether or not included
in the above categories, or of any equiprllent or devices for the furnishing to the public of service
of any kind including therein, without limitation thereto, telephone pay stations.

	

(c)	 The Port Authority, by itself or by contractors, lessees or permittees_ shall
have the exclusive right to install, maintain and receive the revenues from all coin-operated or
other vending machines or devices installed by it and operated on the p remises for the sale of
merchandise of all types or for the rendering of services, provided however, that no such machine
or device shall be installed except upon the request of the Lessee. This provision shall not be
constnred to confer upon the Lessee any right to have such machine installed except at the sole
discretion of the Port Authority.

	

{f)	 The Lessee shall not overload any moor and shall repair any floor, including
supporting members, and any paved area damaged by overloading. Nothing In ill's paragraph (n
or elsewhere in this Agreement shall be or be construed to be a representation by the fort
Authorit y of the weight any floor will bear.

(g) The Lessee shall not fuel or Clcluel Its aUtOnlOtIVe vehicles Or other
cgLriprrrcnt in the enclosed portions of the Premises without the prior approval of the Manager Of
the facility.

(h) 1 nc Lessee shaii not keep or store in the Premisc s, expiosives, inflamninbic
liquids or solids or oxidized materials or use any cleanin g materials having a harmful corrosive
effect on any part of the Premises, except for those: materials normaliv used in the operation of a

im



marine terminal or a vegetable oil processing facility and stored in a structure nonttally used For
the storage of such materials and made safe for the storage thereof.

(1)	 The Lessee shall not use or permit the use of any truss or structural
supporting member of the building or roof or any part thereof for the storage of any ma^rial or
equipment ; or to hoist, lift, move or support any material or equipment or other weight or load,
by means of said trusses or structural supporting members.

(j)	 The Lessee shall not dispose of, release or discharge nor permit anyone to
dispose of, release or discharge any hazardous substance on or from the Premises, and shall not
dispose of, release or discharge or pen-nit anyone subject to its control or authority to dispose of,
release or discharge any hazardous substance at the Facility. Any hazardous substance disposed
of, released or discharged by the Lessee (or permitted by the Lessee to be disposed of, released or
discharged) on or from the Premises or at the Facilit y , shall upon notice by the Port Authority to
the Lessee and subject to the provisions of Section 17 hereof, be completely removed, cleaned up
and/or rernediated by the Lessee. The obligations of the Lessee pursuant to this paragraph shall
survive the expiration or termination of this Agreement.

Section 23.	 Termination

(a)	 If any one or more of the following events shall occur, that is to say:

(1) The Lessee shall become insolvent, or shall take the benefit
of any present or future insolvency statute, or shall make a general
assignment for the benefit of creditors, or file a voluntary petition in
bankruptcy or a petition or answer seeking an arrangement or its
reorganization or the readjustment of its indebtedness under the federal
bankruptcy laws or under any other law or statute of the United States or
of any State thereof, or consent to the appointment of a receiver, trustee, or
liquidator of all or substantially all of its property; or

(2) By order or decree of a court the Lessee shall be adjudged
bankrupt or an order shall he made approving a petition filed by any of its
creditors or, if the Lessee is a corporation, by any of its stockholders,
seeking its reorganization or the readjustment of its indebtedness under the
federal bankruptcy laws or under any law or statute of the Clnited States or
of any State thereof, or

(3) A petition under any part of the federal bankruptcy laws or
an action tinder any present or future insolvency law or statute shall be
filed against the Lessee and shall not be dismissed within thirty (30) days
after the filing thereof, or

(4) Except as expressly permitted in subparagraph (a)(5) of this
Section and in Section 16 of this Agreement, the letting or the interest of
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the Lessee under this Agreement shall be transferred to, pass to or devolve
Upon. by operation of law or otherwise, any other person, finis or
corporation; or

	

(5)	 The Lessee shall, without the prior approval of the Port
Authority, become a possessor or merged corporation in a merger, a
constituent corporation in a consolidation, or a corporation in dissolution,
provided however, that a merger or consolidation shall not be a ground for
termination if the resultant corporation meets all of the requirements of a
permitted assignee set forth in paragraph (b) of Section 16; or

	

(b)	 If the Lessee is a partnership, the said partnership shall 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 governmental
board, agency or officer, a receiver, trustee, or liquidator shall take
possession or control of all or substantially all of the property of the
Lessee, and such possession or control shall continue in effect for a period
of fifteen (15) days; or

	

(S)	 The Lessee shall voluntarily abandon, desert or vacate the
Premises or discontinue its operations at the Premises or at the Facility or,
after exhausting or abandoning any right of further appeal, the Lessee shall
be prevented for a period of thirty (30) days by action of any governmental
agency from conducting its operations on the Premises, regardless of the
fault of the Lessee; or

(9) Arty lien shall be filed against the Premises because of any
act or omission of the Lessee and shall not be discharged or bonded within
twenty (20) days; or

(10) The Lessee shall fail duly and punctually to pay the rental
or to make any other payment required under this Agreement within five
(5) days after receipt of a notice of default from the Port Authority
specifyiFtg that such rental or other payment has not been made; or

	

(1 1)	 The Lessee shall fail to keep, perform and observe each and
every ether promise, covenant and a greement set forth in this Agreement,
on its part to be kept, performed or obsen •ed. 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 whatever may be
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required for full -111mcnt within ten (10) days after receipt of notice, and
continues such perfomiance without intcrruptioil except for causcs beyond
its control);

then, upon the occurrence of any such event or at any time thereafter during the continuance
thereof, the Port Authority may by ten (10) days' written notice terminate the letting and the
rights of the Lessee under this A greement, such termination to be effective upon the date
specified in such notice. Such right of termination and the exercise thereof shall be and operate
as a conditional Iimitation.

(b) If any of the events enumerated in paragraph (a) of this Section shall occur
prior to the commencement of the letting, the Lessee shall not be entitled to enter into possession
of the Premises, and the Port Authority, upon the occurrence of any such event, or at any time
thereafter during the continuance thereof may, by twenty-four (24) hours' notice, cancel the
interest of the Lessee under this Agreement, such cancellation to be effective upon the date
specified in such notice.

(c) No acceptance by the Port Authority of rentals, fees, charges or other
payments in whole or in part for any period or periods after a default of any of the terms,
covenants and conditions hereof to be performed, kept or observed by the Lessee shall be deemed
a waiver of any right on the part of the Port Authority to terminate the letting. No waiver by the
Port Authority of any default on the part of the Lessee in performance of any of the terms,
covenants or conditions hereof to be performed, kept or observed by the Lessee shall be or be
construed to be a waiver by the Port Authority of any other or subsequent default in performance
of any of the said terms, covenants and conditions.

(d) The rights of termination described above shall be in addition to any other
rights of termination provided in this Agreement and in addition to any rights and remedies that
the Port Authority would have at law or in equity consequent upon any breach of this Agreement
by the Lessee, and the exercise by the Port Authority of any right of termination shall be without
prejudice to any other such rights and remedies.

Section 24.	 Right of Re-entry

The Port Authority shall, as an additional remedy upon the giving of a notice of
termination as provided in Section 23 of this Agreement, have the right to re-enter the Premises
and every part thereof upon the effective date of termination without further notice of any kind,
and may regain and resume possession either with or without the institution of summary or other
legal proceedings, or otherwise. Such re-entr y, or regaining or resumption of possession.
however. shall not in any manner affect, alter or diminish any of the obligations of the Lessee
under this Agreement, and shall in no event constitute an acceptance of surrender.
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Section 25.	 Waiver of Redemption

The Lessee hcrcby waives any and all rights to recover or regain possession of the
Premises and all rights of redemption, granted by or under any present or future law in the event

\t is evicted or dispossessed for any cause, or in the event the Port .Authority obtains possession
of the Prell1ises in any lawful manner.

Section 26.	 Survival of the Obligations of the Lessee

(a) In the event that the letting shall have been terminated in accordance with
a notice of termination as provided in Section 23 of this Agreement, 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 24
of this Agreement, all of the obligations of the Lessee under this Agreement shall survive such
termination or cancellation, re-entry, regaining or resumption of possession and shall remain in
full force and effect for the full term of the letting, as originally fixed in Section 2 hereof, and the
amount or amounts of damages or deficiency shall become due and payable to the Port Authority
to the same extent, at the same time or times and in the same manner as if no termination,
cancellation, re-entry, regaining or resumption of possession has taken place. The Port Authority
may maintain separate actions each month to recover the damage or deficiency then due, or at its
option and at any time may sue to recover the full deficiency (less the proper discount) for the
entire unexpired term.

(b)	 The amount or amounts of damages for the period of time subsequent to
termination or cancellation (or re-entry, regaining or resumption of possession) shall be:

(1) the amount of all unfulfilled monetary obligations of the Lessee
under this Agreement, including, without limitation thereto, all sums constituting
additional rental under Section 19 of this Agreement, and all sums constituting
basic rental, and additional basic rental accrued prior to the effective date of
termination, and the cost to and expenses of the Port Authority for fulfilling all
other obligations of the Lessee which would have accrued or matured during the
balance of the term or on the expiration date originally fixed or within a stated
time after expiration or ten-nination, but excluding the Lessee's required
expenditure in connection with the Lessee's Construction Work as set forth in
Paragraph (a) of Section 7 hereof; and

(2) all 	 equal to the cost and the expenses of the Port Authority
in connection with the termination, cancellation, regaining, possession and
restorine and reletting the Premises, the Port Authoritv's legal expenses and costs,
and the Port Authority costs and expenses for the care and maintenance of the
Premises during any period of vacancy, and any brokerage fees and com-iiission in
connection with any reletting; and
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(3) on account of the Lesscc's basic and additional basic rental
obligations, an amount equal to the then present value of all basic and additional
basic rental payable with respect to the Premises as provided for in this
Agreement for the entire tenn following the effective date of termination, as
originally fixed in this Agreement, less the amount thereof that may have been
actually paid to the Port Authority by the Lessee; and

(4) on account of the Lessee's obligation to pay Production Rental, an
arnount equal to the product obtained by multiplying (a) the sum of Three Dollars
and No Cents (53.00), by (b) the number of tons of processed vegetable oil
produced by the Lessee at the Premises in excess of the Exemption Tonnage
during each Annual Period, which tonnage of processed vegetable oil would have
been produced by the Lessee during the balance of the term of the letting under
this Agreement if there had been no termination or cancellation or re-entry,
regaining or resumption of possession (any of the foregoing in this subparagraph
(3) being called a "Termination"); and for the purpose of calculation hereunder, (i)
the number of tons of processed vegetable oil shall be derived by multiplying the
number of days in the balance of the Term had there been no Termination by the
daily average of the tonnage of processed vegetable all produced by the Lessee at
the Premises; (ii) the daily average of the tonnage of processed vegetable oil
produced by the Lessee at the Premises shall be the total of the actual tonnage of
such processed vegetable oil produced by the Lessee at the Premises during the
twelve months immediately preceding the Termination during which the Premises
were open and in operation and in which no abaternent was in effect, divided by
365; and (iii) in the event the effective date of termination shall be on other than
the last day of an Annual Period, the Exemption Tonnage for the period from the
day following the effective date of termination to the end of the Annual Period in
which the termination shall have occurred shall be equal to the product obtained
by multiplying the original Exemption Tonnage by a traction the numeration of
which shall be the number of days from the effective date of Termination to the
end of such annual period and the denominator of which shall be 365.

(c)	 In any action brought by the Port Authority the Lessee shall be allowed
credit against its survived damages obligations equal to the amounts that the Port Authority shall
have actually received from any tenant, licensee, permittec or other occupier of the Premises, or
part thereof, during the period for which damages are sought and if recovery is sought for a
period subsequent to the date of suit, a credit equal to the market rental value of the Premises
during such period (discounted to reflect the then present % alue thereof). If at the time of such
action the Port .authority has relet the Premises, the rental for the premises obtained through
such relettin o shall be deemed to be the market rental varlue of the Premises or be deemed to be
the basis for computing such market rental value if less than the entire Premises were relet. I.n no
event shall an y credit allowed to the Lessee a ,-, ainst its damages for any period exceed the then
present value of the rental that WOUid 'nave, been payable under this Agreement during such
period if termination or cancellation had not taken place. In determining present value of rental a
proper discount sliall be applied.
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(d)	 To determine the proper discount for the purposes of this Scction the
Prime Rate established by Citibank N.A and in effect on the first regular business da y of Citibank

N.A of the s{x-month period commencing with the Commencement Date and each of the six-
month periods thereafter occurrin g during the term of the letting shall be used. If Citibank N.A
shall cease to establish and publish Prime Rate the rate to be applied for purposes of determining
the proper discount shall be the Prime Rate of the commercial bank in New York City with the
greatest net worth then publishing Prime Rate, and if no such commercial bank shall establish
and publish Prime Rate it shall be comparable rate as reasonably determined by the Port
Authority.

Section 27.	 Reletting by the Port Authority

The Port Authority, upon termination or cancellation pursuant to Section 23 of
this Agrcement, or upon any re-entry, regaining or resumption of possession pursuant to Section
24 of this Agreement, may occupy the Premises or may relet the Premises and shall have the right
to permit any person, firm or corporation to enter upon the Premises and use the same. Such
reletting may be of part only of the Premises or of the Premises, or a part thereof, together with
other space, and for a period of time the same as or different from the balance of the Term
hereunder remaining, and on terms and conditions the same as or different from those set forth in
this Agreement. The Port Authority shall also, upon termination or cancellation pursuant to
Section 23 of this Agreement, or upon re-entry, regaining or resumption of possession pursuant
to Section 24 of this Agreement, have the right to repair and to make structural or other changes
in the Premises, including changes which alter the character of the Premises and the suitability
thereof for the purposes of the Lessee under this Agreement, without affecting, altering or
diminishing the obligations of the Lessee hereunder. In the event either of any reletting or of any
actual use and occupancy by the Port Authority (the mere right to use and occupy not being
sufficient however) there shall be credited to the account of the Lessee against its survived
obligations hereunder any net amount remaining after deducting from the amount actually
received from any lessee, licensee, permittee or other occupier in connection with the use of the
Premises (or portion thereof) during the balance of the Tenn as the same is originally stated in
this Agreement, or from the market value of the occupancy of such portion of the Premises as the
Port Authority may itself during such period actually use and occupy, all reasonable expenses,
reasonable costs and reasonable disbursements incurred or paid by the Port Authority in
connection therewith. Neither any such letting nor any such other use or occupancy shall be or
be construed to be an acceptance of a surrender.

Section 28.	 Remedies to Be Nonexclusive

All remedies provided in this Agreement shall be deemed cumulative and
additional and not in lieu of or exclusive of each other or of an y other remed y available to the
Port Authority at law or in equity, and neither the exercise of any remed y, nor anv provision in
this Agreement for a remedy or an indemnity shall prevent the exercise of an y other remedy.
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Section 29.	 Surrender

(a) The Lessee covenants and agrees to yield and deliver peaceably to the Port
Authority possessin of the Premises oil 	 date of the cessation of the letting. whether such
cessation be by termiation, expiration or otherwise, promptly and in the condition requircd by
the provisions of paragraph (c) of Section 14 hereof regarding the condition of the Premises at
the expiration or termination of the letting hereunder.

(b) Unless required for the performance by the Lessee of its obligations
hereunder, the Lessee shall have the right at anv time during the letting to remove from the
Premises, all its pipes, piping system, railroad tracks, trade fixtures and other items of personal
property installed by the Lessee for use in connection with the operations described in Section 6
of this Agreement and to which it retains title pursuant to the provisions of paragraph (m) of
Section 7 of this Agreement, and on or before the expiration or earlier termination of the letting it
shall remove all of the same from the Premises, repairing all damage caused by any removal. If
the Lessee shall fail to remove such property on or before the termination or expiration of the
letting, the Port Authority may remove such property to a public warehouse for deposit or may
retain the same in its own possession and in either event may sell the same at public auction, the
proceeds of which shall be applied: first to the expenses of removal, including repair required
thereby, and of storage and sale; second, to any sums owed by the Lessee to the Port Authority,
with any balance remaining to be paid to the Lessee; if the expenses of such removal, repair,
storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to the Port
Authority upon demand. Without limiting any other term or provision of this Agreement, the
Lessee shall indemnify and hold harmless the Port Authority, its Commissioners, officers, agents,
employees and contractors from all claims of third persons arising out of the Port Authority's
removal and disposition of property pursuant to this Section, including claims for conversion,
claims for loss of or damage to property, claims for injury to persons (including death), and
claims for any other damages, consequential or otherwise.

	

Section 30.	 Acceptance of Surrender of Lease

No agreement of surrender or to accept a surrender shall be valid unless and until
the same shall have been reduced to writing and signed by the duly authorized representatives of
the Port Authority and of the Lessee. Except as expressly provided in this Section, neither the
doing of, nor any omission to do, any act or thing, shall be deemed an acceptance of  surrender
of the letting or of this Agreement.

	

Section 31.	 Notices

(a)	 All notices, permissions, requests, consents and approvals given or
required to be given to or by either the Port Authorit y or the Lessee, except as otherwise
expressly provided herein, shall be in writing, and all such notices and requests shall be R i)
personally delivered to the party or to the duly designated officer or representative of such party;
or (ii) delivered to an office of such party, officer or representative during regular business hours;
or (iii) delivered to the residence of such party, officer or representative at any time; or (iv) if
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directed to the Lessee, delivered to the Premises at any time to the offices of the terminal
manager; or (v) forwarded to such party, officer or representative at the office or residence
address by registered or certified mail, or delivered to such party at such address by "Federal
Express" or similar courierice. The Lessee shall designate an office within the Port of New
York District and an officer

er
^representative whose regular place of business is at such office.

Until further notice, the Port Authority hereby designates its Executive Director, and the Lessee
designates the person whose name appears on the first page of this Agreement as their respective
officers or representatives upon whom notices and requests may be served, and the Port
Authority designates its office at 225 Park Avenue South, New York, New York 10003, and the
Lessee designates its office, the address of which is set forth in Page 1 of this Agreement, as their
respective offices where notices and requests may be served.

(b)	 If any notice is mailed or delivered, the giving of such notice shall be
complete upon receipt or, in the event of a refusal by the addressee, upon the first tender of the
notice to the addressee or at the permitted address.

Section 32.	 General

(a)	 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 obligations 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) If the Lessee is an individual, his obligations shall be performed
and his rights shall be exercised by himself and his employees only;

except that the Lessee may use contractors in the performance of its obligations to maintain and
repair the Premises and to supply watching and stevedoring services, including, coopering,
clerking, checking, and extra labor functions at the Facility, provided, that if separate contractors
are engaged to perform any of the foregoing services nevertheless the active management,
direction, administration, executive action and overhead functions involved in the operations of
the Lessee shall all be performed at all times during the letting solely by the Lessee, its officers
and employees, and provided, further, that the Lessee shall he fully responsible to the Port
Authority for the acts and omissions of such contractors and their officers, agents,
representatives, employees and persons on the Premises with their consent to the same extent as
if the same were the employees of the Lessee. 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, agents, representatives, contractors, customers, guests, or other
persons, firms or corporations doing business with it or using or on or at the Premises with its
consent.
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(b) If more than one individual or other legal entity is the Lessee under this
Agreement, each and every obligation hereof shall be the joint and several obligation of each
such individual or other legal entity.

(c) Unless otherv^se stated in this Agreement, in its use of the Premises the
Lessee shall act only for its own account and, without limiting the generality of the foregoing,
shall not act as agent, representative, factor, broker, Forwarder, bailee, or consignee without legal
title to the subject matter of the consignment, except to the extent necessary for exercise of the
rights of user granted by this Agreement.

(d) The Lessee's representative, hereinbefore specified in this Agreement (or
such substitute as the Lessee may hereafter designate in writing), shall have full authority to act
for the Lessee in connection with this Agreement and any things done or to be done hereunder,
and to execute on the Lessee's behalf any amendments or supplements to this Agreement or any
extension thereof.

(e) The Section headings in this Agreement 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 be made by
mail to the Port Authority at P. O. Box 95000-1517, Philadelphia, Pennsylvania 14195-0001, or
to such other address as may be substituted therefor.

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

(h) As used in Sections 10 and 19 hereof, the phrase "utility, mechanical,
electrical and other systems" shall mean and include (without limitation thereto) the following:
machinery, engines, dynamos, boilers, elevators, escalators, incinerators and incinerator flues,
systems for the supply of fuel, electricity, water, gas and steam, plumbing, heating, sewerage,
drainage, ventilating, air-conditioning, communications, fire-alarm, fire-protection, sprinkler,
telephone, telegraph and other systems, fire hydrants and fire hoses, and their respective wires,
mains, switches, conduits, lines, tubes, valves, pipes, motors, cables, fixtures and other
equipment.

(i) All designations of time herein contained shall refer to the time-system
then officially in effect in the municipality wherein the Premises are located.

0) The rights of the Port Authority in the Facility are those acquired b y it
pursuant to the Basic Lease, hereinafter defined in this Agreement, and no greater rights are
granted or intended to be granted to the Lessee hereunder than the Port .Authority has povver
hereunder to grant under the Basic Lease. The letting shall in any event terminate simultaneously
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with the termination or expiration of the Basic Lease. The Port Authority covenants that during
the term of the letting under this Agreement it will not take any action which would amount to or
have the effect of cancelling surrendering or terminating the Basic Lease prior to the date
specified in the Basic Lease for the expirati n thereof insofar as such cancellation, surrender,
or termination would in any manner deprive%e Lessee of any of the rights, licenses or privileges
granted to the Lessee under this Agreement. Nothing contained herein shall prevent the Port
Authority from entering into an agreement with the City of Newark pursuant to which the Basic
Lease is surrendered cancelled or terminated provided that the City of Newark at the time of such
agreement assumes the obligations of the Port Authority under this Agreement. No such
cancellation termination or surrender shall be deemed waiver by the Lessee of any of its rights,
licenses or privileges under this Agreement.

(k)	 As used in this Agreement, "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" (thereto), as
contained within the limits of a line of crosses appearing on the said Exhibit A and marked (by
means of the legend) "Boundary of Terminal Area in City of Newark," and lands contiguous
thereto within the County of Essex which may have been heretofore or may hereafter be acquired
by the Port Authority to use for marine terminal purposes.

(1)	 `Basic Lease" shall mean that agreement of lease 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
30, 1947, in Book E-110 of Deeds, on pages 242 et sue. as the said agreement of lease has
heretofore been or from time to time hereafter may be supplemented and amended.

(m)	 "City Channel" or "Port Newark Channel" shall mean the area at Port
Newark bounded (i) on the south by the south or Channel bulkhead as such bulkhead may be
shown on Exhibit A annexed to the Basic Lease and as from time to time actually existing,
westward to the west bulkhead as so shown and existing, and by the line of the Channel or south
bulkhead extended eastward to the point of its intersection with the U.S Pierhead Line as
approved by the Secretary of the Army under date of August 8, 1949; (ii) on the west by the west
bulkhead as from time to time actually existing; (iii) on the north by the north bulkhead as from
time to time actually existing and by the line of the easterly portion of the north bulkhead as
extended parallel to the line of the Channel bulkhead as shown on Exhibit A annexed to the
Basic Lease, eastward to the point of its intersection with the U.S Pierhead Line approved by the
Secretary of the Army under date of August 8, 1949 as heretofore set forth; and (v) on the east by
a straight line drawn from the point of intersection of the U.S Pierhead Line with the north
bulkhead line as extended to the point of intersection of the U.S Pierhead Line with the Channel
bulkhead line as extended.

(n)	 As used in this Agreement, "letting" shall include any extension of the
letting under this Agreement, whether made by agreement or by operation of law, and "Manager
of the Facility" or "Manager" shall mean the person or persons from time to time designated by
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the Port Authority to exercise the powers and functions vested in the said Manager or in the
Superintendent of the Facilit y by this Agrcenient, but until further notice from the Poet Authority
to the Lessec, it shall mean the ,Manager (or the Acting Manager) Port Authority tMarine
Terminals-New Jersey for the time beingy, or his du > designated representative or
representatives.

(o) No designation in this Agreement of any area as a street, highway,
roadway or other comparable characterization, whether or not by name, shall be or be deemed to
be an admission, recognition or acknowledgement of public or private rights in the area so
designated, or as a dedication for or a consent to any public or private use of the same. All use in
this Agreement of names and designations in connection with such areas is merely for the
purpose of fixing geographical locations.

(p) So long as the Lessee shall pay all rentals provided for in this Agreement
and shall obser v e and perform all the terms, covenants and conditions on the Lessee's part to be
obscrved and performed under this Agreement, the Lessee may peaceably and quietly enjoy the
Premises, during the term of the letting, without hindrance or molestation by anyone claiming by,
through or under the Port Authorit y, subject, nevertheless, to the terms, covenants and conditions
of this Agreement, it being understood that the Port Authority's liability hereunder shall obtain
only so long as it remains the owner of the Premises.

(q) This Agreement and the letting hereunder are and shall be subject and
subordinate to all mortgages which may now or hereafter affect the Premises or the Facility, and
to all renewals, modifications, consolidations, replacements and extensions thereof, and although
the provisions of this Section shall be deemed to be self-operating and effective for all purposes
without any further instrument on the part of the Lessee, the Lessee shall execute on demand and
without expense to the Port Authority such further instruments confirmatory of the provisions of
this Section as the Port Authority may request.

(r) Without in any way limiting the obligations of the Lessee as elsewhere
stated in this Agreement, the Lessee shall be liable to the Port Authority for any damage done to
the Facility or to any part thereof, or to any property of the Port Authority thereon through any act
or omission of those in charge -of any one or more highway or other vehicles, or other
transportation equipment while the same are at, coming to or leaving the Premises, except for
damages to the Facility (other than the Premises) caused by any one or more of such highway or
other vehicles, or other transportation equipment as may be coming to or leaving the Premises
without previous knowledge on the part of the Lessee.

(s) I.ii the event that obstruction lights are now or in the future shall be
installed on the Premises, the Lessee agrees to himish the Port Authority without charge,
electricity for energizing such obstruction lights daily for it period commencing thirty (30)
minutes before sunset and ending thirty (30) minutes after sunrise (as sunset and sunrise may
vary from day to day throughout the year) and for such other periods as may be directed or
requested by the Control Tower of Newark Airport.
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W	 The Lessee recognizes that because of the proximity of the Premises to
Newark International Airport, hei g ht restrictions exist and may from time to time be chan ged in
such manner as to become more restrictive. The Lessee and all persons, firms and corporations
using the Premises, or any portion thereof with the expre"s or implied consent of the Lessee,
shall at all times obey such height restrictions as may be po^ed from time to time or otherwise
communicated to the Lessee by the Port Authority, whether or not through the Manager of the
Facility, provided however that any future height restriction that may be imposed which is
inconsistent with the buildings and structures constructed and installed by the Lessee shall not be
applicable to the Lessee.

Section 33.	 Premises

(a)	 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
condition of the Premises or the suitability thereof for the operations permitted on the Premises
by this Agreement. The Lessee, prior to the execution of this Agreement, has thoroughly
examined the Premises as existing and has found the same to be suitable and satisfactory for the
operations of the Lessee contemplated and permitted under this Agreement. Without limiting
any obligation of the Lessee to commence operations under this Agreement at the time and in the
manner 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 condition unsafe or improper for
the conduct of the operations of the Lessee, so that there is possibility of injury or damage to life
or property, and the Lessee further agrees that before any use it will immediately correct any such
unsafe or improper condition.

(b)	 The Port Authority shall not be liable to the Lessee for injury or death to
any person or persons whomsoever, or for damage to any property whatsoever at any time in the
Premises or elsewhere at the Facility, including but not limited to any such injury, death or
damage from falling material, water, rain, hail, snow, gas, steam, or electricity, whether the same
may leak into, or flow from any part of the Facility or from any other place or quarter.

Section 34.	 Force Majeure

(a)	 The Port Authority shall not be Iiable for any failure, delay or interruption
in performing its obligations hereunder due to causes or conditions beyond its control, including,
without limitation thereto, strikes, boycotts, picketing, slow-dawns, work stoppages or labor
troubles of an y other type (whether affecting the Port Authority, its contractors, or
subcontractors). Further, the Port Authority shall not be liable unless the failure, delay or
interruption shall result from failure on the part of the Port Authority to use reasonable care to
prevent or reasonable efforts to cure such failure, delay or interruption.

(h)	 The Port .Authority shall be under no obligation to supply an y serv ice or
sM, jecs i f 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 shall be prohibited or rationed by any
federal, state or municipal law, rule, regulation, requirement, order or direction and if the Port
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Authorit y deems it in the public interest to comply therewith, even though such law, rule,
regulation, requirement, order or direction may not be mandatory on the Port Authority as a
public agency.

(c)	 No abatement, diminution of reduction of th\eent or other charges payable
by the Lessee, shall be claimed by or allowed to the Lessee for any inconvenience, interruption,
cessation or loss of business or other loss caused, directly or indirectly, by any present or future
law, rule, requirement, order, direction, ordinance or regulation of the United States of America,
or of the state, county or city government, or of any other municipal, governmental or lawful
authority whatsoever, or by priorities, rationing or curtailment of labor or materials, or by war or
any matter or thing resulting therefrom, or by any other cause or causes beyond the control of the
Port Authority, nor shall-this Agreement be affected by any such causes.

Section 35.	 Brokerage

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 indemnifv and save harmless the Port
Authority of and from any and every clairn for commission or brokerage made b y any and all
persons, firms or corporations whatsoever for services in connection with the negotiation and
execution of this Agreement.

Section 36.	 ?Von-Liability of Individuals

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.

Section 37.	 Services

(a)	 The Port Authority shall be under no obligation to supply the Lessee with
any services provided by utility companies and other service providers, including but not limited
to water, gas, electricity, sewer service, heat, steam, air-conditioning, telephone, telegraph, cable,
or electrical guard or watch service. The Port Authority agrees that except in cases of emergency
it will not take any action which would have the effect of precluding the Lessee from obtaining
utilities, including but not limited to water gas electricity sewer service heat, st eam, air-
conditioning, telephone, telegraph, cable or electrical guard or watch service supplied by others.
Nothing contained herein shall or shall be deemed to prevent the Port Authority from
discontinuing temporarily the supply of services to the Lessee by third parties when the Part
Authority, acting in non-arbitrary and non-capricious manner, deems it necessary or desirable in
order to make repairs, alterations, changes or improvements at the Facility. If the Port Authority
exercises its right to discontinue temporarily the supply of services to the Lessee by others, it xvill
act with reasonable promptitude to make the necessary or desired repairs, alterations, changes
and improvements referred to herein. Whenever feasible, and other than in cases of emergency,
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the Port Authority shall give the Lessee prior notice before interrupting the supply of'sen'ices
supplied to the Lessee by others.

(b) The Lessee shall promptly pay all water-bills coverir its own
consumption, including but not limited to water delivered and sold I the Le^scc to vessels
berthing at the Premises. In the event that any such water-bill or bills shall remain unpaid for a
period of six (6) months after the same becomes due and payable, or in the event that any such
bill remains unpaid at the date of expiration or earlier termination of the letting under this
Agreement, the Port Authority may pay the same and any interest or penalties thereon, and the
total payment or payments shall constitute an item of additional rental, payable to the Port
Authority on demand.

(c) The Lessee agrees to heat the enclosed portions of the Premises to a
sufficient temperature, or to bleed pipes, so that the plumbing, fire-protection and sprinkler
system, 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 or other entity providing any service, assesses, levies, imposes,
makes or increases any charge. fee, rent or assessment on the Port Authority, for any service,
system 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 structures or buildings, which, or a portion or portions
of which, are included in the Premises, 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 any
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 other entity, or directly to the Port Authority, as such notice may direct_ All such payments
shall constitute items of additional 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 shall 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. Notwithstanding the provisions of this paragraph, and
without otherwise limiting the generality thereof, in the event that any failure to supply any
serv ice that the Port Authority has agreed or may hereafter agree to supply to the Lessee (whether
or not excused pursuant to the provisions of Section 34 of this Agreement) renders the Premises
any portion of the premises unusable by the lessee so that the Lessee's operations under Section
6 of this Agreement cannot reasonabl y be conducted therein for period of ten (10) consecutive
days, and such failure of service is not the result ofthe fault of the Lessee, its officers,
employees, agents oT-contractors, then, thereafter, while such unusable condition shall continue,
the Lessee shall be entitled to an abatement of the rentals payable under this Agreement as to the
portion of the Premises rendered unusable.
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(f)	 Without in any xvise affecting the obligations of the Lessee elsewhere
stated in this Agreement, the Lessee shall, subject to the provisions of Section 14 of this
Agreement, provide, maintain and keep in good order, condition and repair any and all meters (to
be located as designated by the Port Authority, other governmental authority or uti ity), Ship
filling lines and other water-fusin g equipment and facilities.

Section 38,	 Affirmative Action

(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) It is hereby agreed that the Lessee, in connection with its continuing
operation, maintenance and repair of the Premises, or any portion thereof, and in connection with
every award or agreement for concessions or consumer services at the Premises, shall throughout
the term of the letting hereunder 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 its said extensive
Affirmative Action program, including the specific affirmative action steps to be taken by the
Lessee to meet its aforesaid commitment, within sixty (60) days after the commencement of the
tenn of the letting hereof to the Port Authority for its review and approval. The Lessee shall
incorporate in its said program such revisions and changes as the Port Authority and the Lessee
may agree upon from time to time. The Lessee throughout the term of the letting hereunder 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
may from time to time and at any time request, including but not limited to annual reports. The
obligations imposed on the Lessee under this paragraph shall not be construed to impose any
greater requirements on the Lessee than those which may be imposed on the Lessee under
applicable law.

(c) "Minority" as used herein shall include: (1) Black (all persons having
origins in any of the Black African racial groups not of Hispanic origin); (2) Hispanic (all
persons of Mexican, Puerto Rican, Dominican, Cuban ; Central or South American culture or
origin, regardless of race); (3) Asian and Pacific Islander (all persons havin g origins in any of the
original peoples of the Far Last. Southeast Asia, the Indian Subcontinent, or the Pacific Islands);
and (4) 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).
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(d) In the implementation of this Section the Port Authority may consider
compliance by the Lessee ^vith the provisions of any federal, state or local law concerning
affirmative action equal employment opportunity which are at least equal to the requirem^,nts of

this Section, as effectuating the provisions of this Section. If the Port Authority detennines^thaI
by virtue of such compliance with the provisions of any such federal, state or local law that the
provisions hereof duplicate or confiict with such law the Port Authority may waive the
applicability of the provisions of this Section to the extent that such duplication or conflict exists.

(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 requirements for the hiring of local or other area residents.

(f) Nothing in this Section 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 Facility.

Section 39.	 Right of Tenmination

(a)	 Subject to the provisions of paragraph (b) of this Section, the Port
Authority shall have the right to terminate the term of the letting under this Agreement, without
cause, which termination shall be effective at any time from and after December 31, 2023, upon
at least five (5) years' prior written notice to the Lessee. 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, except that the Lessee shall be relieved of any
obligation to complete the improvements or expend not less than Fourteen Million Dollars
($14,000.000.00) on the Lessee's Construction Work under paragraph (a) of Section 7 of this
Agreement. Termination tinder the provisions of this paragraph shall have the same effect as if
the effective date of termination stated in the notice were the date of expiration of the term of the
letting under the Lease as herein amended.

(b)	 The right of termination set forth above in paragraph (a) shall no longer be
valid or have any further force or effect throughout the balance of the term of the letting under
this Agreement if the Lessee, not later than December 31, 2013, or such longer period of time as
is provided under paragraph (a) of Section 7 of this Agreement, fully completes, substantially in
accordance with the provisions of Section 7 of this Agreement, the capital improvements
described in said Section and expends not less than Fourteen Million Dollars and No Cents
($14,000,000.00) on the Lessee's Construction Work. In the event the Lessee shall have timely
completed the Lessee's Construction Work in accordance with the provisions of paragraph (a) of'
Section 7 of this Agreement, and shall have expended the full amount set forth above ill
performing the Lessee's Construction Work, the Port Authority, upon Lessee's request, shall
confirm in writing that the right of termination set forth in paragraph (a), above, is thereby no
longer valid or of any force or effect.

(c)	 (A)	 In the event the Lessee does not expend the aforesaid amount in the
course of performing the Lessee's Construction Work or does not complete the Lessee's Construction
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Work in accordance with the requirements of Section 7 of this Agreement, the right of termination set
forth in paragraph (a) remains available to time Fort Authority, and the following terms shall have the
meanings set forth below:

(1) "Qualifying Cost" shall mean an amount equal to the reasonable cost
of those components of the Lessee's Construction Work actually installed by the Lessee during the
course of its performance of the Lessee's Construction Work. To the extent permitted by sound
accounting practice, 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 paragraph:

	

(1)	 The Lessee's payments to contractors for the performance of the
Lessee's Construction Work;

(ii) The Lessee's payments for supplies and materials for the
performance of the Lessee's Construction Work;

(iii) The Lessee's payments for all necessary permits and governmental
authorizations for the performance of the Lessee's Construction Work;

(iv) The Lessee's payments of premiums for performance bonds, if obtained
by the Lessee, and for the insurance the Lessee is required to maintain in effect in accordance
with the provisions of subparagraphs (i) and 0) of paragraph 7 hereof with respect
to and during the period of construction of the Lessee's Construction Work only;

(v) The Lessee's payments for engineering services, consulting
services, surveys and construction management fees in connection with the Lessee's
Construction Work;

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

(vii) The sum of the costs accepted under items (iv), (v) and (vi) of this
subparagraph shall not exceed 20% of the sum of the costs approved under items (i) and (ii)
of tlus 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 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:

(2)	 "Unamortized Investment of the Lessee in the Lessee's
Construction Work" shall mean the unallocated Qualifying Cost of the Lessee's investment as
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calculated on a straight-line basis according to generally accepted accounting principles
(GAAP, as set by the Financial Accounting Standards Board or an) , successor entity).

(B)	 In the event that the Port Authority shall terminate the term
of the letting tinder the provisions of this Section, the Port Authorit y shall pay to the Lessee
on account of the Lessee's Construction Work performed in accordance with the provisions of
Section 7 hereof one hundred percent (100 1io) of the Unamortized Investment of the Lessee in the
Lessee's Construction Work.

(C) Any payment required under this paragraph shall not be or be
deemed prerequisite to the exercise of the Port Authority's right of termination under this Section,
and anv such payment shall be conditioned upon the Lessee's having delivered possession of the
premises to the Port Authority. On the payment by the Port Authority of the Unamortized
Investment of the Lessee in the Lessee's Construction Work, all equipment, fixtures and
improvements in the premises constituting any part of the Lessee's Construction Work and all
interest of the Lessee therein which have not already become the property of the Port Authority
shall be and become the property of the Port Authority and the Lessee shall execute any and all
instruments necessary to transfer title and any such interest.

(D) Notwithstanding any other provision of this paragraph (c), in
ascertaining the amount that the Port Authority s h a 11 be obligated to pay to the L e s s e e
under this paragraph, such amount shall be diminished by the amount of any portion of the
Unamortized Investment of the Lessee in the Lessee's Construction Work. attributable to any
equipment, fixtures or improvements that are secured by liens, mortgages, security interests, or
other encumbrances and less any other amounts whatsoever due from the Lessee to the Port
Authority under the Lease as herein amended. In addition, the Port Authority shall have the right
to perform an audit of the Qualifying Cost of the Lessee's Construction Work prior to making any
payment to the Lessee under this paragraph, with the Port Authority to have all of the rights of
audit as are set forth in subparagraph (E) of this paragraph. In no event whatsoever shall the
Qualifying Cost of the Lessee's Construction Work include any expenses, outlays or charges
whatsoever by or for the account of the Lessee for or in connection with any equipment, fixtures or
improvements constituting any part of the Lessee's Construction Work unless said equipment,
fixtures and/or improvements are actually and completely installed in and/or made to the premises
and remain intact and/or therein.

(E) The Lessee shall maintain in accordance with accepted accounting
practice during the extended terra of the letting under the Lease as herein amended and for three
years thereafter records and books of account recording all transactions in anyway
connected with or reflecting upon any payment to be made by the Port Authority to the Lessee
under this paragraph; and %vhich 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 filth
Congress; First Session. and permit ; in ordinary business hou rs clturiuig 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
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performed by the Lessee, anywhere in the Poil of New York District.

(F)	 Nothing set forth in this paragraph shall limit in any way the right
of the Port Authority to require the removal of any improvements, fixtures, trade fixtures or
c Kiipment from the Premises as set forth in Section 29 hereof.

Section 40.	 Security

(a) The Lessee acknowledges that the Lessee has previously delivered to the
Port Authority a letter of credit in the amount of Two Hundred Thirty Thousand Dollars and No
cents ($230,000.00) (the "Security Deposit") to secure the Lessee's obligations under other
certain agreements with the Port Authority, namely, that certain: (1) Agreement of Lease bearing
Port Authority Lease No. LNS-1 14, dated as of July 26, 1988 (in this Section 40, "LNS-1 14");
(ii) Agreement of Lease bearing Port Authority Lease No. LPN-232, dated as of September I,
1996 (in this Section 40, "LPN-232"); and (iii) Space Permit bearing Port Authority Pemilt
Number MNS-309, dated as of February 20, 2009 ("MNS-309"), now expired.

(b) The Lessee agrees that the Security Deposit shall also secure the Lessee's
obligations under this Agreement, as more specifically provided in that certain Security
Agreement, dated as of February 20, 2009 and bearing Port Authority Agreement Number PCX-
006, entered into between the Lessee and the Port Authority, which Security Agreement shall
remain valid and in full force and effect in accordance with its terms throughout the term under
this Agreement notwithstanding that LNS-114 and LPN-232 are to be surrendered by the Lessee
by means of separate Surrender Agreements of even date herewith, and further notwithstanding
that MNS-309 has heretofore expired pursuant to its terms.

Section 41.	 Late Charges

If the Lessee should fail to pay any amount required under this Agreement when
due to the Port Authority, including without limitation any payrnent 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 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 he twent y-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 oN in; to the Port Authority as the result of Port
.Authority audit findings shall consist of each late char ge period following the date the unpaid
amount should have been paid under this Agreement. Each late charge shall be payable
1n1111edldtely upon demand made at any time there i:or by the Pon Authority. No acceptance by
the Port Authority of payment of an y unpaid anlount or of any unpaid late charge amount shall be
deemed a waiver of the right of the Port Authorit y to payillent of any late charge or late charges
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payable under the provisions of this Section, with respect to SLiCI7 unpaid amount. Each late

charge shall be and become additional rent, recoverable by the Port Authority in the s^irne manner
and with like remedies as if it Nvere originally a part of the rentals as set forth in this Agreement.
Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or diminish in
any way^gany rights of the Port Authority under this A greement, including without limitation
the Port Authority's rights set forth in the Section of this ~Agreement entitled "Termination"
(Section 23) or (ii) any obligations of the Lessee under this Agreement. In the event that any late
charge imposed pursuant to this Section shall exceed a legal maximum applicable to such late
charge, then, in such event, each such late charge payable under this Agreement shall be payable
instead at such legal maximum.

Section 42.	 Sustainable Design

The Lessee agrees that in the performance of any work that is subject to the
section of this Agreement entitled "Construction by the Lessee," it will comply with the Port
Authority's policy on sustainable design as set forth in the sustainable design guidelines
promulgated by the Port Authority Engineering Department from time to time.

Section 43.	 Port Authority Costs Following Termination

Without limiting the generality of any provision of this Agreement, in the event the

Port Authority exercises its right of termination Linder the provisions of the Section of this
Agreement entitled "Termination" (Section 23), the Lessee shall be obligated to pay to the Port
Authority an amount equal to all costs and expenses reasonably incurred by the Port Authority in
connection with such termination, including without limitation any re-entry, regaining or
resumption of possession, the collection of all amounts due to the Port Authority, the restoration
of the Premises (on failure of the Lessee to have it restored), the preparation of the Premises for
use and occupancy by a succeeding lessee, the care and maintenance of the Premises during any
period of non-use of the Premises; the foregoing shall include, without limitation, personnel costs
and legal expenses (including but not limited to the cost to the Port Authority of in-house legal
sen-ices), repairing and altering the Premises and putting the Premises in order.

Section 44,	 Double Rent For Holdover

Unless otherwise notified by the Port Authority in writing at least ninety (90) days
prior to the expiration or earlier termination of the term of this Agreement, in the event that the
Lessee remains in possession of the Premises after the expiration or earlier tenmination of the
term of this Agreement (which period subsequent to expiration or termination is hereinafter
called the "Holdover Period"), in addition to any damages to which the Port Authority maybe
entitled or other remedies that the Port Authority may have by laNv, the Lessee shall pay to the
Port Authority a rental for and during the Holdover Period at the rate of twice the rate of the
basic rental payable under this Agreement at the time of such expiratioil or earlier termination.
;nothing herein contained shalt be deerned to give the Lessee any right to remain in possession of
the Premises after the expiration or earlier termination of the term of this Agreement.
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Section 45.	 Audit Fee

In the event that upon conducting an examination and audit under the provisions
of this Agreement (and as it may be hereinafter amended), the Port A«thorit y determines that
unpaid amounts4are due to the Port Authority by the Lessee (the "Audit Findings"), the Lessee
shall be obligated, and hereby agrees, to pay to the Port Authority a serv ice charge in the amount
equal to five percent (5%) of the Audit Findings. Each such service charge shall be payable
immediately upon demand (by notice, bill or other-wise) made at any time therefor by the Port
Authority. Such serv ice charge(s) shalt be exclusive of, and in addition to, any and all other
moneys or amounts due to the Port Authority by the Lessee under this Agreement or otherwise.
No acceptance by the Port Authority of payment of any unpaid amount or of any unpaid service
charge shall be deemed a waiver of the right of the Port Authority of payment of any late
charge(s) or other service charge(s) payable under the provisions of this Agreement with respect
to such unpaid amount. Each such service charge shall be and become fees, recoverable by the
Port Authority in the same manner and with like remedies as if it were originally a part of the
rentals to be paid. Nothing in this Section is intended to, or shall be deemed to, affect, alter,
modify or diminish in any way (1) any rights of the Port Authority under this Agreement,
including, without limitation, the Port Authority's rights to terminate this Agreement or (ii) any
obligations of the Lessee under this Agreement.

	

Section 46.	 Waiver ofJury Trial

The Lessee hereby waives its right to trial by jury in any action that may hereafter be
instituted by the Port Authority against the Lessee in respect of the letting and/or in any action
that ma y be brought by the Port Authority to recover fees, damages, or other sums due and owing
under this Agreement. The Lessee specifically agrees that it shall not interpose any claims as
counterclaims in any action for non-payment of rent or other amounts which may be brought by
the Port Authority unless such claims would be deemed waived if not so interposed.

	

Section 47.	 Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an ori ginal, but all of which taken together shall constitute the agreement of the parties.

	

Section 48.	 Env ironmental Responsibilities

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

(1)	 "Environmental Damage" and "Environmental Damages" shal I
mean any one or more of the following: (1) the presence on, about or under the Premises of any
Hazardous Substance whose presence occurred during the Term, which, for purposes of this
Sectio;i, shall includc periods prior to the jetting under this Agreement during which the Lessee
was in occupation of the Premises or resulted from any act or omission of the Lessee or others
during the Term, and/or (ii) the disposal, release or threatened release of any Hazardous
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Substance from the Premises during the Tents or thereafter if the Hazardous Substance came to
be present on, about or under the Premises during the Term, and/or (iii) the presence of any
Hazardous Substance on, about or under other property at the Facility or elsewhere as a result ol'
the Lessee's use and occupancy of the Premises or a migration of a Hazardous Substance from
the Premises during the^enn or thereafter if the Hazardous Substance came to be present on,
about or under the Premises during the Term, 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, governmental resolutions,
regulations, rules, ordinances, codes, licenses, permits, orders, governmental approvals, plans,
authorizations, 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 environrnent, 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

(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
this Agreement.

(b)	 Without limiting the generality of any of the other terms and provisions of
this ,-Agreement, the Lessee hereby expressly agrees to assume all responsibility for, and any and
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all risks of anv kind whatsoevcr caused by, arising out oi'os- in connection with ; the conditions of
the Premises from and after the commencement of the Teen, including without limitation all
Environmental Requirements and all Environmental Darnaues and, except for EnvironmentalID

Damages arising from the sole negligent acts of the Port Authority, the Lessee shall indemnify,
hold harmless and reimburse the 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 reasonable 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 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 sett forth above and elsewhere in this Agreement, the Lessee shall at its sole cost and
expense and in accordance with and subject to the provisions of the Section of this Agreement
entitled "Maintenance and Repair,' upon notice from the Port Authority, promptly take all
reasonable or required actions to completely remove and remediate: (I) any Hazardous Substance
present on, about or under the Premises whose presence occurred during the Term or resulted
from any act or omission of the Lessee or others during the Term, (2) any Hazardous Substance
disposed of or released from the Premises during the Term or thereafter if the Hazardous
Substance came to be present on, about or under the Premises during the Term, 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 Tenn or thereafter if the Hazardous Substance
came to be present on, about or under the Premises during the Terris, 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, not to be arbitrarily or
capriciously exercised, are necessary to mitigate Environmental Damages, including, but not
Iimited 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 compliance with the laws of the
United States or the State of New Jersey, which does not require any restriction on the
commercially reasonable use of the Premises or such other property. The Lessee a^,,rees that with
respect to any of its obligations set forth above in this paragraph it will not make any claim
against the Port Authority andior the City of Newark for contribution under an y Environmental
Requirement, unless any independent action on the part of the Pori Authority was performed in a
gf rossly negligent, reckless or willful manner and resultzri in Ens ironrnental Datna^^e or
aggravated any pre-existing Environmental Damage. ,Nny actions required under this paragraph
shall be perforined in a good, sate and workmanlike manner and shall minimize any impact on
activities off the Premises. The Lessee shall promptl y 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, unless directed otherwise by a Govcnimcntal Authority, the
Lessee shall seal or cap all monitoring wells and test holes, remove all associated equipment and
restore the remediated property.

(d)	 Without limitink,4ny other of the Lessee's obligations under this
Agreement, the Lessee shall provide the Nlanager 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 Authorit y 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 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 non-arbitrary, non-
capricious and lawful Port Authority requirements, directives and procedures regarding any
Hazardous 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 that are submitted to the Lessee in a
timely manner, 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.

(t)	 Without limiting the Port :authority's remedies that it nnay have under this
Ajret nme t or at law or In equity, the Port Authority shall have the right during the term of the
letting under this Agreement and subsequent to the termination or expiration thereof to such
equitable relief, including restraining injunctions and declaratory judgments, as may be required
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to enforce compliance by the Lessee with its environmental obhoations under this paragraph. In
the event the Lessee fails to comply with or perform any of its obligations hereunder, the Port
Authority at any tune during the term of the letting under this Agreement and subsequent to the
tennination or expiration thereof may elect (but shall not be required) to perform such
obligations and the Lessee shall pay to the Por4Authority upon demand its reasonable and lawful
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 (c) 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 (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 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 of any Environmental Requirements pertaining to such
Migrated Hazardous Substance, the Premises and/or the activities thereon, or any failure by the
Lessee or the Lessee's Representative to obser v e and comply with any Port Authority
requirements, directives and procedures regarding any Hazardous 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 act or omission of the
Lessee or the Lessee's Representative with respect to any obligation of the Lessee regarding such
Migrated Hazardous Substance.

(h)	 The Lessee agrees that in any legal action or proceeding in which the Port
Authority and the Lessee are 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; (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 Tenn; and (3) whether the Lessee
exacerbated any pre-existing envirorunental condition so as to cause a Hazardous Substance to
first become regulated during the Term. 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.

(1)	 Without limiting the generality of any other tend or provision of this
Agreement, the obligations of the Lessee under this paragraph shall survive the expiration or
termination of this Agreement.

Section 49.	 Entire Agreement
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The within Agreement consists of pages number 1 through 68, together with
Exhibits A, A-1, B and X, Schedules A, B and E, and Standard Endorsement No. L 24.4. It
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 written instrument duly
executed on behalf of both the Port Authority and the ssee. The Lessee agrees that no
representations or warranties shall be binding upon the Pbrt Authority unless expressed in writing
in this Agreement.

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

ATTEST:
	

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

(Title)	 RICHARD M. LARRA$EE

DEPT.

WITNESS:

0,46
Secretary

Port Author	 Uso§nl
Approval as to

Terms:
Approval as to

Form:

AARHUSKARLSHAMN USA INC.

By

(Title)	 President
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STATE OF %0 0f4 }
1 S.S.1

COUNTY OAIv i	 )

On the T — day of + tevjj 	 in the year 2011, before me, the undersigned, a Notary
Public in and for said state, personally appeared 'R I4' I-u. r c"_6.Le' , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument -and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), the person or corporation upon behalf of which the individual(s) acted,
executed the instrument.

(o rial seal and stamp)

LUCY AMBROSINO
NOTARY PUBLIC, STATE OF NEW YORK

Nc. 01AM6101070
QUALIFIED IN NEW YORK COUNTY

MY COMMISSION EXPIRES NOV. 3. 20 1

STATE OF ELU^I^RSEy)
ss.

COUNTY OFLsse-x	 }

On the Q D t b day of	 MBF-R in the year 2010, before me, the undersigned, a Notary
Public in and for said state, personally appeared J^tari-MARc.POTSR6_R i , personally
known to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose
name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/heritheir signature(s) on the
instrument, the individual(s), the person orcorporation upon behalfofw-hick the individuals) acted,
executed the instrument.

(notaria seal and stamp)
SUSAN M.DELGROSSO
DENARY PUBUC OF NEW JERSEY

Commission Expires 9/26/2011



EXHIBIT B

The Lessee's Construction Work shall include the following:

• Procuring and installing a Multi-Stock Deodorizer unit

• Improving the current Loading facility

• Building a tank farm consisting of compartmentalized tanks

• Installation of the civil works

• Installation of appropriate Infrastructure, Pipe work, Automation, Gas,
Steam and Electrical supply, etc.

• Erecting appropriate buildings to house the deodorizer and ancillary
equipment



FORM EWT -- Assignment, all Facilities
82773

EXHIBIT X
ASSIGNMENT OF LEASE

WITH ASSUMPTION AND CONSENT	 (Lease No.

THIS AGREEMENT made as of , 20 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 consent of the Congress
of the United States of America, having an office for the transaction
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

, with 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
with 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 , 20 , made
by and between The Port Authority and the Assignor, and hereinafter,
as the same has been heretofore amended and extended, called "the Lease";
covering premises at

WHEREAS, the Fort Authority is willing to consent to such
assignment on certain terms, provisions, covenants and conditions:

NOW, THEREFORE, in consideration of the covenants and mutual
promises herein contained, the Port Authority, the Assignor and the
Assignee hereby agree as follows:

W
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1.	 The Assignor does hereby assign, transfer and set over
to the Assignee,	 heirs, executors, administrators and successors
to	 and their own 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
,	 , for and during all the rest, residue, and remainder of the term
of the letting under the Lease, subject nevertheless to all the terms,
provisions, 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

made 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 claim or right to the said deposit or any part
thereof heretofore or hereafter made or to be made on the part of the
Port Authority.

2. The Port Authority hereby consents to the foregoing
assignment. Notwithstanding anything 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 requirement 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
terms, provisions, covenants and conditions of the Lease by reason of
this consent of the Port Authority or of one or more other consents to
one or more other assignments thereof.
^,^	 Except as ^r^v^dpcl in section l(o^d) of +fie ^s2

3. The Assignor agrees that this assignment of the 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, covenants 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 o all the terms,
provisions, covenants and conditions, including without limitation
thereto the obligation to pay rent, on the part of the Lessee or tenant
t	 eunde	 o be performed.	 ex erf- as P+rov;ddd i 31

Section uo&) o,^- +- te. L-ease-
4. The Assignee does hereby assume the performance of and

does hereby agree to perform, observe and be subject to, all the terms,
provisions, covenants and conditions, including without limitation
thereto the obligation to pay rent, contained in the Lease, which were
or are to be performed or observed by or are applicable to the Lessee
thereunder, as though the Assignee were the original signatory to the
Lease. Without limiting the foregoing, as an inducement to the Port
Authority to consent to this assignment, the Assignee hereby covenants
and agrees that the Assignee will use the premises solely for the purpose
set forth in Section	 of 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 required by
the Lease; and as to such matters the Assignee agrees to rely solely
upon the representations of the Assignor.
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S_ Neither the Commissioners of the Port Authority nor any
of them, nor any officer, agent or employee thereof, shall be charged
personally by the Assignor 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 attempted execution, or because of any
reach or attempted or alleged breach thereof.

6.	 The liability of the Assignor hereunder shall in no way be
affected by:

(a) The release or discharge of the Assignee in any
creditor's, receivership, bankruptcy or other similar proceeding; or

(b) The impairment, limitation or other 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 any present or future provision of the
Federal bankruptcy laws 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
creditor's, receivership, bankruptcy or other similar proceeding; or

(d) Any disability or any defense of the Assignee.

[Intentionally Blank]
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IN WITNESS WHEREOF, the Port Authority, the Assignor and the
Assignee have executed these presents as of the date first hereinahove
set	 forth.

ASSIGNOR:

ATTEST: By

(Title)
(Seal)

ASSIGNEE:

ATTEST: By

(Title)
(Seal)

WITNESS:

(L.S.)

WITNESS:

(L.S.)

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

ATTEST: By

(Title)
(Seal)
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AARHUSKARLSHANIN USA, INC.
LEASE NO. LPN-301

SCHEDULE A

Premises: 290,127 sa.ft.
Base Rent 2014: $992,234.40

DATE 2,0% MIN

January 1, 2015 $ 1,012,079.09

January 1, 2016 $ 1,031,923.78

January 1, 2017 $ 1,051,768.46

January 1, 2018 $ 1,071,613.15

January 1, 2019 $ 1,091,457.84

January 1, 2020 $	 1,1 1 I ,302.53

January 1, 2021 $ 1,131,147.22

January 1, 2022 $ 1,150,991.90

January 1, 2023 $ 1,170,836.59

January 1, 2024 $ 1,190,681.28

January 1, 2025 $ 1,210,525.97

January 1, 2026 $ 1,230,370.66

January 1, 2027 $ 1,250,215.34

January 1, 2028 $ 1,270,060.03

January 1, 2029 $ 1;289,904.72

January 1.20 30 $ 1, 309,749.41



AARHUSKA.RLSHANIN USA, INC.
LEASE NO. LPN-301

SCHEDULE B

Premises: 290,127 sq.ft.
Base Rent 20`1,4: $992,234.40

DATE 5.0% MAX

January 1, 2015 $ 1,041,846.12

January 1, 2016 $ 1,09 l ,457.84

January 1, 2017 $ 1,141,069.56

January 1, 2018 $ 1,190,681.28

January 1, 2019 $ 1,240,293.00

January 1, 2020 $ 1,289,904.72

January 1, 2021 $ 1,339,516.44

January 1, 2022 $ 1,389,128.16

January 1, 2023 $ 1,438,739.88

January 1, 2024 $ 1,488,351.60

January 1, 2025 $ 1,537,963.32

January 1, 2026 $ 1,587,575.04

January 1, 2027 $ 1,637,186.76

January 1, 2028 $ 1,686,798.48

January I, 2029 $ 1,736,410.20

January 1, 2030 $ 1,786,021.92



SCHEDULE E

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

Part 1. Affinnative Action Guidelines - Equal Employment Opportunity

	

I.	 As a matter of policy the Port Authority hereby requires the Lessee and the
Lessee shall require the Contractor, as hereinafter defined, to comply with the provisions set forth
hereinafter in this Schedule E and in Section 7 of Port Authority Agreement No LPN-301
(herein called the "Lease") with Aarhuskarlshamn USA, Inc. (herein and in the Lease called the
"Lessee"). The provisions set forth in this Part I are similar to the conditions for bidding on
federal government contract adopted by the Office of Federal Contract Compliance and effective
May 8, 1978.

The Lessee as well as each bidder, contractor and subcontractor of the
Lessee and each subcontractor of  contractor at any tier of construction (herein collectively
referred to as "the Contractor") must fully comply with the following conditions set forth herein
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 commits itself to the goals
for minority and female utilization set forth below and all other requirements, terms and
conditions of the Bid Conditions. The Lessee shall likewise require the Contractor to commit
itself to the said goals for minority and female utilization set forth below and all other
requirements, terms and conditions of the Bid Conditions by submitting a properly signed bid.

	

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

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

(1)	 Minority participation
Minority, except laborers 	 30%
Minority, laborers	 40%

(Z)	 Female participation
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Female, except laborers 	 6.9%
Female, laborers	 6.9%

These goals are applicable to all the Contractor's construction work
performed in and for the premises.

The Contractor's specific affirmative action obligations required herein of
minority and female employment and training must be substantially uniform throughout the
Iength 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 notification to the Lessee and
the Lessee shall provide written notification to the Manager of the Office of Business and Job
Opportunity of the Port Authority within 10 working days of award of any construction
subcontract in excess of S 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:

(1)	 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

(iv) American Indian or Alaskan Native (all persons having
origins in any of the original peoples of North America and maintaining identifiable tribal
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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 

inpLa"c'Icipation.
ss of $10,000 those provisions which include the

applicable goals for minority and female 

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

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

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

(h) The Contractor shall take specific affirmative actions to ensure
equal employment opportunity ("EEO").

The evaluation of the Contractor's compliance with these provisions shall
be based upon its good faith efforts to achieve maximum results from its actions. The Contractor
shall document these efforts fully, and shall implement affirmative action steps at least as
extensive as the following:

	

(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.
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(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
number of each minority and female off-the-street applicant and minority or female
referral from a union, a recruitment source or community organization and of what action
was taken with respect to each such individual. If such individual was sent to the union
hiring hall for referral and was not referred back to the Contractor by 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 refer ral process has impeded the
Contractor's efforts to meet its obligations.

(5) Develop on-the-job training opportunities and/or participate in
training programs for the area which expressly include minorities and women, 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 decision 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

1	 ^
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meetings, persons attending, subject matter discussed, and disposition of the subject
matter.

(8) Disseminate the Contractor's EEO policy externally by including it
in any advertising in the news media, specifically including minority and female news
media, and providing written notification to and discussing the Contractor's EEO policy
with other Contractors and Subcontractors with whom the Contractor does or anticipates
doing business.

(9) Direct its recruitment efforts, both oral and written, to minority,
female and community organizations, to schools with minority and female students and to
minority and female recruitment 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 areas of a
Contractor's workforce.

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

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

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

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

(15) Document and maintain a record of all solicitations of offers for
subcontracts from minority and female construction contractors and suppliers, including
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shall be final and binding.

The Port Authority has compiled a list of the firms that the Port Authority has
determined satisfy the criteria for MBE and WBE certification. This list may be supplemented
and revised from time'to time by the Port Authority. Such list sh^11 be made available to the
Contractor upon request. The Port Authority makes no representation as the financial
responsibility or such, firms, their technical competence to perform, or any other performance-
related qualifications.

Only MBE's and WBE's certified by the Port Authority will count toward the
MBE and WBE goals.

Please note that only sixty percent (60%) of expenditures to MBE or WBE
suppliers will count towards meeting the MBE and WBE goals. However, expenditures to MBE
or WBE manufacturer's (i.e. suppliers that produce goods from raw materials or substantially
alter them before resale) are counted dollar for dollar.

For the Port Authority

Initialled:

,47

For the L	 e
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