Torres Rojas, Genara

From: usa.icairns@crna-cgm.com
Sent: Tuesday, July 19, 2011 4:18 PM

To: Van Duyne, Sheree

[+1.H Torres Rojas, Genara, Duffy, Daniel
Subject: Freedom of Information Cnline Request Form

Information:

First Name: [an

Last Name: Catms

Company: Shipping

Mailing Address 1 One Meudowlands Plaza
Mailing Address 2: Suite 201

City: East Ruiherford

State: NI

Zip Code: 07073

Email Address: nsadesirnsiiona-cam,com
Phone: 201-806-9316

Reguired copies of the records; Yes

List of specific record{(s):

Copy of the Marine Terminal lease for PNCT,

ammended jease 2011 and any additional amendments.




THE PORT AUTHORITY OF NY & NJ

Daniel 0. Duffy
FOI Adrinistrotor

August 24,2011

Mr. [an Cairns

Steamship Line

One Meadowlands Plaza, Suite 201
East Rutherford, NJ Q7073

Re: Freedom of Information Reference No. 12464
Dear Mr. Cairns:

This is a respense o your July 19, 2011 request, which has been processed under the Port
Authority’s Freedom of Infermation Policy (the “Policy,” copy enclosed) for a copy of the Porl
Newark Container Terminal lease and the supplements.

Maierial responsive to your réquest and available under the Policy, which consists of 829 pages,
will be forwarded to your attention upon receipt of a pholocopying fee of $207.25 (25¢ per
page). Payment siould 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" Floor. New York, NY 10003.

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

At this time, the amended lease 2011 is exempt from disclosure pursuant to exemption (3) ot the
Policy.

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

Sincerely,

\

|

| NPT
(\\5\;\“57/‘——_&

| Daniel D. Duffy

} IFOI Administrator
|

\

\

IEnclosure

225 Park Avenue South
New York,, NY 10003
T-212 435 3642 212435 7555
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Lease No. L-PN-2k84

THIS AGREEMENT OF LEASE, made as of the 1st day of
December, 2000, by and between 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 Jersey and New York, with the consent of the Congress of the
United States of America, and having an office and place of
business at One World Trade Center, New York, New York 10048; and
PORT NEWARK CONTAINER TERMINAL LLC (hereinafter called "the
Lessee"), a limited liability company organized and existing
under the laws of the State of Delaware and having an office and
place of business at One Evertrust Plaza, Jersey City, New Jersey
07302, whose representative is: Thomas J. Simmers.

WITNESSETH, 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

The Port Authority hereby lets to the Lessee and the
Lessee hereby hires and takes from the Port Authority, at Port
Newark (sometimes hereinafter called the "the Facility" or
"marine terminal"), in the City of Newark, in the County of Essex
and the State of New Jersey, the open area shown in diagonal
crosshatching and diagonal hatching and the water area shown in
diagonal hatching, all as so shown on the sketches hereto
attached, hereby made a part hereof, and marked "Exhibit A,
Sheets 1, 2 and 3", together with the buildings, structures,
fixtures, improvements and other property, if any, of the Port
Authority located or to be located or constructed therein or
thereon, the said open area and water area, buildings,
structures, fixtures, improvements and other property of the Port
Authority being hereinafter collectively called "the premises",
and the water area shown in diagonal hatching being hereinafter
sometimes called "the berthing area". The parties agree that the
premises constitute non-residential property. )

Section 2. Term

The term of the letting under this Agreement shall
commence at 12:01 o'clock A.M. on December 1, 2000 and, unless
sooner terminated, shall expire at 11:59 o'clock P.M. on November
30, 2030.

Section 3. Basic Rental
The Lessee shall pay a basic rental to the Port

Authority during the term of the letting as follows: (a) during
the period from December 1, 2000 through November 30, 2001, at




the annual rate of Two Million Five Hundred Seventy-three
Thousand Seventy-seven Dollars and Fifty Cents ($2,573,077.50)
payable in advance in equal monthly installments of Two Hundred
Fourteen Thousand Four Hundred Twenty-three Dollars and Thirteen
Cents ($214,423.13) on December 1, 2000 and on the first day of
each calendar month thereafter occurring during such period; (b)
during the period from December 1, 2001 through November 30,
2002, at the annual rate of Seven Million Seven Hundred Nineteen
Thousand Two Hundred Thirty-two Dollars and Fifty Cents
($7,719,232.50) payable in advance in equal monthly installments
of Six Hundred Forty-three Thousand Two Hundred Sixty-nine
Dollars and Thirty-eight Cents ($643,269.38) on December 1, 2001
and on the first day of each calendar month thereafter occurring
during such period; and (c) during the period from December 1,
2002 through November 30, 2030, at the annual rate of Ten Million
Two Hundred Ninety-two Thousand Three Hundred Ten Dollars and No
Cents ($10,292,310.00) payable in advance in equal menthly
installments of Eight Hundred Fifty-seven Thousand Six Hundred
Ninety-two Dollars and Fifty Cents ($857,692.50) on December 1,
2002 and on the first day of each calendar month thereafter
occurring during such period. The basic rental set forth in
paragraph (c) of this Section shall be adjusted during the term
of the letting in accordance with the provisions of Section 4 of
this Agreement.

Section 4. Escalation of Basic Rental
(a) As used in paragraph (b) of this Section:

(1) r"Index" shall mean the Consumer Price
Index for All Urban Consumers - New York-Northern New
Jersey-Long Island, NY-NJ-CT (All Items, unadjusted
1982-84=100) published by the Bureau of Labor Statistics of
the United States Department of Labor.

(2) "Base Period" shall mean, as the context
requires, the calendar month of November, 2001 and the
calendar month of November (excluding November, 2029 and
2030) in each calendar year which thereafter occurs during
the term of the letting under this Agreement.

(3} "Adjustment Period" shall mean, as the
context requires, the calendar month of November, 2002 and
the calendar month of November {excluding November, 2030) in
each calendar year which thereafter occurs during the term
of the letting under this Agreement.

(4) "Anniversary Date" shall mean, as the
context requires, December 1, 2002 and each anniversary of
such date which thereafter occurs during the term of the
letting under this Agreement.




{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
preceding such Adjustment Period by one year and the
dencminator of which shall be the Index for the Base Period
preceding such Adjustment Period by one year.

(b) Commencing on each Anniversary Date and for the
pericd commencing with such Anniversary Date and continuing
through to the day preceding the next Anniversary Date, or the
expiration date of the term of the letting under this Agreement,
as the case may be, both dates inclusive, in lieu of the basic
rental set forth in paragraph (c} of Section 3 hereof the Lessee
shall pay a basic rental at a rate per annum equal to the greater
of:

(1) the sum obtained by adding to the basic
rental payable immediately prior to such Anniversary Date
(including all amounts included therein as a result of prior
adjustments thereof pursuant to the provisions of this
paragraph) the product obtained by multiplying such basic
rental by one hundred percent (100%) of the Percentage
Increase for such Anniversary Date; provided, however, that
for purposes of the calculation of the basic rental payable
for the one-year period commencing on December 1, 2002, the
basic rental payable immediately prior to such Anniversary
Date shall be deemed to be the basic rental set forth in
paragraph (c) of Section 3 hereof; or

(2) the product obtained by multiplying the
basic rental payable immediately prior to such Anniversary
Date (including all amounts included therein as a result of
prior adjustments thereof pursuant to the provisions of this
paragraph} by one hundred two and five one-hundredths percent
(102.5%); provided, however, that for purposes of the
calculation of the basic rental payable for the one-year
period commencing on December 1, 2002, the basic rental
payable immediately prior to such Anniversary Date shall be
deemed to be the basic rental set forth in paragraph (c) of
Section 3 hereof.

Notwithstanding any other provision of this Agreement, the basic
annual rental that shall be payable pursuant to Section 3 hereof
and this Section commencing with each Anniversary Date and
continuing through to the day preceding the following Anniversary
Date, or the expiration date of the term of the letting under
this Agreement, as the case may be, both dates inclusive, shall
in no event exceed the product obtained by multiplying the basic
rental payable immediately prior to such Anniversary Date




{including all amounts included therein as a result of prior
adjustments thereof pursuant to the provisions of this paragraph)
by one hundred four percent (104%); provided, however, that for
purposes of the calculation of the basic rental payable for the
one-year period commencing on December 1, 2002, the basic rental
payable immediately prior to such Anniversary Date shall be
deemed to be the basic rental set forth in paragraph (c) of
Section 3 herecof. For example, if the Percentage Increase for
the calendar month of November, 2002 is shown to be three percent
{3%) then the basic annual rental payable under paragraph (c) of
Section 3 hereof and this Section for the one-year period
commencing December 1, 2002 shall be $10,292,310.00 plus three
percent (3%) thereof or $10,601,079.30, but if (1) said increase
is shown to be two percent (2%) or less then the basic annual
rental for that one-year period shall be $10,549,617.75, and if
(2) said increase is shown to be five percent (5%) or more then
the basic annual rental for that one-year period shall be
$10,704,002.40.

{(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. 1In the event the United States Consumer
Price Index for All Urban Consumers - New York-Northern New
Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1582-84=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-Long
Island, NY-NJ-CT (All Items, unadjusted 1982-84=100), then 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 similar to
that established in the Index used in the latest adjustment as
the Port Authority may 'in its discretion determine.

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. 1If such change or adjustment
results in a reduction in the basic rental due for any period




p;ior 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 actually paid.

If any adjustment of basic rental referred to in
paragraph (b) of this Section is effective on a day other than
the first day of a calendar month, there shall be payable in
advance on the effective date of rental adjustment an installment
of basic rental equal to 1/12th of the increment of annual basic
rental as adjusted multiplied by a fraction, the numerator of
which shall be the number of days from the effective date of the
rental adjustment to the end of the calendar month in which the
rental adjustment was effective and the denominator of which
shall be the number of days in that calendar month.

Section 5. Container Throughput Rental

(a) For purposes of this Agreement, the following terms
shall have the meanings set forth below:

(1) "Lease Year"™ shall mean each twelve-month
period commencing on December 1st and ending on November 30th to
occur during the term of the letting under this Agreement;

(2) "Qualified Containers" shall mean cargo
containers loaded onto or discharged from vessels berthing at the
premises (whether or not stuffed or stripped at the premises,

whether or ncot so loaded or discharged by means of container
cranes, and whether or not empty or containing cargo), including
without limitation any specialized cargo containers such as flat-
racks (flat-racks when empty and bundled together as one unit
shall be counted as one container), and shall also be deemed to
mean mafis and trailers, and vehicles (every five vehicles shall
be counted as one container); but shall not mean containers
arriving on shipboard and departing on the same ship and the same
voyage 1if such containers are merely unloaded from the ship at
the premises and relcaded in the course of a restowing operation
or are merely moved from one location to another location on the
same ship in the course of a shifting operation. Containers
discharged from vessels berthing at the premises and loaded onto
vessels berthing at the premises in the course of a transshipment
operation shall be deemed to have been both discharged from such
vessels and loaded onto such vessels in one movement for each
container for purposes of the computation of the rental payable
under this Section. Every eighteen (18) Revenue Tons (as defined
in subparagraph 4 hereof) of Non-container Cargo (as defined in
subparagraph 3 hereof) shall be counted as one container for
purposes of the computation of the rental payable under this
Section. Military Cargo and Preference Cargoc shall be counted
for purposes of the computation of the rental payable under this




Section as set forth above in this subparagraph, but shall not be
counted as cargo for purposes of Section 40 of this Agreement;

(3) "Non-container Cargo" shall mean cargo,
including without limitation breakbulk cargo but excluding
vehicles, not in cargo containers loaded onto or discharged from
vessels berthing at the premises;

(4) "Revenue Ton" shall mean one long ton (a weight
of 2,240 pounds);

{(5) "Exemption Numbexr" shall mean the sum of three
hundred thousand (300,000} ;

Whenever reference is made to the Exemption Number, it shall mean
the Exemption Number reduced by operation of the proration
provisions hereof.

(6) "Throughput Rental Rate" shall mean Seventeen
Dollars and No Cents ($17.00). The Throughput Rental Rate shall
be adjusted during the term of the letting in accordance with the
provisions of Section 6 of this Agreement.

(b) The Lessee shall pay to the Port Authority a
container throughput rental (hereinafter called the "Container
Throughput Rental") for each Lease Year occurring during the term
of the letting under this Agreement equal to the product obtained

by multiplying (1) the Throughput Rental Rate for such Lease Year
by (2) the number of Qualified Containers in excess of the
Exemption Number loaded onto or discharged from vessels berthing
at the premises during such Lease Year. The computation of the
Container Throughput Rental for each Lease Year, or a portion of
a Lease Year, shall be individual to such Lease Year, or such
portion of a Lease Year, and without relation to any other Lease
Year, or any other portion of any Lease Year. The time for
making payment of the Container Throughput Rental, and the method
of calculation thereof, shall be as set forth in paragraph (c) of
this Section. The Container Throughput Rental shall be payable
on a monthly basis, as set forth in paragraph (c) of this
Section, based on the number of Qualified Containers loaded onto
or discharged from vessels berthing at the premises during the
month.

{¢) The Lessee shall pay the Container Throughput
Rental as follows: on January 30, 2001, and on the 30th day of
each and every month thereafter occurring during the first Lease
Year and each subsequent Lease Year occurring during the term of
the letting (or the 28" day if a February and the 29" of
February if a leap year), including the month following the end
of each such Lease Year, the Lessee shall render to the Port
Authority a statement certified by a responsible officer of the




Lessee showing the total number of Qualified Containers loaded
onto or discharged from vessels berthing at the premises during
the preceding month and the cumulative number of Qualified
Containers loaded onto or discharged from vessels berthing at the
premises from the date of the commencement of the Lease Year for
which the report is made through the last day of the preceding
month; each monthly statement shall be accompanied by monthly
vessel activity reports to substantiate the statement, showing
the total number of Qualified Containers loaded onto or
discharged from vessels berthing at the premises during the month
for which the report is made, and such statement shall also
include terminal statistics and measures relating to containers
handled at and discharged to and from the premises as detailed
and reasonably required from time to time by the Port Authority.
Whenever any monthly statement shall show that the cumulative
number of Qualified Containers loaded onto or discharged from
vessels berthing at the premises during the Lease Year for which
the report is made is in excess of the Exemption Number, the
Lessee shall pay to the Port Authority at the time of rendering
such statement and at the time of rendering each subsequent
monthly statement for such Lease Year, and the month following
such Lease Year, an amount equal to the product obtained by
multiplying (1) the Throughput Rental Rate for such Lease Year by
(2) the number of Qualified Containers loaded onto or discharged
from vessels berthing at the premises during the month for which
such report is made. For purposes of the reporting requirements
under the provisicns of this paragraph and paragraph (d) of this
Section and the payment of the Container Throughput Rental under
the provisions of this Section, the monthly statements provided
by the Lessee to the Port Authority shall include and shall state
separately the aforesaid required information with respect to
cargo counted as containers under the provisions of subparagraph
(2} of paragraph (a) of this Section, and the payments of the
Container Throughput Rental made pursuant to the provisions of
this paragraph and paragraph (d) of this Section shall include
payment of the Container Throughput Rental for said cargo counted
as containers.

(d} Upon any termination of the letting hereunder (even
if stated to have the same effect as expiration), the number of
Qualified Containers shall be reported and the Container
Throughput Rental shall be paid on the 30th day 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 certified by a responsible officer of
the Lessee showing the total number of Qualified Containers
loaded onto or discharged from vessels berthing at the premises
during the Lease Year in which the effective date of termination
falls; the payment then due on account of all Container
Throughput Rental for the Lease Year in which the effective date
of termination falls shall be the excess of the Container




Throughput Rental for such Lease Year, computed as follows, over
the total of all Container Throughput Rental payments previously
made by the Lessee for such Lease Year: an amount equal to the
product obtained by multiplying (1) the Throughput Rental Rate
for such Lease Year by (2) the number of Qualified Containers in
excess of the Exemption Number loaded onto or discharged from
vessels berthing at the premises during such Lease Year, with the
Exemption Number to be multiplied by a fraction, the numerator of
which shall be the number of days from the commencement of such
Lease Year to the effective date of termination and the
denominator of which shall be 365. Any amount of the Container
Throughput Rental determined to be owed to the Port Authority
pursuant to such calculation shall be paid by the Lessee at the
time of rendering the statement.

() In the event that the Lessee shall at any time by
the provisions of this Agreement become entitled to an abatement
of basic rental, then the Exemption Number shall be reduced
proportionately to the reduction of the basic rental.

(£) Except for the reduction of the Exemption Number as
set forth in paragraph (e} of this Section, the rentals payable
under this Section shall not be subject to abatement or
Suspension or reduction for any reason whatsoever.

) {g) Notwithstanding any provision of this Section, and
without limiting the generality of any provision of Section 7

hereof, the Lessee shall not be permitted to handle bulk cargo at
the premises without the pricor and continuing written consent of
the Port Authority, with the giving, withholding and withdrawing
of such consent to be within the sole discretion of the Port
Authority. Any such written consent shall be provided by the
Port Authority to the Lessee, if at all, prior to the
commencement of the Lease Year and shall be effective solely for
said Lease Year, except that the Port Authority may revoke such
permission at any time during said Lease Year by written notice
to the Lessee.

Section 6. Escalation of Throughput Rental Rate

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

(1) "Index" shall mean the Consumer Price
Index for All Urban Consumers - New York-Northern New Jersey-
Long Island, NY-NJ-CT (All Items, unadjusted
1982-84=100) published by the Bureau of Labor Statistics of
the United States Department of Labor.

{2) "Base Period" shall mean, as the context
requires, the calendar month of November, 2001 and the
calendar month of November (excluding November, 2029 and




2030) in each calendar year which thereafter occurs during
the term of the letting under this Agreement.

(3) "Adjustment Period" shall mean, as the
context requires, the calendar month of November, 2002 and
the calendar month of November (excluding November, 2030) in
each calendar year which thereafter occurs during the term of
the letting under this Agreement.

(4) "Anniversary Date" shall mean, as the
context requires, December 1, 2002 and each anniversary of
such date which thereafter occurs during the term of the
letting under this Agreement.

(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 preceding
such Adjustment Period by one year and the denominator of
which shall be the Index for the Base Period preceding such
Adjustment Period by one year.

(b) Commencing on each Anniversary Date and for the
period commencing with such Anniversary Date and continuing
through to the day preceding the next Anniversary Date, or the
expiration date of the term of the letting under this Agreement,
as the case may be, both dates inclusive, in lieu of the
Throughput Rental Rate of Seventeen Dollars and No Cents ($17.00)
as defined in subparagraph (6) of paragraph (a) of Section 5 of
this Agreement, the Lessee shall pay a Throughput Rental Rate at
a rate per annum equal to the greater of:

(1) the sum obtained by adding to the
Throughput Rental Rate payable immediately prior to such
Anniversary Date including all amounts included therein as a
result of prior adjustments thereof pursuant to the
provisions of this paragraph the product obtained by
multiplying such Throughput Rental Rate by one hundred
percent (100%) of the Percentage Increase for such
Anniversary Date, or

(2) the product obtained by multiplying the
Throughput Rental Rate payable immediately prior to such
Anniversary Date including all amounts included therein as a
result of prior adjustments thereof pursuant to the
provisions of this paragraph by one hundred two and five
one-hundredths percent (102.5%).

Notwithstanding any other provision of this Agreement, the
Throughput Rental Rate that shall be payable pursuant to Section




5 hereof and this Section commencing with each Anniversary Date
and continuing through to the day preceding the following
Anniversary Date, or the expiration date of the term of the
letting under this Agreement, as the case may be, both dates
inclusive, shall in no event exceed the product obtained by _
multiplying the Throughput Rental Rate payable immediately prior
to such Anniversary Date including all amounts included therein
as a result of prior adjustments thereof pursuant to the
provisions of this paragraph by one hundred four percent (104%).

. For example, if the Percentage Increase for the calendar month of
November, 2002 is shown to be three percent {(3%) then the
Throughput Rental Rate payable under Section 5 hereof and this
Section for the one-year period commencing December 1, 2002 shall
be Seventeen Dollars and No Cents ($17.00) plus three percent
{3%) thereof or Seventeen Dollars and Fifty-one Cents ($17.51),
but if (1) said increase is shown to be two percent (2%) or less
then the Throughput Rental Rate for that one-year period shall be
Seventeen Dollars and Forty-three Cents ($17.43}, and if (2) said
increase is shown to be five percent (5%) or more then the
Throughput Rental Rate for that one-year period shall be
Seventeen Dollars and Sixty-eight Cents ($17.68).

{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 Throughput Rental Rate 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. 1In the event the United States
Consumer Price Index for All Urban Consumers - New York-Northern
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-Long Island, NY-NJ-CT (All Items, unadjusted 1982-
84=100), then for the purposes hereof there shall be substituted
for the Index such othér appropriate index or indices properly
reflecting changes in the value of current United States money in
a manner similar to that established in the Index used in the
latest adjustment as the Port Authority may in its discretion
determine. '

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

Section 7. Rights of User

{a) The Lessee shall use the premises for the following
purposes only, and for no other purpose whatscever: (1) the
loading and unloading predominately of cargo housed in
containers, and also of non-containerized cargo, such bulk cargo
as shall have the prior and continuing consent of the Port
Authority, and ships' stores, supplies and gear on or from
seagoing vessels and other craft permitted to be berthed in the
berthing area; (2) the receipt, handling, delivery, and storage
incidental to the transportation of cargo (whether or not in
cargo containers) transported or to be transported by seagoing
vessels permitted to be berthed in the berthing area, and of
ships' stores, supplies and gear for such vessels; (3) the
parking of motor vehicles owned or operated by the Lessee or by
the employees of the Lessee or by persons doing business with it
at the Facility for the purposes set forth in this Section; (4)

the storage of cargo-handling equipment and necessary amounts of
dunnage, used in the operations of the Lessee under this
Agreement; and (5) the maintenance of office space solely for
purposes incidental to the operations of the Lessee set forth in
this Section.

(b) The Lessee shall have the right to berth in the
berthing area seagoing vessels for which the Lessee acts as
stevedore or terminal operator, carrying or about to carry
general cargo, and tugboats, barges, lighters and other harbor
craft serving such seagoing vessels, for loading or discharge of
cargo, ships' stores, supplies and gear. Such loading and
discharge from seagoing vessels may be accomplished in the
berthing area through the medium of barges, lighters, and other
harbor craft moored inshore or offshore. The Lessee shall have
the exclusive right to collect dockage and wharf usage charges
from seagoing vessels and all other craft, subject to all the
terms and provisions of this Agreement. The Lessee shall not use
or permit the use of the berthing area except as hereinabove
provided.




Section 8. Construction by lessee

(a) (1) The Lessee understands that construction and
installation work is required with respect to its occupancy of
and operations on the premises, and the Lessee agrees to and
shall perform the following items of work with respect to the
premises (which work is hereinafter called "the Lessee's
Construction Work" and each specific item thereof as described
respectively in the following subdivisions (i) through (ix) is
hereinafter called the "Specific Work Item"): (i) the upgrading
of approximately one thousand eight hundred seventy-five (1,875)
linear feet of the waterside crane rail on Berths 57 through 61
to a load bearing capacity of twenty-four thousand (24,000)
pounds per foot, (ii) the extension of the one hundred foot
(100') gauge crane rail onto Berths 59 and 61 by approximately
one thousand three hundred eighty (1,380) linear feet, (iii) the
repair and/or upgrading of the existing pavement where necessary,
(iv) the construction of a gatehouse and pre check facility, (v}
the removal of buildings and other structures not required by the
Lessee, (vi) the construction or renovation of administration
buildings and maintenance and repair facilities, (vii) the
reinforcement of approximately one thousand eight hundred
seventy-five (1,875) linear feet of the berth eastward from
Station 31+50 to allow the dredging of the berthing area to
fifty-two (52) feet below mean low water, (viii) the dredging of
approximately one thousand eight hundred seventy-five (1,875)
linear feet of the berthing area eastward from Station 31+50 to
forty-nine (49) feet below mean low water, and (ix) the dredging
of approximately one thousand eight hundred seventy-£five (1,875)
linear feet of the berthing area eastward from Station 31+50 to
fifty-two (52) feet below mean low water. Except as set forth in
subparagraphs (3) and (4) of this paragraph, the Lessee shall
perform the Lessee's Construction Work at its sole cost and
expense and the Port Authority shall have no obligation to pay
for any of the Lessee's Construction Work.

(2) The Lessee agrees that it will expend no less
than Sixty-three Million Dollars and No Cents ($63,000,000.00) on
the Lessee's Construction Work during the period from December 1,
2000 through November 30, 2005, with such sum to include the
costs of engineering services, consulting services, surveys, and
construction management fees, but not to include the costs of
container cranes and other equipment or of trade fixtures
removable without material damage to the premises. The Lessee
further agrees to complete the Lessee's Construction Work by
November 30, 2005, subject to the provisions of subparagraph (4)
of this paragraph. On or about January 10, 2002 and on or about
each anniversary of such date which thereafter occurs through the
January 10" next following the Lease Year in which the Lessee's
Construction Work is completed, the Lessee shall certify to the
Port Authority by written certification subscribed by a
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responsible officer of the Lessee: (i) the amount of the Lessee's
Construction Work performed by the Lessee during the immediately
preceding full Lease Year; (ii) the cost of such work for each
Specific Work Item and the total payments made by the Legsee on
account of such cost during such Lease Year on each Specific Work
Item; (iii) that except for the amount, if any, stated in such
certificate to be due for services and materials, there is no
outstanding indebtedness known to the person signing such
certificate, after due inquiry, then due on account of the
purchase of any equipment or fixtures described in the
certificate or for labor, wages, materials, supplies or services
in connection with the Lessee's Construction Work which, if
unpaid, might become the basis of a vendor's, mechanic’s,
laborer's or materialmen statutory or similar lien or alleged
lien upon such work or upon the premises or any part thereof, or
upon the Lessee's leasehold interest therein, nor are any of the
equipment or fixtures described in such certificate (but not
including container cranes, straddle carriers, yard hustlers and
other mobile cargo handling equipment) secured by any liens,
mortgages, security interests or other encumbrances. Nothing
contained herein shall be deemed or construed as a submission by
the Port Authority to the application to itself of any such lien;
and (iv) the work for which payment has been made as set forth in
the certificate has been performed in accordance with the
Lessee's approved plans and specifications and the provisions of
this Agreement. Such certificate shall also contain a
certification by the architect or engineer who sealed the
Lessee's plans and specifications pursuant to the provisions of
paragraph (c) of this Section certifying that all of the work
described in the Lessee's certificate has been performed in
accordance with the approved plans and specifications. The
Lessee shall also supply to the Port Authority such supporting
documents and records as the Port Authority shall deem necessary
to substantiate the matters set forth in the lLessee's
certificate. In addition, the Port Authority shall have all of
the rights of audit with respect to the Lessee's Construction
Work as are set forth in Section 43 of this Agreement.

(3) The Lessee shall be entitled to a credit
against the basic rental payable under Section 3 of this
Agreement in the amount of Five Hundred Thousand Dollars and No
Cents ($500,000.00) (which amount is hereinafter called "the
Qualifying Dredging Cost") on account of the Lessee's performance
of the dredging of the berthing area to forty-nine (49) feet
below mean low water, as set forth in subdivision (viii} of
subparagraph (1) of this paragraph (which Specific Work Item is
hereinafter in this Agreement called "the Dredging"}). On and
after the first day of the first full calendar month following
the delivery to the Lessee by the Port Authority of the
certificate of final completion under paragraph (c) of this
Section covering the Dredging, the Port Authority shall credit

- 13 -




against the installments of basic rental payable by the Lessee
under Section 3 hereof an amount equivalent to the Qualifying
Dredging Cost until such amount is exhausted. Neither the whole
nor any part of the Qualifying Dredging Cost shall be or become
or shall constitute a debt due and owing from the Port Authority
to the Lessee nor shall said amount be recoverable or applicable
in any manner other than as specifically provided for in this
subparagraph, including but not limited to a set-off or
counterclaim in any action by the Port Authority against the
Lessee for rental or other claims.

(4) The Lessee agrees that it will complete the
Dredging by November 30, 2005, and that it will complete the
dredging of the berthing area to fifty-two (52) feet below mean
low water, as set forth in subdivision {ix) of subparagraph (1)
of this paragraph (hereinafter in this Agreement called the
"Fifty-two Foot Dredging"), within one year of the date of the
completion of the Fifty Foot Deepening (as defined in Section
40 (d} hereof). The Port Authority shall not be obligated to
provide any rental credit with respect any portion of the
Qualifying Dredging Cost for any item constituting a portion of
the Dredging which has been constructed or installed subsequent
to November 30, 2005. Notwithstanding any provision of this
Section, the Lessee's respective obligation to perform the
Dredging and the Fifty-two Foot Dredging shall be conditioned
upon all necessary permits and governmental authorizations for
the respective dredging having been obtained and said obligation
shall be postponed for any such period as the obtaining of said
permits and governmental authorizations for the respective
dredging shall be delayed; provided, however, that the Lessee
shall have made timely, diligent and continuous efforts to obtain
any such permits and governmental authorizations and upon
obtaining them shall have proceeded to the completion of the
respective dredging as expeditiously as possible. In addition,
the Lessee's obligation to complete the Dredging shall be
postponed for one day for each day past December 31, 2004 that
the completion of the Forty-five Foot Deepening {as defined in
Section 42(d) hereof) is delayed; provided, however, that no
postponement under the provisions of this sentence shall postpone
the date upon which thé Lessee is obligated to complete the
expenditure of Sixty-three Million Dollars and No Cents
($63,000,000.00) on the Lessee's Construction Work.

(5) The Port Authority has entered into a Project
Cooperation Agreement with the United States Department of Army
for the construction of the Kill Van Kull and Newark Bay
Channels, New York and New Jersey, dated as of January 13, 1999
(hereinafter, as the same has been or may hereinafter be amended
or supplemented, called the "Cooperation Agreement"). In the
event that the Port Authority shall enter into a subsequent
agreement regarding any additional construction of the Kill Van




Kull and Newark Bay Channels of a similar nature to the
Cooperation Agreement, the provisions of this subparagraph shall
apply with respect to said subsequent agreement and the Lessee's
obligations hereunder as if it were the Cooperation Agreement .
In connection with the Cooperation Agreement, the Port Authority
(1) has undertaken or may in the future undertake certain
obligations respecting the operation and maintenance of the
"local service facilities" in a manner compatible with the
authorized purposes of the "Project" (as such quoted terms are
defined in the Cooperation Agreement); and (ii) has authorized
the "Government" to enter upon property that the Port Authority
now or hereafter owns or controls for access to the "general
navigation features" (as such quoted terms are defined in the
Cooperation Agreement) for the purpose of inspection and, if
necessary, for the purpose of operating and maintaining the
general navigation features. The performance by the Lesgsee of
the Dredging and Fifty-two Foot Dredging as required in this
paragraph is therefore a special consideration and inducement to
the making of this Agreement by the Port Authority, and the
Lessee further covenants and agrees that if the United States
Corps of Engineers or any other governmental office or body
having jurisdiction over the enforcement of the obligations of
the Port Authority in connection with the Cooperation Agreement
shall make orders, recommendations or suggestions respecting the
performance of dredging of any portion or portions of the
berthing area in addition to the Dredging and the Fifty-two Foot
Dredging, the Lessee will promptly comply therewith at its sole
cost and expense, at the time or times, when and to the extent
that the Port Authority may direct; provided, however, that the
Port Authority agrees with the Lessee that the Port Authority
will treat the Lessee in the same manner that the Port Authority
treats other marine terminal operators in the Port (as defined in
Section 40(a) {3)) hereof under its jurisdiction; and further
provided, that, nothing stated above in this proviso shall grant
to any third party any rights against the Port Authority or
create any obligations on the part of the Port Authority with
respect to any third party. Notwithstanding any provision to the
contrary set forth above in this paragraph, the Lessee shall have
no obligation under the provisions of this paragraph to dredge
the approximately one thousand three hundred fifty-eight (1,358)
linear feet of the berthing area immediately east of Station
6+42.

(6) If the Lessee obtains any funding with respect
to the Lessee's Construction Work from a third party or parties,
the Lessee agrees that in no event shall such third party or
parties obtain, directly or indirectly, in connection with such
funding any security or other financial interesgt, lien or other
rights in or to this Agreement, the Lessee's interest in the
leasehold estate created hereunder or the premises hereunder or
any portion thereof.




(7) In addition to the Lessee's Construction Work,
as defined in paragraph (a) (1) of this Section, the Lessee shall
have the right but shall not be required to perform the following
work (which work is hereinafter called "the Lessee's Additional
Work" and each specific item thereof as described respectively 1n
the following subdivisions (aa) through (ee) is hereinafter
called the "Additional Specific Work Item"): (aa) the upgrading
of approximately four hundred twenty-five (425) linear feet of
the waterside crane rail on Berth 63 to a load bearing capacity
of twenty-four thousand (24,000) pounds per foot, (bb) the
extension of the one hundred foot (100') gauge crane rail onto
Berth 63 by approximately four hundred twenty-five (425) linear
feet, (cc) the reinforcement of approximately four hundred
twenty-five (425) linear feet of the berth eastward from Station
50.75 to allow the dredging of the berthing area to fifty-two
(52) feet below mean low water, (dd) the dredging of
approximately four hundred twenty-five (425) linear feet of the
berthing area eastward from Station 50.75 to forty-nine (49) feet
below mean low water, and (ee) the dredging of approximately four
hundred twenty-five (425) linear feet of the berthing area
eastward from Station 50.75 to fifty-two (52) feet below mean low
water. The Lessee shall perform the Lessee's Additional Work at
its sole cost and expense and the Port Authority shall have no
obligation to pay for the performance of any of the Lessee's
Additional Work. The Lessee's right to perform the Lessee's
Additional Work shall be conditioned upon the addition to the
premises of the Added Space, as such term is defined in Section
44 hereof, pursuant to the provisions of said Section 44, and
none of the Lessee's Additional Work shall be performed unless
and until the Added Space shall be so added to the premises under
- this Agreement. Except as set forth below, the Lessee's
Additional Work shall be and be deemed part of the Lessee's
Construction Work for all purposes of this Agreement, including,
but not limited to, the provisions of this Section. Without
limiting the generality of the provisions of the immediately
preceding sentence, the Lessee's expenditures on the lLessee's
Additional Work shall be credited toward the obligation of the
Lessee under paragraph (a)(2) of this Section to expend Sixty-
three Million Dollars and No Cents ($63,000,000.00) only in the
event that the Lessee shall give the Port Authority written
notice prior to the commencement of any Additional Specific Work
Item that the Lessee elects to have the cost of said Additional
Specific Work Item credited against said Sixty-three Million
Dollars and No Cents ($63,000,000.00) (which Additional Specific
Work Item so elected by the Lessee is hereinafter called the
"Elected Work Item"); each Elected Work Item, if any, shall be
subject to the Contracts of Guaranty described in Section 49
hereof; the Lessee's Additional Work shall not have to be
completed within any specific time period; the Lessee's
Additional Work and each Additional Specific Work Item thereof
shall be subject to the reporting and certification requirements
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of paragraph (a) (2) of this Section, and to the Port Authority's
right of audit set forth in Section 43 hereof; the Lessee's
Additional Work and each Additional Specific Work Item thereof
shall be subject to the provisions of paragraph (o) of this
Section; and no part of the Additional Work shall be deemed part
of the Dredging or the Fifty-two Foot Dredging for purposes of
paragraph {e) of Section 40 hereof or paragraphs (d) and (g) of
Section 41 hereof.

{(8) The Lessee acknowledges that the Dredging, as
defined in paragraph (a) (3) of this Section, is being incurred by
the Lessee to allow the improvements being constructed as part of
the Lessee's Construction Work to be used for the Lessee's
intended business purposes under this Agreement, and the Lessee
understands that maintenance dredging will be required on a
regular basis, as contemplated under this Agreement, in order to
maintain the depth of the berthing area so dredged.

(9) The Port Authority shall not take any position
in its financial statements that is inconsistent with the
Lessee's claims for federal, state and local income tax purposes
{or any such claims made by the members of the Lessee) of items
of deducticn, depreciation, amortization and tax credit with
respect to the Lessee's Construction Work and the lLessee's
Additional Work, and any repairs or improvements made thereto by
the Lessee, throughout the term of the letting under this
Agreement.

(b) With respect to the Lessee's Construction Work the
Lessee shall indemnify and save harmless the Port Authority, and
its Commissioners, officers, agents and employees against the
following distinct and several risks, whether they arise from
acts or omissions of the Lessee, any contractors of the Lessee,
the Port Authority, third persons, or from acts of God or the
public enemy, or otherwise, excepting only risks which result
solely from affirmative wilful acts done by the Port Authority,
its Commissioners, officers, agents or employees subsequent to
commencement of the work:

(1) The risk of loss or damage to all such
construction prior to the completion therecf. 1In the
event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the work
without cost to the Port Authority;

(2} 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 Lessee's Construction Work.
The Lessee shall indemnify the Port ARuthority, and its

- 17 -




Commissioners, officers, agents and employees, for all
such injuries and damages, and for all loss suffered by
reason thereof;

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

{c) Prior to the commencement of any Specific Work
Item, the Lessee shall submit to the Port Authority for its
approval a Construction Application in the form supplied by the
Port Authority, and containing such terms and conditions as the
Port Authority may include, setting forth in detail by
appropriate plans and specifications the work the Lessee proposes
to perform and the manner of and time periods for performing the
same, including without limitation a schedule listing each
contract proposed to be entered into for the performance of the
work and the estimated cost of the work to be performed under
each such contract. The data to be supplied by the Lessee shall
identify the Specific Work Item, and shall describe in detail the
systems, improvements, fixtures and equipment to be installed by
the Lessee. The Lessee shall be responsible at its sole expense
for retaining all architectural, engineering and other technical
consultants and services as may be directed by the Port Authority
and for developing, completing and submitting detailed plans and
specifications for the Specific Work Item. The plans and
specifications to be submitted by the Lessee shall be in
sufficient detail for a contractor to perform the work and shall -
bear the seal of a qualified architect or professional engineer
who shall be responsible for the administration of the work in
accordance with the Port Authority's requirements. In connection
with review by the Port Authority of the Lessee's submissions
under this Section, the Lessee shall submit to the Port
Authority, at the Port Authority's request, such additional data,
detail or information as the Port Authority may find necessary.
Following the Port Authority's receipt of the Lessee's
Construction Application and complete plans and specifications,
the Port Authority shall give its written approval or rejection
thereof, or shall request such revisions or modifications thereto
as the Port Authority may find necessary. The Port Authority
shal} endeavor to complete its initial review of the Construction
Application and plans and specifications within thirty (30)
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business days after the Port Authority's receipt of a
Construction Application and plans and specifications deemed by
the Port Authority to be complete, and shall endeavor to complete
its review of each revision or modification thereof within twenty
(20) business days of the Port Authority's receipt of a revision
or modification deemed by the Port Authority to be complete;
provided, that, each such Construction Application and plans and
specifications and/or revision or modification thereof shall be
prepared in accordance with the highest professional standards,
of uniformly high quality and well coordinated with respect to
all engineering and architectural disciplines. The Lessee shall
not engage any contractor or permit the use of any subcontracton
unless and until each such contractor or subcontractor, and the
contract such contractor is operating under, have been approved
by the Port Authority. The Lessee shall include in any such
contract or subcontract such provisions as are required in
accordance with the provisions of this Agreement and the
Construction Application approved by the Port Authority. The
Lessee shall obtain and maintain or cause each contractor to
obtain and maintain in force such insurance coverage as is
described in paragraphs (i) and (j) of this Section and such
performance bonds as the Port Authority may specify. All of the
Specific Work Items of the Lessee's Construction Work shall be
performed by the Lessee in accordance with the Construction
Application and final plans and specifications approved by the
Port Authority, shall be subject to inspection by the Port
Authority during the progress of the work and after the
completion thereof, and the Lessee shall redo or replace at its
own expense any work not done in accordance therewith. Upon
final completion of each Specific Work Item the Lessee shall
deliver to the Port Authority a certificate to such effect signed
by a responsible officer of the Lessee and by the architect or
engineer who sealed the Lessee's plans pursuant to the provisions
of this paragraph with respect to the Specific Work Item
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 one (1) set of as-built drawings of the Specific Work Item
in such form as the Port Authority shall determine. The Lessee
shall keep said drawings current during the term of the letting
under this Agreement. No changes or modifications to the
Lessee's Construction Work shall be made without prior Port
Authority consent. Following its receipt of the Lessee's
certificate, the Port Authority shall promptly inspect the
Specific Work Item and unless such certification is not correct,
or the Port Authority determines that the premises is unsuitable
for occupancy and use by the Lessee, a certificate of final
completion as to such Specific Work Item shall be delivered to
the Lessee by the Port Authority.




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

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

(1) The performance by the Lessee of any item of
Partial Approval Work in accordance with the Port Authority's
approval will be at its sole risk and if for any reason the plans
and specifications for the balance of such Specific Work Item or,
any part thereof, are not approved by the Port Authority or if
the approval thereof calls for modifications or changes in any
item of Partial Approval Work undertaken by the Lessee under any
approval granted by the Port Authority pursuant to this
paragraph, the Lessee will, as directed by the Port Authority,
and at the Lessee's sole cost and expense, either restore the
area affected to the condition existing prior to the commencement
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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 paragraph shall constitute a determination or indication
by the Port Authority that the Lessee has complied with any laws,
rules, orders, ordinances, enactments, resolutions, regulations,
statutes, requirements, codes, directions, and executive orders,
including but not limited to those of the City of Newark, which
may pertain to the Partial Approval Work to be performed and
which the Lessee is required to comply with pursuant to this
Agreement .

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

(4) No Partial Approval Work performed by the Lessee
pursuant to the provisions of this paragraph shall affect or

limit the obligations of the Lessee under any prior approvals it
may have obtained with respect to any Specific Work Item.

(5) The fact that the Lessee has performed any item of
Partial Approval Work and that the Port Authority has consented
to the performance thereof shall not affect or limit the
obligations of the Lessee under this Agreement with respect to
any Specific Work Item. The Lessee specifically understands that
neither the Port Authority's approval of any Construction
Application and Partial Approval Work Plans covering any item of
Partial Approval Work nor the performance by the Lessee of any
item of Partial Approval Work pursuant to such approval shall
obligate the Port Authority to approve the Construction
Application and plans and specifications submitted by the Lessee
for the balance of any Specific Work Item 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 a Construction Application and
Partial Approval Work Plans covering any item of Partial Approval
Work if the Port Authority determines that review of subsequent
items of Partial Approval Work is required before the Port




Authority can approve, reject, or comment upon such Partial
Approval Work Plans.

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

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

(f) Without limiting the generality of any of the
provisions of this Agreement, each Specific Work Item of the
Lessee's Construction Work (including any Partial Approval Work
performed by the Lessee) shall be performed in such a manner that
there will be at all times during construction a minimum of air
pollution, water pollution or any other type of pollution, and a
minimum of noise emanating from, arising out of, or resulting
from construction. Subject to the provisions of this Agreement,
the Lessee shall construct such reasonable structures, fences,
equipment, devices and other facilities as may be necessary or
appropriate to accomplish the objectives set forth in this
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 Sectiom.

(g) Without limiting the generality of paragraph (c)
of this Section the Lessee shall be solely responsible for the
plans and specifications used by it and for the adequacy or
sufficiency of such plans, specifications and all the
improvements, fixtures, and equipment depicted thereon or covered
thereby, regardless of the consent thereto or approval thereof by
the Port Authority or the incorporation therein of any Port
Authority requirements or recommendations. The Port Authority
shall have no obligation or liability in connection with the
performance of any Specific Work Item 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 any Specific Work Item
of the Lessee's Construction Work shall be for the benefit of the
Port Authority as well as the Lessee. The Lessee shall conduct
no public operations in the premises with respect to any
improvements, fixtures or equipment constituting the Lessee's
Construction Work or a portion thereof until the Port Authority
shall have notified the Lessee in writing that the Lessee's
Construction Work or such portion thereof has been completed or
substantially completed to its satisfaction, which notice shall
be promptly delivered to the Lessee by the Port Authority after
completion of such construction work. In the event of any
inconsistency between the provisions of this Agreement and those
of the Construction Application referred to in paragraph (¢} of
this Section the provisions of this Agreement shall control.

{h) The Lessee shall pay all claims lawfully made
against it by its contractors, subcontractors, materialmen and

- 23 -




workmen, and all claims lawfully made against it by other third
persons arising out of or in connection with or because of the
performance of any Specific Work Item of the Lessee's
Construction Work, and shall use reasonable efforts to 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 any such liens or 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
Oor cause to be procured and maintained in effect during the
performance of the Lessee's Construction Work:

(1) Commercial General Liability Insurance
including but not limited to coverage for Products
Liability-Completed Operations and for Broad Form Property
bamage and Independent Contractor coverage, with a
contractual liability endorsement covering the obligations
assumed by the Lessee under paragraph (b) of this Section,

which coverage shall not exclude claims arising out of or in
connection with work performed within fifty feet of railroad
property, and which are customarily insured under such a
policy, with a minimum combined single limit coverage for
bodily injury and property damage of $25 million. Said
insurance shall also include coverage for explosion,
collapse and underground property damage hazards.

(2) Protection and Indemnity Insurance, if the
Lessee's work involves the ownership, maintenance,
operation, use, loading or unloading of watercraft, with a
minimum combined single limit coverage for bodily injury and
property damage of $25 million.

(3) 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 $3 million.

(4) Environmental Liability Insurance, with a
minimum combined single limit coverage for bodily injury and
property damage for both gradual and sudden occurrences of
$5 million.




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

(J) In addition to the insurance required pursuant to
the provisions of paragraph (i) of this Section, the Lessee shall
Procure or cause to be procured prior to the commencement of any
Specific Work Item of the Lessee's Construction Work Builder's
Risk Insurance (All Risk) covering loss or damage (including any
loss or damage resulting from flood or earthquake) to any
Structures, improvements, fixtures and equipment and furnishing
and materials on the premises during said construction, whether
Or not attached to the land, in an amount equal to the full
replacement cost. Such insurance shall name the Port Authority
as an insured and such policy shall provide that the loss shall
be adjusted with the Port Authority, and that the proceeds
thereof shall be paid to the Port Authority and shall be made
available to the Lessee for and applied strictly and solely to
the payment of the cost of the repair, replacement, rebuilding or
other performance of any Specific Work Item 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 (i) of this Section shall
include the Port Authority as an additional insured (including,
without limitation, for purposes of premises operations and
completed-operation), and no such policy shall contain any care,
custody or control exclusions, or any exclusion for bodily injury
to or sickness, disease or death of any employee of the Lessee or
of any of its contractors which would conflict with or in any way
impair the coverages resulting from the Port Authority's status
as an additional insured or the coverage under the contractual
liability endorsement described in subdivision {1} of paragraph
(i) of this Section. Such insurance shall also contain an
endorsement providing that the protection afforded the Lessee
thereunder with respect to any claim or action against the Lessee
by a third party shall pertain and apply with like effect with
respect to any claim or action against the Lessee by the Port
Authority and against the Port Authority by the Lessee, but said
endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority as an additional insured.
Such insurance shall contain a provision that the insurer shall
not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense
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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.

(1) Unless otherwise set forth herein, each policy of
insurance described in paragraphs (i) and (j) of this Section
shall be subject to the applicable provisions of Section 15(e) of
this Agreement.

(m) Title to and property in all improvements and
fixtures placed, constructed or installed in or on the premises
constituting the Lessee's Construction Work shall vest in the
Port Authority upon placement, construction or installation
thereof and title to and property in any and all equipment and
trade fixtures removable without substantial injury to the
Premises placed in or installed upon the premises shall vest in
the Lessee upon the installation thereof. No equipment or trade
fixtures shall be removed by the Lessee prior to the expiration
date of the letting under this Agreement unless replaced with
substantially similar property. Without limiting any other term
of this Agreement, and notwithstanding the foregoing provisions,
upen notice given by the Port Authority prior to the expiration
or earlier termination of the letting of the premises under this
Agreement the Lessee shall remove from the premises any
improvements, fixtures, trade fixtures, or equipment as the Port

Authority may specify in its notice, and shall repair any damage
to the premises caused by such removal.

(n) In the performance of any Specific Work Item of
the Lessee's Construction Work the Lessee shall not create nor
permit to continue any situation or condition that may cause or
be conducive to any labor troubles at the Facility which
interferes with the progress of other construction work at the
Facility. The determinations of the Port Authority shall be
conclusive on the Lessee and, upon notice from the Port
Authority, the Lessee shall or shall cause its contractor to
rectify as soon as possible any condition specified in the
notice. In the event of failure by the Lessee or any of its
contractors to comply with 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 right to suspend the Port
Authority's permission to the Lessee to proceed with any portion
of any Specific Work Item of the Lessee's Construction Work being
performed by or on behalf of the Lessee, and the Lessee shall
thereupon immediately cease the same. When labor troubles shall
be so settled that such interference or the danger thereof no
longer exists, the Port Authority by notice to the Lessee shall
promptly reinstate the permission to the Lessee to perform the
Specific Work Item of the Lessee's Construction Work on all the
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Same terms and conditions as before the suspension. "Labor
troubles" shall mean and include strikes, boycotts, picketing,
work-stoppages, slowdowns, complaints, disputes, controversies or
any other type of labor trouble, regardless of the employer of
the person involved or their employment status, if any.

(0} The Lessee shall pay to the Port Authority a fee
as compensation for its review and oversight of the Lessee's
Construction Work (which fee is hereinafter called "the Review
Fee"). The Review Fee shall be an amount equal to three percent
(3%) of the actual cost of the Lessee's Construction Work;
brovided, however, that for purposes of this paragraph the
Lessee's Construction Work shall not be deemed to include the
costs of engineering services, consulting services, surveys,
construction management fees, and insurance and performance bonds
purchased directly by the Lessee and not by its contractors or
subcontractors. Upon final completion of all of the work on each
Specific Work Item to be performed by the Lessee as set forth in
the Lessee's approved plans and specifications, the Lessee shall
submit to the Port Authority a certification signed by a
responsible officer thereof certifying that all such work has
been completed and the final cost of such Specific Work Item.

The Lessee shall also supply to the Port Authority such
supporting documents and records as the Port Authority shall deem
necessary to substantiate the matters set forth in the lLessee's
certificate. The Port Authority shall have the right (but shall
not be obliged) to conduct an interim inspection and audit in
connection with the Specific Work Item certified as completed,
and shall have the rights in the conduct of such interim
inspection and audit as are set forth below in this paragraph in
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 setting forth the Review Fee for said Specific Work Item,
and the Lessee shall pay the Review Fee 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 a Specific Work Item
as set forth in the immediately preceding 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 to
be performed by the Lessee as set forth in the Lessee's approved
plans and specifications, the Lessee shall certify to the Port
Authority by final written certification signed by a responsible
officer of the Lessee certifying that all of the Lessee's '
Construction Work has been completed and the final cost of such
work for each Specific Work Item. Upon receipt of the Lessee's
certification, the Port Authority shall render a bill to the
Lessee setting forth the Review Fee for each Specific Work Item
for which the Lessee has not previously made payment under the
provisions of this paragraph, and the Lessee shall pay the Review
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Fee for each such Specific Work Item to the Port Authority within
fifteen (15) days of receipt of said bill. No payment made by
the Lessee to the Port Authority pursuant to the provisions of
this paragraph, including, without limitation, any payment made
to the Lessee following the Port Authority's receipt of the ‘
Lessee's final certification of cost, shall be deemed final until
the cost of the Lessee's Construction Work has been finally
determined by the Port Authority. Any payment made to the Lessee
following the Port Authority's receipt of the Lessee's final
certification of cost shall not be deemed a final determination
of the cost of the Lessee's Construction Work. Such final
determination shall occur only after the Port Authority has
examined and approved the Lessee's final certificate of cost and
such records and other documentation of the Lessee as the Port
Authority shall deem necessary to substantiate such cost. The
Lessee shall permit the Port Authority by its agents, employees
and representatives at all reasonable times prior to a final
determination of the cost of the Lessee's Construction Work to
examine and audit the records and other documentation of the
Lessee which pertain to and will substantiate such cost.

(p) 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.

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

{(r} 1In addition to and without limiting any terms and
provisions hereof, the Lessee shall provide in all of its
contracts and subcontracts covering the Lessee's Construction
Work, or any portion thereof, that:

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

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

(3} The contractor will state, in all
solicitations or advertisements for employees placed by or on
behalf of the contractor in the performance of the contract, that
all gqualified 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 will be binding upon each subcontractor or vendor as
to its work in connection with the contract;
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(5) "Contractor" as used in paragraph {(gq) and in
this paragraph shall include each contractor and subcontractor at
any tier of construction.

Section 8A. Equipment

The Lessee agrees to install and/or maintain on the
premises initially and continuously throughout the term of the
letting all such equipment, including container cranes, necessary
Lo operate the premises as an efficient cargo container handling
facility and, subject to the reasonable phasing-in of the
installation of equipment, to allow for the full utilization of
the premises at all times for said purpose. With respect to
container cranes and associated container crane equipment, the
Lessee shall give the Port Authority not less than one hundred
eighty (180) days' notice of the manufacturer and specifications
of such container cranes prior to the installation thereof, and
shall submit to the Port Authority a construction or tenant
alteration application under Section 20 of this Agreement
covering any installation or construction work required in
connection with any such container crane or associated crane
equipment, including, without limitation, any such work required
for its attachment, connection to, or integration with any )
mechanical, electrical or other system or any structure at the
premises.

Section 8B. Wharf Rehabilitation

The Port Authority and the Lessee acknowledge and agree
that portions of the wharf constituting part of the premises are
in need of the following rehabilitation work (which work is
hereinafter called "the Wharf Rehabilitation Work"): (i)
replacement and repair of timber piles; (ii) installation and
repair of concrete pile extensions; (iii) repair of the seawall,
expansion joints in the waterside crane rail beam, bracing and/or
repair of the timber piles under the crane rail beam of the
waterside crane rail; and (iv) repair of concrete pile’Egbs.and
shear keys in the waterside crane rail beam. Notwithstanding any
provision to the contrary contained in Section 35 of this
Agreement, and without otherwise limiting the generality of the
provisions thereof, the Lessee shall perform the Wharf
Rehabilitation Work, and the Port Authority shall reimburse the
Lessee on account of the performance by the Lessee of the Wharf
Rehabilitation Work in an amount in no event to exceed Two
Million Deollars and No Cents ($2,000,000.00) (hereinafter called
"the Wharf Rehabilitation Reimbursement Amount") . Although the
Wharf Rehabilitation Work shall not be deemed part of the
Lessee's Construction Work or the Lessee's Additional Work for
any purposes of this Agreement, including without limitation
Section 42 hereof, the Lessee shall perform the Wharf
Rehabilitation Work in accordance with all of the provisions of
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Section B8 hereof, with the exception of paragraphs (a) and

(0) thereof. In addition, the Lessee agrees to complete the
Wharf Rehabilitation Work by November 30, 2002. The Port
Authority shall have the rights of audit set forth in Section 43
hereof with respect to the cost of the Wharf Rehabilitation Work.
Following the delivery to the Lessee by the Port Authority of the
certificate of final completion under paragraph (c) of Section 8
hereof covering the Wharf Rehabilitation Work, and the delivery
to the Port Authority by the Lessee of the actual certified cash
expenditures covering the Wharf Rehabilitation Work, and the Port
Authority's examination to its satisfaction of such certified
cash expenditures, the Port Authority shall pay to the Lessee the
Wharf Rehabilitation Reimbursement Amount, subject to final
determination of said amount in accordance with the Port
Authority's aforesaid audit rights.

Section 8C. 2additional Democlition Work

The Port Authority and the Lessee acknowledge and agree
that certain of the buildings to be demolished as part of the
Lessee's Construction Work require additional work constituting
environmental remediation (hereinafter called "the Additional
Demolition Work"). Notwithstanding any provision to the contrary
contained in Section 35 of this Agreement, and without otherwise
limiting the generality of the provisions thereof, the Lessee
shall perform the Additional Demolition Work, and the Port
Authority shall grant the Lessee a credit against the basic
rental payable under Section 3 of this Agreement on account of
the performance by the Lessee of the Additional Demolition Work
in the amount of Seven Hundred Fifty Thousand Dollars and No
Cents ($750,000.00) (hereinafter called "the Additional
Demolition Reimbursement Amount"). The Additional Demolition
Work shall be performed in accordance with all of the provisions
of Section 8 hereof, excepting paragraph (a) thereof, as if it
were part of the Lessee's Construction Work. Without limiting
the generality of the provisions of Section 8 hereof, the Port
Authority shall have the rights of audit set forth in Section 43
hereof with respect to the cost of the Additional Demolition
Work. On and after the first day of the first full calendar
month following the delivery to the Lessee by the Port Authority
of the certificate of final completion under paragraph (c) of
Section 8 hereof covering the Additional Demolition Work, and the
delivery to the Port Authority by the Lessee of the actual
certified cash expenditures covering the Additional Demolition
Work, and the Port Authority's examination to its satisfaction of
such certified cash expenditures, the Port Authority shall credit
against the installments of basic rental payable by the Lessee
undexr Section 3 hereof an amount equivalent to the Additional
Demolition Reimbursement Amount until such amount is exhausted,
subject to final determination of said amount in accordance with
the Port Authority's aforesaid audit rights. Neither the whole
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nor any part of the Additional Demolition Reimbursement Amount
shall be or become or shall constitute a debt due and owing from
the Port Authority to the Lessee nor shall said amount be
recoverable or applicable in any manner other than as
specifically provided for in this Section, including but not
limited to a set-off or counterclaim in any action by the Port
Authority against the Lessee for rental or other claims.

Section 9. Environmental Responsibilities

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

(1) "Added Environmental Survey" shall have the
meaning set forth in Section 44 hereof.

(2} "Added Space" shall have the meaning set
forth in Section 44 hereof.

» (3) "Additional Sampling Report" shall have the
meaning set forth in paragraph (m) (1) of this Section.

(4) "Analyzed Item" shall mean with respect to
the ground water each of and "Analyzed Items" shall
mean with respect to the ground water all of the
constituents for which the ground water samples
described in the Initial Environmental Survey were
tested and "Analyzed Item" shall mean with respect to
soil each of and "Analyzed Items" shall mean with
respect to soil all of the constituents for which the
soil samples described in the Initial Environmental
Survey were tested.

(5) "Condition Exceptions" shall mean the
following:

(i} Migrated Hazardous Substances;

{(1ii) The remediation or removal of the
Existing Condition;

{iii) The remediation or removal of Hazardous
Substances in the soil or ground water in, on and
under the premises caused by the sole acts or
omissions of the Port Authority on or after
December 1, 2000 with respect to the Initial Space
and on or after the Effective bate, if any, with
respect to the Added Space;

{iv) Underground storage tanks located on the
premises on December 1, 2000 and which the Lessee
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never uses, and only such tanks, and contamination
resulting from the use of such tanks; and

(v} Fines and penalties arising out of the
Existing Condition if the fines and penalties are
imposed due to the failure to have remediated or
removed the Existing Condition or due to the
failure to have a Deed Notice recorded with
respect to the Existing Condition.

{6) "Effective Date" shall have the meaning set
forth in Section 44 hereof.

(7) "Environmental Damages" shall mean any one or
more of the following:

(1) the presence in, on, or under the
premises of any Hazardous Substance, except for a
Migrated Hazardous Substance, whether such
presence occurred prior to or during the term of
the letting under this Agreement or resulted from
any act or omission of the Lessee or others,
and/or

(i1} the disposal, discharge, release or
threatened release of any Hazardous Substance from
the premises or of any Hazardous Substance from
under the premises, and/or

(iii)} the presence of any Hazardous Substance
in, on or under other property at the Facility as
a result of (a) the Lessee's use and occupancy of
the premises or the performance of the Lessee's
Construction Work, the Lessee's Additional Work,
the Wharf Rehabilitation Work and the Additional
Demolition Work or (b) a migration of a Hazardous
Substance, except for a Migrated Hazardous
Substance, from the premises or from under the
premises, and/or

{(iv) any personal injury including wrongful
death or property damage occurring from and after
December 1, 2000 arising out of or related to any
Hazardous Substance described in (i), (ii) or
(iii) above (except for a Migrated Hazardous
Substance), and/or

(v) the violation of any Environmental
Requirement pertaining to any Hazardous Substance
described in (i), (ii) or (iii) above (except for




a Migrated Hazardous Substance), the premises
and/or the activities thereon.

(8) "Environmental Requirements" shall mean in
the plural and "Environmental Requirement" shall mean
in the singular all applicable, common law and past,
present and future laws, statutes, enactments,
resolutions, regulations, rules, directives,
ordinances, codes, licenses, permits, orders, memoranda
of understanding and memoranda of agreement, guidances,
approvals, plans, authorizations, concessions,
franchises, requirements and similar items of all
governmental agencies, departments, commissions,
boards, bureaus or instrumentalities of the United
States, states and political subdivisions thereof, all
pollution prevention programs, "best management
practices plans", and other voluntary programs adopted
and agreements made by the Port Authority with any
governmental agencies, departments, commissions,
boards, bureaus or instrumentalities of the United
States, states and political subdivisions thereof, and
all judicial, administrative, voluntary and regulatory
decrees, judgments, orders and agreements relating to
the protection of human health or the environment, the
toregoing to include without limitation:

(1) All requirements pertaining to

reporting, licensing, permitting, investigation
and remediation of 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, or
the transfer of property on which Hazardous
Substances exist; and

(ii) All requirements pertaining to the
protection of the health and safety of employees
or the public.

(8) "Estimated Soil Remediation Amount"
shall mean if there is no Effective Date, an amount
equal to the sum of (i)} the Estimated Ground Area A
Non-Mandatory Soil Remediation Costs and {ii) the -
Estimated Ground Area A Mandatory Soil Remediation
Costs and, if there is an Effective Date, shall mean an
amount equal to the sum of (i) the Estimated Ground
Area A Non-Mandatory Soil Remediation Costs, (ii) the
Estimated Ground Area A Mandatory Soil Remediation
Costs, (iii) the Estimated Ground Area B Mandatory Soil
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Remediation Costs and (iv) the Estimated Ground Area B
Non-Mandatory Soil Remediation Costs.

(10) "Estimated Ground Area A Mandatory Soil
Remediation Costs" shall mean at a particular time the
total Project Costs to perform all Ground Area A
Mandatory Scil Remediation as such Project Costs shall
be estimated by the Port Authority at such particular
time.

(11) "Estimated Ground Area A Non-Mandatory Soil
Remediation Costs" shall mean at a particular time the
total Project Costs to perform all Ground Area A Non-
Mandatory Soil Remediation as such Project Costs shall
be estimated by the Port Authority at such particular
time.

{12) "Estimated Ground Area B Mandatory Soil
Remediation Costs" shall mean at a particular time the
total Project Costs to perform all Ground Area B
Mandatory Soil Remediation as such Project Costs shall
be estimated by the Port Authority at such particular
time.

(13) "Estimated Ground Area B Non-Mandatory Soil
Remediation Costs" shall mean at a particular time the
total Project Costs to perform all Ground Area B Non-

Mandatory Soil Remediation as such Project Costs shall
be estimated by the Port Authority at such particular
rime.

(14) "Exhibit I" shall mean the Initial
Environmental Survey, all Additional Sampling Reports,
all Remediation Completion Reports, if any, and from
and after the Effective Date, if any, the Added
Environmental Survey.

(15) "Existing Condition" shall mean if there is
no Effective Date, the levels of Analyzed Items in the
soil and ground water for all portions of the premises
as derived by applying the methodology set forth in
paragraph (j) below to the test results in the Initial
Environmental Survey, as such test results may be
superceded and supplemented by the test results in each
Additional Sampling Report and in each Remediation
Completion Report in accordance with the provisions of
paragraph (m} of this Section and from and after the
Effective Date, if any, shall mean the levels of
Analyzed Items in the scoil and ground water for all
portions of the premises as derived by applying the
methodology set forth in paragraph (j) below to the
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test results in the Initial Environmental Survey and
the Added Environmental Survey, as such test results
may be superceded and supplemented by the test results
in each Additional Sampling Report and in each
Remediation Completion Report in accordance with the
provisions of paragraph (m) of this Section.

(16) "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.

(17) "Ground Area A" shall mean the ground area
(but not the water area) shown in crosshatching and
diagonal on Exhibit A attached hereto.

(18) "Ground Area A Mandatory Soil Remediation"
shall mean Scil Remediation of the Existing Condition
in the Ground Area A Surface Soil Remediation Area
required to be performed by the Port Authority pursuant
to paragraph (w) of this Section.

(19) "Ground Area A Non-Mandatory Soil
Remediation" shall mean Soil Remediation of the top
three (3) feet of soil in Ground Area A performed or to
be performed by the Port Authority after the execution
of this Agreement and which Soil Remediation is not
Ground Area A Mandatory Soil Remediatioen.

(20} "Ground Area A Surface Soil Remediation Area”
shall mean the top three (3) feet of any portion of
Ground Area A which is contiguous to that soil boring
identified in the Initial Environmental Survey as "MW-
14" for which the Existing Condition with respect to
soil does not meet the New Jersey Department of
Environmental Protection's soil cleanup criteria for
unrestricted use on December 1, 2000 and at any time
thereafter.

{(21) "Ground Area B" shall mean the ground area
shown in stipple on Exhibit A.

(22} "Ground Area B Mandatory Soil Remediation"
shall mean Scil Remediation of the Existing Condition
in the Ground Area B Surface Soil Remediation Area
required to be performed by the Port Authority pursuant
to paragraph {w) of this Section.




(23) "Ground Area B Non-Mandatory Soil
Remediation” shall mean Scil Remediation of the top two
(2) feet of soil in Ground Area B performed or to be
performed by the Port Authcrity (whether or not
performed prior to or after the Effective Date) and
which soil remediation is not Ground Area B Mandatory
Soil Remediation.

(24) "Ground Area B Surface Soil Remediation Area"
shall mean the top two (2) feet of Ground Area B for
which the Existing Condition with respect to soil does
not meet the New Jersey Department of Environmental
Protection's soil cleanup criteria for unrestricted use
on the Effective Date (if any) and at any time
thereafter.

(25) "Ground Area C" shall mean the ground area
shown in crosshatching on Exhibit A-1 attached hereto.

(26) "Hazardous Substances" shall mean and include
in the plural and "Hazardous Substance" shall mean and
include in the singular any pollutant, contaminant,
toxic or hazardous waste, dangerous substance,
potentially dangerous substance, noxious substance,
toxic substance, flammable, explosive or radiocactive
material, urea formaldehyde foam insulation, asbestos,
polychlorinated biphenyls ("PCBs"), chemicals known to
cause cancer, endocrine disruption 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 removal,
containment or restriction 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 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.

(27) "Initial Environmental Survey”" shall mean the
report attached hereto, hereby made a part hereof and
marked "Exhibit I" entitled "Surface Baseline Report
Port Newark Container Terminal, LLC" and dated October
2000.

(28) "Initial Space" shall mean the premises under
this Agreement on December 1, 2000 as described in
Section 1 hereof,




(29) "Limited Use Areas" shall mean (i) Ground
Area B and Ground Area C, (ii) the Ground Area A
Surface Soil Remediation Area, (iii) the area within a
radius of fifty (50) feet from Soil Boring MW-2 as
identified in the Initial Environmental Survey and (iv}
the area within a radius of one hundred (100) feet from
Soil Boring MW-13 as identified in the Initial
Environmental Survey.

(30) "Migrated Hazardous Substance" shall mean (i}
any Hazardous Substance which is an Analyzed Item and
which is a part of the Existing Condition which has
migrated from or from under the premises in, on, or
under property at the Facility other than the premises
if and only if such migration was not a result in whole
or in part from the use and occupancy of the premises
by the Lessee or by any affiliated company of the
Lessee, or the performance of the Lessee's Construction
Work, or the acts or omissions of the Lessee, its
officers, agents or employees, or the acts or omissions
of any affiliated company of the Lessee or of any
sublessees or others who occupied the premises with the
permission of the Lessee or with the permission of an
affiliated company of the Lessee or of their officers,
agents or employees and (ii) any Hazardous Substance
which has migrated in, on, or under the premises from
outside of the premises if and only if such migration
was not a result in whole or in part from the use and
occupancy of the premises by the Lessee or by any
affiliated company of the Lessee, or the performance of
the Lessee's Construction Work, or the acts or
omissions of the Lessee, 1ts cofficers, agents or
employees, or the acts or omissions of any affiliated
company of the Lessee or of any sublessees or others
who occupied the premises with the permission of the
Lessee or with the permission of an affiliated company
of the Lessee or of their officers, agents or
employees.

(31) "Project Costs" shall mean the Port
Authority's project costs, as such project costs are
determined in accordance with the Port Authority's
normal accounting practices, which project costs shall
include but not be limited to the following:

(1) On-the-job payroll costs of employees
and supervisory personnel (including supervisors,
foremen and clerks) including but not limited to,
contributions to any retirement system or the cost
of or participation in any pension plans or the
like, social security, old age, survivor’'s,
disability and unemployment insurance and other
insurance costs, sick leave pay, holiday,
vacation, authorized absence and severance pay,
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other employee fringe benefits and any other
payments made or costs incurred whether pursuant
to law or by Port Authority policy to or with
respect to said employees and personnel;

(ii) The cost (including rental charges) of
materials, supplies, equipment and utilities
{including but not limited to electricity, water
and phone) ;

(iii) Payments to contractors and any other
third persons, firms or corporations for work
performed or services rendered;

(iv) The cost of any performance bond or
bonds;

{(v) The cost of any insurance;

(vi) Payments to independent consultants,
architects and engineers engaged or retained by
the Port Authority, including without limitation,
payments of damages and penalties;

(vii) Any other direct costs as charged
under the Port Authority'’'s normal accounting
practice; and

(viii) Financial expense on the foregoing
computed in accordance with Port Authority
accounting practice.

(32) "Remediation Completion Report" shall have
the meaning set forth in paragraph (m) (2) of this
Section,

(33) "Soil Remediation" shall mean the remediation
of soil and the installation of environmental
engineering controls in connection with contaminated
soil, the foregoing to include without limitation, the
installation of pavement, soil investigation and
testing and preparation of reports, the design,
implementation and preparation of remedial action work
plans, soil remediation and disposal ({(including
transportation), and the removal, disposal and
restoration of pavement to its condition existing prior
to remediation.

{b) (1) Without limiting the generality of any of the
other terms and provisions of this Agreement and without limiting
the obligations of the Port Authority set forth in Section
8(a) (3), Section 8(B), Section B8(C), Section 16(e) and Section
16 (f) and in this Section 9(w) and, further, subject to the terms




and provisions of paragraph (b) (2) below, the Lessee, except with
respect to the abatement of basic rental provided for in Section
9(l), hereby expressly agrees to assume all responsibility for
and relieve the Port Authority from and reimburse the Port
Authority for any and all risks, claims, penalties, costs and
expenses of any kind whatsoever relating to, caused by, arising
out of or in connection with the conditicns of the premises
whether any such conditions existed prior to, on or after the
effective date of the letting of the premises to the Lessee
hereunder, including without limitation, all Environmental
Regquirements which the Lessee or the Port Authority is obligated
to comply with pursuant to this Agreement and all Environmental
Damages.

(2) It is hereby agreed and understood that
except as set forth in paragraphs (k), (g) and (r) of this
Section the Lessee shall not be respon51ble for the Condition
Exceptions.

{c) Without limiting the Lessee's obligations
elsewhere under this Agreement to comply with all laws,
ordinances, governmental rules, regulations and orders which were
or at any time are in effect during the term of the letting under
this Agreement, the Lessee understands and agrees that, except
with respect to the Condition Exceptions which the Lessee is not
responsible for pursuant to paragraph (b) {(2) of this Section, it
shall be obligated, at its cost and expense, to comply with and
relieve the Port Authority from compliance with all Environmental
Requirements which are applicable to or which affect (i) the
premises, (ii) the operations of the Lessee or others with the
consent of the Lessee at the premises or the Lessee's operations
at the Facility, (iii) the occupancy and use of the premises by
the Lessee or by others with its consent or (iv) any Hazardous
Substance which has migrated from the premises. Nothing in the
foregoing shall be construed as a submission by the Port
Authority to the application to itself of any Environmental
Requirements; provided, however, that no immunity or exemption of
the Port Authority from any Environmental Requirements shall
excuse compliance or be grounds for noncompliance on the part of
the Lessee. Without limiting the generality of the foregoing and
as part of the Lessee's fulfillment of the foregoing obligations,
the Lessee shall be responsible, at its sole cost and expense and
subject to the direction of the Port Authority, for:

(1) the preparation of and submission to all
applicable Governmental Authorities of any notice,
negative declaration, remedial action workplan, no
further action letter, remediation agreement or any
other documentation or information:




(2) the obtaining of any surety bond or the
giving of any other financial assurances; and

{(3) complying with the provisions of all
Environmental Requirements becoming effective on or
relating to the termination, expiration or surrender of
the letting of the premises or of any portion thereof
under this Agreement, or on the closure or transfer of
the Lessee's operations at the premises.

{d) In addition to and without limiting the generality
of the obligations of the Lessee set 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
Section 20 of this Agreement, upon notice from the Port
Authority, promptly take all actions to:

(1} completely remove and remediate all Hazardous
Substances in, on or under the premises and at the
Facility resulting from or in connection with the use
and occupancy of the premises by the Lessee or any
affiliated company of the Lessee or which have been or
permitted to be disposed of, released, discharged or
otherwise placed in, on or under the Facility by the
Lessee or any affiliated company of the Lessee or which
have been disposed of, released, discharged or
otherwise placed in, on or under the premises during
the term of the letting of the premises under this
Agreement or during the term of any previous agreement
between the Lessee or any affiliated company of the
Lessee and the Port Authority covering the Lessee's or
any such affiliated company's use and/or occupancy of
the premises or any portion thereof;

(2} except with respect to the Condition
Exceptions which the Lessee is not responsible for
pursuant to paragraph (b) (2) of this Section, remove
and remediate all Hazardous Substances in, on or under
the premises or which have migrated from or from under
the premises to any other property which any
Governmental Authority or any Environmental Regquirement
or any violation thereof required to be remediated or
removed; and

{(3) except with respect to the Condition
Exceptions which the Lessee is not responsible for
pursuant to paragraph (b) {(2) of this Section, remove
and remediate all Hazardous Substances in, on or under
the premises or which have migrated from or from under
the premises necessary to mitigate any Environmental
Damages.




(e) The obligations set forth in paragraph (d) of this
Section shall include but not be limited to the investigation of
the environmental condition of the area to be remediated, the
preparation of feasibility studies, reports and remedial plans
and the performance of any removal, remediation, containment,
operation, maintenance, monitoring or restoration work and shall
be performed in a good, safe and workmanlike manner. The Lessee
shall promptly provide the Port Authority with copies of all
test results and reports generated in connection with such
obligations.

(f) Without limiting the Port Authority's remedies
under this Agreement or at law or in equity the Port Authority
shall have the right during and after the term of the letting of
the premises under this Agreement to such equitable relief,
including restraining injunctions and declaratory judgments, to
enforce compliance by the Lessee of its environmental
obligations under this Agreement including without limitation
all the Lessee's obligations under this Section. 1In the event
that the Lessee fails to comply with or perform any of such
obligations, the Port Authority (subject to the application of
the provisions of Section 25(a) (11) to the extent such
application would not result in the violation of any
Environmental Requirement by the Port Authority or by the
Lessee) at any time during or subsequent to the termination,
expiration or surrender of the letting of the premises or any
portion thereof may elect (but shall not be required) to perform

such obligations and upon demand the Lessee shall pay to the
Port Authority as additional rent its costs thereof, including
all overhead costs as determined by the Port Authority. For the
purposes of this paragraph, the term "cost" shall be as defined
in Section 21 of this Agreement.

(g) Without limiting any other of the Lessee's
obligations under this Agreement and except with respect to the
Condition Exceptions which the Lessee is not responsible for
pursuant to paragraph (b) (2) of this Section, the Lessee agrees,
unless otherwise directed by the Port Authority, to provide the
Manager of the Facility, at the cost and expense of the Lessee
and at any time during or subsequent to the term of the letting
of the premises under this Agreement, with such information,
documentation, records, correspondence, notices, reports, test
results, certifications and any other information as the Port
Authority shall request in connection any Environmental Damages
or as shall be required to comply with or discharge any
Environmental Requirement which the Lessee is obligated to
comply with under this Agreement, and the Lessee shall promptly
acknowledge, swear to, sign or otherwise fully execute the same
when and as directed by the Port Authority. The Lessee agrees
that any of the foregoing may be filed by the Port Authority
with the appropriate Governmental Authority on behalf of the
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Lessee at the Lessee's cost and expense. Further, the Lessee
agrees, unless otherwise directed 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 and by a
Governmental Authority to the Lessee within five {S) business
days that the same are made available to or received by the
Lessee with respect to any Environmental Damages and any
Environmental Reguirement which the Lessee is obligated to
comply with pursuant to this Agreement.

(h) Without limiting the generality of any other
provision contained in this Agreement and except with respect to
Condition Exceptions which the Lessee is not responsible for
pursuant to paragraph {b) {2} of this Section, the Lessee shall
indemnify, hold harmless and reimburse the Port Authority, its
Commissioners, officers, employees and representatives from all
claims, demands, penalties, fines, liabilities {including strict
liability), settlements, attorney and consultant fees,
investigation and laboratory fees, removal and remediation
costs, court costs and litigation expenses, damages, judgments,
losses, costs and expenses of whatsoever kind or nature and
whether known or unknown, contingent or otherwise, just or
unjust, groundless, unforeseeable or otherwise, arising or
alleged to arise out of or in any way related to any
Environmental Damages or any Environmental Requirement which the
Lessee is obligated to comply with pursuant to this Agreement,
or the risks and responsibilities assumed hereunder by the
Lessee for the condition of the premises or a breach or default
of the Lessee's obligations under this Section. 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.

(i} (1) Without limiting the generality of any
provision of this Agreement, in the event that Environmental
Requirements set forth more than one compliance standard, the
Lessee agrees that the standard or standards to be applied in
connection with any obligation it may have under this Agreement
with respect to any Environmental Requirement shall be that
which requires or permits the lowest level of a Hazardous
Substance; provided, however, in the event such lowest level of
a Hazardous Substance requires or allows the imposition of any
restriction of any nature whatsocever upon the use or occupancy
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of the premises or any other portion of the Facility or upon any
operations or activities conducted or to be conducted on the
premises or the Facility or upon the transfer of the premises or
the Facility, then the Lessee shall remediate to such a level so
that there is no such restriction placed upon the use and
occupancy of the premises or the Facility or upon any operations
or activities conducted or to be conducted on the premises or
the Facility.

(2} The Lessee further agrees that,
notwithstanding the terms and conditions of subparagraph (i) (1)
above, the Port Authority shall have the right at any time and
from time to time, acting in its sole discretion and without any
obligation whatsoever to the Lessee or otherwise to do so, to
designate any level or levels or standard or standards of
remediation permitted or required under any Environmental
Requirement, and such designation shall be binding upon the
Lessee with respect to its obligations under this Agreement with
respect to Environmental Requirements.

(3) Nothing in this paragraph (i) shall require
or be construed to require the Lessee to remediate any Analyzed
Item below the Existing Condition except as otherwise required
by or as set forth in this Agreement including without
limitation as required by or as set forth in paragraphs (k}, (q)
and (r) of this Section 9.

(j) The methodology to be used for the purpose of this
Section to determine for any Existing Condition the level of an
Analyzed Item at any location in, on or under the premises shall
be for ground water straight line interpolation methodology
utilizing principles of hydrogeologic interpretation, and for
soil, the EPA geostatistical software system applicable at any
particular time and, notwithstanding any other evidence to the
contrary including without limitation anything contained in the
reports constituting a part of Exhibit I, the Existing Condition
as so determined shall set forth and constitute for all purposes
as between the Lessee and the Port Authority the levels of the
Analyzed Items in the soil and ground water in, on and under the
premises, except, however, for each location from which soil
and/or water samples have been taken and the tests results
thereof constitute a part of the Existing Condition, for each
Analyzed Item that was tested at such location and the test
result for such Analyzed Item is a part of the Existing
Condition, the level of such Analyzed Item at such location
shall be the test result of such Analyzed Item at such location.

(k) (1} It is expressly understood and agreed that
the proper handling, delivery, treatment, storage,
transportaticn, disposal and depositing (all of the foregoing
being hereinafter collectively called "Disposal™), whether on or
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off the Facility, of any soil, dirt, sand, silt, dredged
material, water, asbestos, lead, PCB's, demolition or
construction debris or other matter -(hereinafter collectively
called the "Matter") excavated, disturbed or removed by the
Lessee (or by any contractor or contractors of the Lessee) at,
from or under the premises {or any other area of the Facility)
at any time or times and regardless of the nature or composition
of such Matter, including without limitation, any and all
Disposal of said Matter in connection with the performance of
the Lessee's Construction Work or of the Lessee's Additional
Work, if any, (as defined Section 8(a) (7) of this Agreement) or
the performance of the Wharf Rehabilitation Work (as defined in
Section 8B of this Agreement) or the performance of the

- Additional Demolition Work (as defined in Section 8C of this
Agreement} or the repair, replacement or rebuilding of the
premises as required under Section 17 of this Agreement, and any
and all remediation and Disposal of said Matter and any and all
other remediation and Disposal (whether s0il, upper aquifer or
otherwise) necessary, required or appropriate as a result of,
caused by, incidental to or triggered by such excavation,
disturbance or removal of the Matter or arising therefrom, and
the taking or doing of any and all other action or actions
necessary, required or appropriate in connection therewith,
shall be, except as set forth in paragraph (k) (2) below, the
sole and complete responsibility of the Lessee including,
without limitation, all costs and expenses thereof and any and
all Environmental Damages, Environmental Requirements, claims,
penalties and other expenses relating thereto. The foregoing
obligations of the Lessee shall obtain and apply with full force
and effect irrespective of the nature or source of any
contaminant, pollutant, chemical, waste or other substance or
whether any of the same is Hazardous Substance or whether any of
the same is at a level or levels above or below the level or
levels of any of the Analyzed Items constituting the Existing
Condition or whether there has or has not been any increase in
such level or levels. The Lessee shall perform all of the
foregeing in accordance with and subject to all the terms,
provisions, covenants and conditions of this Agreement.

{2) Notwithstanding the foregoing set forth in
paragraph (k) (1) above, although the Lessee shall pay all costs
and expenses for the Disposal of all Matter performed as part of
the Wharf Rehabilitation Work (as defined in Section 8B hereof),
the costs and expenses of the Disposal of such Matter shall be
included towards the Wharf Rehabilitation Reimbursement Amount
to the extent and in the manner set forth in Section 8B hereof,
provided, however, the costs and expenses of the Disposal of any
Matter disposed of, released, discharged or otherwise placed on,
under or about the Facility by the Lessee or any affiliates of
the Lessee shall not be included in the Wharf Rehabilitation
Reimbursement Amount. The terms and conditions set forth in the
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foregoing paragraph (k) (1) above shall not relieve the Port
Authority from the payment of and the Port Authority shall pay
all costs and expenses for the Disposal of Matter dredged in
fulfillment of the Port Authority's obligations pursuant to
Section 16{e) and Section 16(f) hereof and all of the costs and
expenses of the Disposal of such dredged Matter shall be
included in the "Estimated Cubic Yard Cost"™ as defined in said
Section 16 (e).

(3) Without limiting the generality of any other
term or ceondition of this Agreement, title to any Matter on the
premises or the Facility excavated or removed by the Lessee and
not used at the premises shall vest in the Lessee upon the
excavation or removal thereof and all such Material shall be
delivered and deposited by the Lessee at the Lessee's sole cost
and expense to a location off the Facility in accordance with
the terms and conditions of this Agreement and all Environmental
Requirements. The entire proceeds, if any, of the sale or other
disposition of the Material shall belong to the Lessee.

(4) In the event the Lessee discovers any
Hazardous Substance in, on or under the premises, the Lessee in
reporting such Hazardous Substance shall direct such report to
the attention of such individual at the subject governmental
authority as the Facility Manager shall require in order to
assure consistency in the environmental management of the
Facility, provided, however, notwithstanding the foregoing in no
event shall the Lessee be required by this paragraph (k) (4) to
violate any Environmental Requirement.

(5} Promptly upon final disposition of any
Hazardous Substance from the premises or the Facility, the
Lessee shall submit to the Port Authority a "Certification of
Final Disposal" stating the type and amount of material
disposed, the method of disposal and the owner and location of
the disposal facility. The format of such certification shall
follow the requirements, if any, of governmental agencies having
Jurisdiction as if the Port Authority were a private
organization and the name of the Port Authority shall not appear
on any certificate or other document as a generator or owner of
such material.

(1) Without limiting the generality of the provisions
of Section 22 of this Agreement, the Port Authority and its
designees shall have the right but not the obligation to enter
upon the premises upon forty-eight (48) hours' notice to the
Lessee to conduct testing and related activities from the
existing wells made by the borings referred to in Exhibit I, to
make additional wells and borings and to conduct testing and
related activities therefrom and to perform such activities as
shall be necessary to remediate the Existing Condition and to
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remove any underground storage tanks existing on the premises
after December 1, 2000 and in the exercise of the foregoing
rights the Port Authority and its designees shall minimize to
the extent practicable the interference with the Lessee's use
and occupancy of the premises. In the event that as a result of
the performance of such remediation of the Existing Condition
the Lessee shall be denied the use of the open area constituting
a part of the premises then in such event the Lessee shall be
entitled to an abatement of basic rental as set forth in Section
50 hereof.

(m) (1) The parties hereto acknowledge that some of
the test results of soil samples set forth in the Initial
Environmental Survey exceed the State of New Jersey limits for
unrestricted use and that some of the test results of water
samples set forth in the Initial Environmental Survey exceed the
New Jersey Department of Environmental Protection's Groundwater
Quality Standards set forth in N.J.A.C.7:9-6. The Port
Authority has taken additiocnal ground water samples from MW-12
and MW-14 as identified in the Initial Environmental Survey and
is having them tested for thallium, antimony and lead and has
taken additicnal soil samples within the vicinity of MW-2, MW-
13, MW-14 as identified in the Initial Environmental Survey and
is having them tested for specified Analyzed Items and, .further,
it is anticipated that the Port Authority may take additional
s0il and water samples from the premises to further delineate
the extent of these exceedances. The Port Authority shall set
forth the results of such tests performed on such additional
soil and water samples in a report (it being understood however
that the Port Authority shall not have any obligation hereunder
to perform any additional sampling and testing) and shall
deliver such test results and report to the Lessee. Any such
report and test results shall be referred to for the purposes of
this Agreement as an "Additional Sampling Report". Upon
delivery to the Lessee of an Additional Sampling Report, the
test results set forth in such Additional Sampling Report shall
(A) supersede and replace the existing Exhibit I or the
applicable portions thereof if such test or tests results and
report are of samples of Analyzed Items taken from the same well
or boring or a new well or boring which is immediately adjacent
to such well or boring and shall (B) supplement the existing
Exhibit I or the applicable portions thereof if the test or
tests results and reports would not supersede any test or tests
results and reports in the existing Exhibit I as aforesaid.

(2) After any person performs any remediation on
the premises (whether or not with respect to the Initial Space
such remediation is performed prior to December 1, 2000 and with
respect the Added Space whether or not such remediation is
performed prior to the Effective Date, if any), such person, the
Lessee (subject to the terms and provisions Section 20 hereof)
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or the Port Authority may but shall not be obligated to, sample
and test the soil and/or aquifer of the premises or portions
thereof and set forth the results of such samplings and tests in
a report. Any such report and test results shall be referred to
for purposes of this Agreement as a "Remediation Completion
Report". Upon delivery of a Remediation Completion Report to
the Lessee and the Port Authority, such Remediation Completion
Report shall (A) supersede and replace the ‘existing Exhibit I or
the applicable portions thereof if such test or tests results
and report are of samples of Analyzed Items taken from the same
well or boring or a new well or boring which is immediately
adjacent to such well or boring and shall (B} supplement the
existing Exhibit I or the applicable portions thereof if the
test or tests results and report would not supersede any test or
tests results and reports in the existing Exhibit I as
aforesaid.

(n) Without limiting the generality of the provisions
of Section 16 of this Agreement, the lLessee agrees to protect
and maintain the wells made by the borings referred to in
Exhibit I and paragraph (m) of this Section and shall repair any
damage thereto not caused by the activities of the Port
Authority or its designees, if any, pursuant to paragraphs
(1}, (m), (u) and (w) of this Section.

(0} Without limiting the generality of any other term
or provision of this Agreement, all of the obligations of the
Lessee under this Section shall survive the expiration or
earlier termination of the letting of the premises or any
portion thereof.

(p}) The terms and conditions of this Section are
intended to allocate obligations and responsibilities between
the Lessee and the Port Authority, and nothing in this Section
shall limit, modify or otherwise alter the rights and remedies
which the Port Authority or the Lessee may have against third
parties at law, equity or otherwise.

(g) Notwithstanding any other term or provision of
this Agreement, the Existing Condition shall in no event include
any Hazardous Substance whose presence in, on or under the:
premises was caused by or resulted from the use and occupancy of
the premises by the Lessee or by any affiliated company of the
Lessee, or the performance of any work by any of them, or the
acts or omissions of the Lessee, its officers, agents or
employees, or the acts or omissions of any affiliated company of
the Lessee or of any sublessees or others who occupied the
premises with the permission of the Lessee or with the
permission of an affiliated company of the Lessee or their
officers, agents or employees.




(r) Notwithstanding any other term or condition of
this Agreement, it is hereby understood and agreed that the
Lessee's obligations under this Agreement, including without
limitation paragraphs (b), (c), (d), (e}, (g}, (h), (i), (k), (Q)
and (t) of this Section, shall not be nor be deemed to be
affected in any way whatsoever if the Existing Condition or any
portion thereof, is or will be remediated or removed by the
Lessee in whole or in part in the fulfillment of any of the
Lessee's obligations under this Agreement, whether due to the
fact the Lessee cannot remediate or remove one or more Hazardous
Substances for which it is responsible to remediate or remove
without remediating or removing one or more Analyzed Items for
which it is not responsible for remediating or removing or due
to cost or expedience or for any other reason, and in no event
shall the Port Authority have any responsibility for such
remediation or removal, including without limitation, any
obligation to share in the cost of such remediation or removal.

(s) The Port Authority has advised the Lessee that it
is the intention of the Port Authority with respect to the
application of pollution prevention programs, "best management
practices plans" and other voluntary programs adopted and
agreements made by the Port Authority with any governmental
agencies, departments, commissions, boards, bureaus or
instrumentalities of the United States, states and political
subdivisions thereof constituting Environmental Requirements
that the Port Authority will treat the Lessee in a similar
manner as similarly situated persons at the Facility.

(£) Upon the cessation of the letting hereunder or any
portion thereof, whether such cessation be by termination,
expiration or otherwise, no level of any Analyzed Item shall
exceed the level of such Analyzed Item as set forth in the
Existing Condition (the amount of the increase, if any, of each
and every Analyzed Item above the Existing Condition being
hereinafter collectively called "Analyzed Item Increases"). The
Lessee covenants and agrees on or before the cessation of the
letting or any portion thereof and subject to the provisions of
Section 20 hereof, to remove and/or remediate all Analyzed Item
Increases down to the Existing Condition.

{u) (i) It is hereby acknowledged that because of the
levels of one or more Hazardous Substances in the soil of the
premises, a Governmental Authority and/or an Envirconmental
Requirement may require that a Deed Notice (formerly a
Declaration of Environmental Restriction) be recorded with
respect to the premises by the fee owner of the premises and
that the recording of such Deed Notice may further require that
the Basic Lease be amended to permit the recording of such Deed
Notice. Further, the Lessee acknowledges the fee owner of the
premises is the City of Newark and that the Port Authority has
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advised the Lessee that the City of Newark may never record any
Deed Notice with respect to the premises or execute a supplement
to the Basic Lease permitting the recording of such Deed Notice.
The Lessee, in executing this Agreement, agrees that neither_the
Port Authority nor the City of Newark shall have any obligation
to the Lessee under this Agreement or otherwise with respect to
the recording of or failure to record such Deed Notice or to the
entering into or failure to enter into any amendment to the
Basic Lease, except, however, the Port Authority shall not
object to the Lessee making a petition to the municipal council
of the City of Newark to adopt an ordinance which would
authorize appropriate officials to execute on behalf of the City
of Newark a Supplemental Agreement to the Basic Lease and to
record a Deed Notice which has the approval of the New Jersey
Department of Environmental Protection and if required the
approval of the United States Environmental Protection Agency,
relating to the premises and no other portion of the Facility,
Lo implement the provisions of the New Jersey Brownfields and
Contaminated Site Remediation Act, N.J.S.A. 58:10B-1 et. seq.,
provided, however, the Lessee shall have consulted with the Port
Authority on the content and requirements of such proposed Deed
Notice and shall have given the Port Authority an opportunity to
provide the Lessee, the New Jersey State Department of
Environmental Protection, the United States Environmental
Protection Agency and the City of Newark the Port Authority's
comménts on such proposed Deed Notice and that the terms,
provisions and requirements of any such proposed Supplemental
Agreement and Deed Notice shall be acceptable to the Port
Authority, provided, further, however, that such Deed Notice
shall not permit the presence on, include or be required by any
Hazardous Substance whose presence in, on or under the premises
was caused by or resulted from the use and occupancy of the
premises by the Lessee or by any affiliated company of the
Lessee, or the performance of any work by any of them, or the
acts or omissions of the Lessee, its officers, agents or
employees, or the acts or omissions of any affiliated company of
the Lessee or of any sublessees or others who occupied the
premises with the permission of the Lessee or with the
permission of an affiliated company of the Lessee or their
officers, agents or enployees, or whose presence in, on or under
the Initial Space occurred after December 1, 2000 and whose
pPresence in, on or under the Added Space occurred after the
Effective Date, if any. The Lessee further agrees that neither
the recording of any Deed Notice or the execution of a
supplement to the Basic Lease permitting such recording or
failure of such Deed Notice to be recorded or failure of the
Basic Lease to be supplemented to permit such recording, shall
be or shall be deemed to be a breach of this Agreement by the
Port Authority, including without limitation, any breach of any
implied or express covenant of guiet enjoyment.




(ii) It is contemplated that the installation and
maintenance of engineering controls may be required and other
conditions imposed in connection with any permission to record
and the recording of a Deed Notice. Without limiting any other
term or provision of this Agreement, the Port Authority shall
have the right to enter upon the premises for the purpose of
installing any such engineering controls or for the taking of
any other action necessary to record, as a condition of or
required by, such Deed Notice, provided, however, nothing in
this paragraph (u) is intended to nor shall relieve the Lessee
of any of its obligations under this Agreement, including
without limitation, its obligations pursuant to Sections 8, 16
and 17 hereof. Further, it is hereby agreed that this Agreement
and the Lessee's letting and use and occupancy of the premises
shall be subject to the requirements of any Deed Notice recorded
with respect to the premises and the Lessee shall comply with
all the requirements of any such Deed Notice to the extent of
the Lessee's obligations set forth elsewhere in this Agreement
other than in this subparagraph (u) (ii).

{iii) Without limiting the obligations of the
Lessee set forth elsewhere in this Agreement, including but not
limited to Sections 11 and 16 hereof and subject to the
provisions of Sections 8 and 20 hereof, in addition to the
obligations set forth in subparagraph (ii) above, the Lessee
agrees that it shall, at its sole cost and expense, install and
maintain in good condition pavement or such other protective cap

as shall have the prior written approval of the Port Authority
and other engineering controls as may be required by the Port
Authority on all portions of the premises where the level or
levels of any Analyzed Item or Hazardous Substance would
preclude unrestricted or unlimited use of such portions of the
premises by any Environmental Requirement.

{(v) The Lessse agrees that it shall not use any
underground storage tanks which were located in, on or under the
premises on December 1, 2000.

(w) In the event on or after December 1, 2000 a
Governmental Authority shall require that Soil Remediation of
the Existing Condition in the Ground Area A Surface Soil
Remediation Area be performed then the Port Authority shall
perform such Soil Remediation of the Existing Condition in the
Ground Area A Surface Soil Remediation Area as required by such
Governmental Authority and, further, in the event that on or
after the Effective Date, if any, a Governmental Authority shall
require that the Existing Condition in either or both the Ground
Area A Surface Soil Remediation Area or in the Ground Area B
Surface Soil Remediation Area be performed, then the Port
Authority shall perform such Soil Remediation of the Existing
Condition in the Ground Area A Surface Soil Remediation Area
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and/or the Ground Area B Surface Soil Remediation Area as the
case shall be and as required by such Governmental Authority,
provided, however, if there is no Effective Date and the _
Estimated Soil Remediation Amount shall exceed Two Million Five
Hundred Thousand Dollars and No Cents ($2,500,000.00) and, in
the event there is an Effective Date, then from and after the
Effective Date, if the Estimated Soil Remediation Amount shall
exceed Four Million Dollars and No Centg ($4,000,000.00), then
in either such event the Port Authority shall have no obligation
to the Lessee under this paragraph (w) to perform any Soil
Remediation of the Existing Condition or any portion thereof
unless the performance by the Port Authority such Soil
Remediation of the Existing Condition shall have been expressly
approved by the Board of Commissioners of.the Port Authority,
which approval shall be subject to the gubernatorial veto of the
States of New York and New Jersey, and provided, further,
however, the Port Authority shall not be obligated pursuant to
this paragraph (w) to remediate or remove any material below the
top three feet of soil in Ground Area A or below the top two
feet of s0il in Ground Area B.

(x) Notwithstanding any other term or provision of
this Agreement including without limitation Sections 7 and B and
thereof, the Lessee shall only use the Limited Use Areas for
such purposes which do not require the construction on such
Limited Use Areas of any improvements other than crane rail,
pavement, utilities and/or drainage (except for sewers) and,
notwithstanding any other term or provision of this Agreement or
any approval granted by the Port Authority pursuant to this
Agreement including without limitation any approval given by the
Port Authority pursuant to Sections 8 or 20 hereof or otherwise,
the Lessee is prohibited from constructing any improvements on
the Limited Use Areas other than crane rail, pavement, utilities
and drainage (except for sewers).

(y) In the event that the Lessee's use or permitted
use of the premises set forth in this Agreement including
without limitation Section 7 hereof shall require that any
portion of the premises be remediated and such remediation is in
addition to that set forth in paragraph (w) above, then in
addition to any other rights of termination of the Port
Authority under this Agreement, the Port Authority may terminate
this Agreement and the letting thereunder with respect to such
portion of the premises on sixty (60) days' prior written notice
to the Lessee and on the effective date of termination the
letting hereunder with respect to such portion of the premises
covered by such notice shall cease and expire as if the
effective date of termination was the date originally stated
herein for the expiration of this Agreement.




Section 10. Ingress and Egress

The Lessee shall have the right of ingress and
egress between the premises and the city streets outside the
Facility. Such right shall be exercised by means of such
pedestrian or vehicular ways, to be used in common with others
having rights of passage within the Facility, as may from time to
time be designated by the Port Authority for the use of the
public. The use of any such way shall be subject to the rules
and regulations of the Port Authority which are now in effect or
which may hereafter be promulgated for the safe and efficient
operation of the Facility. The Port Authority may at any time
temporarily or permanently close, or consent to or request the
closing of, any such way or any other area at, in or near the
Facility presently or hereafter used as such, so long as a means
of ingress and egress as provided above remains available to the
Lessee. The Lessee hereby releases and discharges the Port
Authority and its successors and assigns, of and from any and all
claims, demands, or causes of action which the Lessee may now or
at any time hereafter have against any of the foregoing, arising
or alleged to arise out of the closing of any way or other area
whether within or outside the Facility; provided, that, a
reasonably equivalent means of ingress and egress remains
available. The Lessee shall not do or permit anything to be done
which will interfere with the free access and passage of others
to space adjacent to the premises or in, along, across or through
any streets, ways and walks near the premises.

Section 11. Governmental and Other Requirements

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

(b} The Lessee shall promptly observe, comply with and
execute all laws and ordinances and governmental rules,
regulations, requirements, orders and similar items, including
without limitation all Environmental Requirements, now or at any
time during the occupancy of the premises by the Lessee which as
a matter of law are applicable to or which affect (i) the
premises, (ii) the operations of the Lessee at the premises or
the Facility, (iii) the use and occupancy of the premises and/or
{iv) any Hazardous Substance which has migrated from the
premises. The Lessee, at its sole cost and expense, shall make
any and all structural and non-structural improvements, repairs
or alterations of the premises and perform all remediation work
and clean up of Hazardous Substances required in order to fully
satisfy the compliance obligations set forth in this Agreement.




{(c) The obligation of the Lessee to comply with
governmental requirements 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 itself of
such requirements or any of them.

Section 12. Rules and Requlations

{a) The Lessee covenants and agrees to observe and
obey (and to compel its officers, employees and others on the
premises with its consent to observe and obey) the Rules and
Regulations of the Port Authority now in effect, and such further
reasonable rules and regulations (including amendments and
supplements thereto) for the government of the conduct and
operations of the Lessee as may from time to time during the
letting be promulgated by the Port Authority for reasons of
safety, health, or preservation of property, or for the
maintenance of the good and orderly appearance of the premises,
or for the safe or efficient operation of the Facility. The Port
Authority agrees that, except in cases of emergency, it will give
notice to the Lessee of every such further rule or regulation at
least ten (10) days before the Lessee shall be required to comply
therewith.

(b) For purposes of this Agreement, the Rules and
Regulations now in effect are set forth in the Port Authority's
tariff, as incorporated in FMC SCHEDULE PA-10, as the same or any
successor tariff may be amended from time to time ("the Tariff").
If a copy of the Tariff is not attached as Exhibit R to this
Agreement, then the Port Authority will notify the Lessee thereof
either by delivery of a copy, or by publication in a newspaper
published in the Port of New York District, or by making a copy
available at the office of the Secretary of the Port Authority.

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

Section 13. Method of COperation

(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
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remove the cause of any objection made 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 Lessee shall not allow any garbage, debris or
other waste materials (whether solid or liquid) to collect or
accumulate on the premises and the Lessee shall remove from the
Premises and from the Facility all garbage, debris and other
waste materials (whether solid or liquid) arising out of its
operations hereunder. Any such material which may be temporarily
stored shall be kept in suitable waste receptacles, the same to
be made of metal and equipped with tight-fitting covers, and in
any case to be designed and constructed to contain safely the
waste material placed by the Lessee therein. Said receptacles
shall be provided and maintained by the Lessee and shall be kept
covered except when being filled or emptied. The Lessee shall
use extreme care when effecting removal of all such material, and
shall in no event make use of any facilities or equipment of the
Port Authority for the removal of such material except with the
prior consent of the Port Authority.

(c) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of the utility, mechanical, electrical and other
Systems installed or located anywhere at the Facility.

{d) The Lessee shall not commit any nuisance or permit
its employees or others on the premises with its consent to
commit or create or continue or tend to create any nuisance in or
near the Facility.

(e} The Lessee shall take all reasonable measures to
eliminate vibrations tending to damage the premises or the
Facility or any part thereof.

(£) The Lessee shall not cause or permit to be caused
or produced upon the premises, to permeate the same or to emanate
therefrom, any 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 fleoor, 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
(not excluding the berthing area) at any time and from 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.

{j} The Lessee shall not do or permit to be done any
act or thing on 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 normally attendant upon the operations permitted by this
Agreement, or (iii) which 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.
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
Services office of New Jersey, or of any other board or
organization exercising or which may exercise similar functions,
which may pertain or apply to the operations of the Lessee on the
premises, and the Lessee shall, 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
premises that may be required at any time hereafter by any such
present or future rule, regulation, requirement, order or
direction. If by reason of any failure on the part of the Lessee
to comply with the provisions of this paragraph, any rate for
fire insurance, extended coverage or rental insurance on the
premises or any part thereof, or on the Facility or any part
thereof, shall at any time be higher than it otherwise would be,
then the Lessee shall pay to the Port Authority that part of all
premiums paid by the Port Authority which shall have been charged
because of such violation or failure by the Lessee.

(k) From time to time and as often as required by the
Port Ruthority, the Lessee shall conduct pressure, water-flow and
other appropriate tests of the fire-extinguishing system and
fire-fighting equipment on the premises, whether furnished by the
Port Authority or by the Lessee. The Lessee shall keep all fire-
fighting and fire-extinguishing equipment well supplied with a
fresh stock of chemicals 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 employees
in the use of all such, equipment, including in such training
periodic drills. '




(1) The Lessee shall promptly raise and remove or
cause to be raised and removed any and all objects of any kind,
including vessels or other floating structures and egquipment
{(whether or not intended to be floating), owned or operated by
the Lessee, or by a corporation, company or other organization or
person associated, affiliated or connected with the Lessee or for
which the Lessee acts as adgent, stevedore or terminal operator,
{or of others going to or from the premises on business with the
Lessee} which shall have sunk, settled or become partially or
wholly submerged at the Facility. 1In addition, the Lessee shall
promptly raise and remove or cause to be raised and removed any
and all objects of any kind, including vessels or other floating
structures and equipment (whether or not intended to be
floating), which shall have sunk, settled or become partially or
wholly submerged in the berthing area. The provisions of the
immediately preceding sentence shall be applicable whether or not
the aforesaid object is owned by the Lessee or is connected in
any way with the Lessee or its occupancy of or operations at the
premises, and the Port Authority shall have no obligation to
raise or remove any such object unless its presence in the
berthing area predates the effective date of this Agreement or 1is
the result of the sole negligence or willful act of the Port
Authority.

(m) The Lessee shall not throw, discharge or deposgit
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 Facility.

Section 14. Signs

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

(b) Upon demand by the Port Authority, the Lessee
shall remove, obliterate, or paint out any and all advertising,
signs, posters, and similar devices placed by the Lessee on the
premises or elsewhere &t 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, sign, poster or device and so to restore the
premises and the Facility after receipt of written notice from
the Port Authority, the Port Authority may perform the necessary
work and the Lessee shall pay the costs thereof to the Port
Authority on demand.




Section 15. Indemnity and Liability Insurance

(a) The Lessee shall indemnify and hold harmless the
Port Authority, its Commissioners, officers, employees and
representatives, from all claims and demands of third persons
including but not limited to claims and demands for death, claims
and demands for personal injuries, and claims and demands for
property damages, arising out of the use or occupancy of the
premises by the Lessee or by its officers, agents, employees, or
representatives, contractors, subcontractors or their employees,
or by others on the premises with the consent of any of the
foregoing persons, or out of 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 of
others on the premises with the consent of the Lessee, including
claims and demands of the party, if any, from which the Port
Authority derives its rights in the Facility for indemnification
arising by operation of law or through agreement of the Port
Buthority with such party, excepting only claims and demands
which result solely from the negligent or wilful acts of the Port
Authority.

(b) If so directed by the Port Authority, the Lessee
shall at its own expense defend any suit based upon any such
claim or demand (even if such suit, claim or demand is
groundless, false or fraudulent) 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
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 its provisions of any statutes respecting suits
against the Port Authority.

{c) The Lessee, in its own name as assured, shall
maintain and pay the premiums on the following described policies
of liability insurance:

(1) Commercial General Liability Insurance
including but not limited to coverage for Premises-
Operations and Products Liability-Completed Operations,
which coverage shall not exclude claims arising out of
or in connection with operations conducted within fifty
feet of railroad property, 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 damage 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
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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.

(2) Commercial Automobile Liability Insurance
covering all owned, non-owned or hired vehicles used in
connection with its operations hereunder with a minimum

- combined single limit coverage for bodily injury and
property damage of $2,000,000.00.

(3) Environmental Liability Insurance, with a
minimum combined sgingle limit coverage for bodily
injury and property damage for both gradual and sudden
occurrences of $5,000,000.00.

{4) Workers' Compensation and Employers'
Liability Insurance in accordance with the requirements
of law. The Workers' Compensation Policy shall be
specially endorsed to include coverage afforded by (i)
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 (ii)} Coverage - B under the Federal
Employers' Liability Act.

(d) With the exception of the Workers' Compensation
and Employers' Liability Insurance Policy, each policy of
insurance described in paragraph (c) of this Section shall
include the Port Authority as an additional insured (including,
without limitation, for purposes of premises operations and
completed-operations) and each such policy shall contain a
provision that the insurer shall not, without obtaining express
advance permission from the General Counsel of the Port
Authority, raise any defense involving in any way the
jurisdiction of the tribunal over the person of the Port
Authority, 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. Each such policy shall contain a
contractual liability endorsement covering the indemnity
obligations of the Lessee under this Section and such policies
shall not contain any care, custody or control exclusions. Such
insurance sghall 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.

(e] As to insurance of any type whatsoever required or
permitted 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
within 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 here%nafte;
called "the Commencement Date"). 1In the event any binder is
delivered it shall be replaced with 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 ten (10) 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
renewal policy shall be delivered to the Port Authority with due
diligence. If at any time any policy shall be or become
unsatisfactory to the Port Authority as to form or substance or
a8 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 time so requests, a certified copy of each of
the policies shall be delivered to the Port Authority.

Section 16. Maintenance 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 Facility 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 premises with the consent of the Lessee.

{c) Subject to the provisions of paragraph (f) of this
Section and Section 17 of this Agreement, throughout the term of
the letting under this Agreement, the Lessee shall assume the
entire responsibility for, and shall relieve the Port Authority
from all responsibility from, all care, maintenance, repair and
rebuilding whatsocever in the premises, whether such care,
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maintenance, repair, or rebuilding be ordinary or extraordinary,
partial or entire, inside or outside, foreseen or unforseen,
structural or otherwise; and without limiting the generality of
the foregoing the Lessee shall maintain and make repairs and
replacements, structural or otherwise to all improvements located
on the premises and all other fixtures, machinery, or equlpment
now or hereafter belonging to or connected with said premises Or
the Lessee's operations being conducted thereon, including
without limitation thereto all maintenance, repair and
replacement of the following items: (1) paving, which shall mean
maintenance paving, crack sealing, weed removal, repair of
damaged or overstressed surfaces, manholes, catch basins,
underground storm water pipes, and grate support systems. In
addition, the Lessee shall be responsible for maintenance
repairs, and damages, that are required above the structural
concrete chamber of catch basins and manholes. Such repairs
shall include the concrete brick collar, concrete collar, brick
collar, asphalt concrete pavement, Portland cement concrete
pPavement, the frame and grate or manhole cover and silt bucket
when and where applicable. For the purpose of manhole and catch
basin repair, the top of the structural chamber shall be the top
of the concrete slab that covers the vertical walls of the
underground manhole structure, and for the purpose of catch basin
and manhole repair, the top of the structural chamber shall be
the top of the (cast-in-place or pre-cast) vertical walls of the
underground catch basin and manhole structure; (2) crane rails
and rail foundations; (3) scales; (4) rail tracks on the
premises; (5) lights, light poles and light pole foundations; (6)
sprinkler systems; (7) gas and electric from the meter (utility
companies are responsible up to the meter}; -(8) container cranes
{excluding Paceco container crane bearing Serial No. 299 and
Paceco container crane bearing Serial No. 300); (9) the
electrical system, equipment and fixtures, including, without
limitation, lighting fixtures, switches, outlets, receptacles and
other electrical devices and accessories, and all relamping and
fuse replacement; (10) the plumbing system, fixtures and
equipment, and all finished plumbing; (11) buildings and all
parts thereof; (12} special mooring devices and special loading
devices, whether mechanical, electrical, hydraulic or otherwise;
(13) fencing, (14) signs; (15) fire extinguishers; and (16) all
painting. The Lessee shall maintain all such improvements,
fixtures, machinery and equipment at all times in good condition,
and shall perform all necessary preventive maintenance thereto so
tbat at the expiration or termination of the letting and all
times during the letting, the same (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 which does not adversely
affect the watertight condition or strucrtural integrity of the
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buildings or other Structures on the premises or adversely affect
the efficient or the proper utilization of any part of the
Premises or the environmental condition thereof. Thg Lessee
shall make frequent periodic inspections of the premises and
subject to Sections 8, 17 and 20 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 Authority for loss or theft of or damage
to any and all
bel

loss, theft or damage (except that if any such repair requires
activity over a period of time, then the Lessee shall commence to

n as at the
reasonable wear not materially
use and functioning of the same excepted.

(e) (1)
deepened as part of e Lessee's Construction Work to forty-nine
(49) feet below mean low water, upon sixty (60) days' notice from
the Lessee that a berthing area, except the Forty
Foot Area, as hereinafter defined, has shallowed to a depth of
thirty-five (35) feet below mean low water, then upon the
Lessee's making such part of the berthing area available for
dredging operations, the Port Authoricy, at no expense to the
Lessee, shall Proceed (to the extent permitted by governmental
authorities having jurisdiction) to dredge such part of the
berthing area specified in the said notice (or such portion
thereof as may be necessary), either directly or through a
contractor, to a depth of thirty-seven (37) feet below mean low
water, Notwithstanding the provisions set forth above in this
subparagraph, upon sixty (60) days' notice from the Lessee that
any part of the Forty Foot Ares has shallowed to a depth of forty
(40) feet below mean low water, then upon the Lessee's making
such part of the berthing area available for dredging operations,
the Port Authority, at neo éxpense to the Lessee, shall proceed
(to the extent permitted by governmental authorities having
jurisdiction) to dredge such part of the berthing area specified
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in the said notice (or such portion thereof as may be necessary),
either directly or through a contractor, to a depth of Forty-two
(42) feet below mean low water. "Forty Foot Area" shall mean the
approximately one thousand two hundred (1,200) linear feet of the
berthing area extending from Station 20 to Station 32. The term
"mean low water" as used in this subparagraph shall mean mean low
water as most recently at the time of execution of this Agreement
determined by observations of the United States Coast and
Geodetic Survey. Notwithstanding the foregoing, any dredging
required under this subparagraph shall be only such as shall
produce (or leave in place) such depths and slopes as may be
required in the opinion of the Port Authority for underwater
support of structures, which opinion shall be controlling.

(2) From and after such time that the deepening
of the berthing area has been completed as part of the Lessee's
Construction Work to a depth of at least forty-nine (49) feet
below mean low water (which depth of at least forty-nine (49)
feet below mean low water in the part of the berthing area
designated in subdivision (viii) of paragraph (a) {1} of Section 8
hereof and any other part of the berthing area so deepened by the
Lessee, as any such depth may from time to time during the term
of the letting be further increased by the Lessee at its sole
Cost and expense, is hereinafter in this subparagraph called the
"Existing Depth"}, upon sixty (60) days' notice from the Lessee
that any part of the berthing area has shallowed to a depth below
mean low water of two (2) feet less than its Existing Depth, then
upon the Lessee's making such part of the berthing area available
for dredging operations, the Port Authority, at no expense to the
Lessee, shall proceed (to the extent permitted by governmental
authorities having jurisdiction) to dredge such part of the
berthing area specified in the said notice (or such portion
thereof as may be necessary), either directly or through a
contractor, to its Existing Depth. The term "mean low water" as
used in this subparagraph shall mean mean low water as most
recently at the time of execution of this Agreement determined by
observations of the United States Coast and Geodetic Survey.
Notwithstanding the foregoing, any dredging required under this
subparagraph shall be only such as shall produce (or leave in
place) such depths and slopes as may be required in the opinion
of the Port Authority for underwater support of structures, which
opinion shall be controlling.

(3) From and after such time that the deepening
of the berthing area has been completed as part of the lLessee's
Construction Work to a depth of at least fifey-two (52) feet
below mean low water (which depth of at least fifty-two (52) feet
pelow mean low water in the part of the berthing area designated
in subdivision {(ix)} of paragraph (a){1) of Section 8 hereof and
any other part of the berthing area so deepened by the Lessee, as
any such depth may from time to time during the term of the
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letting be further increased by the Lessee at its sole cost and
€xpense, 1s hereinafter in this subparagraph called the "Existing
Depth"), upon sixty (60) days' notice from the Lessee that any
part of the berthing area has shallowed to a depth below mean low
water of two (2) feet less than its Existing Depth, then upon the
Lessee's making such part of the berthing area available for
dredging operatiocns, the Port Authority, at no expense to the
Lessee, shall proceed (to the extent permitted by governmental
authorities having jurisdiction) to dredge such part of the
berthing area specified in the said notice (or such portion
thereof as may be necessary), either directly or through a
contractor, to its Existing Depth. The term "mean low water” as
used in this subparagraph shall mean mean low water as most
recently at the time of execution of this Agreement determined by
observations of the United States Coast and Geodetic Survey.
Notwithstanding the foregoing, any dredging required under this
subparagraph shall be only such as shall produce (cor leave in
place) such depths and slopes as may be required in the opinion
of the Port Authority for underwater support of structures, which
opinion shall be controlling.

(4) Notwithstanding any other provision of this
Section, in the event that the Port Authority shall determine
that the Estimated Cubic Yard Cost, as hereinafter defined, will
exceed Eighty Dollars and No Cents ($80.00) (which amount is
hereinafter called "the Base Cost"), the Port Authority shall not
be obligated to perform the dredging work set forth in
subparagraph (1), (2) or (3) of this paragraph unless the Lessee
shall pay for any amount of the Estimated Cubic Yard Cost which
shall exceed the Base Cost. "The Estimated Cubie Yard Cost™
shall mean the cost on average of dredging the portion of the
berthing area described in the Lessee's notice given to the Port
Authority under the aforesaid subparagraphs per cubic yard
calculated from the difference in bottom elevations as determined
by pre-dredge soundings and the bottom elevations (including
nermal overdredge amounts) called for hereunder, with such
estimate to include, but not be limited to, the cost of dredging,
transportation, processing (including amendment, separation,
removal, transportation and disposal of trash and debris),
disposal (including mobilization at disposal sites) of any
dredged material, insurances, compliance with environmental laws
and obtaining necessary permits, work to address unanticipated
site conditions, and an amount equal to one hundred fifteen
percent (115%) of all of the direct staff costs to the Port
Authority attributable to all of the foregoing. 1In the event
that the Port Authority shall determine that the Estimated Cubic
Yard Cost of any such dredging will exceed the Base Cost, the
Port Authority shall so notify the Lessee and the Lessee shall
have the right to elect to have the dredging performed subject to
its obligation to pay for any such excess cost. 1In the event
that the Lessee shall not elect to pay such excess cost of the
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dredging, the Port Authority shall be relieved of its obligation

to perform such dredging

determine that the Estimated cubic Yard ]
The Base Cost shall be subject to

during the term of the letting under this Agreement in

does not exceed the Base Cost.
adjustment
accordance
paragraph.

with the provisions of

{5} As used in this
{1) "Index" shall
Index published by ENR Magazine.
(ii) "Base Period"
of November, 2000.

{1ii)
context requires,
calendar month of
©ccurs during the

{iv)

requires, December 1,

which thereafter occurs during the term

Agreement .

(v)

until such time,

"Adjustment Period"
the calendar month of November,
November in each calendar year which thereafter
term of the letting under this Agreement.

"Anniversary Date"
2001 and each anniversary of such date
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subparagraph (5) of this
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mean the Construction Cost
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2001 and the
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the case may be,
Cost by the Perce

Preceding sentenc
under this paragr

the Adjustment Period immediately pPreceding
the Index for the Adjustment
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ustment Period immediately
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In the event the Index shall hereafter be converted to a
different standargd reference base or otherwise revised or ENR
Magazine shall cease to publish the Index, then for the purposes
hereof there shall be substituted for the Index such othEF
appropriate index or indices properly reflecting changes i
construction costs in a manner similar to that established in the
Index used in the latest adjustment as the Port Au;horlty may 1in
its discretion determine. If after an adjustment in the Base
Cost shall have been fixed for any period, the Index used for
computing such adjustment shall be changed or adjusted, then the
adjustment of the Base Cost for that period shall be recomputed

accordingly.

(6) Notwithstanding any other provision of this
Section, the Port Authority shall not be obligated to perform the
dredging work set forth in subparagraph (1), {(2) or (3) of this
Paragraph as to any part of the portion of the berthing area
described in the Lessee's notice given to the Port Authority
under the aforesaid subparagraphs as long as any vessel or other
floating structure, equipment or other personal property (whether
Or not intended to be floating) is sunk, settled or partially or
wholly submerged in such part of the berthing area. The
Provisions of this subparagraph shall be applicable whether or
not the aforesaid object is owned by the Lessee or is connected
in any way with the Lessee or its occupancy of or operations at
the premises. The Port Authority shall have no obligation to
raise or remove any such object unless its presence in the

berthing area predates the effective date of this Agreement or is
the result of the sole negligence or willful act of the Port
Authority.

(£) Except under circumstances as to which paragraph
(b) of this Section applies, upon receipt of notice that repair
Or replacement of such of the following as are located in or are
a part of the premises is required: (1) the structure of the
wharf, fender systems (but not backing logs or bumpers)}, and
standard mooring devices; (2) the water distribution system (i)
Up to the closer of twenty (20) feet from the exterior building
walls of the building being serviced or the valve connection
thereto and (ii} up to the closer of the ships' water pits or the
single meter on the premises or closest meter on the premises
servicing said water pit (but in no event the ships’ water pits
themselves); and (3) the underground sanitary systems; the Port
Authority will make such repairs and replacements to the extent
necessary to keep such part of the premises in a reasonably good
condition for the ocperations of the Lessee hereunder, but the
Port Authority shall not be obligated to make any repairs or
replacements to bring the premises, excepting the wharf, to a
better condition than that existing at the commencement of the
letting, or to bring the wharf to a better conditioen than that
existing upon the completion of the Wharf Rehabilitation Work, as
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defined in Section 8R hereof. The Port Authority’'s i
responsibilities under this paragraph shall be limited to bearing
the expense of repair or replacement, and without limiting the
foregoing the Port Authority shall have no responsibility with
respect to any repairs or replacements which are the obligation
of the Lessee under any other provision of this Agreement. The
Port Authority shall have no responsibility with respect to any
repairs or replacements which are required because of any
casualty whether or not insuredq or insurable, except as expre$SIY
provided in Section 17 of this Agreement. If the Port Authority
shall fail, after a reasonable period of time to perform its
repair and replacement obligations under this paragraph, the
Lessee, as its sole remedy, shall perform the work, and thg Port
Authority shall on demand pay the Lessee its actual certiflgd
cash expenditures to third parties therefor, or, at the option of
the Port Authority, shall extend to the Lessee a credit against
its rental obligations under this Agreement in an amount equal to
such expenditures. Furthermore, prior to the commencement by the
Port Authority of any work set forth in the Lessee's notice to
the Port Authority, the Lessee shall take all precautions
fiecessary to protect persons or property at the Facility,
including the immediate performance by the Lessee of any work
required to correct conditions which involve danger to persons or
property, and the Port Authority will reimburse the Lessee for
such work as provided in this paragraph. The Lessee shall
indemnify and hold harmless the Port Authority, its
Commissioners, officers, employees, agents, and representatives,
from and against all claims and demands, including but not
limited to claims and demands for death, claims and demands for
personal injuries, and claims and demands for property damages,
of any third persons whatscever, including, but not limited to,
the Lessee's officers, employees, agents, and representatives
which may arise from the condition of the premises or any part
thereof, or from the failure of the Lessee to notify the Port
Authority of conditions requiring repair or replacement, or from
the failure of the Lessee to make timely corrections of dangerous
Or potentially dangerous conditions in or on the premises.

Except as set forth above, the Lessee hereby releases and
discharges the Port Authority, its Commissioners, officers,
employees, agents, and representatives from any liability for
damages to the Lessee, consequential, or otherwise, in connection
with any of the Provisions of this paragraph concerning repairs
Or replacements to any portion of the premises, including without
limitation thereto any failure on the part of the Port Authority
for any reason whatsoever to make any repair or replacement, and
including without limitation thereto any act or omission of the
Port Authority, its officers, agents, employees, contractors or
their employees, connected with the performance of such repairs
Or replacements.




Section 17. Casualty

(@} In the event that as a result of a casualty,
whether or not insured or insurable, the premises are damaged the
Lessee shall rebuild the same with due diligence. Without 1in any
way limiting the obligations of the Lessee set forth in the first
sentence of this paragraph, with respect to all portions of the
premises, the Lessee shall secure and maintain in its own name as
assured and shall pay the premiums on the following policy of
insurance in the limit set forth below, which policy shall be
effective during the term of the letting under this Agreement:

(1) All risk property damage insurance covering
the full replacement cost of any property owned, leased, or
within the care, custody or control of the Lessee and now or
in the future located on or constituting a part of the
Premises, except for any personal property owned by the Port
Authority. Full replacement cost shall be determined by the
Port Authority. No omission on the part of the Port
Authority to make such determination shall relieve the Lessee
of its obligations to maintain the appropriate insurance
under this paragraph. Such insurance shall cover and insure
against such hazards and risks as at least would be insured
against under the Standard Form of Fire Insurance policy in
the State of New Jersey, or any successor thereto, and the
broadest form of extended coverage endorsement prescribed as
of the effective date of said insurance by the rating
organization having jurisdiction, including without
limitation hazards and risks of flood, earthquake, windstorm,
cyclone, tornado, hail, explosion, riot, civil commotion,
aircraft, vehicles, smoke, and boiler and machinery hazards
and risks, and, if the Port Authority so requests, also
covering nuclear property losses and contamination (if said
coverage regarding nuclear property losses and contamination
is or becomes available).

{2) Unless otherwise directed by the Port
Authority, the property damage insurance policy required by
this paragraph shall name the Port Authority and the Lessee
(with insurance clauses consistent with the provisions of
this Agreement) as the insureds, as their respective
interests may appear, and shall provide that loss, if any,
shall be adjusted with and payable to the Port Authority. As
to any insurance required by this paragraph, a certificate of
insurance, or binders, shall be delivered by the Lessee to
the Port Authority on or before the Commencement Date. In
the event any binder is delivered, it shall be replaced
within thirty (30) days by a certificate of insurance. Each
such pelicy shall contain a valid provision or endorsement
that the policy may not be cancelled, terminated, changed or
modified, without giving at least thirty (30) days' written
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advance notice thereto to the Port Authority and an
endorsement to the effect that the insurance as to the
interest of the Port Authority shall not be invalidated by
any act or negligence 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 the1
policy. A certificate of insurance with respect to a renewa
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 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 and _
shall be applied by the Lessee strictly and solely to the repair,
replacement, or rebuilding of the premises as provided in this
Agreement. The procedures for such rebuilding shall be the same
as for the initial construction as set forth in Section 8 hereof.
The Lessee shall not be entitled to any abatement of the rentals
payable hereunder at any time by reason of such casualty.

(b) If there shall be an excess of the proceeds of
insurance over the cost of the repair, replacement or rebuilding
of the premises as required under paragraph (a) of this Section,
then the Lessee shall identify to the Port Authority other
capital improvements on the premises beyond the aforesaid work
required in connection with the casualty, including, without
limitation, any portion of the Lessee's Construction Work, and
the Port Authority shall make such excess proceeds available to
the Lessee for such capital improvements; provided, however, that
the Lessee shall commence such capital improvements within one
(1) year of the Port Authority's receipt of the proceeds of
insurance, and if the Lessee shall not so proceed in a timely
manner, all of such proceeds shall be returned to the Port
Authority regardless of any expenditure by the Lessee on such
capital improvements.

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




(d) In the event of damage to or a partial or‘total
destruction of the premises, the Lessee shall within thirty (30)
days after the occurrence commence 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 Fhlrd
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 Port
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.

Section 18. Assignment and Sublease

(a) The Lessee covenants and agrees that it will not
sell, convey, transfer, assign, mortgage or pledge this Agreement
Oor any part thereof, or any rights created thereby or the letting
thereunder or any part thereof, without the prior written consent
of the Port Authority.

{b) The Lessee shall not sublet the premises or any
part thereof without the prior written consent of the Port
Authority.

{c) If the Lessee assigns, sells, conveys, transfers,
mortgages, pledges or sublets in violation of paragraphs (a} or
(b) of this Section or if the premises are occupied by any
person, firm 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; and no such collection
shall be deemed a waiver by the Port Authority of the covenants
contained in paragraphs (a) and (b} of this Section, nor an
acceptance by the Port Authority of any such assignee, sublessee,
claimant or occupant as tenant, nor a release of the Lessee by
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the Port Authority from the further performance by the Lessee of
the covenants contained in this Agreement .

(d) The Lessee further covenants and agrees that it
will not use or permit any person whatsoever to use the F;cxllpy
or any portion thereof for any purpose other than as provided in
Section 7 of this Agreement.

Section 1%. Condemnation

{a} (1) Upon the acquisition by condemnation or the
exercise of the power of eminent domain by anybody having a
superior power of eminent domain of an interest in all or any
part of the premises, or in the case of any deed, lease or other
conveyance in lieu thereof (any such acquisition under this
Section 19 being hereinafter referred to as a "taking” or
"conveyance"), the Port Authority shall purchase from the Lessee,
and the Lessee shall sell to the Port Authority, the Lessee's
leasehold interest {excluding any of its personal property .
whatsoever) in the premises, except that in the event of a taking
©of less than all of the said premises, the Port Authority shall
Purchase and the Lessee shall sell only so much of the Lessee's
leasehold interest in the premises as are taken. The sole and
entire consideration to be paid by the Port Authority to the
Lessee shall be an amount equal to the Unamortized Investment of
the Lessee in the Generic Work (as defined in Section 42(a}
hereof), if any, of the Lessee in the premises or, in the event
of a permanent taking of less than all of the said premises, an
amount equal to the Unamortized Investment of the Lessee in the
Generic Work (as such defined in Section 42(a) hereof), if any,
of the Lessee in so much of the premises as are taken. However,
the Port Authority shall purchase and the Lessee shall sell only
if the consideration paid by the Port Authority therefor will
constitute "unamortized Port Authority funds other than bond
proceeds or federal or state grants, expended for capital
improvements at the Newark Marine and Air Terminals", within the
meaning of said phrase as used in Section 26, I, D of the Basic
Lease or if an amount not less than such consideration can
otherwise be retained by the Port Authority (and not be required
to be paid to The City of Newark) out of the damages or award in
reéspect to such taking without violation of any obligation of the

rk under the Basic Lease.

purchase and sale shall take effect as of the date upon which
such body having superior power of eminent domain obtains
possession of any such interest in the premises, and in that
event, the Lessee

a result of such taking, and all rights to damages, if any, of
the Lessee (except for damages to its personal property) by
rYeason thereof are hereby assigned to the Pport Authority.
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(2)  In the event of the taking of all of the
premises and if the Lessee has no Unamortized Investment of the
Lessee in the Generic Work (as defined in Section 42(a) hereof)
in the premises at the time of the taking, then the aforesaid
agreement to purchase and sell said leasehold interest shall be
null and void; and in that event, this Agreement and all rights
granted by this Agreement to the Lessee to use or occupy the _
premises for its exclusive use and all rights, privileges, duties
and obligations of the parties in connection therewith or arising
thereunder shall terminate as of the date of the taking, and in
that event, the Lessee (except with respect to its_personal
property) shall not have any claim or right to claim or be
entitled to any portion of the amount which may be awarded as
damages or paid as a result of such taking, and all rights to
damages, if any, of the Lessee (except for damages to its
personal property and its moving expenses) by reason thereof are
hereby assigned to the Port Authority.

(3) In the event that the taking covers fifty
pércent (50%) or more of the total usable area of the premises,
then the Lessee and the Port Authority shall each have an option
exercisable by notice given within ten (10} days after the
effective date of such taking to terminate the letting hereunder
with respect to the premises not taken, as of the date of such
taking and such termination shall be effective as if the date of
such taking were the original date of expiration hereof. If the
Port Authority exercises this option, it shall purchase from the
Lessee the Lessee's leasehold interest (excluding any of its
personal property whatsoever) in the premises not taken for a
consideration equal to the Unamortized Investment of the Lessee
in the Generic Work (as defined in Section 42(a) hereof), if any,
of the Lessee in the premises not taken. If the letting of the
entire premises is not terminated the settlement or abatement of
rentals after the date possession is taken by the bedy having a
Superior power of eminent domain shall be in accordance with
Section 50 hereof.

(b} In the event that all or any portion of the
pPremises is required by the Port Authority to comply with any
present or future governmental law, rule, regulation,
requirement, order or direction, the Port Authority may by
notice, which if practicable shall be given ninety (90) days in
advance, to the Lessee terminate the letting with respect to all
Oor such portion of the premises sc 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 effective date of such
termination in the same condition as that required for the
delivery of the premises upon the date originally fixed by this
Agreement for the expiration of the term of the letting. No
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taking by or conveyance to any governmental authority as
described in Paragraph (a) of this Section, nor any delivery by
the Lessee nor taking by the Port Authority pursuant to this
paragraph, shall be or be construed to be an eviction of the
Lessee or a breach of this Agreement or be made the basis of any
claim by the Lessee against the Port Authority for damages,
consequential or otherwise.

{c) Except as set forth in subparagraph (1} of
paragraph (a) of this Section, in the event that the taking or
conveyance covers the entire premises, or in the event that the
letting is terminated with respect to the entire premises
pursuant to paragraph (b) of this Section, then this Agreement
shall, as of the date possession is taken by such agency or
agencies from the Port Authority, or as of the effective date of
Such termination, cease and determine in the same manner and with
the same effect as if the said date were the original date of
expiration hereof.

{d) Except as set forth in subparagraph (1) of
paragraph (a) of this Section, in the event that the taking or
conveyance covers a part only of the premises, or in the event
that the letting is terminated pursuant to paragraph (b) of this
Section with respect to a part only of the premises, then the
letting as to such part shall, as of the date possession thereof
is taken by such agency or agencies, or as of the effective date
of such termination, cease and determine in the same manner and
with the same effect as if the term of the letting had on that
date expired, and the basic rental shall be abated as provided in
Section 50 hereof.

In the event that the taking by the Port Authority
pursuant to paragraph (b) of this Section covers fifty per cent
(50%) or more of the total usable area of the premises, then the
Lessee and the Port Authority shall each have an option
exercisable by notice given within ten (10) days after such
taking to terminate the letting hereunder, as of the date of such
taking, and such termination shall be effective as if the date of
such taking were the original date of expiration hereof.

Section 20. Construction by the Lesgee

Except as may be otherwise expressly provided in Section
8 hereof, the Lessee shall not erect any structures, make any
improvements or do any other construction work on the premises or
alter, modify or make additions, improvements or repairs to or
replacements of, any structure now existing or built at any time
during the letting, or install any fixtures without the prior
consent of the Port Authority. Except for the Lessee's personal
Property, in the event any construction, improvement, alteration,
modification, addition, repair or replacement is made, with or
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without the Port Authority's consent, and unless the consent of
the Port Authority shall expressly provide otherwise, the same
shall immediately become the property of the Port Agthorlty,_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 tq be
changed to the satisfaction of the Port Authority, in which case
the Lessee agrees to remove the same, or change it in compliance
with such notice. 1In case of any failure on the part of the
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 21. Additional Rent and Charges

{a) If the Port Authority has paid any sum or sums or
has incurred any obligations or expense which the Lessee has
agreed to pay or reimburse the Port Authority for, or if the Port
Authority is required or elects to pay any sum or sums or incurs
any obligations or expense by reason of the failure, neglect or
refusal of the Lessee to perform or fulfill any one or more of
the conditions, covenants Or agreements contained in this
Agreement or as a result of an act or omission of the Lessee
contrary to the said conditions, covenants and agreements, the
Lessee shall pay to the Port Authority the sum or sums so paid or
the expense so incurred, including all interest, costs, damages
and penalties, and the same may be added to any installment of
rent thereafter due hereunder, and each and every part of the
same shall be and become additional rent, recoverable by the Port
Authority in the same manner and with like remedies as if it were
originally a part of any of the rentals set forth in this
Agreement. No payment made by the Lessee to the Port Authority
under this Section shall be or be deemed a waiver by the Lessee
of any right to contest its making of such payment.

(b) Should the Port Authority elect to use its
operating and maintenance staff in performing any work and to
charge the Lessee with 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 facie evidence against the
Lessee that the amount of such charge was necessary.

{c) The term “cost" in this Section shall mean and
include: (1) 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
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Supplies used; (3) pPayments to contractors; (4) _Any other
direct costs; and (5) 30% of the sum of the foregoing.

Section 22. Rights of Entrv Reserved

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

(b} Without limiting the generality of the foregoing,
the Port Authority, by its officers, employees, agents,
representatives, and contractors, and on behalf of furnishers of
utilities and other services, shall have the right, for its own
benefit, for the benefit of the Lessee, or for the benefit of
others than the Lessee at the Facility, to maintain existing and
future utility, mechanical, electrical and other systems and to
enter upon the premises at all reasonable times to make such
repairs, replacements or alterations as the Port Authority shall
deem necessary or advisable and, from time teo time, to construct
or install over; in or under the premises new systems or parts
thereof, and to use the premises for access to other parts of the
Facility otherwise not conveniently accessible; provided, howeyer
that in the exercise of such rights of access, repair, alteration
Or new construction the Port Authority shall not unreasonably
interfere with the use and occupancy of the premises by the
Lessee.

(c) In the 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,
mechanical, electrical and other systems and thus shall interfere
with the inspection, maintenance or repair of any such system,
the Lessee shall move such property, 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.

(d) Nothing in 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 exclusive
control and possession of the premises and the Port Authority
shall not in any event be liable for any injury or damage to any
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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).

() 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 purpose of exhibiting and viewing 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 permit to remain without
molestation.

(f) during the last month of the letting, the
removed all or substantially all its property
and shall have discontinued operations, the

Port Authority may immediately enter and alter, renovate and
redecorate the Premises.

Section 23. Limitation of Rights and Privileges Granted

(a) The premises are let to the Lessee and the Lessee
takes the same subject to all the following: (i) easements,
restrictions, reservations, covenants and agreements, if any, to
which the premises may be subject; rights of the public in and
to any public Street; (1i) rights, if any, of any enterprise,
public or private, which is engaged in furnishing heating,
lighting, power, telegraph, telephone, steam, or transportation
services and of the municipality and State 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
authority.

e ¢ 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
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of any building or buildings or pertion 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 lLessee hereunder), or more than twenty (20).
feet above the present ground level of any open area included in
the premises (except to the extent required for the operation of
the container cranes on the premises and the movement and storage
of containers). 1If any construction or installation is
contemplated in this Agreement, the height thereof above ground
shall be as determined solely by the Port Authority.

Section 24. Prohibited Acts

{a) The Lessee shall not do or permit to be done
anything which may interfere with the effectiveness or
accessibility of the drainage and sewerage system, water system,
communications system, fuel system, electrical, fire-protection
System, sprinkler system, alarm system, fire hydrants and hoses
and other systems, if any, installed or located on, under, or in
the premises. :

(b) The Lessee shall not dispose of nor permit any one
to dispose of any waste material (whether liquid or solid) by
means of the toilets, manholes, sanitary sewers or storm sewers
in the premises or on the Facility except after 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 any item
of automotive equipment in any enclosed space con the premises
unless such space is adequately ventilated and unless such engine
or item of automotive equipment is equipped with a proper spark
arresting device which has been approved by the Port Authority.

{d) Unless otherwise expressly permitted so to do, the
Lessee shall not install, maintain or cperate, or permit the
installation, maintenance or operation on the premises of any
vending machine or device designed to dispense or sell food,
beverages, tobacco, tobacco products or merchandise of any kind,
whether or not included in the above categories, or of any
restaurant, cafeteria, kitchen, stand or other establishment of
any type for the preparation, dispensing or sale of food,
beverages, tobacco, tobacco products or merchandise of any kind,
whether or not included in the above categories or of any
equipment or device for the furnishing to the public of service
"of any kind, inciuding therein, without limitation thereto,
telephone pay-stations.

(e) The Port Authority, by itself, or by contractors,
}essees, Or permittees, shall have the exclusive right to
install, maintain and receive and retain the revenues from all
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coin-operated or other machines or devices for the salg of _
merchandise of 311 types, or for the rendering of services, whlgh
may be operated on the premises, provided, however, that no Sug
machine or device shall be installed except upon the reguest o
the Lessee. This provision shall not be cqnstrued to confer upgn
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 floor and shall
repair any floor, including supporting members, and any paved
area damaged by overloading. Nothing in this paragraph or
elsewhere in this Agreement shall be or be construed to be a
representation by the Port Authority of the weight any floor will
bear.

(g) The Lessee shall not fuel or defuel its automotive
vehicles or other equipment in the enclosed portions of the
premises without the prior approval of the Manager of the
Facility.

(h} The Lessee shall not keep or store in the premises,
explosives, inflammable liquids or solids or oxidized materials
O use any cleaning materials having a harmful corrosive effect
on any part of the premises, except for those materialg normally
used in the operation of a marine terminal and stored.ln a
Structure normally used for the storage of such materials and
made safe for the storage thereof. :

(i) 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 material or equipment, or
to hoist, 1lift, 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 permit anyone subject to its
control or authority to dispose of, release or discharge any
Hazardous Substance at the Facility. Any Hazardous Substapce
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 Facility, shall upon notice by the
Port Authority to the Lessee and subject to the provisions of
Section 20 hereof, be completely removed, cleaned up and/or
remediated by the Lessee. The obligations of the Lessee pursuant
to this paragraph shall survive the expiration or termination of
this Agreement.




. Section 25. Termination

(@) 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 be
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 United States or
of any State thereof; or

(3) A petition under any part of the federal
bankruptcy laws or an action under 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) The letting or the interest of the
Lessee under this Agreement shall be transferred
to, pass to or devolve upon, by operation of law
or otherwise, any other person, firm 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 consclidatien, or a corpeoration
in dissolution; or

{6) 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
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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
ligquidator 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

{8) (1) The Lessee shall voluntarily abandon,
desert or vacate the premises or discontinue its
operations at the premises or at the Fac1}1ty or
(1i) 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 i
governmental agency from conducting its operations
on the premises, regardless of the fault of the
Lessee; or

(3) Any lien shall be filed against the
premises because of any act or omission of the
Lessee and shall not be discharged or bonded
within thirty (30) days; or

(10) The Lessee shall fail duly and
punctually to pay the rental or to make any other
payment required under this Agreement when due to
the Port Authority; or

(11} The Lessee shall fail to keep, perform
and observe each and every other promise, covenant
and agreement set forth in this Agreement, on its
part to be kept, performed or observed, within
twenty (20) 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
required for fulfillment within twenty (20) days
after receipt of notice, and continues such
performance without interruption except for causes
beyond its control};

then upon the occurrence of any such event or at any time
thereafter during the continuance thereof, the Port Authority may
by twenty (20) days' written notice terminate the letting and the
rights of the Lessee under this Agreement, such termination to be
effective upon the date specified in such notice. Such right of
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termination and the exercise thereof shall be and operate as a
conditional limitation.

(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 t e
occurrence of any such event, or at any time thereafteT dur}ng
the continuance thereof may, by twenty-four (24) hours' notice,
cancel the interest of the Le
cancellation to be effective
notice.

ssee under this Agreement, such
upon the date specified in such

(c} No acceptance by the Port Authority of rentals,
fees, charges or other payments in whole or in part for any
pPeriod 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,

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 26. Right of Re-entrv

The Port Authority shall, as an additional remedy upon
the giving of a notice of termination as provided in Section 25
of this Agreement, have the right to re-enter the premises and
SEVery 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-entry, or regaining or
resumption of pPossession, 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.




Section 27. Waiver of Redemption

The Lessee hereby 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 it 1s evicted or dispossessed for any cause, or in the
event the Port Authority obtains possession of the premises in
any lawful manner.

Section 28. Survival of the Oblications 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 25 of this Agreement (it being understood by the
parties that this Section shall have no application to a
Lermination pursuant to Section 25(a) (8) (ii}), 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 26 of this Agreement, the Lessee shall pay to the Port
Authority, upon such termination or cancellation, re-entry, .
reégaining or resumption of pPossession, subject to the provisions
of Section 29 hereof, the damages set forth in paragraph (b} of
this Section, and the damages under subparagraph (b) (3) of this
Section shall be payable to the Port Authority on the first
anniversary of the first day of the first full calendar month
next following the earlier of the date of termination or
cancellation, re-entry, regaining or resumption of possession.
The Port Authority may maintain separate actions from time to
time to recover the damage or deficiency then due, if any, (less
the proper discount), or at its option and at any time may sue to
recover the full deficiency, if any, (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 21 of this
Agreement, and all sums constituting the rentals under
Section 3, Section 4, Section S, Section 6 and Section
41(b) of this Agreement, accrued prior to the effective
date of termination, and the cost to and expenses of
the Port Autheority 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
exXpiration or termination; and




{2) an amount equal to the cost and the expenses
of the Port Authority in connection with the _
termination, cancellation, regaining, posséssion and
TéStoring and reletting the premises, the Port
Authority'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

(3) on account of the Lessee's obligations with
respect to basic rental, the Container Throughput
Rental, and the Guaranteed Rental, an amount equgl to
the fair market rental value of ‘the leasehold, w1th9ut
calculation for present value, at the time of the first
anniversary of the first day of the first full calendar
month next following.the earlier of the date of
termination or cancellation, re-entry, regaining or
resumption of possession.

(c) Notwithstanding any other provision of this
Section, and without limiting the generality thereof, the Lessee
shall pay to the port Authority liquidated damages in the amounts

in this paragr

Authority on the X
following the termination or cancellation {(or re-entry, regaining
Or resumption of PoOssession), and said liquidated damages shall
be in addition to, and not in substitution of, any other damages
Payable under this Sectien. In addition, the said liquidated
damages shall not be subject to reduction under the provisions of
Section 29 hereof.

(1) On account of the Lessee's basic rental
obligations, an amount equal to the basic rental
payable under Sections 3 and 4 hereof for the twelve-
month period commencing on the first day of the first
calendar month next following the earlier of the date
of termination or cancellation (or re-entry, regaining
Or resumption of possession): and

(2) On account of the Lessee's obligations under
this Agreement with respect to the Container Throughput
Rental and the Guaranteed Rental, an amount equal to
the amount of each such rental payable by the Lessee
during the period of twelve full calendar months
immediately preceding the earlier of the date of
termination or cancellation (or re-entry, regaining or
resumption of possession).

{d) Without limiting the generality of any other

provision of this Section, in the event that the letting shall
have been terminated in accordance with a notice of termination
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asS provided in Section 25 of this Agreement, or the interest of
the Lessee shall have been cancelled pursuant thereto, or in the
event that the Pport Authority has re-entered, regalned_o; resumed
possession of the premises in accordance with the provisions of
Section 26 of this Agreement, the Port Authority shall h;ve the
right to require the Lessee to assign to the Port Authority any
then outstanding contract or contracts entered into by the Lessee
for the performance of the Lessee's Construction Work or the
Lessee's Additional Work. The contract or contracts to pe SO
assigned, if any, shall be determined by the Port guthorlty.
acting in its sole discretion and designated by written notice
from the Port Authority to the Lessee. 1In the event thaF the
Lessee shall assign any such contract to the Port Authority under
the provisions of this paragraph, the Lessee shall be fully
responsible and liable for the payment of any amounts accrued
under such contract through the date that the letting shall have
been terminated in accordance with a notice of termination as
provided in Section 25 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 26 of this Agreement. The Lessee agrees that it shall
include in each contract entered into by it for the performance
of the Lessee's Construction Work or the Lessee's Additional Work
provisions allowing the assignment of said contract to the Port
Authority. Nothing contained in this paragraph shall be or be
deemed an agreement by the Port Authority to accept an assignment

and/or to perform any contract entered into by the Lessee for the
performance of the lLessee's Construction Work or the Lessee's
Additional Work or shall create or be deemed to create any rights
against the Port Authority in any contractor or other third party
with respect to any such contract.

(e} Nothing contained above in this Section or in
Section 29 hereof shall or shall be construed to lessen, limit,
mitigate, release or in any way affect any of the obligations of
the Lessee under Section 8, Section 9 or Section 31 of this
Agreement, which obligations shall remain in full force and
effect notwithstanding any such termination or cancellation, re-
eéntry, regaining or resumption of possession.

Section 29. Reletting by the Port Authority

The Port Authority, upon termination or cancellation
pursuant to Section 25 of this Agreement, or upon any re-entry,
regaining or resumption of possession pursuant to Section 26 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,
and for a period of time the same as or different from the
balance of the term of the letting hereunder remaining, and on
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terms and conditions the same as or different from those set
forth in this Agreement. The Port Authority shall alsc, upon
termination or cancellation pursuant to Section 2§ of this
Agreement, or upon re-entry, regaining or resumption of
possession pursuant to Section 26 of this Agreement, hav? 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 therecf 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.recelved from
any lessee, licensee, permittee or other occupier 1in connection
with the use of the premises (or portion thereof) dUFIQQ the
balance of the term of the letting as the same is originally
Stated in this Agreement, or from the market value of the .
occupancy of such portion of the pPremises 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. It is understood by the Port
Authority and the Lessee that the Port Authority has no
obligation to relet the pPremises or any portion thereof or to use
Or occupy the premises or any portion thereof itself, except to
the extent as may be required by law; provided, however, that the
Port Authority will offer the premises or portions thereof in the
general maritime real estate rental market promptly upon the
cessation of the Lessee's operations, removal by the Lessee of
its equipment and trade fixtures removable without material
damage to the premises, and its substantial restoration of the
premises required under Section 31 of this Agreement.

Section 30. 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 any other remedy available to the Port Authority at
law or in equity, and neither the exercise of any remedy, nor any
Provision in this Agreement for a remedy or an indemnity shall
bPrevent the exercise of any other remedy.

Section 31. Surrender

{a) The Lessee covenants and agrees to yield and
deliver peaceably to the Port Authority possession of the
pPremises on the date of the cessation of the letting, whether
Such cessation be by termination, expiration or otherwise,
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promptly and in the condition required by the provisions of
Section 16 (c) 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 rlght_at
any time during the letting to remove from the premises, all 1its
equipment, removable fixtures and other perscnal property, and
all property of third persons for which the Lessee is
responsible, 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;
provided, however, that the Lessee shall. have ninety (20) days
from any termination (but not expiration) of the letting to
remove any container cranes from the premises. If the Lessee
shall fail to remove such property on or before the terminatiecn
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
pPublic auction, provided, bowever, that the Port Authority shall
have given the Lessee twenty (20) days' notice of the Port
Authority's intent to sell such property 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 32. Acceptan;e 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 a
surrender of the letting or ¢f this Agreement.




Section 33. Notices

(a) All notices, permissions, reguests, consents and
approvals given or required to be given to or by either the_PO§t
Authority or the Lessee, except as otherwise expressly provide
herein, shall be in writing, and all such notices and requests
shall be (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) delive;ed to the '
residence of such party, officer or representative at any time;
or (iv) 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 courier service. 1In addition, notice to thg Lessee may
be delivered to the premises at any time to the offices of the
terminal manager; provided, however, that said notice shall also
be delivered to the Lessee as set forth in subdivision (i), (ii),
(iii) or (iv) of the immediately preceding sentence. The Lessee
shall designate an office within the Port of New York District
and an officer or 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 One World Trade Center, New
York, New York 10048, 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 34. 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) TIf 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 individualt his
obligations shall be performed and his rights shall be
exercised by himself and his employees only;

except that the Lessee may use contractors, including without
limitation P&0 Ports North America Inc., in the performance of
its obligations to maintain and repair the premises gnd 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 and executive action 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 be 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 1in
relation to its invitees, business visitors, agents,
Tepresentatives, contractors, customers, guests, or other
Persons, firms or corporatiocns doing business with it or using or
©n or at the premises with its consent.

(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 otherwise 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 hAgreement 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.

() 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.




(£} All payments required of the Lessee by this
Agreement shall be made by mail to the Port Authority at P. O.
Box 17309, Newark, New Jersey, 07194, or to such other address as
may be substityted therefor. Alternatively, with the advance
written permission of the Port Authority, the Lessee may make
such payments via wire transfer to the Port Authority to such
bank and to such account number as the Port Authority shall
advise the Lessee in writing from time to time. Until such time
as the Port Authority shall advise the Lessee differently, the
Port Authority designates PNC Bank-New Jersey as the bank to

which payments should be wired as follows:

Bank: PNC Bank-New Jeréey
ABA Number: )
Account Number:

(g)  This Agreement does not constitute the Lessee the
agent or representative of the Port Authority for any purpose
whatsoever. Neither a4 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 13 and 22, 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,
Séwerage, 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
equlipment .

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

() The rights of the Port Authority in the Facility
are those acquired by 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 power thereunder to grant. The letting shall in
any event terminate simultaneocusly with the termination or
expiration of the Basic Lease. The Lessee shall have no
surviving obligations to pay any then unpaid rents to the Port
Authority in the event of a termi i
Agreement as a5 result of a termin




(k)  Nothing herein contained shall prevent the Port
Authority from entering into an agreement with The City of Newark
pursuant to which the Basic Lease is surrendered, cancelgd or
terminated; provided, that, The City of Newark, at the time of
such agreement, assumes the obligations of the Port Authority
under this Agreement.

{1} 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 conta}ned
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 contigucous 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. '

(m) "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 gedq. as the said agreement of lease has been
heretofore or may be hereafter from time to time supplemented and

amended.

(n) In the event that obstruction lights are now or in
the future shall be installed on the premises, the Lessee agrees
to furnish the Port Authority without charge, electricity for
energizing such obstruction lights daily for a period commencing
thirty (30) minutes before sunszet 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.

(o} 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 "Facility Manager" or "Manager" shall mean the
peérson or persons from time to time designated by the Port
Authority to exercise the powers and functions vested in the said
Manager or in the Superintendent of the Facility by this
Agreement; but until further notice from the Port Authority to
the Lessee, it shall mean the Manager (or the Acting Manager)
Port Authority Marine Terminals-New Jersey for the time being, or
his duly designated representative or representatives.

{p) No designation in this Agreement of any area as a
street, highway, roadway or other comparable characterization,

- 90 -




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.

() So long as the Lessee shall pay all rentals
provided for in this Agreement and shall observe and perform all
the terms, covenants and conditions on the Lessee's part to be
observed and performed under this Agreement, the Lessee may
peaceably and quietly enjoy the premises, during the te;m_of the
letting, without hindrance or molestation by anyone claiming by,
through or under the Port Authority, 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 lessee of the premises.

(r) The Port Authority, for the benefit of itself and
of others using the Facility with its consent, shall have the
right of access and passage for vessels along, upon and across
the waters of the berthing area or any part thereof, to the
éxtent only that such right may be exercised without unreasonably
interfering with the operations of the Lessee.

(s) 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 vessels, steamers, tugboats, barges, lighters, or other
floating equipment, or 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 vessels,
steamers, tugboats, barges, lighters, or other floating
equipment, or 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.

(t) The Lessee recognizes that height restrictions,
due primarily to the proximity of Newark Airport to the premises,
now exist and that they may at any time be changed, including
changes that make them more onercus and restrictive. The Lessee
and all persons, firms and corporations using the premises or any
part thereof with the express or implied consent of the Lessee,
shall at all times obey such height restrictions as may be posted
from time to time or otherwise communicated to the Lessee by the
Port Authority, whether or not through the Manager of the
Facility,




Section 35. Premises

{(a) The Port Authority shall deliver the premises to
the Lessee in its presently existing "as is" condition. _Trnne
Lessee agrees to and shall take the premises in its "as is
condition and the Port Authority shall have no obligations under
this Agreement for finishing work or preparation of any portion
of the premises for the Lessee's use, except as are set forth in
Section 8B and Section 8cC hereof, '

(b} The Lessee acknowledges that it has not relied _
upon any representation or statement of . the Port Authority cr'lts
Commissioners, officers, employees or agents as to the condition
of the premises or the suitability thereof for the 0peration§
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 contemplateg anq
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 broperty, and the Lessee further agrees that before any
use it will immediately correct any such unsafe or improper
condition.

(c) Except for claims and demands which result solely
from the negligent or wilful acts of the Port Authority, the Port
Authority shall not be liable Lo the Lessee for injury or death
to any person or pPersons 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 26. Force Majeure

Neither the Port Authority nor the Lessee shall be
deemed to be in violation of this Agreement if it is prevented
from performing i gations hereunder by reason of
strikes, boycotts, labor disputes, embargoes, shortages of
material, acts of God, acts of the public enemy, acts of superior
governmental authority, weather cenditions, tides, riots,
rebellion, sabotage or any other circumstances for which it is
nNot responsible and which are not within its control; provided,
however, that this paragraph shall not apply to failures by the
Lessee to pay the rentals specified in Sections 3, 5 and 41 (b)
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hereof and shall not apply to any other charges or money payments
payable by the Lessee, except that this paragraph shall apply to

the Lessee's obligation to make any payment to the Port Authority
under the provisions of paragraph (b) of Section 40 hereof.

(b} The Port Authority shall be under no obllgat@on to
supply any service or services if and to the e;tent and dgrlng
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 Por;
Authority deems it in the public interest to comply therewith,
even though such law, rule, regulation, requiremept, order or _
direction may not be mandatory on the Port Authority as a public
agency.

(c) No abatement, diminution of reduction of the rent
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, reguirement,
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 whatsocever, 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 37. 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 indemnify
and save harmless the Port Authority of and from any and every
claim for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services in connection with
the negotiation and execution of this Agreement.

Section 38. Non-Liabilitvy of Individuals

Neither the Commissioners of the Port Authority nor any
Directors of the Lessee, nor any of them, nor any officer, agent
or employee of the Port Authority or any officer, member,
manager, agent or employee of the Lessee shall be charged
personally by either party with any liability, or held liable to
either party 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 39. 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.

(b) The Lessee shall promptly pay all water-bills
covering its own consumption, including but not limited to water
delivered and sold by the lLessee 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 thisg 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) 1If any federal, state, municipal or other

governmental body, authority or agency, or any public utility or
other entity pProviding 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
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rental or rentals payable under this Agreement, or grounds for
any claim by the Lessee for damages, consequential, or otherwise.

(f) Without in any wise affecting the obligations of
the Lessee elsewhere stated in this Agreement, the Lessee shall,
subject to the provisions of Section 16 of this Agreement, _
provide, maintain and keep in good order, condition and repair
any and all meters (to be located as designated by the pPort
Authority, other governmental authority or utility), ship-filling
lines and other water-using equipment and facilities.

Section 40. Port Guarantee

(a) For purposes of this Agréement, the following
terms shall have the meanings set forth below:

(1) rCarrier" .shall mean P&0 Nedlloyd Container
Line Limited, as more fully described in Section 48(a) (2) hereof;

(2) "Carrier's Containers" shall mean Qualif@ed
Containers carrying carge for which P&O Nedlloyd Container Line
Limited is acting as common carrier;

{(3) "Port" shall mean the Port of New York
District (as defined in Section 43 hereof) ;.

(4) "Port Throughput Year" shall mean as the
context requires the calendar year commencing on January 1, 2003
and each calendar year thereafter occurring during the term of
the letting under this Agreement (with the pericd from January 1,
2030 through November 30, 2030 to be deemed a calendar year
subject to the proration provisions of this Agreement).

(b} The Lessee agrees that the number of the Carrier's
Containers transported to or from the Port shall not be less than
the Port Throughput Guarantee Number, as hereinafter defined, for
the respective Port Throughput Year. "The Port Throughput
Guarantee Number® shall be a percentage (hereinafter called "the
Port Percentage") of the Carrier's Containers transported during
the respective Port Throughput Year to or from marine terminals
located during the term of the letting on the east coast of the
North American continent in the geographical range from Halifax,
Canada through and including Nerfolk, Virginia (which marine
terminals are hereinafter called "the East Coast Terminals").

The Port Percentage for each Port Throughput Year shall be as set
forth in the Schedule attached hereto, hereby made a part hereof
and marked "Schedule C* opposite the respective Port Throughput
Year. 1In the event that during any Port Throughput Year the
number of the Carrier's Containers transported to or from the
Port shall be less than ninety percent (90%) of the Port
Throughput Guarantee Number for that Port Throughput Year, the
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Lessee shall pay to the Port Authority a sum (hereinafter called
"the Port Throughput Fee") equal to the product obtained by
multiplying (1) Twenty Dollars and No Cents ($20.00) by (2) the
difference between the Port Throughput Guarantee Number f?r that
Port Throughput Year and the actual number of the Carrier's
Containers transported to or from the Port during that Port
Throughput Year, with payment to be made as set forth in
paragraph (c) of this Section.

' (c) The Lessee shall pay the Port Throughput Fee as
follows: on February 28, 2003, and on the 30th day of each and
every month thereafter occurring during the first Port Throgghput
Year and each subsequent Port Throughput Year occurring during
the term of the letting (or the 28% day if a February and the
29" of February if a leap year), including the month following
the end of each such Port Throughput Year, the Lessee shall
render to the Port Authority a statement certified by a
responsible officer of the Lessee showing the total number of the
Carrier's Containers transported to or from the Port during the
Preceding month and the cumulative number of the Carrier's
Containers transported to or from the Port from the date of the
commencement of the Port Throughput Year for which the report is
made through the last day of the preceding month, and also
showing the total number of the Carrier's Containers transported
to or from the East Coast Terminals during the preceding month
and the cumulative number of the Carrier's Containers transported
to or from the East Coast Terminals from the date of the
commencement of the Port Throughput Year for which the report is
made through the last day of the preceding month; each monthly
statement shall be accompanied by monthly vessel activity reports
to substantiate the statement, showing the total number of the
Carrier's Containers transported to or from the Port and to or
from the East Coast Terminals during the month for which the
report is made. If the statement rendered for the month
following the end of each Port Throughput Year shall show that
the cumulative number of the Carrier's Containers transported to
or from the Port during that Port Throughput Year is less than
ninety percent (90%) of the Port Throughput Guarantee Number for
that Port Throughput Year, the Lessee shall pay to the Port
Authority the Port Throughput Fee at the time of rendering such
statement. The Port Authority shall have the audit rights set
forth in Section 43 with respect to all matters pertaining to the
determination of the Port Throughput Fee.

(d} Notwithstanding any provision to the contrary
contained in this Section, the Porr Percentage of forty-two
percent (42%), as set forth in Schedule C hereto for the Port
Throughput Year ending on December 31, 2004, shall not be
increased and shall remain at forty-two percent (42%) for
purposes of the calculation of the Port Throughput Fee in the
event that the Forty-five Foort Deepening, as hereinafter defined,
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shall not have been completed by December 31, 2004. '"Forty-five
Foot Deepening” shall mean the following work to be performed by
the United States Corps of Engineers (hereinafter called "the
Corps") or such successor or other United States agency ]
performing the present functions of the Corps: the completion of
a channel of a depth of forty-five (45) feet below mean low water
in the Kill Van Kull and the Newark Bay sufficient to allow
passage of a single ship at one time to or from Port Newark. The
term "mean low water" as used in this paragraph shall mean mean
low water as most recently at the time of execution of this
Agreement determined by observations of the United States Coast
and Geodetic Survey. The calculation of the Port Throughput Fee
shall be made based on the Port Percentage of forty-two percent
(42%) until such time as the Forty-five Foot Deepening is
completed, and upon the completion thereof the calculation of the
next payable Port Throughput Fee shall reflect the Port
Percentage of forty-two (42%) for any portion of the Port
Throughput Year preceding the completion of the Forty-five Foot
Deepening and shall reflect the Port Percentage of forty-four
bercent (44%) for any portion of the Port Throughput Year
following the completion thereof, unless the Forty-five Foot
Deepening shall be completed on the last day of the Port
Throughput Year, in which event the Port Percentage for the
eéntire Port Throughput Year next following the Port Throughput
Year in which the Forty-five Foot Deepening shall be completed
shall be forty-four percent (44%). Thereafter the Port
Percentage shall increase in the succession set forth in Schedule
C hereto for the succeeding Port Throughput Years without regard
to the actual calendar year of the Port Throughput Year set forth
in said Schedule C. 1In addition, and notwithstanding any
provision to the contrary contained in this Section, the Port
Percentage of fifry-one percent (51%), as set forth in Schedule C
hereto for the Port Throughput Year ending on December 31, 2009,
or such lower Port Percentage as shall then be in effect pursuant
to the provisions set forth above in this paragraph (which
applicable Port Percentage is hereinafter called "the 2009 Port
Percentage"), shall not be increased and shall remain at the 2009
Port Percentage for purposes of the calculation of the Port
Throughput Fee in the event that the Fifty Foot Deepening, as
hereinafter defined, shall not have been completed by December
31, 2009. "Fifty Foot Deepening" shall mean the following work
to be performed by the Corps or such successor or other United
States agency performing the present functions of the Corps: the
completion of a channel of a depth of fifty (50) feet below mean
low water in the Kill Van Xull and the Newark Bay sufficient to
allow passage of a single ship at one time to or from Port
Newark. The calculation of the Port Throughput Fee shall be made
based on the 2009 port Percentage until such time as the Fifty
Foot Deepening is completed, ang upon the completion thereof the
calculation of the next payable Port Throughput Fee shall reflect
the 2009 port Percentage for any portion of the Port Throughput
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Year preceding the completion of the Fifty Foot Deepening and .
shall reflect the next Succeeding Port Percentage for any portion
of the Port Throughput Year following the completion thereof,
unless the Fifty Foot Deepening shall be completed on the last
day of the Port Throughput Year, in which event the Port )
Percentage for the entire Port Throughput Year next following the
Port Throughput Year in which the Fifty Foot Deepening shall be
completed shall be the Port Percentage next succeeding ;he 2009
Port Percentage. Thereafter the Port Percentage shall increase
in the succession set forth in Schedule C hereto for the
succeeding Port Throughput Years without regard to the ac;ual
calendar year of the Port Throughput Year set forth in said
Schedule C. '

(e) Notwithstanding any provision to the contrary
contained in this Section, the Port Percentage of forty-four
percent (44%), as set forth in Schedule C hereto for the Port
Throughput Year ending on December 31, 2005, shall not be
increased and shall remain at forty-four percent (44%) for
burposes of the calculation of the Port Throughput Fee in the
event that the Dredging, as defined in Section 8 (a) (3) hereof,
shall not have been completed by December 31, 2005 because of the
inability of the Lessee to obtain all necessary permits and
governmental authorizations to perform the Dredging. The
calculation of the Port Throughput Fee shall be made based on the
Port Percentage of forty-four percent (44%) until such time as
the Dredging is completed, and upon the completion therecof the
Calculation of the next payable Port Throughput Fee shall reflect
the Port Percentage of forty-four percent (44%) for any portion
©of the Port Throughput Year preceding the completion of the
Dredging and shall reflect the Port Percentage of forty-six
percent (46%) for any portion of the Port Throughput Year
following the completion thereof, unless the Dredging shall be
completed on the last day of the Port Throughput Year, in which
event the Port Percentage for the entire Port Throughput Year
next following the Port Throughput Year in which the Dredging
shall be completed shall be forty-six percent (46%). Thereafter
the Port Percentage shall increase in the succession set forth in
Schedule C hereto for the succeeding Port Throughput Years
without regard to the actual calendar year of the Port Throughput
Year set forth in said Schedule C. In addition, and
notwithstanding any provision to the contrary contained in this
Section, the Port Percentage of fifty-two percent (52%), as set
forth in Schedule ¢ hereto for the Port Throughput Year ending on
December 31, 2010, or such lower Port Percentage as shall then be
in effect pursuant to the provisions set forth above in this
baragraph (which applicable Port Percentage is hereinafter called
"the 2010 Port Percentage"), shall not be increased and shall
remain at the 2010 Port Percentage for purposes of the
calculation of the Port Throughput Fee in the event that the
Fifty-two Foot bredging, as defined in Section 8(a) (S) hereof,

- 98 -




shall not have been completed by December 31, 2010 because of the
inability of the Lessee to obtain all necessary permits and
governmental authorizations to perform the Fifty-two Foot
Dredging. The calculation of the Port Throughput Fee shall be
made based on the 2010 Port Percentage until such time as the
Fifty-two Foot Dredging is completed, and upon the completion
thereof the calculation of the next payable Port Th;OughPUt Fee
shall reflect the 2010 Port Percentage for any portlon.of the
Port Throughput Year preceding the completion of the Fifty-two
Foot Dredging and shall reflect the next succeeding Port _
Percentage for any portion of the Port Throughput Year following
the completion thereof, unless the Fifty-two Foot Dredging shall
be completed on the last day of the Port Throughput Year, in
which event the Port Percentage for the entire Port Throughput
Year next following the Port Throughput Year in which the Fifty-
twWwo Foot Dredging shall be completed shall be the Port Percentage
next suteeeding the 2010 Port Percentage. Thereafter the Port
Percentage shall increase in the succession set forth in Schedule
C hereto for the succeeding Port Throughput Years without regard
to the actual calendar year of the Port Throughput Year set forth
in said Schedule C. The postponement of the respective increase
in the Port Percentage as set forth above in this paragraph shall
be conditioned upon the Lessee's having made timely, diligent and
continuous efforts to obtain any permits and governmental
authorizations necessary respectively for the Dredging and the
Fifty-two Foot Dredging and, upon obtaining them, having
proceeded to the completion of the respective dredging as
expeditiously as possible.

(f) Notwithstanding any provision to the contrary
contained in this Section, in the event that on January 1, 2003
the combined intermodal rail facilities at Port Newark and the
Elizabeth-Port Authority Marine Terminal do not have the capacity
to perform six hundred thousand (600, 000) lifts, as hereinafter
defined, per year (which annual rate of lift capacity is
hereinafter called "the Minimum Lift Capacity"), then the
commencement of the Port Guarantee shall be postponed until the
Minimum Lift Capacity shall be in effect: provided, however, that
such postponement shall not occur unless the Lessee can
reasonably demonstrate to the Port Authority that the Minimum
Lift Capacity is required for the Lessee's efficient use of the
premises for the operations permitted thereon. For example, if
the Minimum Lift Capacity shall not be in effect until July 14,
2003, the first Port Throughput Year shall commence on July 14,
2003 and end on December 31, 2003, and the Port Percentage of
forty percent (40%) for the calendar vyear of 2003 shall be
prorated for the period from July 14, 2003 through December 31,
2003 (for a revised Port Percentage of eighteen and seventy-four
one-hundredths (18.74%)) for purposes of calculating the Port
Throughput Guarantee Number for that Port Throughput Year; the
next Port Throughput Year shall commence on January 1, 2004 and
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each succeeding Port Throughput Year shall commence on the
January 1*" of each calendar year thereafter occurring during the
term of the letting under this Agreement. For a second_example,
if the Minimum Lift Capacity shall not be in effect until
September 8, 2004, the first Port Throughput Year shall commence
on September 8, 2004 and end on December 31, 2004, and the Port
Percentage of forty-two percent (42%) for the calendar year of
2004 shall be prorated for the period from September 8, 2004
through December 31, 2004 (for a revised Port Percentage of
thirteen and twenty-three one-hundredths (13.23%)) for purposes
of calculating the Port Throughput Guarantee Number for that Port
Throughput Year; the next Port Throughput Year shall commence on
January 1, 2005 and each succeeding Port Throughput Year shall
commence on the January 1°° of each calendar year thereafter
occurring during the term of the letting under this Agreement.
Except as specifically stated in this paragraph, all provisions
©f this Section shall remain in full force and effect. Without
limiting the generality of the immediately preceding sentence,
nothing contained in this paragraph shall affect the reporting
requirements of the Lessee set forth in paragraph (¢} of this
Section, which shall commence on January 1, 2003 notwithstanding
any postponement of the Port Guarantee under this paragraph. For
Purposes of this Agreement, a "lift" shall mean the movement of a
Single cargo container to or from a rail car carrying or to carry
4 cargo container or containers: in the event that more than one
cargo container is so moved in one operation, each of said cargo
containers shall be counted as one 1lift.

Section 41. Terminal Guarantee

{a) For purposes of this Agreement, the following
terms shall have the meanings set forth below:

(1)  "Terminal Throughput Year" shall mean as the
context requires the calendar year commencing on January 1, 2003
and each calendar year thereafter occurring during the term of
the letting under this Agreement (with the period from January 1,
2030 through November 30, 2030 to be deemed a calendar year
subject to the proration provisions of this Agreement);

(2) "Rent Guarantee Number" shall mean the number
of Qualified Containers set forth in the Schedule annexed to this
Agreement, hereby made a part hereof and marked "Schedule D"
opposite the respective Terminal Throughput Year;

{3) "Terminal Guarantee Number" shall mean the
number of Qualified Containers set forth in the Schedule annexed
to this Agreement, hereby made a part hereof and marked "Schedule
E" opposite the respective Terminal Throughput Year.




(b)  The Lessee shall be subject to the payment of a
guaranteed rental (hereinafter called the "Guaranteed Rental”)
for the Terminal Throughput Year commencing on January 1, 2011
and ending on December 31, 2011, and in each subsequent Terminal
Throughput Year te occur thereafter during the term of the
letting under this Agreement as follows: in the event that the
number of Qualified Containers loaded onto or discharged from
vessels berthing at the premises during any such Terminal _
Throughput Year shall exceed the Exemption Number (as defined in
subparagraph (5) of paragraph (a) of Section 5 hereof) but shall
not exceed the Rent Guarantee Number for that Terminal Throughput
Year, the Lessee shall pay to the Port Authority a Guaranteed
Rental equal to the product obtained by multiplying (1) the
difference between the Rent Guarantee Number for that Te;mlnal
Throughput Year and the actual number of Qualified Contalne?s
loaded onto or discharged from vessels berthing at the premises
during that Terminal Throughput Year by (2) the Throughput Rental
Rate in effect on the last day of that Terminal Throughput Year
bursuant to the provisions of Sections 5 and 6 hereof. Any
Guaranteed Rental owed under this Section shall be paid by the
Lessee to the Port Authority within ten (10) days after
notification by the Port Authority to the Lessee stating the
amount thereof.

(c) Notwithstanding any provision to the contrary
contained in this Section, the Rent Guarantee Number of two
hundred fifty thousand (250,000), as set forth in Schedule D

hereto for the Terminal Throughput Year ending on December 31,
2004, shall not be increased and shall remain at two hundred
fifty thousand (250,000) for purposes of the calculation of the
Guaranteed Rental in the event that the Forty-five Foot Deepening
shall not have been completed by December 31, 2004. The
calculation of the Guaranteed Rental shall be made based on the
Rent Guarantee Number of two hundred fifty thousand (250,000)
{and thus no Guaranteed Rental shall be payable) until such time
as the Forty-five Foot Deepening is completed, and upon the
completion thereof the calculation of the next payable Guaranteed
Rental shall reflect the Rent Guarantee Number of two hundred
fifty thousand (250,000) for any portion of the Terminal
Throughput Year preceding the completion of the Forty-five Foot
Deepening and shall reflect the Rent Guarantee Number of two
hundred fifty-seven thousand five hundred (257,500) for any
portion of the Terminal Throughput Year following the completion
thereof, unless the Forty-five Foot Deepening shall be completed
on the last day of the Terminal Throughput Year, in which event
the Rent Guarantee Number for the entire Terminal Throughput Year
next following the Terminal Throughput Year in which the Forty-
five Foot Deepening shall be completed shall be two hundred
fifty-seven thousand five hundred (257,500) (and thus in either
event no Guaranteed Rental shall be payable). Thereafter the
Rent Guarantee Number shall increase in the succession set forth
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in Schedule D hereto for the succeeding Terminal Throughput Years
without regard to the actual calendar year of the Terminal
Throughput Year set forth in said Schedule D. In addition, and
notwithstanding any provision to the contrary conta%ned 1n_thls
Section, the Rent Guarantee Number of two hundred eighty-nine
thousand eight hundred nineteen (289,819), as set forth in
Schedule D hereto for the Terminal Throughput Year ending on
December 31, 2009, or such lower Rent Guarantee Number as sha}l
then be in effect pursuant to the provisions set forth gbove in
this paragraph (which applicable Rent Guarantee Number is
hereinafter called "the 2009 Rent Guarantee Number"), shall not
be increased and shall remain at the 2009 Rent Guarantee yumber
for purposes of the calculation of the Guaranteed Rental in the
event that the Fifty Foot Deepening shall not have been completed
by December 31, 2009. The calculation of the Guaranteed Rental
shall be made based on the 2009 Rent Guarantee Number (and thus
no Guaranteed Rental shall be payable) until such time as the
Fifty Foot Deepening is completed, and upon the completion
thereof the calculation of the next payable Guaranteed Rental
shall reflect the 2009 Rent Guarantee Number for any portion of
the Terminal Throughput Year preceding the completion of the
Fifty Foot Deepening and shall reflect the Rent Guarantee Number
NEeXt succeeding the 2009 Rent Guarantee Number for any portion of
the Terminal Throughput Year following the completion thereof,
unless the Fifty Foot Deepening shall be completed on the last
day of the Terminal Throughput Year, in which event the Rent
Guarantee Number for the entire Terminal Throughput Year next
following the Terminal Throughput Year in which the Fifty Foot
Deepening shall be completed shall be the Rent Guarantee Number
next succeeding the 2009 Rent Guarantee Number (and thus in
either event no Guaranteed Rental shall be payable). Thereafter
the Rent Guarantee Number shall increase in the succession set
forth in Schedule D hereto for the succeeding Terminal Throughput
Years without regard to the actual calendar year of the Terminal
Throughput Year set forth in said Schedule D.

(d) Notwithstanding any provision to the contrary
contained in this Section, the Rent Guarantee Number of two
hundred fifty-seven thousand five hundred (257,500), as set forth
in Schedule D hereto for the Terminal Throughput Year ending on
December 31, 2005, shall not be increased and shall remain at two
hundred fifty-seven thousand five hundred (257,500) for purposes
of the calculation of the Guaranteed Rental in the event that the
Dredging, as defined in Section 8(a) {3) hereof, shall not have
been completed by December 31, 2005 because of the inability of
the Lessee to obtain all necessary permits and governmental
authorizations to perform the Dredging. The calculation of the
Guaranteed Rental shall be made based on the Rent Guarantee
Number of two hundred fifty-seven thousand five hundred (257,500)
(and thus no Guaranteed Rental shall be payable) until such time
as the Dredging is completed, and upon the completion thereof the
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calculation of the next payable Guaranteed Rental shall reflect
the Rent Guarantee Number of two hundred fifty-seven thousand
five hundred (257,500) for any portion of the Terminal Throughput
Year preceding the completion of the Dredging and shall reflect
the Rent Guarantee Number of two hundred sixty-five thousand two
hundred twenty-five (265,225) for any portion of the Terminal
Throughput Year following the completion thereof, unles; the
Dredging shall be completed on the last day of the Terminal
Throughput Year, in which event the Rent Guarantee Numbgr for the
entire Terminal Throughput Year next following the Terminal
Throughput Year in which the Dredging shall be complgted shall be
two hundred sixty-five thousand two hundred twenty-five (265,225)
(and thus in either event no Guaranteed Rental shall be payable).
Thereafter the Rent Guarantee Number shall increase in the
succession set forth in Schedule D hereto for the succeeding
Terminal Throughput Years without regard to the actual calendar
year of the Terminal Throughput Year set forth in said Schedule
D. In addition, and notwithstanding any provision to the
contrary contained in this Section, the Rent Guarantee Number of
two hundred ninety-eight thousand five hundred thirteen
(258,513), as set forth in Schedule D hereto for the Terminal
Throughput Year ending on December 31, 2010, or such lower Rent
Guarantee Number as shall then be in effect pursuant to the
pProvisions set forth above in this paragraph (which applicable
Rent Guarantee Number is hereinafter called "the 2010 Rent
Guarantee Number"), shall not be increased and shall remain at
the 2010 Rent Guarantee Number for purposes of the calculation of
the Guaranteed Rental in the event that the Fifty-two Foot
Dredging, as defined in Section 8{a) (5} herecf, shall not have
been completed by December 31, 2010 because of the inability of
the Lessee to obtain all necessary permits and governmental
authorizations to perform Fifty-two Foot Dredging. The
calculation of the Guaranteed Rental shall be made based on the
2010 Rent Guarantee Number (and thus no Guaranteed Rental shall
be payable) until such time as the Fifty-two Foot Dredging is
completed, and upon the completion thereof the calculation of the
next payable Guaranteed Rental shall reflect the 2010 Rent
Guarantee Number for any portion of the Terminal Throughput Year
preceding the completion of the Fifty-two Foot Dredging and shall
reflect the Rent Guarantee Number next succeeding the 2010 Rent
Guarantee Number for any portion of the Terminal Throughput Year
following the completion thereof, unless the Fifty-two Foot
Dredging shall be completed on the last day of the Terminal
Throughput Year, in which event the Rent Guarantee Number for the
entire Terminal Throughput Year next following the Terminal
Throughput Year in which the Fifty-two Foot Dredging shall be
completed shall be the Rent Guarantee Number next succeeding the
2010 Rent Guarantee Number (and thus in either event Guaranteed
Rental may be payable). Thereafter the Rent Guarantee Number
shall increase in the succession set forth in Schedule D hereto
for the succeeding Terminal Throughput Years without regard to
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the actual calendar vear of the Terminal Throughput Year set
forth in said Schedule D. The postponement of the respective
increase in the Rent Guarantee Number as set forth above in this
paragraph shall be conditioned upon the Lessee's having made
timely, diligent and continuous efforts to obtain any permits and
governmental authorizations necessary respectively for the
Dredging and the Fifty-two Foot Dredging and, upon obtaining
them, having proceeded to the completicon of the respective
dredging as expeditiously as possible.

(e) In the event that for each of any three .
consecutive Terminal Throughput Years to. occur during the period
from January 1, 2003 through the expiration date of the term of
the letting, the number of Qualified Containers loaded onto or
discharged from vessels berthing at the premises shall be less
than the Terminal Guarantee Number respectively for sa@d three
consecutive Terminal Throughput Years, the Port Authority shall
have the right to terminate the letting under this Agreement.
Termination under this paragraph shall be effected by the Port.
Authority's giving the Lessee one (1) year's prior written notice
at any time during the period from the first day following the
end of the third of said consecutive Terminal Throughput Years
through the one hundred eightieth (180"") day following the end
of said third consecutive Terminal Throughput Year; provided,
however, that if the Lessee shall fail to submit to the Port
Authority the certified statements required under paragraph (c)
of Section 5 hereof during said third consecutive Terminal
Throughput Year and on the thirtieth (30%") day of the month
immediately following the end of said third consecutive Terminal
Throughput Year within ninety (90) days of the date for the
submission the last of said statements, the parties agree that it
shall be presumed that the Lessee's throughput is insufficient
and that the termination right of the Port Authority under this
paragraph is in effect and the Port Authority shall have one
hundred eighty (180) days from said ninety (90} period to provide
notice of termination to the Lessee under this paragraph.
Termination under the provisions of this paragraph shall be
governed by Section 25 hereof, and, without limiting any other
rights of the Port Authority under this Agreement, the Port
Authority shall have all of its rights under Section 28 hereof
upon any such termination of the letting.

(f) Notwithstanding any provision to the contrary
contained in this Section, the Terminal Guarantee Number of one
hundred fifty thousand (150,000}, as set forth in Schedule E
hereto for the Terminal Throughput Year ending on December 31,
2004, shall not be increased and shall remain at one hundred
fifty thousand (150,000) for purposes of the termination right
set forth in paragraph (d) of this Section in the event that the
Forty-five Foot Deepening shall not have been completed by
December 31, 2004. The calculation of the Terminal Guarantee
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Number for each of any three consecutive Terminal Throughput
Years shall be made based on the Terminal Guarantee Number of one
hundred fifty thousand (150,000) until such time as the Forty-
five Foot Deepening is completed, and upon the completion thereof
the calculation of the Terminal Guarantee Number for the Terminal
Throughput Year in which such completion shall occur shall
reflect the Terminal Guarantee Number of one hundred fifey
thousand (150,000) for any portion of the Terminal Throughput
Year preceding the completion of the Forty-five Foot Deepening
and shall reflect the Terminal Guarantee Number of one hundred
fifty-four thousand five hundred (154,500} for any portion of the
Terminal Throughput Year following the completion thereof, unless
the Forty-five Foot Deepening shall be completed on the last day
of the Terminal Throughput Year, in which event the Terminal
Guarantee Number for the entire Terminal Throughput Year ne;t
following the Terminal Throughput Year in which the Forty-flve
Foot Deepening shall be completed shall be one hundred fifty-four
thousand five hundred {154,500). Thereafter the Terminal
Guarantee Number shall increase in the succession set forth in
Schedule E hereto for the succeeding Terminal Throughput Years
without regard to the actual calendar year of the Terminal
Throughput Year set forth in said Schedule E. 1In addition, and
notwithstanding any provision to the contrary contained in this -
Section, the Terminal Guarantee Number of one hundred seventy-
three thousand eight hundred ninety-one {(173,891), as set forth
in Schedule E hereto for the Terminal Throughput Year ending on
December 31, 2009, or such lower Terminal Guarantee Number as
shall then be in effect pursuant to the provisions set forth
above in this paragraph (which applicable Terminal Guarantee
Number is hereinafter called "the 2009 Terminal Guarantee
Number"), shall not be increased and shall remain at the 2009
Terminal Guarantee Number for purposes of the termination right
set forth in paragraph (d) of this Section in the event that the
Fifty Foot Deepening shall not have been completed by December
31, 2009. The calculation of the Terminal Guarantee Number for
each of any three consecutive Terminal Throughput Years shall be
made based on the 2009 Terminal Guarantee Number until such time
as the Fifty Foot Deepening is completed, and upon the completion
thereof the calculation of the Terminal Guarantee Number for the
Terminal Throughput Year in which such completion shall occur
shall reflect the 2009 Terminal Guarantee Number for any portion
of the Terminal Throughput Year preceding the completion of the
Fifty Foot Deepening and shall reflect the Terminal Guarantee
Number next succeeding the 2009 Terminal Guarantee Number for any
portion of the Terminal Throughput Year following the completion
thereof, unless the Fifty Foot Deepening shall be completed on
the last day of the Terminal Throughput Year, in which event the
Terminal Guarantee Number for the entire Terminal Throughput Year
next following the Terminal Throughput Year in which the Fifty
Foot Deepening shall be completed shall be the Terminal Guarantee
Number next succeeding the 2009 Terminal Guarantee Number.
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Thereafter the Terminal Guarantee Number shall increase in the
succession set forth in Schedule E hereto for the succeeding
Terminal Throughput Years without regard to the actugl calendar
year of the Terminal Throughput Year set forth in said Schedule
E.

(g) Notwithstanding any provision to the contrary
contained in this Section, the Terminal Guarantee Number of one
hundred fifty-four thousand five hundred (154,500), as set forth
in Schedule E hereto for the Terminal Throughput Year ending on
December 31, 2005, shall not be increased and shall remain at one
hundred fifty-four thousand five hundred (154,500) for purposes
of the termination right set forth in paragraph (d) of this
Section in the event that the Dredging, as defined in Section
8(a) (3) hereof, shall not have been completed by December 31,
2005 because of the inability of the Lessee to obtain all
Necessary permits and governmental authorizations to perform the
Dredging. The calculation of the Terminal Guarantee Number for
€ach of any three consecutive Terminal Throughput Years shall be
made based on the Terminal Guarantee Number of one hundred fifty-
four thousand five hundred (154,500) until such time as the
Dredging is completed, and upon the completion thereof the

hundred fifty-
nine thousand one hundred thirty-five (159,135) for any portion
of the Terminal Throughput Year following the completion thereof,
unless the Dredging shall be completed on the last day of the
Terminal Throughput Year, in which event the Terminal Guarantee
Number for the entire Terminal Throughput Year next following the
' n which the Dredging shall be completed
red fifty-nine thousand one hundred thirty-five
Thereafter the Terminal Guarantee Number shall
set forth in Schedule E hereto for the

In addition, and notwithstanding any provision to
the contrary contained in this Section, the Terminal Guarantee
Number of one hundred seventy-nine thousand one hundred eight
(179,108), as set forth in Schedule E hereto for the Terminal
Throughput Year ending on December 31, 2010, or such lower
Terminal Guarantee Number as shall then be in effect pursuant to
the provisions ser forth above in this paragraph (which
applicable Terminal Guarantee Number is hereinafter called "the
2010 Terminal Guarantee Number"), shall not be increased and
shall remain at the 2010 Terminal Guarantee Number for purposes
of the termination right set forth in praragraph (d) of this
Section in the event that the Fifty-two Foot Dredging, as defined
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in Section 8(a) (S) herecf, shall not have been completed by
December 31, 2010 because of the inability of the Lessee to
obtain all necessary permits and governmental authorizations to
perform the Fifty-two Foot Dredging. The calculation of'the
Terminal Guarantee Number for each of any three consecutive
Terminal Throughput Years shall be made based on the 2010
Terminal Guarantee Number until such time as the Fifty-two Foot
Dredging is completed, and upon the completion thereof thg
calculation of the Terminal Guarantee Number for the Terminal
Throughput Year in which such completion shall occur shall
reflect the 2010 Terminal Guarantee Number for any portion of the
Terminal Throughput Year preceding the completion of the Fifty-
two Foot Dredging and shall reflect the Terminal Guarantee Number
next succeeding the 2010 Terminal Guarantée Number for any
portion of the Terminal Throughput Year following the completion
thereof, unless the Fifty-two Foot Dredging shall be completed on
the last day of the Terminal Throughput Year, in which event the
Terminal Guarantee Number for the entire Terminal Throughput Year
next following the Terminal Throughput Year in which the Fifty-
two Foot Dredging shall be completed shall be the Terminal
Guarantee Number next Succeeding the 2010 Terminal Guarantee
Number. Thereafter the Terminail Guarantee Number shall increase
in the succession set forth in Schedule E heretoc for the
Succeeding Terminal Throughput Years without regard to the actual
calendar year of the Terminal Throughput Year set forth in said
Schedule E. The postponement of the respective increase in the
Terminal Guarantee Number as set forth above in this paragraph

shall be conditioned upon the Lessee's having made timely,
diligent and continuous efforts to obtain any permits and
governmental authorizations necessary respectively for the
Dredging and the Fifty-two Foot Predging and, upon obtaining
them, having proceeded to the completion of the respective
dredging as expeditiously as possible.

(h) Notwithstanding any provision to the contrary
contained in this Section, in the event that this Agreement shall
not be in effect, as hereinafter defined, on January 1, 2001,
then the commencement of the Terminal Guarantee shall be
postponed for one day for each day from January 1, 2001 until the
date that this Agreement shall first be in effect. For example,
if this Agreement shall first be in effect on April 20, 2001, the
commencement of the Terminal Guarantee shall be postponed for one
hundred nine (109) days, such that: (1) the first Terminal
Throughput Year shall commence on April 20, 2003 and end on
December 31, 2003; (2) the Rent Guarantee Number of two hundred
thousand (200,000) for the calendar year of 2003 shall be
prorated for the period from April 20, 2003 through December 31,
2003 (for a revised Rent Guarantee Number of one hundred forty
thousand two hundreg seventy-four {140,274)); (3) the Exemption
Number shall be similarly prorated (for a revised Exemption
Number of two hundred ten thousand four hundred eleven




(210,411)); and (4) the Terminal Guarantee Number of one hundred
twenty thousand (120,000) for the calendar year of 2003 shall be
similarly prorated (for a revised Terminal Guarantee Number of
eighty-four thousand one hundred sixty-four (84,164)); the next
Terminal Throughput Year shall commence on January 1, 2004 and
each succeeding Terminal Throughput Year shall commence on the
January 1* of each calendar year thereafter occurring during the
term of the letting under this Agreement. For a second example,
if this Agreement shall first be in effect on February 11, 2002,
the commencement of the Terminal Guarantee shall be postponed for
four hundred six (406) days, such that: (1) the first Terminal
Throughput Year shall commence on February 11, 2004 and end on
December 31, 2004; (2) the Rent Guarantee Number of two hundred
fifty thousand (250,000) for the calendar year of 2004 shall be
prorated for the period from February 11, 2004 through December
31, 2004 (for a revised Rent Guarantee Number of two hundred
twenty-one thousand nine hundred eighteen (221,918)); (3) the
Exemption Number shall be similarly prorated (for a revised
Exemption Number of two hundred sixty-six thousand three hundred
one (266,301)); and (4) the Terminal Guarantee Number of one
hundreg fifty thousand (150,000} for the calendar year of 2004
shall be similarly prorated (for a revised Terminal Guarantee
Number of one hundred thirty-three thousand one hundred fifty-one
(133,151)); the next Terminal Throughput Year shall commence on
January 1, 2005 and each succeeding Terminal Throughput Year
shall commence on the January 1*° of each calendar year
thereafter occurring during the term of the letting under this

Agreement. Except as specifically stated in this paragraph, all
provisions of this Section shall remain in full force and effect.
For purposes of this paragraph, this Agreement shall be "in
effect” upon its execution by the Port Authority and the Lessee
and the delivery of a fully executed copy thereof by the Port
Authority to the Lessee.

Section 42, Lessee's Recovery of Investment

(a) For purposes of this Agreement, the following
terms shall have the meanings set forth below:

{1) "Generic Work" shall mean the Specific Work
Items set forth in paragraph (a) (1) of Section 8 hereof and the
Additional Specific Work Items set forth in paragraph (a) (8) of
Section 8 hereof;

(2)  “"Qualifying Cost" shall mean an amount equal
to the lesser of (xx) Seventy-eight Million Dollars and No Cents
($78,000,000.00) or {yy) the reasonable cost of the Generic Work.
To the extent permitted by sound accounting practice, the sum of
the following items of cost incurred by the Lessee in performing
the Generic Work shall constitute the reasonable cost thereof for
the purposes of this Agreement :




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

(1i) The Lessee's payments for supplies and
materials for the performance of the Generic Work;

(iii) The Lessee's payments to persons, firms or
corporations other than construction contractors or
suppliers of materials, for services ren@ered or rights _
granted in connection with the construction of_the ngeylc
Work, not including services of the types mentioned in items
(v}, (vi) and (vii) of this subparagraph;

(iv) The Lessee's payments for all necessary
permits and governmental authorizations for Fhe performance
of the Specific Work Items set forth in Section
8(a) (1) (viii) and (ix) hereof and the Additional Work Items
set forth in Section 8(a) (8) (dd) and (ee) hereof;

(v) The Lessee's payments of premiums for
performance bonds and for the insurance the Lessee is
reqguired to maintain in effect in accordance with the
pProvisions of paragraphs (i) and (j). of Section 8 hereof
with respect to and during the period of construction of the
Generic Work only;

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

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

{viii) The sum of the costs accepted under items
{(v), (vi) and (vii) of this subparagraph shall not exceed
20% of the sum of the costs approved under items (i)}, {(ii)
and (i1ii) of this subparagraph; if in fact there is any
such excess, such excess shall not be a part of the cost
incurred by the Lessee in the performance of the Generic
Work for the purposes of this Section.

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 Generic 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 Generic Work;




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

(b} Not withstanding any other prqvision of thi;
Agreement, in the event that the Port Authority shall terminate
the lettin%d;nder this Agreement pursuant to the provisions of

antparagrapie

\J

of Section 41 hereof or the provisions of Section
A8 hereof, "the Port Authority shall pay to the Lessee on account
of the Generic Work performed in accordance with the provisions
of Section 8 hereof the following amount:

(1) seventy-five percent (75%) of the Unamortized
Investment of the Lessee in the Generic Work, in the event that
the effective date of termination of the letting under this
Agreement shall occur during the period from December 1, 2000
through November 30, 2005;

(2) ninety percent (90%) of the Unamortized
Investment of the Lessee in the Generic Work, in the event that
the effective date of termination of the letting under this
Agreement shall occur during the period from December 1, 2005
through November 30, 2010;

(3) one hundred percent (100%) of the Unamortized
Investment of the Lessee in the Generic Work, in the event that
the effective date of termination of the letting under this
Agreement shall occur during the period from December 1, 2010
through November 30, 2030.

(c} Any payment required under this Section shall not
be or be deemed prerequisite to the exercise of the Port
Authority's right of termination under paragraph (d) of Section
41 of this Agreement and any 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 Generic Work, all
equipment, fixtures and improvements in the premises constituting
any part of the Lessee's Construction Work and the Lessee's
Additional Work and all interest of the Lessee therein which have
not already become the property of the Port Autheority 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

Section, in ascertaining the amount that the Port Authority shall
be obligated to pay to the Lessee under this Section, such amount
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shall be diminished by the amount of the cost of any equipment,
fixtures or improvements constituting any part of the Lessee's
Construction Work or the Lessee's Additional Work that are
secured by liens, mortgages, other encumbrances or conditional
bills of sale and less any other amounts whatsocever due from the
Lessee to the Port Authority under this Agreement. ~In addition,
the Port Authority shall have a reasonable opportunlty'to perform
an audit of the Qualifying Cost of the Generic Work prior to
making any payment to the Lessee under this Section, with the
Port Authority to have all of the rights of audit as are set
forth in Section 43 hereof. 1In no event whatsoever shall the
Qualifying Cost of the Generic 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 or the
Lessee's Additional Work unless said equipment, fixtures and/or
improvements are actually and completely installed in and/or made
to the premises.

Section 43. Records

(a) The Lessee shall maintain in accordance with
accepted accounting practice during the term of the letting under
this Agreement and for three years thereafter records and books
of account recording all transactions in any way connected with
or reflecting upon (1) the payment of any rental by the Lessee
Pursuant to Sections 3, 5 or 41 (b) hereof; (2) the respective
cost of the work described in Sections 8(a), 8(o), 8B, 8C and 42
hereof; or (3) the determination of any Port Throughput Guarantee
Number and the fulfillment of the Lessee's obligations under
Section 40 hereof; and which records and books of account shall
be kept at all times within the Port of New York District, as
defined in the Port Compact of 1921 authorized by C. 154 Laws of
N.Y. 1921 and C. 151 Laws of N.J. 1921, approved by Public
Resolution No. 17 of the €7th Congress, First Session, and
permit, in ordinary business hours during such time, the
examination and audit by the officers, employees and
representatives of the Port Authority of such records and books
of account and also any of such records and boocks of account of
any company which is owned or controlled by the Lessee, if said
company performs services, similar to those performed by the
Lessee, anywhere in the Port of New York District.

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

(1) If any such records and books of account have
been maintained outside of the Port of New York District,
but within the continental United States, then the Port
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Authority in its sole discretion may (i) require such
records and books of account to be produced within the Port
of New York District or (ii) examine such records and books
of account at the location at which they have been
maintained and in such event the Lessee shall pay to the
Port Authority when billed all travel costs and related
expenses, as determined by the Port Authority, for Port
Authority auditors and other representatives, emp10Y?eS and
officers in connection with such examination and audit, or

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

(c}  The foregoing auditing ceosts, expenses and amounts
Set forth in subparagraphs (1) and (2) of paragraph (b) of this
Section shall be deemed additional rent under this Agreement
payable to the Port Authority with the same force and effect as
all other rents payable hereunder.

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

Section a4. Added Space

Subject to the provisions of this Section, the Lessee
agrees that the open area shown in stipple and the water area
shown in honeycomb on Exhibit A, Sheet 4, hereto shall be added
to the premises under this Agreement upon sixty (60) days' prior
written notice given by the Port Authority to the Lessee (which
open area and water area are hereinafter collectively called "the
Added Space" and which date of its addition to the premises
pursuant to said notice is hereinafter called "the Effective
Date"). Said notice shall be accompanied by an environmental
Survey (hereinafter called "the Added Environmental Survey") and
4 statement by the Port Authority describing any environmental
remediation, use restrictions and/or physical controls required
with respect to the Added Space, which statement shall specify
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which of the above are completed and/or in effect and which are
Lo be completed and/or put into effect. The Added Space shall
become part of the premises under this Agreement on the Effective
Date; provided, that, this Agreement shall be in full force and
effect on the Effective Date and further, QLQELQQQI that, the
Lessee shall not prior to the Effective Date provide notice to h
the Port Authority that the Lessee rejects the Added space on the
ground that the Added Space is not or will not be in a suitable
condition for its operations as a marine terminal. The Lessee
shall have full rights to inspect the Added Space during the .
sixty (60) day period from receipt of the Port Authority's notice
to the Effective Date. In the event that the Lessee shall so
reject the Added Space, this Section and the provisions thereof
shall be null and void and of no further force or effect, and
each party shall and does release and discharge the other of and
from any claims or demands based on this Section or based on any
breach or alleged breach hereof. In the event that the Lessee
shall accept the Added Space, then upon the addition of the Added
Space to the premises the Added Environmental Survey shall become
part of Exhibit I applying to the Added Space, and the Added )
Space shall be subject to all of the terms and conditions of this
Agreement applicable to the premises thereunder for the periocd
from the Effective Date through the expiration date of the
letting under this Agreement. The Lessee shall pay annual basic
rental to the Port Authority pursuant to the provisions of
Section 3 hereof equal to the product obtained by multiplying the
annual per square foot rental rate in effect on the Effective -
Date under said Section 3 (as such rate shall have then been
adjusted pursuant to the provisions of Section 4 hereof) by one
hundred thirty-five thousand thirty-six (135,036), which annual
rental rate shall thereafter be adjusted during the remainder of
the term of the letting under this Agreement in accordance with
the provisions of Section 4 hereof. Notwithstanding any
provision set forth above in this Section, in the event that the
Added Environmental Survey indicates that remediation of the
Added Space and/or the assumption of additional obligations is
required, such remediation and/or additional obligations shall be
ﬁubjeﬁt to and in accordance with the provisions of Section 9
ereof .

Section 45. Option Space

(a) The Lessee shall have the option to add to the
premises under this Agreement the space shown in diagonal
crosshatching on the sketch attached hereto, hereby made a part
hereof and marked "Exhibit A-1, Sheet 1" (which space is
hereinafter called "the Option Space") effective on December 1,
2010; provided, that, the Lessee shall have given to the Port
Authority written, unconditional {except as provided below in
this Section) notice of the Lessee's election to add the Option
Space to the premises under this Agreement and such notice shall
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have been received by the Port Authority not later than three
hundred six-five (365) days prior to December 1. 2010; and
further, provided, that, this Agreement shall be in full force
and effect on December 1, 2010. The Port Authority shall prepare
an environmental survey of the Option Space which shall be
submitted to the Lessee no later than July 31, 2010. The Lessee
shall have the option to accept the environmental survey prepared
by the Port Authority or to prepare its own env1ronmegtal survey
of the Option Space, and the Lessee shall have full rights of
entry to the Option Space for the purpose of preparing such
environmental survey. In the event that the Port Authoylty and
the Lessee are unable to agree on the final form of environmental
survey of the Option Space by December 1, 2010, this Section and
the provisions thereof shall be null and void and of no further
force or effect, and each party shall and does release and
discharge the other of and from any claims or demands based on
this Section or based on any breach or alleged breach hereof. In
the event that the Port Authority and the Lessee shall agree upon
a final form of environmental survey for the Option Space by
December 1, 2010, then upon the addition of the Option Space to
the premises on December 1, 2010 such environmental survey shall
become part of Exhibit I applying to the Option Space, and the
Option Space shall be subject to all of the terms and conditions
of this Agreement applicable to the premises thereunder for the
period from December 1, 2010 through the expiration date of the
letting under this Agreement. The Lessee shall pay annual basic
rental to the Port Authority pursuant to the provisions of
Section 3 hereof equal to the product obtained by multiplying the
annual per square foot rental rate in effect on December 1, 2010
under said Section 3 (as such rate shall have then been adjusted
pursuant to the provisions of Section 4 hereof) by six hundred
eighty-three thousand eight hundred ninety-two (683,892), which
annual rental rate shall thereafter be adjusted during the
remainder of the term of the letting under this Agreement in
accordance with the provisions of Section 4 hereof.
Notwithstanding any provision set forth above in this paragraph,
in the event that the environmental survey prepared by the Port
Authority or agreed to by the parties indicates that the Port
Authority is required to remediate the Option Space or to assume
additional obligations therewith, the Port Authority shall not be
obligated to perform or be responsible for the cost of any such
remediation or additional obligations unless the cost thereof is
authorized by its Board of Commissioners acting in its sole
discretion. 1In the event such authorization is not received from
the said Board of Commissioners prior to December 1, 2010, the
Lessee shall have the option to accept the Option Space subject
Lo any required remediation and/or additional obligations or to
reject the letting of the Option Space, and in the latter case
this Section and the provisions thereof shall be null and void
and of no further force or effect, and each party shall and does
release and discharge the other of and from any claims or demands




based on this Section or based on any breach or alleged breach
hereof.

(b} If the Port Authority shall not give possession of
the Option Space on December 1, 2010 for the commencement of the
term of the letting thereof, by reason of the fact that the
Option Space or any part thereof is in the course of
construction, repair, alteration, improvement, Or any
environmental survey or environmental remediation, or by reason
of the fact that the occupant thereof failed or refused to
deliver possession to the Port Authority, or by reason of any
cause or condition beyond the control of the Port Authority, the
Port Authority shall not be subject to any liability for the '
failure to give possession on said date. No such failure to give
Possession on the date of commencement of the term of the lettlpg
of the Option Space shall in any wise affect the validity of this
Section or the obligations of the Lessee hereunder, nor shal} the
same be construed in any wise to extend the term of the letting
of the Option Space beyond the expiration date of the letting
under this Agreement. However, the rent payable for the Opticn
Space shall not commence until possession of thereof is tendered
by the pPort Authority to the Lessee, with the basic rental
calculated at the annual per square foot rental rate then in
effect; the tender shall be made by notice given at least five
(5) days prior to the effective date of the tender and in the
event that such notice of tender is not given for possession to
commence on or before one hundred eighty-five (185) days after
December 1, 2010 then this Section shall be deemed canceled,
except that each party shall and does hereby release the other
party of and from any and all claims or demands based on the
matters set forth in this Section, or a breach or alleged breach
thereof.

Section 46, Security

(a) Upon the execution of this Agreement by the Lessee
and delivery thereof to the Port Authority, the Lessee shall
deliver to the Port Authority as security for the full, faithful
and prompt performance of and compliance with, on the part of the
Lessee, all of the terms, provisions, covenants and conditions of
this Agreement on its part to be fulfilled, kept, performed or
observed, a clean, irrevocable letter of credit issued to and in
tavor of the Port Authority by a banking institution satisfactory
to the Port Authority and having its main office within the Port
of New York District, in the respective amount set forth in
paragraph (h) of this Section for the respective period therein
indicated. The form and terms of such letter of credit, as well
as the institution issuing it, shall be subject to the prior and
continuing approval of the Port Authority. Such letter of credit
shall provide that it shall continue throughout the term of the
letting under this Agreement and for a period of not less than
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Six (6) months thereafter. Such continuance may be by provision
for automatic renewal or by substitution of a subgequent
satisfactory clean, irrevocable letter. Upon notice of
cancellation of a letter of credit the Lessee agrees that unless,
by a date twenty (20) days prior to the effective date of
cancellation, the letter of credit is replaced by another letter
of credit satisfactory to the Port Authority, the Port Authority
may draw down the full amount thereof and thereaf;er the_Port
Authority will hold the same as security under this Section.

(b} In addition to any and all other remeqles _
available to it, the Port Authority shall have the ;lght, at its
option at any time and from time to time, with or without notice,
to draw upon said letter of credit or any part thereof in whole
or partial satisfaction of any of its claims or demands against
the Lessee. There shall be no obligation on the Port Authquty
Lo exercise such right and neither the existence of such right
nor the holding of a letter of c¢redit shall cure any default or
breach of any obligation of the Lessee under this Agreement. If
requested by the Port Authority, said letter of credit shall be
accompanied by a letter expressing the opinion of counsel for the
banking institution that the issuance of said clean, irrevocable
letter of credit is an appropriate and valid exercise by the
?anking institution of the corporate power conferred upon it by

aw.

(c) If at any time any bank shall fail to make any
payment to the Port Authority in accordance with any letter of
credit issued by any such bank in favor of the Port Authority as
herein provided, the Lessee shall cause to be delivered to the
Port Authority on demand another clean, irrevocable letter of
credit satisfactory to the Port Authority and issued by another
banking institution in favor of the Port Authority and
satisfactory to it, in an amount equal to the original amount of
the said letter of credit.

(d) Failure to provide a letter of credit in
accordance with the terms and provisions of this Section at any
time during the term of the letting and for a period of six (§)
months thereafter valid and available to the Port Authority and
any failure of any banking institution issuing a letter of credit
in favor of the Port Autherity to make one or more payments as
provided in such letter of credit, shall be and be deemed to be a
breach of the Lessee's obligations under this Agreement. If at
any time and from time to time during the term of the letting and
for a period of six (6) months thereafter a payment is made to
the Port Authority under any letter of credit running in its
favor as provided in this Section, the Lessee shall cause to be
delivered to the Port Authority on demand and within two (2) days
thereafter, an additional clean, irrevocable letter of credit
satisfactory to and issued in favor of the Port Authority by a
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banking institution satisfactory to the Port Authority, in such
an amount so that at all times during the term of the letting
and for a period of six (6) months thereafter the Port Authority
shall have a clean, irrevocable letter of credit in the amount
required by paragraph (h) of this Section. The form and content
of said letter of credit shall have been approved by the Port
Authority in advance and, if required by the Port Authority,
shall be accompanied by an opinion of counsel for the banking
institution that the issuance of said clean, irrevocable letter
of credit is an appropriate and valid exercise by the banking
institution of the corporate power conferred upon it by law.

(e) 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 or be deemed to be a waiver of any default by the Lessee of
any obligation under this Agreement and all remedies under this
Agreement consequent upon such default shall not be affected by
the existence of or recourse to any such letter of credit.

(£} Upon the expiration of the term of the letting and
a period of six (6) months thereafter, and upon the condition
that the Lessee shall then be in no wise in default of any of its
obligations under this Agreement, and upon written request
therefor by the Lessee, the Port Authority will return the letter
of credit to the Lessee less the amount of any and all unpaid
claims and demands (included estimated damages) of the Port

%uthority by reason of default or breach by the Lessee of any of
its obligations under this Agreement.

(g) 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 any deposit or any part thereof resulting from a
draw down of all or any part of a letter of credit provided by
the Lessee under this Section in whole or partial satisfaction of
any of the Port Authority's claims or demands against the Lessee
arising under this Agreement. There shall be no obligation on
the Port Authority to exercise such right and neither the
exercise of such right nor the holding of the deposit itself
shall cure any default or breach of this Agreement on the part of
the Lessee.

(h)  The letter of credit to be provided by the Lessee
to the Port Authority under this Section shall be maintained in
the following respective amount for the following respective
period:

(1) Eleven Million Eighty-three Thousand Six
Hundred Ninety-two Dollars and No Cents {$11,083,692.00) during
the period from December 1., 2000 through November 30, 2010;
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(2) Fifteen Million Two Hundred Sixty-seven
Thousand Four Hundred Twenty-nine Dollars and No Cents
{$15,267,429.00) during the period from December 1, 2010 through
November 30, 2020; and

{3} Eleven Million Three Hundred Thirty Thousand
Eight Hundred Thirty-nine Dollars and No Cents ($11,330,839.00)
during the period from December 1, 2020 through November 30,

2030.

Section 47. 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 oppertunity without discrimination.
Such programs shall include, but not be limited to, recruitment,
employment, job assignment, promotion, upgrading, demotion,
transfer, layoff, termination, rates of pay or other forms of
compensation, and selections for training or retraining,
including apprenticeship and on-the-job training.

(b) In addition to and without limiting the foregoing
and without limiting the provisions of Schedule F attached hereto
and hereby made a part hereof, 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 Facility, shall throughout the Term
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. 1In 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 Term to the Port Authority for
its review andg 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 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
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requirements on the Lessee than those which may be imposed on the
Lessee under applicable law.

. (c) »"Minority" as used herein shall be as defined in
paragraph II (c¢) of Part of Schedule F. -

{d} In the implementation of this Section the Port
Authority may consider compliance by the Lessee with the
provisions of any federal, state or local law concerning
affirmative action equal employment opportunity which are at .
least equal to the requirements of this Section, as effectuat}ng
the provisions of this Section. If the Port Authority determines
that by virtue of such compliance with the provisions of any such
federal, state or local law that the provisions hereof duplicate
or conflict with such law the Port Authority may waive the
applicability of the provisions of this 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 48. Right of Termination - Ownership and Control

(a) (1) - The Lessee hereby represents, knowing that
the Port Authority is relying on the accuracy of such
representation, that it is a limited liability company organized
and existing under the laws of the State of Delaware, that one
thousand (1,000) membership interests constitute all of its
existing membership interests, that the owners of the membership
interests are as follows: (i) P&O Ports North America Inc.
(hereinafter called "POPNA"), a corporation organized and
existing under the laws of the State of Delaware and having an
office and place of business at Evertrust Plaza, Jersey City, New
Jersey 07302, owns five hundred (500) of the membership interests
and (ii) P&0 Nedlloyd B.V. (hereinafter called "PONLBV"), a
corporation organized and existing under the laws of the
Netherlands and having an office and place of business at
Boompjes 40, 3011 XB Rotterdam, Netherlands, owns five hundred
(500) of the membership interests, that there are no other
membership interests in the Lessee, and that there are no other
individuals or corporations and no partnerships or other
entities, except as later set forth in this Section, having any
direct or indirect beneficial ownership of the Lessee.




(2) The Lessee hereby represents, knowing that
the Port Authority is relying on the accuracy of such ]
Tépresentation, that through the direct and indirect ownership of
other business entities, The Peninsular and Oriental Steam
Navigation Company (hereinafter called "P&O"), a corporation
organized and existing under the laws of England and having an
office and place of business at 79 pall Mall, London, SW1Y 5EJ
United Kingdom, and which is a public company listed on the
London Stock Exchange, has indirect beneficial ownersblp_Of one
hundred percent (100%) of POPNA, and thereby P&0 has indirect
beneficial ownership of fifty percent (50%) of the Lessee. The
Lessee hereby further represents, knowing that the Port Authority
is relying on the accuracy of such representation, that through
the direct and indirect ownership of other business entities, P&0O
Nedlloyd Container Line Limited (hereinafter called "PONL"), a
corporation organized and existing under the laws of England and
having an office and place of business at Beagle House, Braham
Street, London E1 8EP, England, has indirect beneficial ownership
of one hundred percent (100%) of PONLBV, and thereby PONL has
indirect beneficial ownership of fifty percent (50%) of the
Lessee. The Lessee hereby further represents, knowing that the
Port Authority is relying on the accuracy of such representation,
that Royal Nedlloyd N.V. (hereinafter called "Nedlloyd"), a
corporation organized and existing under the laws of the
Netherlands and having an office and place of business at
Boompjes 40, 3011 XB Rotterdam, Netherlands, and which is a
public company listed on the Amsterdam Stock Exchange, has fifty
percent (50%) of the direct beneficial ownership of PONL, and
that P&O has fifty percent (50%) of the direct beneficial
Ownership of PONL. The Lessee hereby further represents, knowing
that the Port Authority is relying on the accuracy of such
representation, that PONL is engaged in the conduct of a
worldwide waterborne ocean container shipping business (which
business is hereinafter called "the Shipping Business").

(3) The Lessee recognizes the fact that a
transfer of securities in the Lessee or of a substantial part
thereof, or any other act or transaction invelving or resulting
in a change in the ownership or distribution of such securities
or with respect to the ‘identity of the parties in control of the
Lessee or the degree thereof, is for practical purposes a
transfer or disposition of the rights obtained by the Lessee
through this Agreement. The Lessee further recognizes that
because of the nature of the obligations of the Lessee hereunder,
the qualifications and identity of the Lessee and its security
holders are of particular concern to the Port Authority. The
Lessee also recognizes that it is because of such qualifications
and identity that the Port Authority is entering into this
Agreement and, in doing so, is willing to accept and rely on the
Lessee for the faithful performance of all obligations and
covenants hereunder. The Lessee further recognizes that the
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operation by PONL of the Shipping Business is a major inducement
for the Port Authority's entering into this Agreement, and that
it is. of great importance to the Port Authority, in order to
achieve the business and regional economic goals of this
Agreement, that at least fifty percent (50%) of the Lessee be
owned, directly or indirectly, by an entity or entities directly
or indirectly owning the Shipping Business in order to assure the
availability of cargo to meet the foregoing business and regional
economic goals of the Port Authority. Therefore, the Lessee
represents and agrees for itself, POPNA and PONLBV, and any
Successor in interest thereof, respectively, that without the
pPrior written approval of the Port Authority, there shall be no
transfer of any securities in the Lessee by POPNA or PONLBV to
any other person; nor shall POPNA or PONLBV suffer any transfer
to be made; nor shall there be or be suffered to be made by the_
Legssee or by any owner of securities therein, any other changg in
the ownership of such securities or in the relative distribution
thereof, or with respect to the identity of the parties in
‘control of the Lessee or the degree thereof, by any other method
or means, whether by increased capitalization, merger with
another entity, amendments to the operating agreement or
otherwise, issuance of additional new securities or
classification of securities or otherwise; and the Lessee further
Iepresents and agrees for itself, POPNA and PONLBV, and any
Successor 1in interest thereof, respectively, that the direct
ownership and control of the Lessee shall be as set forth in
pParagraph (a) (1) of this Section except as shall be otherwise

approved by the Port Authority pursuant to the provisions of this
Paragraph {a) (3).

(4) The Lessee represents and agrees for itself
and P&0 and any successor in interest thereof, respectively, that
without the prior written approval of the Port Authority, P&O
shall maintain direct or indirect beneficial ownership of greater
than fifry percent (50%) of POPNA. The Lessee further represents
and agrees for itself and PONL and any successor in interest
thereof, respectively, that without the prior written approval of
the Port Authority, PONL shall maintain direct or indirect
beneficial ownership of one hundred percent (100%) of PONLBV.

The Lessee further represents and agrees for itself, Nedlloyd,
P&0 and PONL and any successor in interest thereof, respectively,
that without the prior written approval of the Port Authority,
P&O or Nedlloyd, or a joint venture of P&0 and Nedlloyd, shall
have greater than fifty percent (50%) of the direct or indirect
beneficial ownership of PONL.

{(5) The Lessee acknowledges that it is
contemplated that POPNA and/or PONL may become a publicly owned
entity (as defined in paragraph (f) of this Section), or that a
parent corperation of POPNA and/or PONL owning all of the voting
securities of and controlling POPNA and/or PONL (which parent
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Corporation(s) are hereinafter individually and collectively
called "the Parent Company") may become a publicly owned entity.
Notwithstanding any other provision of this Section, in the event
that POPNA and/or PONL, or the Parent Company, shall become a
publicly owned entity and as a result of such transaction the.
required ownership of POPNA and/or PONL set forth above in this
Section shall cease to be ip effect, such failure to so maintain
said ownership interests in effect shall not be an event of )
default under this Section granting the Port Authority thg right
Lo terminate this Agreement under Section 25 hereof; QLQ!;QQQ.
that, POPNA and/or PONL, or the Parent Company, as a publicly
owned entity, shall be listed on a major stock exchange (as
hereinafter defined) ang further, provided, that, in the event
that any individual, corporation, partnership or other entity
(other than P&0 or Nedlloyd, or a publicly owned entity listed on
a major stock exchange in the event that and as long as no
individual, corporation, partnership or other entity shall have
in excess of fifty percent (50%) of the direct or indirect
beneficial ownership of any class of outstanding voting.
Securities of such publicly owned entity) shall have direct or
indirect beneficial ownership of a portion of any class of
Qutstanding voting securities of POPNA and/or PONL, or of the
Parent Company, in excess of fifty percent (50%) thereof unless
the Port Authority shall have given its prior written consent
thereto, then upon the occurrence of any such event or at any
time thereafter during the continuance thereof the Port

e the right to terminate this Agreement and

X pursuant to the provisions of Section 25

Notwithstanding any other provision of this

subparagraph, in the event that the Parent Company shall cease to
own all of the voting securities of and to control POPNA and/or
PONL unless the Port Authority shall have given its prior written
consent thereto, then upon the occurrence of any such event or at
any time thereafter during the continuance thereof the Port

a2 "major stock exchange"
the London Stock Exchange, the Amsterdam Stock Exchange,
the New York Stock Exchange, the American Stock Exchange, the
Singapore Stock ExXchange or the Tokyo Stock Exchange.

‘ (6} The Lessee represents and agrees for itself
and PONL and any successor in interest thereof, respectively,
that in the event that PONL, whether or not it is a publicly
owned entity, shall sell or otherwise transfer all or

ansfer one hundred percent (100%) of
cquiring entity, unless the Port




then upon the occurrence of any such event or at any time.
thereafter during the continuance thereof the Port Authority .
shall have the right to terminate this Agreement and the letting
hereunder pursuant to the provisions of Section 25 hgreto: except
that the Porc Authority shall not have such termination ;lght in
the event that (i) said acquiring entity shall be a publlc%y _
owned corporation listed on a major stock exchange (as.deflned in
subparagraph (5) of this paragraph) and (ii) said acquiring .
corporation shall also acquire the direct or indirect beneficial
ownership of one hundred percent (100%) of PONLBV and said
acquiring corporation shall continue the operation of the
Shipping Business.

(7) In addition to the requirements set forth
above in this paragraph, the Lessee agrees that greater than
fifty percent (50%) of the ultimate beneficial ownership of t@e
Lessee shall not be transferred to an entity that is not a major
ocean shipping line and/or a major marine terminal operatoxr
having a reputation for honest dealing and competence in the
conduct of its business, unless the Port Authority shall have
given its prior written consent thereto, then upon the occurrence
of any such event or at any time thereafter during the
continuance thereof the Port Authority shall have the right to
terminate this Agreement and the letting hereunder pursuant to
the provisions of Section 25 hereof.

(b) The Lessee acknowledges the Lessee's assurance of
faithful performance of these provisions is a special inducement
for the Port Authority to enter into this Agreement.
Noncompliance on the part of the Lessee with the provisions
contained in this Section shall be and be deemed an event of
default under Section 25 of this Agreement, and the Port
Authority shall have the right to terminate this Agreement and
the letting hereunder pursuant to the provisions of said Section
25 hereof.

{c) The foregoing right of termination shall be in
addition to all other rights of termination the Port Authority
has under this Agreement and the failure of the Port Authority to
exercise its right of termination under this Section at any time
in which it may have such right shall not affect, waive or limit
its right to exercise said right of termination at any subsequent
time,

(d) The phrase "direct or indirect beneficial
ownership" shall include without limiting the generality thereof
the direct or indirect power through contract, arrangement,
understanding, relationship, ownership cf other business entities
or otherwise to dispose of or to direct the disposal of, or to
vote or to direct the voting of, any voting security of an
entity.




{e) The term "security" shall include any membership
interest, stock, any bond which carries voting rights, or rights
Or options to subscribe to, purchase, convert or tran;fer‘lnto or
otherwise acquire equity securities, or any other obligation of a
limited liability company or a corporation the holder of.whlch
has any voting rights including but not limited to the right to
vote for the election of members of the governing body or board
of directors of said limited liability company or corporation and
shall include any Seécurity convertible into a voting security and
any right, option or warrant to purchase a voting security.

(f) A "publicly owned entity" shall be and mean one
that has any class of securities subject to the registration
requirements of the Securities Exchange Act of 1934, or any
Successor or substitute therefor, and any entity that has met any
€quivalent legal registration or listing requirements of Great
Britain, the Netherlands, Singapore or Japan, as the
circumstances require,

{g) The Lessee shall promptly advise the Port
Authority of any change in the representations made in paragraph
(@) (1), (a)(2), (a) (3), (a)(4), t(a)(s), (a) (6) or {a)(7) of this
Section,

Section 49. Guaranty

(a) The Lessee shall cause to be executed by P&O,
defined in Section 48(a) (2) hereof, simultaneously with the
eéxecution and delivery by the Lessee of thisg Agreement to the
Port Authority, a Contract of Guaranty in the form attached
hereto and hereby made a part hereof, which Contract of Guaranty
shall provide for the guarantee by P&0 of the full, faithful and

f and compliance with, on the part of the

. certain of the terms, provisions, covenants and

conditions of the Lessee under the Lease as set forth in said
Contract of Guaranty, and the Lessee shall keep and maintain said
Contract of Guaranty in full force and effect. The existence of
the contract of guaranty described in this Section shall not
limit or alter any other remedies of the Port Authority under
this Agreemént, and the pPort Authority may from time to time and
at any time elect to pursue (or not to pursue) its rights under
this contract of guaranty without thereby limiting, voiding or
relinquishing any of its other rights or remedies under this
Agreement .

(b) The Lessee shall cause to be executed by PONL, as
defined in Section 48(a) {2) hereof, simultaneously with the
execution and delivery by the Lessee of this Agreement to the
Port Authority, a Contract of Guaranty in the form attached
hereto and hereby made a part hereof, which Contract of Guaranty
shall provide for the guarantee by Container Line of the full,
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faithful and prompt performance of and compliance with, on the
part of the Lessee, certain of the terms, provisions, covenants
and conditions of the Lessee under the Lease as set fo;th in sa;d
Contract of Guaranty, and the Lessee shall keep and maintain said
Contract of Guaranty in full force and effect. The existence of
the contract of guaranty described in this Section shall not
limit or alter any other remedies of the Port Authority under
this Agreement, and the Port Authority may from time to time and
at any time elect to pursue (or not to pursue) its rlgptg under
this contract of guaranty without thereby limiting, voiding or
relinquishing any of its other rights or remedies under this

Agreement .
Section 50. Abatement

If at any time during the term of the letting under
this Agreement the Lessee shall become entitled to an abatement
of basic rental, whether pursuant to the terms of this Agreement,
Or otherwise, such abatement shall be computed as follows: for
each square foot of open area constituting part of the premises
the use of which is denied the Lessee, at the annual rate of
$0.37 during the period from December 1, 2000 through November
30, 2001, at the annual rate of $1.12 during the period from
December 1, 2001 through November 30, 2002, with the annual ra?e
of $1.49 thereafter to be adjusted during the term of the letting
proportionately to the adjustment in basic rental in accordance
with the provisions of Section 4 of this Agreement. Except as

provided in this Section, no abatement of rental shall be claimed
by or allowed to the Lessee.

Section 51. Partial Termination

The Port Authority shall have the right to terminate
the letting of the portion of the open area shown in diagonal
hatching on Exhibit A, Sheets 1 and 2, annexed hereto, without
cause, on thirty (30) days' prior written notice given to the
Lessee at any time from and after November 30, 2001. Termination
under 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 of said portion
of the premises under this Agreement. Notwithstanding any
provision to the contrary contained in Section 50 hereof, there
shall be no abatement of any rental payable by the Lessee under
this Agreement on account of the termination of the aforesaid
portion of the premises pursuant to the provisions of this
Section.

Section 52. Tax Election

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

(b} The Lessee is not acquiring an ownership interest
in the premises defined in Section 1 of this Agreement. Capital
expenditures in connection with the premises are expected to be
made in whole or in part by the Port Authority from "exempt
facility bonds" (within the meaning of Section 142(a) of the
Internal Revenue Code of 1986) issued by the Port Authority from
time to time with respect to the Wharf Rehabilitation Work as
defined in Section 8B hereof (such capital expenditures with
TesSpect to the Wharf Rehabilitation Work are hereinafter called
"the Property"). The Lessee hereby irrevocably elects not to
claim for purposes of federal, state or local taxation of income
any depreciation or investment credits, with respect to the
Property. The Lessee further agrees that this irrevocable
election shall be binding upon its successors in interest, if
any, under this Agreement, and as a condition of any permitted
sale or assignment of the interest of the Lessee under this
Agreement, every successor in interest shall furnish an executed
irrevocable election in the form of the immediately preceding
sentence to the Port Authority. The foregoing shall not grant or
be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interest under this Agreement.

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

(d) It is understood that the election set forth in
paragraph (b) of this Section shall not apply to any personal
property of the Lessee (including equipment and trade fixtures)
removable without material damage to the premises leased to the
Lessee pursuant to this Agreement which are installed by the
Lessee in or on the premises leased to the Lessee pursuant to

and which shall be deemed to be and remain the
Property of the Lessee.

Section S3. Third Parties on Premjises

The Lessee acknowledges that portions of the premises
defined in Section 1 hereof and of the Added Space defined in
Section 44 hereof (which portions of said premises and the Added
Space are hereinafter, as the context requires, called "the
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Occupied Space") have . .been and may be occupied on December'l, _
2000 (hereinafter called "the Commencement Date”) by Distribution
and Auto Service, Inc., FAPS, Inc., and/or Maher Terwlnals, Inc.
(which entities are hereinafter, as the context YEQUIfes' Prior
individually and collectively called "the'Thlrd Party"} . E.
to the Commencement Date, the Port Authority shall serve no 1geor
upon the Third Party which shall terminate the lease agreemen
other agreement or -arrangement under wh;ch the Thlr@ Party .
occupies the Occupied Space and shall direct the Third Party g
vacate the Occupied Space. In the event that the Third Party has
not vacated the Occupied Space by the Commencement Date, the
Lessee agrees to take possession of the Occupied $pace at the
time respectively set forth in Section 1 and Section 44 hereof
subject to the presence of the Third Party on the Oc;up;e@ Space,
and the Port Authority shall not be subject to any liability to
the Lessee on account of the presence of the Third Party on'the
Occupied Space, and such presence of the Third Party shall in no
way affect the validity of this Agreement or the obligations of
the Lessee hereunder. Effective upon the Commencement Date, the
Port Authority shall and does assign to the Lessee all rights of
the Port Authority to cause or require the Third Party to vacate
the Occupied Space, and except as set forth above in this
sentence, the Port Authority shall have no obligations to the
Lessee with respect to the Third Party.

Section 54. 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 payment of rental or any payment of
utility fees or charges, or other charges or fees, or if any such
amount is found to be due as the result of an audit, then, in
such event, the Port Authority may impcse (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 be twenty-four late charge periods during each calendar
year; each late charde period shall be for a period of at least
fifteen (15) calendar days except one late charge period each
calendar year may be for a period of less than fifteen (but not
less than thirteen) calendar days. Without limiting the
generality of the foregoing, late charge periods in the case of
amounts found to have been owing to the Port Autheority as the
result of Port Authority audit findings shall consist of each
late charge period following the date the unpaid amount should
have been paid under this Agreement. Each late charge shall be
payable immediately upon demand made at any time there for by the
Port Authority. No acceptance by the Port Authority of payment
of any unpaid amount or of any unpaid late charge amount shall be
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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. Each late
charge shall be and become additional rent, recoverable by the
Port Authority in the same manner and with like remedies as if it
were originally a part of the rentals as set forth in this
Agreement. Nothing in this Section is intended to, or shall be
deemed to, affect, alter, modify or diminish in any way (i) any
"rights of the Port Authority under this Agreement, includ}ng
without limitation the Port Authority's rights set forth_}n
Section 25 of this Agreement entitled "Termination" 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 55. Entire Agreement

The within Agreement consists of pages number 1 through
128, together with Schedules C, D, E and F, and Exhibit A (Sheets
1, 2, 3, 4 and 5), Exhibit A-1 (Sheet 1), and Exhibits I an@ Y.
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
Lessee. The Lessee agrees that no representations or warranties
shall be binding upon the Port 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

1 R
CQ, ,/ﬁ___?{ Z_, By ,(// " __/_ ujatmu_
/

'Secﬁétary .
(Title) Ass/574/" Ertrcertio D1ER 7o
(seal)

WITNESS : PORT NEWARK CONTAINER
TERMINAL LLC

7 A
By .- //)f’/

=

j -
(Title) S-C;““C"‘ Aravy \G

APPROVED,
F Tarmse

/t .

R




SCHEDULE C

PORT THROUGHPUT PORT PERCENTAGE:
YEAR BEGINNING:

January 1, 2003 Forty Percent (40%)

January 2004 Forty-two Percent (42%)

January 2005 Forty-four Percent (44%)

January 2006 Forty-six Percent (46%)

January 2007 Forty-eight Percent (48%)

January 2008 Fifty Percent (50%)

January 2009 Fifty-one Percent (51%)

January 2010 Fifty-two Percent (52%)
January 2011 Fifty-three Percent (53%)

January 2012 Fifty-four Percent (54%)

January 1, 2013 through Fifty-five Percent (55%)
January 1, 2030




PNCT LLC TERMINAL GUARANTEE
Schedules D and E

Annual Containers Handled

Year
Commencing |#of Containers _(Schedule D) 60% __{Schedule

111/2003 200,000 120,000
1/1/2004 250,000 150,000
1/1/2005 257.500 154,500
17172006 265,225 159,135
17112007 ~ 273,182 163,909
1/1/2008 281,377 168,826
1/1/2009 289,819 173,891
1/1/2010 - 298,513 179,108
1/1/2011 307,468 184,481
1/1/2012 316,693 190,016
11172013 326,193 195,716
17172014 335979 201,587
11172015 346,058 207,635
17112016 356,440 213,864
17172017 _ 367,133 220,280
17172018 378,147 226,888
17172019 389,492 233,695
17172020 401,177 240,706
17172021 413,212 247,927
17172022 425608 255,365
1/1/2023 438,377 263,026
17172024 450,000 270,000
1/1/2025 450,000 270,000
1/1/2026 450,000 270.000
17112027 450,000 270,000
17172028 450,000 270,000
1/1/2029 450,000 270,000
17112030 450.000 270,000




SCHEDULE F

PART I

Affirmative Action Guidelines - Equal Employment Opportunity

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

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

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

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

{1) Minority participation:

(2) Female participation:

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

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

(c) As used in these specifications:

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

"Minority" includes:

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

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

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

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

(e} The Contractor shall implement the specific
affirmative action standards provided in subparagraphs (1)
through (16) of paragraph - (h) hereocf. 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 bremises. 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 éXcuse the Contractor's obligations
hereunder.

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

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

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

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

(3) Maintain a current file of the names, addresses
and telephone numbers of each minority and female off-the-street
applicant and minority or female referral from a union, a

recruitment source or community organization and of what action
was taken with respect to each such individual. If such
individual was sent to the union hiring hall for referral and was
not referred back to the Contractor by the union or, if referred,
not employed by the Contractor, this shall be documented in the
file with the reason therefor, along with whatever additional
actions the Contractor may have taken.

(4) Provide immediate written notification to the
Lessee when the union or unions with which the Contractor has a
collective bargaining agreement has not referred to the
Contractor a minority person or woman sent by the Contractor, or
when the Contractor has other information that the union referral
process has impeded the Contractor's efforts to meet its ob-
ligations.
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(5} Develop on-the-job training opportunities
and/or participate in training programs for the area which
eéxpressly include minorities and women, including upgrading
brograms and apprenticeship and training programs relevant tg ;he
Contractor's employment needs, especially those programs funle
Oor approved by the Department of Labor. The Contractor shal
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 Contrgctor 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 a}l minority
and female employees at least once a year; and by posting the
Contractor's EEO policy on bulletin boards accessible to all
employees at each location where construction work is performed.

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

{8) Disseminate the Contractor's EEO policy
externally by including it in any advertising in the news media,
specifically including minority and female news media, and
providing written notification to and discussing the Contractor's
EEO policy with other Contractors and Subcontractors with whom
the Contractor does or anticipates doing business.
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(9} Direct its recruitment efforts, bOFh oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and Lraining organizations and to State—'
certified minority referral agencies serving the Contractor's .
recruitment area and employment needs. Not 1ate; than one mont
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
Lo minority and female youth both on the premises and in other
areas of a Contractor's workforce.

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

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

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

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

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

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

(3J) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and
to take affirmative action for all minority groups, both male and
female, and all women, both minority and non-minority.
Consequently, the Contractor may be in violation hereof if a
particular group is employed in a substantially disparate manner
(for example, even though the Contractor has achieved its goals
for women generally, the Contractor may be in violation hereof if
a specific minority group of women is underutilized).

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

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

hereof.

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

(o) The Contractor shall designate a responsible
official to monitor all employment related activity to ensure
that the company EEO policy is being carried out, to submit
Ieports relating to the provisions hereof as may be required and
to keep records. Records shall at least include for each
employee the name, address, telephone numbers, construction
trade, union affiliation if any, employee identification number
when assigned, social security number, race, sex, status (e.g.

mechanic, apprentice, trainee, helper, or laborer), dates of
changes in status, hours worked per week in the indicated trade,
rate of pay, and location at which the work was performed.
Records shall be maintained in an easily understandable and
retrievable form; however, to the degree that existing records
satisfy this requirement, contractors shall not be required to
maintain separate records.

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

{q} Without limiting any other obligation, term or
Provision under the Lease, the Contractor shall cooperate with
all federal, state or local agencies established for the purpose
of implementing affirmative action compliance programs and shall
comply with all procedures and guidelines established or which
may be established by the port Aucthoricy.
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PART 11

Minorityv Business Enterprises/Women-Owned Business Enterprises

The Lessee agrees to and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to pr9v1de
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work, pursuant to the provisions hereof apd in
accordance with the Agreement. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
which is at least fifty-one percentum owned by or in the case of
a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent res;dept aliens
who are minorities and such ownership is real, substaptlal and
continuing. For the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial
and continuing. A minority shall be as defined in paragraph
II(c) of Part I of this Schedule F. "Meaningful participation"
shall mean that at least seventeen percent (17%) of the total
dellar value of the construction contracts (including
subcontracts) covering the construction work are for the
participation of Minority Business Enterprises and Women-owned
Business Enterprises, of which at least twelve percent (12%) are
for the participation of Minority Business Enterprises. Good
faith efforts to include meaningful participation by MBEs and
WBEs shall include at least the following:

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

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

(c) Making plans and specifications for prospective

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

Subcontractors.

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

meet their obligations hereunder.

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

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

Ae4

For the Port Authority

il

For the Lessee

Initialled:
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to Lease No. L-PN-264
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P

For the Port Authority

Initialled: %

For the Lessee
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1.0 INTRODUCTION

In July 2000, a subsurface investigation was conducted at the former Maersk/Universal
terminal at Port Newark. P&O Ports has commenced negotiations with the Port
Authority regarding the leasing of this terminal area, referred to here as the Port Newark
Container Terminal LLC. As part of their leasing process, P&O Ports initiated the
baseline investigation. This report presents the field methods and the results of the
investigation as conducted by Foster Wheeler Environmental Corporation (Foster
Wheeler). :

2.0 FIELD ACTIVITIES

The purpose of the field investigation was to establish current environmental conditions
of subsurface soils and groundwater for the area located upland of Berths 51 to 61 at Port
Newark at specific locations designated by the Port Authority. The area encompassing
the terminal is approximately 154 acres. Figure 1 presents the Site Plan as provided by
GEOD Corporation, a NJ licensed land surveyor.

As an important part of the planning process for conducting site activities, Foster
Wheeler developed a site specific work plan prior to mobilizing to the field. Included in
the investigation were the drilling of 32 soil borings and installation of 12 groundwater
monitoring wells at the locations shown in Figure 1. Table 2-3 provides details

concerning the protocols for all analyses performed. All investigative work conducted
for the baseline program was performed in accordance with details presented in the
Foster Wheeler work plan and the New Jersey Department of Environmental Protection
(NJDEP) Field Sampling Procedures Manual, May 1992,




2.1 SOIL SAMPLING PROGRAM

To implement the soil sampling program, one dnll rig and one earthprobe rig were
mobilized on separate occasions. The soil sampling program was conducted at the site
from July 13 to July 25. A hollow stem auger (HAS) dnll rig and an earthprobe were
utilized for the performance of the sampling. Continuous samples were collected with
this earthprobe rig using 1-inch inside diameter carbon steel split-spoons. Soil borings
were advanced with the HAS utilizing 4 1/4-inch inside diameter hollow stem augers.
Continuous samples were collected with 2-inch inside diameter carbon steel split-spoons
with all samples collected from beneath the asphalt cover and subbase to the water table.
Standard penetration tests were performed on samples, per ASTM-D-1586-84 (1992)
Standard Method for Penetration Test and Split-barrel Sampling of Soils.

A total of 66 soil samples, including four duplicate samples, were collected for laboratory
analysis. Sample intervals for laboratory analysis in each boring were at depths of 18 to
24 inches below the soil surface and at 0 to 6 inches above the water table, where
possible. Actual sampie depth intervals varied depending on several factors, as follows:

* Sample recovery amount needed to be sufficient to fill sample jars. At times, an
amount covering greater than a six-inch interval was collected to fulfill this
requirement.

In instances where a confining layer was encountered before reaching the water table,
a sample was collected directly above the confining layer in the interests of not
drilling through it.

When elevated PID readings or a non-organic odor was detected in other split-spoon
sample intervals, these samples were also sent for analysis. (Only in MW-2 and MW-
5 did slight odors warrant collection of one additional sample from each soil boring.)

Soil sampling was conducted in accordance with Section 2.1 of the work plan. All
sampling equipment was decontaminated according to the procedures found in Section
2.3 of this document before use at each new sample location. All soil samples were
analyzed for the parameters found in Table 2-1, which also displays sample names and
depths. All soil boring logs are included in Appendix A.

All residual drummed waste (17 drums in all) generated during the investigation was
turmed over to the Port Authority.

2.2 GROUNDWATER SAMPLING PROGRAM

The groundwater investigation program involved the installation of 12 groundwater
monitoring wells at the terminal, Although 15 well installations were intended, a
confining clay layer was found to be present at three locations prior to encountering the
water table. Thus three planned monitoring well locations were abandoned after imtial
drilling as a result of being dry. This was done by simply placing the drill cuttings back
into the dry hole from which they were obtained, and sealing the surface with asphalt
“cold patch™ material.




Following the previous soil boring/sampling activities at those locations to be converted
to monitoring wells, well installations began approximately July 25 and completed on
August 1. Well development was finished at all 12 monitoring wells by August 7 and,
after the requisite two week waiting period for stabilization, groundwater sampling began
on August 21. Groundwater sampling of the 12 wells was completed by August 24,

Wells were installed in 12 of the boreholes completed during the preceding soil
boring/sampling program. Locations of these wells are shown on Figure 1. Tabasco
Dnlling Corporation, a licensed driller in the State of New Jersey, installed the wells with
a Foster Wheeler geologist providing oversight. Prior to the initiation of well installation,
Tabasco obtained well permits for 15 wells. However, at the time of the investigation,
MW-2, MW-4, and MW-10 locations were characterized by having the confining clay
layer stratigraphically higher than the water table; therefore, wells were not installed at
these locations.

Wells were screened across the water table with screens extending from three feet above
the water table (if possible) to seven feet below (or to the confining layer), and
constructed of 2-inch diameter, Schedule 40 PVC. All wells were installed with flush
mount Jocking caps and constructed according to NJDEP monitoring well specifications
found in the May 1992 Field Sampling Procedures Manual. Well Construction Diagrams
providing as-built well specifications are found in Appendix B.

Each well was developed by the pumping and surging method. Wells were allowed to
stabilize for two weeks after development prior to collecting groundwater samples.

Groundwater samples were collected via low-flow sampling techniques according to the
procedures outlined in Section 2.2 of the Foster Wheeler project work plan.

The submersible pump used for groundwater sampling was decontaminated prior to use
on each well according to the procedures described in Section 2.3.3 of this document.
Dedicated teflon-lined tubing was used for sampling each separate well, with the
exception of MW-14.  MW-14 was purged and sampled using a polypropylene bailer
since the pump control box malfunctioned, making the pump temporarly unavailable.

To purge the well, the bailer was carefully lowered into the well, and groundwater was
removed from the well and measured for the indicator parameters of pH, turbidity,
conductivity, temperature, dissolved oxygen and oxidation-reduction potential.
Groundwater samples were collected for MW-14 after parameter stabilization by
transferring water directly from the bailer into the sample bottles. This sampling
technique is considered to yield accurate analytical results, the same as might be obtained
by sampling directly from a pump discharge. Foster Wheeler used a disposable, dedicated
bailer for sampling MW-14, to eliminate any cross contamination concerns. NJDEP and
USEPA have recognized manual bailer sampling of groundwater as being acceptable on
other projects. Groundwater samples were analyzed for the parameters found in Table 2-
2.




2.3 EQUIPMENT DECONTAMINATION
2.3.1 Sampling Equipment Decontamination .

All sampling equipment, except heavy machinery and submersible purnps were
decontammated according to the following procedure:

Equipment was washed with a non-phosphate detergent and potabie water.
Equipment was rinsed with potable water.

Equipment was rinsed with deionized water.

Equipment was allowed to air dry.

Equipment was wrapped with aluminum foil.

All decontaminated sampling equipment was stored and handled in a manner to prevent
contamination.

2.3.2 Heavy Machinery Decontamination

Prior to use on-site, heavy equipment was steam cleaned. Equipment that came into
contact with contaminated media, such as augers and split spoons, were decontaminated
between sampling locations to prevent cross-contamination of samples collected.

2.3.3 Pump Decontamination

The submersible pump used for low-flow sampling was decontaminated between well
locations to prevent cross-contamination. The following decontamination procedure was
used:

1. The pump was submerged into a potable water and non-phosphate detergent
nnse. Water was allowed to flush through the pump.

2. The pump was then flushed with potable water.

3. The pump was then flushed with deionized water.

2.4 SURVEYING

GEOD Corporation, a New Jersey licensed professional land surveyor, located all
sampling points and surveyed each monitoring well and soil boring location to the nearest
0.1 foot. The top of outer casing, top of inner casing, and ground elevations for all wells
were measured to the nearest 0.01 foot. The New Jersey State Plane Coordinate System
(1983 version for horizontal measurements and the Port Authority system for vertical
measurements) was used for reference.




3.0 QUALITY ASSURANCE/QUALITY CONTROL
3.1 Quality Assurance/Quality Control for the Soil Sampling Program

Six field blanks and six trip blanks were analyzed m order to ensure the validity of the
data. The field blanks and trip blanks were only analyzed for TCL VOCs. Table 3-3
presents the resuits for all the QA/QC samples.

The FIELDBLANK and TRIPBLANK results are utilized for validating laboratory and
sampling techniques. Constituents such as methylene chloride and chloroform are
typically laboratory artifacts, such as residuals from cleaning analytical equipment. Since
field data were not subject to a rigid data validation process against NJDEP and/or
USEPA data validation criteria, the precise source of these constituents in the blanks, and
their impact, if any, is currently unknown.

3.2 Quality Assurance/Quality Control for the Groundwater Sampling Program

Four field blanks and four trip blanks were analyzed in order to ensure the validity of the
data. The field blanks were anatyzed for TCL VOCs, TCL SVOCs, Pesticides, PCBs,
Metals, Chloride, Total Petroleum Hydrocarbons, Total Recoverable Phenolics, Total
Dissolved Solids, and Cyanide. The trip blanks were only analyzed for TCL VOCs. The
results are presented in Table 3-4.

4.0 FIELD MEASURED PARAMETERS

Field parameter measurements were collected and recorded during groundwater sampling
activities. Depth-to-water values were collected prior to well purging. These values are
found in Table 3-5. As well purging began and after each three-minute interval, field
parameter measurements were collected with a HORIBA U-22 Water Quality Monitoring
System. These measurements collected include pH, specific conductivity, temperature,
dissolved oxygen, Eh, and turbidity. All field measured parameters are shown on Table
3-6 and the well purge data sheet for each well sampled (Appendix C).

5.0 FIELD OBSERVATIONS

All soil borings were drilled through asphalt and sub-base cover. Fill material observed
in the borings varied, depending on location. In some places, an orange-brown sand was
found. In other locations, a gray silt and gravel layer was found. The depths for these
layers varied from approximately 2 feet in the interior area of the site to greater than 18
feet near the bulkhead on the Elizabeth Channel. Below this fill material was additional
fill material'in the form of a semi-confining gray silt and silty clay layer. This unit varied
in thickness as well, from being not present in some locations to being of an unknown
thickness in others (although it is believed to be at least several feet thick in some areas).
Because this unit is semi-confining, Foster Wheeler refrained from drilling through it to




avoid creating a potential pathway for contaminant migration. Where this silt and clay
unit was not present, a black organic layer, or peat, was encountered. Drilling was
likewise halted whenever this material was encountered.

The water table was found at varying depths below grade. In general, its gradient is
toward the Elizabeth Channel, with groundwater flow moving perpendicular to the
channel and toward it. The water table was not encountered before the confining layer at
borings MW-4 and SB-7. Where groundwater was encountered, however, its depth
varied from approximately two to ten feet below grade, with a deeper water table existing
adjacent to the channel.







TABLE 2-1
PORT NEWARK CONTAINER TERMINAL LLC/P AND O PORTS NORTH AMERICA
SOIL SAMPLING PROGRAM

SOIL ACTUAL TCL TCL |PESTICIDES TAL
SAMPLE ‘DEPTHS VOCs SVOCs METALS
14 SB-8 {3.5-4) 154
45 SB-10(1.5-2) 1.17-1.67
46 SB-10(2.2.5) 2.2.58
47 SB-11{1.5-2) 1.5-2
48 $B-11(9-9.5) 9.9.5
49 SB-12(0.5-2) 0.5-1.67
50 SB-12(34) 3.08-4.33
51 SB-13{0).5-1.5) 0.5-1.58
32 SB-13(10-11) 10-11.25
53 SB-13A(1.5-2) 1.3-2
54 SB-13A(R.5-9) 8.5-9
55 $B-14 (1.5-2) 1.5-2
56 SB-14 (5.5-6) 5,56
57 SB-15(1.5-2) 1.5-2
58 SB-15(5.5-6) 556
59 SB-16(0).5-1) 0.5-1.08
60 SB-16(8-9) 8-8.83
61 SB-17(1.5-2) 1.5-1.92
62 SB-17(8-9) 8.33-8.67

adeJelelJelaelelelaladelelelelelalel e
dJelelelelelelofolojol ol elafelelelale
¢¢T¢¢4¢¢¢¢¢4¢¢44444
<Jelelelalaaloleleleleolola]|o|e|lels]|a
el ftedelelelalafelodelalelelala]a

dlejaltjtlelelefelelelelelela]lelele]l s

TCL VOCs - Tarpet Compound List Volatile Organic Compounds

TCL SVOCs - Target Compound List Semi-Volatile Organic Cormpounds

TAL METALS - Target Analyte List Metals

PCBs - Polychlorinated Biphenyvis

OTHER - Total Petroleum Hydrocarbons, Total Recoverable Phenolics, Percent Solids, Cyanide




TABLE 2-2
PORT NEWARK CONTAINER TERMINAL LLC/P AND O PORTS NORTH AMERICA
GROUNDWATER SAMPLING PROGRAM

WELL ID PESTICIDES TOTAL PP FIELD
METALS PARAMETERS*

v

P4
>

<laldg el |eie)e]e):

MW-3
MW-3
MW-6
MW-7
MW-84
MW-94
MW-11
MW-12
MW-14
MW.-15

]

LS S BN PN PN S N Y

¢44¢ﬂ¢4¢¢¢
<jelefetalalele]e|Z
<lelelalelelale]e] =

- Parameters to include temperature, pH. dissolved oxygen. turbidity.
oxidation-reduction potential. specific conductiviry. and flow rate.
TCL VOCs - Target Compound List Volatile Organic Compounds
TCL SVOCs - Target Compound List Semi-Volatile Organic Compounds
PCBs - Polychlorinated Biphenyls
PP - Priority Pollutant
OTHER - Chloride. Total Petroleum Hydrocarbons. Total Recoverable Phenolics, Total Dissolved Solids, and Cyanide
NA - Not Analyzed due 10 not encugh water.
¥ - Analyzed
. V¥ *. Analyzed for Total Recoverabie Phenolics only
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TABLE 3-5
PORT NEWARK CONTAINER TERMINAL LLC
GROUNDWATER ELEVATIONS

AUGUST 2000

TOTAL DEPTH
OF WELL
(ft-bgs)

TOP OF
INNER CASING]
(ft-msl)

DEPTH TO
WATER
(ft-bgs)

WATER LEVEL
ELEVATION
(ft-msl)

MW-1

2.82

2.65

-2.65

MW-3

3.96

1.17

-1.17

MW-5

6.00

4.10

-4.10

MW-6

14.95

10.92

-10.92

MW-7

6.16

4.36

-4.36

MW-8A

5.76

4.79

-4.79

MW-9A

6.52

3.70

-3.70

MW-11

15.98

8.99

-8.99

MW-12

14.55

10.14

-10.14

MW-13

4.77

Dry

NK

MW-14

7.70

4.92

-4.92

MW-15

14.79

8.76

-8.76

bgs - BELOW GROUND SURFACE
msl - MEAN SEA LEVEL

ft - FEET

NK - NOT KNOWN
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LOG OF BORING

proJecT: Port Neasatk Corftaines Totming LLC BORING NUMBER. M)-|
DATE STARTED:0 7./ 19 /60

pRoJECT HO; 2341 .

wocation. P20 Ports Port Wewark ?““\‘H DATE COMPLETED: 07/19 /00

ceooasT: 1. Greenberg GROUNDWATER DEPTH: ~a2./ 7 £
DRILLER: Toboasco Deltin ELEVATION:

DRILUNG/SAMPLING METHOD: 1} 1/ \‘ia Holow Stem Ausu‘s fa* SPH' Spoons

COLLECTION COMMENTS

SAMPLE|DEPTH} BLOWS | RECO-|PRO- uscs MATERIAL
{ieal) por 6° VERY [FILE JCLASS DESCRIPTION Tne Date

[

0-1.0': Asphalt
Ten m SAND jdense;, wet, 07/ foo| 0.0

8

|20 -
s -04a': Wettr fable at
: 0-0Ma': Same o3 abeve. a'?/l?/wd- ol-a.ts.

10

f.-m‘-ms"_- Black CLAY | Jense
wet to satd )

i
3 0-0,32": BlatK m sandy (LAY,
7 semi-dense -dens ¢5 siid. : 07/’7/"0
2 0:33-0.5; Coal -like material;
3y et rounded 1 gravel ; [s05e;
3 ] BiacK m-c SAND, Some rewnd -

q . ang £ grave L 0'7/17/00

truce clay, semdi-cleie., sadd.

/o

kroce Silt.

0-0-33" Bk m-C SP.ND'\
semi-lane - Semi-dense; setd. 0‘7/19/00 .

SAND; trace . € gravtl;
Sem: - loose = Sem: -dens; satd.

/o

2

3 ' . —of

y 0.33-0.58': BlacK clayeym-C
3

Borr\5 &mp\é“'ﬁ at 10 'F-f.

pace]of |

FOSTER WHEELER ENVIRONMENTAL CORPORATION




. LOG OF BORING

T proseeT: Port Newotk Codfaints Rrming LLC " BORING NUMBER M /- 2

pROJECT NO: 2341 “ DATE STARTED: 07,71 4,/00
rocamion: PEO Ports Port ewerk \:u.u\&" DATE COMPLETED: 07./1 9 /0p

ceoroaisT: M. C—:re.e.r\%e.rs GROUNDWATER DEPTH: ~ <, 75Ft.
DHILL.-ER:TQ\QQSC_O Dr'.\'m ELEVATION:

DRILNGRAMPLING METHOD: 13/ 4 Hellous Shem Augers /2™ split spoons

SAMPLE|DEPTH! BLOWS [ RECO-|PRO-| USCS MATERLAL COLLECTION

, b {1eot) per 67 FILE KCLASS DESCRIPTION : Time Date
o .

COMMENTS

0-1.0'3 Asphﬁf\é-

Dronge m SAND; trace a.rg-ﬁ
3ra.ve§l , semi-dense ; wet 1054 |0 V190

0-0.5": Same a5 ubove exter
ey

wei-satd.
| see 1077 Qlive silbymSAuy; [ [65B 0190
Hl"f{f. (lﬂ‘j -Fjrnve '} aAens ).
wiet-

5-0.58": Black clayey m SAND; Weltr 4uble ad
S.;n;:i’;g:_ Gk clayeyf.fﬂu“ Jeq 07/14/00
o- -4 :

Jense; wet,satd ot -4.95",

‘ Piny, CLAY ')olf‘«n“': dry. i o'?/ﬁ/ao

Pin¥ LAY 3A ense, drg -wWet
' betom&S C Sc-.ndy and U'7ﬁ?/oo

S ah ¢ fafl“j- ] “ f;
o.’TS'j'-o.élﬁ'; Piete of cand-lKe
gravel

e ‘ k- 6.927 fmK ¢ sandyand on
"'Sr”ul‘jFLQY'.dﬁﬂSEjArj' f“ 1 ,C]

11-11.5) B2 0.7 Pk CLAY denbe
ﬁj-\.’ . ? !

Cc.og1 = LY 04 e Sty LLAY,
.\‘;ujk.d mp #¥ form; deni e Ay -Aﬂrwm

07/:4/e0

Boring complete of 12FE.

pace loF |

meeTeO0 WHICE 0 ENVIRONMENTAL CORPORATION




L OG OF BORING

proseeT: Port Newatk Codaines Rrming LLC BORING NUMBER. M W-3
proecT No: 2341 DATE STARTED: 07/177 /00

Location: PEC PorTS _ Port Weasork FO-".“\.‘*'] DATE COMPLETED: 57/ 71 /20
ceooaist: R. Contacallc GROUNDWATER DEPTH: ~ 57, 42 £ 4-.
pRILLER: Tebosco Letin ELEVATION:
ORLUNGSAMPLING METHOD: 1) Hllus Shem Augers [ 2* splib spoons

SAMPLEIDEPTH] BLOWS | RECO-|PRD-] USCS MATERIAL COLLECTION COMMENTS

10 {teat} poc 6° VERY |FILE JCLASS DESCRIPTION Tme Date
O

0-1.0"1 Asphe # and Grave,
Beuwn f-¢ SAND, 1351107/ /o|NAB

H-3
(159)

. |

/.08

—
~O

Brown £-¢ SAND,)

0.5 ;355 07/ifeo|Na B

fer Fubd 1
Qeddish -Brown CLAY, fsa.%f;,‘ &

little m-CSAND. 02 |¢7/7/00 | g g

Reddish-Brown CLAY
Lrece 6rr..vet,

o5~ {02/,3/00iNAB

Leddish-Brewn (LAY and
GRAVELY \itHe £-C sund. 1410 | 07/17 foc{ NS

Peddsh-Brown CLAY.

0 Y23 |07/i7/r0 VA2

N EE IR ST R N T

12

Bor oy cnrrplﬂf ot (2FF

\3

15

noTes. NAG - Not Above BQ(K(}rodﬂd

pace lof |

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

oozt Port Nework Corfaines Terming LLC BORING NUMBER: MW -4
proJeCT No: 2341 DATE STARTED: 07/2 Y/p0

wocation: PEO Pof\'sA Por"l' “'?-*’N*- F&‘:‘\"H DATE COMPLETED: oq/aq/oo
GROUNDWATER DEPTH: pe b cbfmined.
ELEVATION!

ctoloaisT: 8. Roa
DRILLER: Tebasco Delin

ORILUNG/SAMPLING METHOD: ql;q ‘\ia He“oua S+Em Ausu‘s Ia‘ SFH' Spoons

samPLE|oEPTH] BLOWS | RECO-|PRO-} USCS MATERIAL COLLECTION COMMENTS
(ooy | pac & | VERY |FILE JCLASS DESCRIPTION Tme Date
0

p -0.5" : Asohu /T

; ' Lo—o.as‘-_ (:?Lij ang. f ttracem)
! W AY GEAVEL y¥Tae brown Sittjlocsh 0'7/25//00 .
) dry- - X

o .25~ a.‘?f';ztd‘ﬁrayﬂ m SAND
2 traw f sand ; Jeast; dry

|Red- Brewsa LLAY, :
0‘33' 4 s )dtﬂﬂjt)d ) OOAQV/OG

0- 042" :Same oS above.
i
c.qgal-g': Red F-c GREVEL,; _
Lo Serme st 1iHHe grey €0ganiQ, 09/3‘//‘”0 0
loost, dry

ﬁorin5 Cdmloii’.'ft ot sFF.

pacelor |

cAcTFR WHEEL FR ENVIRONMENTAL CORPORATION




LOG OF BORING

BORING NUMBER: MW -5~
N OATE STARTED: 07/34/00
Pof’i's_ Poct Vework. FG—"‘\‘H DATE COMPLETED: 01/3 {00

GROUNDWATER DEPTH: ~ 4,01
ELEVATION:

proJecT: Port Newatk Codtainee Rrmng LLC

proJecT No: 2341
rocamion: PL

ceowosisT: A
DRILLEA: lg\ousc.o br:\\ma

DRLUNGEAMPLING METHOP: g™ 4 Hllous Shem Augers /3 split spoons

COLLECTION
Date

SAMPLE|GEPTH BLOWS RECO-|PRO- | USCS MATERIAL
10 (toal) par €° VERY |FILE [CLASS DESCRIFTION Tme

O

©-0.5" Mpl-n!

MK-5 3 0-0.5%' « Grey ung ¥ GEAVEL
u-15) ; and SI1LT; Jmsc g

32 0.58- . qg R(J-brmfc.sm\-%
43 Jouses dry -

9 Liant Leddish-beoan £C SANY; ‘

1320]|0%a/ui0-O

Watertapleat

MN-5
~{Dft.

(33 5491 1 cost, mo'st. | 132 0,,/9%0 0.0

Med. Brewn ¢-m SAND; Seme

£ sand 3 Jem.«-/a:u'g,, P
eatd. 1/33510 /;xyﬁo

M-S
(455)

0 Do&‘ Ereass S.!g -c MND Jitt e
gfﬂ\’f, (

¢ I? ] as:mc ut.dlu'gmat_s L geni- . Dq/JIAc

e ues- LT fiak CLRY wad Sict.

Bof?fj)Qornplek of @L4.

~ ~mpWA el

pacelor /

c~cTeR WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

prosEcT: Port Nework Codtainer Terming LLC BORING NUMBER. MW -{,
pRoJECT NO: 2341 DATE STARTED. p7//Y/00

ocation: PEOC Pof\'s' Pof*' Vework F°-°:‘\“¥1 DATE COMPLETED: 07 /3 1/00
ceoLoaisT: M. Gre&n‘oerg) 14 Cantogello GROUNDWATER DEPTH, ~/0£1 o0 07/

bRILER Tobasco Delin ELEVATION:

DRILUNGU/SAMPLING METHOO: o 44 ~obe. Direct Push 44" 1 d Hollow Stem nuﬁué/gﬁpl;fw
0n p2/1Y Mo 0n €7/3i/00

SAJMPLE|DEPTH] BLOWS | RECO-|PRO-| UsCS MATERIAL COLLECTION | OvA COMMENTS
10 | ety | por& | VERY [FILE [CLASS DESCRIPTION Tme Date | ppm

/80, ~g£§n

=]

p-05 Asphett Sann
I f{e:ﬂft!h-bnnn c , Some }515. 07/”/00 0.0

M-L
-3) 133

T i:"aj'gmydh-rd’dr‘ih bown
£ Sand, gomc vel .

/33‘ Rart r(ilrih-bngr: CSAND; same /;25-'09%5’/60

SiF most .

Redduh-brewn c SAMD Some
sil+ and gravel; mo.s+:

/520 |e7/isho

007w #e (1A Vi sl © oy
grevelin gray sundy /7 0 Y02 /00
0. 92" o b bf:gﬁrq redhoh - broan (54 //5//
¢ Sanib y:#l.fmejrm/e/

ReddiSh-brewa ¢ Jilﬁjfﬁﬂf.bj
some grave l/pebbles | moisd. 1545 07//5%5

Wokr tob\e od

£ ecdddh- brown ¢ sdFySAND
10 T4 en €Yo

Sumegmvd ; Satd

J600107 ft /oo [0-0

Orangp-broawa mMm-C SAND |

Li+é YA o .-
lau;c; S{a‘i‘:{r‘d aad Lilty sem qu 07/3}/6" 0. 0

Sabd.

O-0.5 ¢ Browh & SAND Sem: -Jia
4 07/61/60

pacelor,)

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

———

prosecT: Port Newatk Colaines Terming LLC BORING NUMBER: M/. (,
pRoJECT NO: 2341 " DATE STARTED: 073/ry /00

ocation: PEO Ports Port Neware FC‘-"‘\‘)"T DATE COMPLETED: 97/3 1 /00
ceovoaist: M. Gr&ﬁh\mrs ,ﬁ. C&n"uﬂa o GROUNDWATER DEPTH.  ~ J0 £t e W/H/23

omu.EFl:Ta\:nsw Dr’\\\'m . ELEVATION:
DRILUNG/SAMPLING METHOD: Ean'HnPro e Direct Push, gt i d Heilow Stem Avsers /2t sld Spars
on 0/, 4 fep on 07424 feo

SAMPLE|DEPTH] BLOWS | RECO-|PRO-] USCS MATERIAL COLLECTION OVA COMMENTS
10 | (e | px& | VERY |FILE JCLASS DESCRIPTION ' Time Date | ppm
[ ]

S - Lo Brown m-C SAND,
Semi-denft ;) satd. !

L&
Bruwn m-c SAND Y, frace Bak
arg grave ) stf_niglw.ﬂ.""kJ-d_ _

Al | [eelsencindaad Youdorhip

2

Boring Complete at orT. .

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

proJECT; Port Neasorw Coftainer Rrming LLC BORING NUMBER. MW -1
DATE STARTED: C7/24% /00

proseCT No: 2341 ”
Ports Port Yewerk fo "‘\‘*‘l DATE CoMPLETED: 07/24 /00

ocaton: PLO
ceowoaisT: A« R L GROUNDWATER DEPTH: ~ 3.0FF
DRILLER. | oo 0.5C.0 Dedin ELEVATION:
ORUNGIAMPLING METHED: 114 Holls Shem Augurs /2" splik spoors

MATERLAL COLLECTION
Tame Date

SAMPLE[DEPTH, BLOWS ] RECO-|PRO- uscs
(a] (feat} pot &7 VERY |FILE JCLASS DESCRIPTION

o .
c_-o-s‘l:: Asphalt { CoaveLend
Mw‘r’ 2] bsf;g';‘d%':g—'; (;?S ” ,1{03 OQ/QVAG 0-0

(1-1:5) 6.43" 0-51- 0B Ocg. 1 SAND ; 1003t
moist.

28
39
Nn-1 7 m SF\MD;I'.H\eQ -m brwn u/c.-hrpiul:lc at
(35"‘” ‘i{ sand, loosewek. o7 0’?/95//53 0.0 [F4-0F%
y
R i)
T

0-1": Orenge m SAND; Frue £

sond, dthC.,'Sd(."- _ )
A Gt Sawpidecse; /41 09/%ffo0

0-0.42"; Grey m-C SAND, seM -
dense, so v d

u.ﬂl-of‘:n': or E.CL.ﬂY;‘h'uc ";/U’ 0’7/2}//00

oro).m.(,mjo'iﬁ.l; Jemi-lws€
.ot -we b

Bociny complete wk Qi k.

pace | oF |

cNeTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

orosecT Port Newotk Cortainer Terming LLC BORING NUMBER MW-8 .
DATE STARTED. 0B/0 | /0O

PROJECT NO: 2341 ”
Location: PLO Ports Poct Newark Fuf—-\‘\*‘] DATE COMPLETED: 08 /0 | /OO
ceowoaisT: M. Greenberg GROUNDWATER DEPTH:  ~4.424L.
bRILLER. Tobasco DeWin ELEVATION:
DRLUNGAKPLING METHOD: 11 Hlous Sem Augecs [ 2° split spoors
COLLECTION
Date

MATERIAL COMMENTS

DESCRIPTION Time

SAMPLE|DEPTH] BLOWS | RECC-|PRO-| USCS

o (teet) per 6° FILE )ALASS

O .

0-0.08 - Lt. Bxn SILT andan
ang f-m grael; lecst; g Vi
508 =025 Orenge $-m Sithy k3¢ |03/e1/s0

SAND ;semi-loest ;meist.

- 0 -0 3

1]

0 arge -brewn f-m SAND; 44
0.95'"becdnEs M-C ; (el udeny, p2 /01 oo
Wi ? ‘5. Weo

e A, %
W~

Weter fable 2t
~fi_42 o

Oru\sa-brz:x.-'n £-c 58ND; at
0.8;' bccmcs{ 5end) AEF‘:’S&" /!71{/7 Oe/.a'/w 040

Wtk of Yya’ prents Satd.

0-6.17"; Grmj-'r'SRrJDud SiLT;
lm'af-e-',said. Y ]
AT- 157 Gean Sithy GAY 3 b,
i “‘iﬁg;‘ 35“55;5% ":35-5 reis 45D oz;ﬁ:/w p.0
3 i - me wif,
S orcuni oo et e cul bk

50(:;'5 GOmP‘!‘H -5&+ SC'{’

i3
7

5|7
-
]
i
J
!
/

cnaTFR WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

prosecT: Port Newartk Corfainer Teoming LLC BORING NUMBER. MW -
oATE sTARTED:0 7 /1300

pROJECT NO: 23U -
Port Yewrerk Fo.m\\%‘; oate compLeTED: 0T/13 J0O

Locanon: PLO Ports
ceoloaisT: M. Gf*e?—\'\\:’&rs GROUNDWATER DEPTH. ~ ¥. 83 ff.
ELEVATION.

oriLER: Tobosco Dellin
DRILUNG/SAMPLING METHOD: EO:“‘H’\ Pro\)ﬂ. 'bimc‘- PU.SL.

MATERIAL COLLECTION COMMERNTS
Tima Date

SAMPLE|DEPTH] BLOWS | RECO-|PRO-| USCS
iD {leat} pox &° VERY [FILE JCLASS DESCRIPTION

0

p-8.5': Asphalt

mw-9 $-192" b m -
(1-2) /,9;1' DFS%JD ;seﬁﬁ?é?ias?m; deese; [0940 °'7ﬂ3/00 0.0

6-1.42': Same as wbove ;£xtept

mest,

/,75" ’-‘i'if-#.b'?’;fﬂeof Browa mSand; WIY 07/13}10 0.0
mao.s -~

/,(,?;./,Zj; _’.-%,‘&Brua CLAaY;sem -

Brown —r::d m-£ SAND ;5emi- |.Ja-}fr 't‘u.b/e at

) dense;wetsat 0.@3° bewmny 07/13/od0-0 ~i g 3F 1

2.0 Sed.

.BoruB tompléde at b £+

pace |oF

reeTCD WIITEY ER ENVIRONMAENTAL CORPORATION




{LOG OF BORING

BORING NUMBER M ujﬂﬁ

rosEcT: Port Newotk Confainer rming LLC
DATE STARTED: 08 /0 1/00

pRoJECT HO: 273U .
tocaTion: PEO Port 5 Pt Yewark F“"‘\‘H OATE COMPLETED: 08/01/ ?po

ceooosT: M, Greenberg
DRILLER: T o asco Dr"\\\'m
ORLLNGSAMPUNG METHO0: 11354 Hllw Shem Avgers 2° splik spoons

GROUNDWATER DEPTH: ~ & +3% f.
ELEVATION:

COLLECTION COMMENTS
Date

RECO-|PRO-| USCS MATERIAL

SAMPLE|DEPTH| BLOWS
JSLASS DESCRIPTION Teme

10 (teat) poc &° VERY |FILE
o

7 O-O-"lb;: Olive SILT; trace UE-F
! l PP a /o ifodV-
1] /-08 O.%'—J.ﬂ'ﬁ‘;prmﬁe(-m tSRMb, m;(v 0 / /

13 Vfﬂj&ense,d,j

g Browak-m sANb;iomg ¢ Sand;
P IS very dense wiek; o 0.9 beuno 1757 |03/ol foo

</

60— 1"t Browsn-red m-C SAND ; Iihie)
fsand ) semi-dense satd.
42 (LAN2'L Bk SILT, TaY andf 10942} od/01fs0} 0.0
! sAaND: scmw-lms‘e.—-.&em;-drg-
=.+d e organic oder 7Y

0-0.L4T": Med. Brown SILT and ¥
SANTD ; some clc.ﬂ')fem'-dm)‘e,‘

satd.”
/'6’7 o-\%';uﬂ : Blak (LAY dease, PISD 0%1/60 0.0
So‘:-:'c organicDd or

Boro‘r\:) CJW\pIQ‘*CCd' Qft.

Woter e at
~p:33F4.

paGE 1 oF

e, o wdce £0 EMVIRONMENTA! CORPORATION




LOG OF BORING

prosECT: Port Newatk Codtainer Terming LLC BORING NUMBER A K/ - /()
pRoJecT NO: 234 \ DATE STARTED: §'7 / I‘-f/ 00
]

woeation, PEO Ports Port Wewark. focl pATE CouPLETED: 0B / D /0O

GEOLOGIST: ﬁoinn‘f‘aﬁa”o\ GROUNOWATER DEPTH. &/ £} 1 a’?/}‘}/OO
DRILLER: Taloasco Delin ELEVATION: "y
DRILUNG/SAMPLING METHOD: EO%'H"\ robe. Direct Push, o%t"id Hollew Stem Augers /3 SPH oS
e (GEL. to B4t

COLLECTION OVA COMMENTS

SAMPLE|DEPTH] BLOWS | RECO-|PRO-| USCS KATERIAL
iD {ioat) por €° VERY |FILE KCLASS DESCRIPTION Tene Date PP

O

-0.5": Qsphadt .
N0 o 570,07 éﬁu.rh:i Jhore.

use) Reddish-brown 18 It brssil f-m gOBH %07/)‘}/&3 0.0
‘ SAMD | ;oo.st}dnj .

Lt.browon f-m SAND firem,
moist: oS 107/ifeo |0. 0

M
(35-4)

Beown Clewey S14T. Wuttr bbb at
breurisn- qrin £~ SAWD.  |oRa0p 1@ (0.0 |~ 40t

°'0-‘L’!&Gr STand (LAY, s2me
SRUNTCS; seimidense; wet

0.2~ 175 Pak C'Lﬂ«,\’ , lvose,, OB/UI/aJ
wet -Satd.

Bor.rey tomplett ot af+.

2
>
Y
5
6
3
)
q

o

pacelor |

FASTFR WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

prosecT: Port Newath Cofainer Torming LLC BORING NUMBER. M /- ]
DATE STARTED.p77/14/00

prOJECT No: 2341 “te
tocation: PEO Por¥s Port Hewark F“"‘\‘H DATE COMPLETED: 077/28 /00
ceooaisT: K. Can faja//o GROUNDWATER DEPTH: ~<.0£4 a ¢7/14//0¢

DRILER Toloosco Delin ELEVATION:

DRILUNG/SAMPLING METHOD: Eotih nrobe Direch Pusl  H%"id Hellow Stem Augen 3V splt spoens
cn Gq/ﬁ‘i/@ on 07/28/50

sAMPLEIDEPTH] BLOWS | RECO-[PRO-| USCS MATERLAL COLLECTION | Ova COMMENTS
1D (teet) | pec & | VEAY |[FILE [CLASS DESCRIPTION , Tone Daie | ppm
o .

p-0.5': Asphalt.
Brown SAND firm: maist. 0934 p 4/ J0-0

.08'

SAND }8
[Browa { ¢ SA . wWader fab a)‘
) 73(‘ P i/l’}/r.!f- 8 ‘I-o'f'}'vn JMJJ

1957

Biowaf-m s5AND 5 Sem}-dense;
wet. 0%/28f0

) =] |

™
WRRI[R&E

/.0

Same 48 above.

07/28/08

-3

»

0-0.5': Brown M- SAND: Some, weler kbleat

f sund ; dense; wet.

0.C5 =L 5R’: Brawn m-c SAND 0'7/ b
Seme £ sand ;dense; suh . > |BTe 7

8.5 ' Fron®?H 8

L

=3

Praneg -broum m-C SAND,
Seeme £ sind - trace silt), frace.
iit;gded f‘qrud; sem -dm\r-dl’flrj /520 0'7/5?5}/12

 Saume &o above yeviept Sem;/~

feasc. Vs R o?/ﬂ?/m

Yame o above. 0'7/‘;)9'@

L Pl WY G

5 1.0
NOTES: VM- Vet Measured.

pacelor 2

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

prosecT: Port Neyark. Codftaines Terming LLC BORING NUMBER /M h/~{/
proJEcT No: 23MI DATE STARTED. 0 7//4/60

Locamion: PEC Pof,f 5 Pop"r Yewerk Ta '-':‘\"*1 DATE COMPLETED:0 7 /28 /40
ceowoatsT: R.. Cantagallp GROUNDWATER DEPTH: =401 ¢n &7 /1 /a0

bRLLER: Tobasco Delin ELEVATION:
e H " . 1y
DAILLUING/SAMPLING METHOD: tor\‘H\Pr‘o\D& Direct Push y W] Hollsw SFem Augers /2%5plt Spm
on 01/14 /o on 07 /35 /00
SAMPLE|DEPTH| BLOWS ] RECO-|PRO-{ USCS MATERLAL COLLECTION | OvA
1D (teat) pox 6° VERY |FILE [CLASS DESCRIPTION . Tme Date pom

0

COMMENTS

/&

Bocing camplete at 1+

£MSTEFR WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

proscT: Port Newark Codfainer Terming LLC BORING NUMBER. DS ]
proJeCT NO: 2341 " oATE sTARTED. O7/i3 Joo {vu-12)
LocaTion: PLO Ports Port Vemark. ‘:0-"‘\‘\"1 oaTE compLETED: 07/31 /00

ceocoarsT: M. Greenberg GROUNDWATER DEPTH: V[0 £+
orLeR Toboosco Delin ELEVATION:

DRILLING/SAMPLING METHOD: Eor\‘H\Pr‘o\)& Direct Push TPATSY Hc\\zgs‘tm Aﬂdj/‘:‘sﬁi* spoens
o g1/8'ko. on 0787

SAMPLE|DEPTH] BLOWS {RECO-|PRO-|uscs MATERLAL COLLECTION

o) {leat) pex &° VERY IFILE KCLASS DESCRIPTION Tima Date ppm

0 .
O-.5%As . 4ol K743 /o0 | ©-0

SB-B Las Droinge ‘:’:}: SAND; semi- 15/

(ﬂ.'.\'"-s . \oose;\ipy .

COMMENTS

1. 66 Orangs me SANDdergt,dev. 97A3 Joo

White ~don m-c SAND; dense; (408 7/13/0c
Mot

Wt awd Ton C SMD;ere; 17 [07/13/e0 [000
Mmetst,

Whirt and Tan ¢ GAND demd TR 0743 .
&ry;w;:ws oj& a*l-aa‘i‘.% 3400 .0

Oronge ¢ SANDS dense;sdd. (1937 /130

12

Oronae m-c SAND 4 race £ § 07/27/“30
3 San)y dense ) Sakd.

k|

15
noTEs. TAW-1] ngkalled whece SB-13 is locoted,

Samt 6s obove.

FOSTFR WHFFI FR ENVIRONMENTAL CORPORATION




LOG OF BORING

prosect: Port Newatk Corfaines Terming LLC BORING NUMBER. G
baTEsTARTED: O7[13 o0 (MW=L

PROJECT NO: 2341 )
Location: PLO Ports Port Wework F“"‘\"H DATE COMPLETED: O7/27/00
ceowoost: M. Greenberq GROUNDWATER DEPTH.~ 10 £+
DRILLER: "1 oo 05¢0 Dr'\\\'m ELEVATION:

DRILUNG/SAMPLING METHOD: Eu?‘l‘k robe Direct Push,  Wi™Md. Yolww Stem Ava’-ﬁ/-’?“s#ﬂ 5pooas
on U713 on 07h7/e0

sampLE[oerTH] BLOWS | RECO-|PRO-| UsCs MATERIAL

0 | sty | pac& | VERY |FLE JoLASS DESCRIPTION Teme | Oate | ppn

:_5
16
\7
1%

COLLECTION | OvA COMMENTS

s ghove. oTk7jeo

Bof"ms obmg\e}ft o IR,

13

S0

21

A2

23

24

25

26

hg,

2%

PN
30

PAGEDOF

FAQTER WHEFI FR ENVIRONMENTAL CORPORATION




LOG OF BORING

BORING NUMBER.
DATE STARTED. o7_/l 7/00
oATE compLETED: 7/17 f00

GROUNDWATER DEPTH: ~37]
ELEVATION:

rrosect. Port Nework Corlaines Terming LLC
prosecT o 2341 N
LocaTion: PEO Ports Port Weware F“"‘\‘H
GEOLOGIST: Q. CM“‘&.&S\ _
DRILLER: T oo asco Dr':\\'m

9 L ,
DRILUNG/SAMPLING METHOD: qu AL iA Ho“o\ngmm A”‘juf'/;“sph'i gf)oons

&

MwW-13

COMMENTS

COLLECTION -
Dae

MATERIAL
DESCRIPTION

USCsS
ICLASS

PRO-
FILE

RECO-
YERY

BLOWS
poc &°

DEPTH
{leal)

SAMPLE
1D

Tims

0

] Gravel

L¥ Srown F-c SARD

o

Y 707/:7&0

i
~

=
o- 23" Reddorown vEmSAND. 1127 107/g /oo

£3-125"Red brown £ &

SARD (A .
1,25~ 11.5 brown siiy CLAY,

n

R
Q

b

o

o e drerown Fo SANDg
*eate aco.vel

(601337 Dk browna +oblak
LAY,

35 pffor A8 oay stain

5":3\\‘\' CAc!‘.

O 117" Regd-brown +o bas¥- 40 [67A7/ec [NAB
CLAY; v shifF, ’
1L.7-175" Red-browntobrown

‘alW AT

lock staing
gf: W im"
Weter +able

. ~7'F}.

Brownte ced-orowaCLAY, o1/i7foa[NAB

Black sA\N)

5"3\'\* O&d"v

Brown +o Ced-oowa CLAY, o7fiifoo MAB

‘ T,_?' Gro_\i 'F-o SAND'

bl O-L\'. 5\';.‘“\')
3‘:3\* o&. e,

-.83'Gra o 7
gm-t%)s. Gray t A\r.ar y FF 5§ b7/r1fo0

B3-192 Brownte gty SIL.TS

Iom'n ed
2215 Pect

’JL"-‘I'_WQ\J:U}JU“-"'-E-EU\::\..;;;Q,_,

s‘;ak‘. anrc

Bor‘ms comY\-:\-e RAUE:?

NAB: Nt v Baﬁsmvnﬂ.

pace lorl

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

eroscT- Port Newark Codfaines etming LLC BORING NUMBER M {4/ - 19

pRoJECT NO: 23U DATE STARTED: 87//¢ fuo

Location: PEO Ports Port Wewark Fo.‘-.*\'\\j DATE COMPLETED: 97,/ {00

aeoxoast: P Can [{> GROUNDWATER DEPTH.

DRILLER Tabasco Delin
DRILUNG/SAMPLING METHOOD: Ean%?“o\)& bir‘v.clr PU.SL

ELEVATION:

sAMPLE|DEPTH] BLOWS | RECO-{PRO-j USCS MATERIAL COLLECTION

ID | (eey ] poc6 | YERY |FILE ICLASS DESCRIPTION Tme Date
o )

COMMENTS

0-05" Asphal €-

7y Agé%f, Brown Silt, and Yo

Crushed concreltin '}ipof‘spo.ﬂ;
DK. Brawn SILT and asphuit. 87/ 1k

2

i3

[

1S

NOTES: £, st AFHmPF o boting MWW M

pace | oF |
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LOG OF BORING

rrosecT: Port Newarsk Corfainer Terming LLC BORING NUMBER. MIV-19
DATE STARTED. 97 /1Y [ a0

PROJECT NO: 2341 "
Locaton: PLO Ports Port Newerk. ?0-"‘\‘*1 DATE COMPLETED:07/25/00

ceoocisT: K. FunK GROUNDWATER DEPTH: ~5.0f # e ?¢ 7/1// e
~3.5F} ¢q 0’7/;:.:"/..-:.)

DRILER "] obo5co Br’.\\‘m ELEVATION:
DRILUNG/SAMPUNG METHOD: EmePro\‘:E- Dimc‘r Pusk

MATERLAL COLLECTION COMMEMNTS
Date

SAMPLE|DEPTH] BLOWS | RECO-|PRO-| USCS
1D {teat) per & FILE JCLASS DESCRIPTION . Teme

=)

MW-1Y o-o-s‘:n}s!p}n}l-.
[ Brewnish - velu sand:

(15-2) /08 Some 5ilt. Iy graly 074/
bartbrowm S 1F, Wi Hegraxl,
/L. arcuy -brown m-c SAND,
fl-ui :?l‘r(d J"ﬂfﬂiﬂjj IUCUJQ..

it gray vF=CSAND; frace. - )
rust-cefired stainins ’ //‘//ﬂf
G %-Brcun 'F-Vc. S‘AND)' Yens

r
foim, 1{‘ / /

[hoaraw-dK.-qras 1-VC SAND; 07/Mfue 0.0
,‘4,-2:‘:_?&1/ ha?"}j frace jraw 1

Weier fable at
""5-.ﬂ p,l— MO'-'//‘//-:‘.

Grau m SAND, dense: sute. :
- 7 0725/

0rBni ¢ odor present. 00

0-6.33"; Sume a3 ubore. Weker fableat
0.93'% .5 Bleck LA Y’ 0,7/9%‘ NJ-S_FI'cﬂO'UJ’Iv

hr;llfﬂ&.‘-huf’ s Satd. Hek ¥y cryane
bt

o ~ Pl v -

-30“'3 completc at 10£+.

pacelor /

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

prosecT Port Newatk Codloiner Terming LLC BORING NUMBER. M W/-/5
PROJECT NO: 23U . DATE STARTED: #7/1+//00

wocation: PEO Ports Port Wewerk F&"‘\‘\"j OATE cOMPLETED: 07/ 22. oo

ceowoaisT: K.. C an tasalio GROUNDWATER DEPTH: ~8 £ F ¢n ¢7/14/00

DRILLER. ‘Tu\; asco '[jr‘.\\'m ELEVATION: .

DRILUNG/SAMPUING METHOD: Eor\‘HnPPOBE- Direct Push

SAMPLE|DEPTH BLOWS | RECO-JPRO-{ USCS MATERLAL COLLECTION COMMENTS

10 {leel) pox &° FILE JCLASS DESCRIPTION . Time Date
o ) .

0-0.5": Asphalé.

Mu-15
/15-2) 1 Poddish-brown £-mSAND.  lna logjo

i e 00 o o

sh ~brewa F-ve SAND,
ﬁeﬂ?:;}f?f v 14617 |02/1e> (0.0

Growa F-ve SAND; trice
ﬁ‘:an 1. g [/ 07/17%0

Same af abive except
et y p 07 /140

Orans -brown m-¢ SAND ,
tracland; semi-lecie satd. 072740

0-1F7: same cdabore ey Pt
denge . ,exep J
. ‘. 07 37/:0
. 17°-2.25°": beenge -browt £
SAND ; dense; Sotd.

pronns beian FemSAND ; denge;
Fat?. i ) oG 027

S N Y

FOSTFR WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

proscT: Port Newodk Codfaines Terming LLC BORING NUMBER. A /- /5
pROJECT NO: 2341 DATE STARTED: 0 /7Y /0o

Location: PLO Ports Port Wewerk FC‘-“\"*'} ' DATE COMPLETED: & 7/27 /40

ceowoaist: R Cantagal GROUNDWATER DEPTH: ~ 8 F4 o1 67 /14 féo
PRILLER Tobasco Dedin ELEVATION:

DRILUNG/SAMPLING METHOD: EorH‘\Pro\::E_ Direct Push

SAMPLEIDEFTH| BLOWS | RECO-|FRO- MATERIAL COLLECTION COMMENTS
1D (leal} pex 67 VERY |FILE DESCRIPTION Tme Dale
o .

¥
7

Boring Complote. at 7 FF-

" FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

BORING NUMBER SB-— |

prosecT: Port Newatk Codlaines Terming LLC !
DATE STARTED. O1[\3jo0

prosecT no: 234 »
rocation: PLO Port 5 Pt Wewark. FO-"‘\‘*‘I DATE COMPLETED: 071300
ceoroaisT: M. Greenberg GROUNDWATER DEPTH: ~H _ €3 &+
ORILLER Tobosce Delin ELEVATION:
DRILUNGSAMPLNG METHOD: Eur*‘H'\Pro\)& bin_c’r PU.SL\

MATERIAL COLLECTION COMMENTS

SAMPLEIDEPTH| BLOWS | RECO-|PRO-{ USCS
par & YERY |FILE )CLASS DESCRIPTION Time Date

o | (tea)

[} .

o-5" Asphalti
S8-1 i Wol-2 S5-1.5%" 'rl brown m SAND;SEn
(1-1:5) dense; moist

M brown m-c SAND; semi-
densey meist.

Werer tokie ot

0-.82" M oroum M- SAND; 10310

Semi- denge; wek. +.82F,

SB-1.1T" Biack Gnd d-browa Stald oder
rﬂ;szv\"-

CLAY; et +o sald-

R

Borins Comp\eire or 6T+

pace |l of |

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

proseCT: Port Neuark Corfaines Rtmag LLC BORING NUMBER. SB-12
PROJECT NO: 2341 DATE STARTED: o‘]jaq joo

ocation, PLO Ports Port Wewark. F&‘:‘\""‘[ DATE COMPLETED: 07/24/00
ceotoaisT: M. Gr&t\\\:exs GROUNDWATER DEPTH ~ U €4
" DRILLER. ‘Tg\ousw Dr'\\\‘m ELEVATION:
DRILUNG/SAMPLING METHOD: ¢ 1/ ‘\i:l Hellew Srem Ause.fs ja> SPN' sp
COLLECTION COMMENTS
Date

uscs WMATERLAL

SAMPLE|DEPTH{ BLOWS | RECO-|PRO-
DESCRIPTION Time

(o) | poc 6" | VERY |FIE [CLASS

N 0'"15 ‘Asﬁ\b“o
, 1,09 ©-.5* Dk, okve SILT; Some o (1605 |07/2yo
+ %rové':‘wseidf"f'
5= 'OB\ (A 'F"I'h SA‘D;

=]

oose; ary.

Lr brown F-mSAND; | eose; 1 Jau Joo
ary} becomes dense and m~C
ok .5%; becomes Mo a3

\617 Jo7Aaujoo(0-O wder to\k ar

Ocra m-c SANDy 5emi- ot

ﬁ?;? 5atd) becemes gr ey

Bar'u-B "—OH-{*EXE, &G ¢F’(

paGt fof|

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

o —

prosecT: Port Nework Confainer Rrming LLC BORING NUMBER S R-3
PROECT NO: 234 DATE STARTED: 07_/25/00
Location: PEO Ports Port Wewark F&"“\‘)“I DATE COMPLETED: 07 125/00
ceotocsT: M. Gree-n\:?-rg GROUNDWATER DEPTH: ~ 2. 83 T+
DRILLER: (o asco Dr‘.\\'m ELEVATION:

ORILUNG/SAMPLING METHOD: 1 131 Hellow Stem Augars [ split spoons

sampPLE|oEPTH] BLOWS | RECO-|PRO-{ LSCS MATERLAL COLLECTION COMMENTS
ID | {lest) | per& | VERY|FILE JCLASS DESCRIFTION Tame Date
O

o—-.5 A’ kﬁ‘*l
W =3 \o\aua sy onifnns +F o8as &‘ﬂp;/oo

36-3

7 ]

9 g‘. yil g“o.hs? MYS‘ND;
\3 51“', Sem-

7 .25 ¥-m SANbsh'rHe T& 07/2Sfoo

'St.m onse | ,
1 23%

\b
Borrs comp\e:\-e, or 4 £+,

S8-3

pace lofF|

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

prosecT: Port Newark Codfaines Rrming LLC BORING NUMBER. S B-4
DATE sTARTED: O7/17 /OO

pRoJECT NO: 234 .
Location. PLO Ports Pt Yewark FD-"‘\‘H DATE COMPLETED: 07 /]‘) 0
GEOLOGIST: . _E- Cortranalo GROUNDWATER DEPTH: s Y
DRILLER: 1abasco LDelin ELEVATION:
PRIUNGAMPLING WETHOO: Li4g "4 Holkw Shem Augecs /2" split spoons

COLLECTION COMMENTS

SAMPLEIDEPTH] BLOWS | RECO-|PRO-| USCS MATERIAL
fleat) pox 6° FILE CLASS DESCRIPTION - Time Date

- 6-\00Age\o-\'¥\

1D
0

58-4
(15-2) ! Beown T-¢ SAND; teace | W/I?ﬁx’
TNt .
Brown T-C SANDS *race o1/a1]o0

S8y
@54) aravel.

Bering cemphiR ot H

PAGE | OF |

ENSTER WHEFR FR FNVIRONMENTAL CORPORATION




LOG OF BORING

SB-5 7

prosECT: Port Nework Cortainer Roming LLC BORING NUMBER.
DATE STARTED: orirnifo0

PROJECT NO: 2734 n
tocation. PEO Ports Port ewark FO-"‘\""} DATE COMPLETED: 07/ 12/00
GROUNDWATER DEPTH: rrH T+

ceotoaisT:  LeContooplg
ELEVATION:

DRILLER: T abasco Ly \\r;
ORUUNGAMPLING METHO0" 4134 ol Shem Augers /3 spli Spoons

COLLECTION

COMMENTS

Uscs MATERLAL

OESCRIPTION : Tme Dawe

SAMPLE|DEPTH|{ BLOWS | RECO-|PRO-
iD {1eal} poc 6° VERY |FILE }CLASS

o .
o-1,0" Asphalt,

38-5
{ 1.52) !
Red-brown vF-c SAND;Hradt 153457/ bo

arogel .

= roon b Srosn < sugr o

(359

Bor':rs Co-m?\d'e— at 44,

pace lor

ENQTFR WHEFI Fir ENVIRONMENTAL CORPORATION




LOG OF BORING

é_"_'—"——

proJecT: Port Newsark Corainer Roming LLC BORING NUMBER. & B~
DATE STARTED. 07/!9/30

pROJECT NO: 23U
tocation: PLO Ports Port Wework FO-"‘\‘"‘I DATE COMPLETED: o7 /19 /o0
ceotoaisT: M. C"?fﬂ“\‘»‘el‘s GROUNDWATER DEPTH: ~ 3,42 &
oRILLER Tobosco Delin ELEVATION.

ORLINGSAMPLING METHO0: 4 g 74 Hll , Stem Augors /2" split spoons

COLLECTION COMMENTS
Date

SAMPLEIDEPTH] BLOWS | RECO-|PRO-| USCS MATERIAL
por 6° VERY (FILE JCLASS DESCRIPTION

50" Agphalt,

10 | (teay
o

S8-p
(1-2) I
‘ Ton ol &m. m SAND; \lmu, °7/|7/0°

< rm-.b\-\m X
bbﬂ\r
(3-35) 1133V G amﬂmv'
[SUero: e,? ) m gl

becomes ®mi-eadt and ol
B“-’“B complete ot H

pacelorl

TASTOD BILICC CO CANVIRMAWHIENTAL CARPORATION




LOG OF BORING

PROJECT: Port Neyiark. Codtaines Terming LLC BORING NUMBER: SEB-7

PROJECT NO: 23Y| : " DATE STARTED: a'f/l q[ao
tocation: PEO Ports P o+ Wewark Foolit OATE COMPLETED. €7/ oo
e i
ceotoasT: M. Greenberg GROUNDWATER DEPTH: Net encoonteced.
ORILLER: Telonsco br\“‘m ELEVATION:
PSHERIMPLIG MET2D 41414 Hollow Shem Augars /2" sl spoons

MATERIAL COLLECTION COMMENTS
Date

SAMPLEIDEPTH! BLOWS | RECG-jPRO-| Uscs
(teet) pox &° YERY |FILE CLASS DESCRIPTION Time

¢

. o-{.0" As{)\‘\o.“-

¥ aqvel ;semi-
O:-n‘ gomb o% 0&)0%0 0‘139 AQIOO
A7-.38\ Dok CLAY; Yroct omg
‘Fsrn.ﬂl'; denses a.f\’-

M ¥on m SAND; brace rosndelon35107/ oo
ke lors b iAo, m‘

Ec(\'tna ce,.@\ae ot 2,33 ¢,

oace bor]

FOSTER WHEELER ENVIRONMENTAL CORPORATION




LOG OF BORING

orcT: Port Neworr Confoinet Reming LLC somnG NuMBER G B-B
prOJECT RO: 2341 DATE STARTED. 07 {t?/oo

Location: PLO Ports Port Vewark F‘l"“\"ﬁ DATE COMPLETED. o7 /;7/00
atoroaisT:  fe Contoaplo GROUNDWATER DEPTH: ~ Y

DHIL'LER:-TQ\DGSC-O brﬁ\‘nh 7

DRLUNG/SAMPLING METHOD: Ltg "4 Hollow Stem Augers /2 split spoons

ELEVATION:

saMPLE|pEPTH] BLOWS | RECO-|PRO- uscs MATERIAL COLLECTION COMMENTS

10 {leal} pox &° VERY |FILE JCLASS DESCRIPTION Twmne Date
o .
O—I.O\ Ag olx'.
SB-8 ] . &
(§5-2) 5 i+ browt o brown £:m SARD;[141297/n/00

o +"ﬂ&o G\TO.WAQ

S6-8 o-5" E‘-Foum'?-r.SAN“ﬁ'roc& WL 07/\1'00
cabl

(35"4) : 3?—53;\3%” Su.n&j CLA aed

E3oTAT Brown d‘u,e»j&snm

Bof‘ms@-m@é\b & HF,

pace bor |

£ASTER WHEF!I £R FNVIRONMENTAL CORPORATION




LOG OF BORING

prosecT: Port Nework Codfaingt Rrming LLC BORING NUMBER. Sg-io
OATE STARTED: O7/25 k0

pROJECT NO: 23MI "

LocaTion. PO Pof"'S, Pt Newark Fﬂ-“\‘l"'} OATE COMPLETED: 07 A‘,‘LS foo

GEOLOGIST: M. Gr‘e?-(\b&rg GROUNDWATER DEPTH: A L. 58 £+
ELEVATION:

oruteRr. Tabasco Detin
DRILUNG/SAMPLING METHOD: )1/ t‘;a Hellow Stem Ausz.ﬂ,/a‘ Sf’m' Spoons

COLLECTION COMMENTS

SAMPLEIDEPTH| BLOWS | RECO-|PRO-| USCS MATERIAL
10 {lteal} por 6° VERY |FILE JCLASS DESCRIPTION Tmme Dae

] .
Asphalt.

54-10 l \ .
(’5"2) 1 ‘2 1.\7 ‘o‘;‘;m%;z»h F-m Sk\m) whg/w

1S5

ar [Conop. m-c SAND ; goreesnd {31 o725 /a0
becomes sl F.5R 1&5/

S&-10
(2:2:5)

rgof'lr% GO-‘“PE*" ot 4,

paceloFl

CACTED wUCE €0 ENVIRNNMENTAL CORPORATION




LOG OF BORING

pROJECT NO: 2341 . DATE STARTED: O7/H1 /00

ocation: PEO Ports Port Vewark FU-“\‘\"J DATE COMPLETED: 07/ 14 /00

' C—'G“’i'o-bﬁ © GROUNDWATER DEPTH: ~3,5 FF
ELEVATION:

prosecT: Port Newatk Codfainer Riming LLC Bonm/c YMBER.

GEDLOGIST:
oriiLER. Tobosco Dethin

DRILLUNG/SAMPLING METHOD: B tli breke, Diredr Push

SB-

COLLECTION
ICLASS DESCRIPTION ’ Tare Date

SAMPLE|DEPTH] BLOWS | RECO-|PRO-| USCS MATERILAL
10 (teol) par &° VERY JFILE

COMMENTS

o .
O-5° Aspha Wt 13420719 Jeo
Red-browh ¢ SAND; somesilt. i

Tedorown < 5 MD; Some 51355 [07/1bo

£ ad~orown & SARD: Some, ™Y
St +troce m Sl‘a‘w\?‘mo'\sjro 7 ]0

Some. a$ alove. o1/iyfeo

Same a5 aove- O¥fijo0

. Boﬁrs C-Nt\PH‘L o 1o+

PAGE |oF |

COCTOD uwruc e en CaVAQNNMENT A CARPORATIOWIN




LOG OF BORING

prosct: Port Nework Codlaines TRrming LLC BORING NUMBER: S B-17.

PROJECT NO: 2341

Y DATE STARTED. 07/6 o0
Locanon: PLO Ports Port Yewark. ol Y oATE compLETED: 0713 /00
ceowoaisT: M. Gree.n\:e.rs

GROUNDWATER DEPTH: AvY, 33
prLLER: Tobasco Delin

ELEVATION:
DRILUNG/SAMPLING METHOD: EN’““P‘"’\"?J Ditecr Posh

sAMPLE|DEPTH] BLOWS ! RECO-|PRO-| USCS MATERIAL
0 | ooy | pers | VERY |FILE [CLASS DESCRIPTION
0 -

o-5" Asé.o.\l-
Sg-12 )

Wra M - . et joups
Wca.m) ' ' S v orarg® noINDS o

COLLECTION COMMENTS
Trme Date

]

Loe 42 Orpngt~b SINDNEQ 6107
s-12 3‘;:1:% E;Aql oW C a /l3fco
(3-4)

O-.33' M Yo c [\&30p7,
Skﬂg, gbn?- ;ﬂt c:ro.nsé 1o

53- 1.0 ™M broun - om;rsz.o
SMD, A&nsl)

&l‘.lhﬁ coh?&e c»‘\‘ G'R'-

pacelor |

ENTTER WHFEFI FR ENVIRONMENTAL CORPORATION




LOG OF BORING

proJecT: Port Newark Codtaines Terming LL-C

0. 27341 .
PR:);:;:N;QSEO Ports Poct Vewsark. FQ“\“\"} DATE COMPL
ceooaist: e Contagallo
DRILLER Tabasco Delin
DRILUNG/S AMPLING METHOD: Eoo‘i"fﬂpro\se. bin& PusL.

DATE STA

sorinG NuMBerR. SB-[3 17 ]

ATED. O?fl‘-l
ETED: 07/1“ o0

GROUNDWATER DEPTH: ~ 9 £t
ELEVATION:

SAMPLE|DEPTH
0 | {1eed

D

BLOWS | RECO-|PRO-| USCS MATERILAL

COLLECTION

por €° VERY |FILE JCLASS DESCRIPTION

Tame Date

COMMENTS

8-13A

(1.5-2)

O ?ﬂ#h\*c
S ONGrawe .

Ped-\oowon - SAND; Yeare
arevel,

osjoo

Red-orown F-c SANDY T et

3\‘:;\».\ .

07hYo0

Same a5 Obours

Fh4}eo [0

Same 05 alowve.

O7fwoo -0

Warer Tode o

Some a5 oot NR[o7]Mfeo|NM

AEY,

1

-~y

12

goi“ug @m@eﬁt e 5.

13

L

1S

pacet lorl

NOTES: § K- ﬂg( pewr}g, .

RM' Nt meo guted.

cACTER WHFFI FR FNVIRONMENTAL CORPORATION




LOG OF BORING

pRoJECT: Port Newatk Corfoines Rtming LLC
DATE sTARTED: O7 / | 7/00

PROJECT NO: 2341 .
LocaTion. PLO Ports Port Wewark ‘:‘1"*\‘\'1 DATE COMPLETED: 07 /17 /OO
GeoLoGisT: R C—.O-I‘\'\'og,d“p GROUNDWATER DEPTH: ~v & TF
bRICLER Tebasco Dedin ELEVATION.
DRILUNG/SAMPLING METHOD: ‘-l'fq \\;A Ho"ow S+Em AUS?A’S[Q‘ S?‘ﬂ' SFOOhS

BORING NunsgrR. &S B- iq

COLLECTION

SAMPLE|DEPTH| BLOWS | RECO-[PRO-] USCS MATERIAL
1D {fest) por 67 YERY |FILE JCLASS DESCRIPTION Twme Datwe

COMMENTS

O

‘ Rspratt. 1225 [07/i1)o

SB-I '
u.s-:zs Beown F-m SAND;teare
afavdh.

Lt brown e brownfm  |\23I 07/17/00
SAND .

Bouad m S A“D'; +race 01/7fc0
arowRN.

Eor‘m:s um‘:\eﬁt o'k .

T NM: Nt mepgyred.

pacelor

cNACTER WHEFRI £ ENVIRONMENTAL CORPORATION




LOG OF BORING

prosCT: Port Newark Codfainet Rrming LLC BORING NUMBER: S R- 15
proJecT NO: 234 ” DATE STARTED. 07/1‘7 00
rocation: PLO Ports Port Nework. Far—u\\\j DATE COMPLETED. ©°] /\.1/ o
ceooaisT: R C,a.ﬁ'\' o.%.\\o GROUNDWATER DEPTH. ~ 5 & 4
o '\nS

DRILLER: Tobasco D ELEVATION.
DRILUNGSAMPLING METHOD: 11/ i 4 Hellow Stem Rugers [ Q" split spoons

SAMPLEIDEPTH! BLOWS | RECO-|PRO-| USCS MATERIAL COLLECTION COMMENTS

iD {toal) poc 67 FILE CLASS DESCRIPTION Timo Catwe
0

Agphalt.
1 O BaRA
LF orown ¢ SAND, o)p2/e0

Jrlf:'—hrm vi-% S AND, loose; °7ﬁ7l°0

<

1-

D’-HQW It beown \\0S '°7A7/60
SAND] +eract acoathe
Hl-\-‘).'é' Gr&\i {-'-,h SAND,

Bof'\ns--em‘:)ére. or GH.

1

12

13

15
notes: NAB™ Wef aboz Bm‘)ﬂ-ﬁ'.‘oo.\\.

pace lor |
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LOG OF BORING

T eroscT: Port Newark Codfaings Termming LLC BORING NUMBER.  SB=16 ]
| pRoJEcT NO: 234 . DATE STARTED. 7 / 200
rocation: PO Ports Port Wewark FCL"‘\.‘\"I DATE COMPLETED: 7 /13 [0 ©
ceooatst: M. Greedberg GROUNDWATER DEPTH: ~@, Q3
ELEVATION:

l ORILLER. | oo asco Dr’u\ ‘ma
DRILUNG/SAMPLING METHOD: Ear*'H’\Ff*O\)E— Direct Poush

COMMENTS

COLLECTION
Date

MATERLAL
DESCRIPTION Tene

|smpus oerTHl BLows |Reco-(pro-|uscs
0 | ety | pec& | VERY|FILE foass

o .
: ’ 0‘-5‘& .

lsg-1e sg 5-1.09° %}. X 07f5foe o-0

’oS'-i) _ 7 Towgl -Drowh M

I“ S‘M:-,Dssmi_"oos?. +o Stmi-

) [Tan and white m-c SAND; 07/\3/00

63‘-.933 ™ok,

.0

m’brp\dﬂ < SAND;v denst; 07113}30 0.2

ek,

Zed-borown C SAND; dtrse; [1530[0%3/o0 (040

;ND; Otnge; 1535 |07/3k0 0.0 [Woter dalole &
~8.83Ft.

iﬁ'brwun v SA

Eo("mﬁ Ome‘-?,:\t o 10Ft.

pace lof |

£MQTER WHFFLER ENVIRONMENTAL CORPORATION




LOG OF BORING

PROJECT: Pord Neysjatk Cortainer TReming LLC BORING NUMBER: S8 ‘/—'7. '
PROJECT NO: 2341 DATE STARTED: 077 /24 /00

tocation: PLO Pof\'s_ Port ewery, ?0.5\\'\%1 DATE COMPLETED: 07/3 Y /b0
GeoLoaisT: M, Gree.n‘ners GROUNDWATER DEPTH: ~4@. 331('{
oRILLER: Tobosco Deltin ELEVATION:

DRILLING/SAMP LING METHOD: \,
%" d Hellowz 5'!'em Ausu-g [ SPH' Spoons
COLLECTION COMMENTS

SAMPLE|DEPTH| BLOWS | RECO.[PRO. uscs MATERLAL
0 { (leet} | par& [ VERY |FILE foLass DESCRIPTION Time Date
o]

(1.5-3) /2
13
fg- (3! Same as abave. 0%/avjokp-O
FY
32

/9 ; 0-1-2% ‘Same at above. '
g (252,007 qrey f. SAND 5 1132 loT/a¢ /o

39 ang fom grc.\/elj Jeoe; dry
> |33

11 DarK orange £-m SANMD. ,
A - Semi-loosess Mout. 07/39’/@9 .
22

R 138
g Dar¥X 0range m SAND. Water toble ot
q 07/24/1010.0 | ~§ 33K,

Asphal F, _
' Orf‘.n;jg FIanstrace aagf 1124 07/age

gravél; IOOJ&; drj

q . Some. £ Said; dense;, moist;
Sa{'d “t 8. 53 ‘_

4

10

Bon'nj cemplefe ¢ fro8¢,

1
1a
13

{4

5

eaceloF |

FOSTER WHEELER ENVIRONMENTAL CORPORATION
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UNCONSOLIDATED wELL NO. MW-]

MONITORING WHLL
CONSTRUCTION DIAGRAM

2uecT Port Newack Contoirer Teeminal LLC | orRUR Tdbacro  Deilliag
DRILLING

-
UECT NO. 234 (oW g
DATE BORING NO.: ﬂW—ﬁ/ METHOD o /tll IAHAL} Skem Austr:

=~ EVATION Q DEVELOPMENT
80 GeoLoGiST ™M, Greesbers METHOD _&mg_mﬂ_Su%

ELEVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conc.reke.
GROUND SURFACE ELEVATION:
ELEVATION OF TOP OF RISER:

\
1.D. OF SURFACE CASING: Q
TYPE OF SURFACE CASING: Stete\

RISER FIPEI.D. RN

TYPE OF RISER PIPE: Schedide HO PV

BOREHOLE DIAMETER:

TYPE OF BACKFALL: _.&hé_oa‘L)mL-h'Pﬁ—

ELEVATION/DEPTH TOP OF SEAL: Nec: Meas.
TYPE OF SEAL: _BeyYoaite Clips

ELEVATION/DEPTH TOP OF SAND PACK: 0.5’
BLEVATION/DEPTH TOP OF SCREEN: /.07

TYPE OF SCREEN: _Sdne e HO PNC
SLOT SIZEX LENGTH: 010" X2 '
TYPE OF SAND PACK: R

Dan

ELEVATION/DEPTH BOTTOM OF SCREEN: 2.0’

BLEVATION/DEFTH BOTTOM OF SAND ’
PACK: 3.5
TYPE OF BACKFILL BELOW OBSERVATION

WELL: Brntopirs Cgps

LEEEELENTT L |

ELEVATION/DEPTH OF HOLE: 50’

NOT TO SCALE

FM-UNCON.COM




UNCONSOUDATED wELnNo. MW-3

MONITORING WHLL
CONSTRUCTION DIAGRAM

RoJECT Port Newsrk Contoirer Terming Li¢ | DRILER lg‘pgsm Dc&nn
ROUECT NO. 234 DRILLING
OATE s July 28,2000  BORNGNO. MW-[3 merHoo __ ' il Holles St,m A,,Egts

DEVELOPMENT

1EVATION P S
['IELDGEOLOGIST ™, Grge;\?emj : METHOD umn gm\ a1

B EVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conecele,
GROUND SURFACE H EVATION:
E_LEVATION OF TOP OF RISER:

1.D. OF SURFACE CASING: Qv
TYPE OF SURFACE CASING: Steel

RISER PIPE |.D. a

TYPE OF RISER PIPE: Schedide. HO PV C

BOREHOLE DIAMETER. _®

TYPE OF BACKFILL: Rortoaite QL-,FS

B EVATION/DEPTH TOP OF SEAL:
TYPE OF SEAL:

ELEVATION/DEFPTH TOP OF SAND PACK:
B EVATION/DEFTH TOP OF SCREEN:

TYPE OF SCREEN: Qchelde 4O BVC
SLOT SIZE X LENGTH: .OI0™ X 3¢
TYPE OF SAND PACK: *

Sand

LR

B EVATION/DEPTH BOTTOM OF SCREEN: <0’
ELEVATION/DEPTH BOTTOM OF SAND

PACK: 457
TYPE OF BACKFILL BELOW OBSERVATION
WELL: Morie 27 Dunrtz Sand

ELEVATION/DEPTH OF HOLE: s’

NOT TO SCALE

FM-UNCON.COM




UNCONSOUDATED

WELL NO. Mp-5

MONITORING WELL
CONSTRUCTION DIAGRAM

.mJECT Poct Newsck Container Fecound tLC

ROJECT NO. a4y

DRILLER Iﬂ\)(lf.t.n Dc]ﬁ; n3

DRILLING L o
METHOD hy !

DATE gz.u/g 2/ 2000 BORING NO.: _MW-5

A EVATION

DEVELOPMENT

METHOD

Pum? D;n'\ SU:‘&E.

JE.D GEOLOGIST _TM, C—nee&bem}

ELEVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conccele,
GROUND SURFACE ELEVATION:
ELEVATION OF TOP OF RISER:

1.D. OF SURFACE CASING: aq®
TYPE OF SURFACE CASING: St-eel

RISER PIPE 1.D. R

TYPE OF RISER PIPE: Scheldidde, HO PV C

BOREHOLE DIAMETER _ "

TYPE OF BACKALL: _Bestontks Q,,;Fs

tat: Mens.

B EVATION/DEPTH TOP OF SEAL:
TYPE OF sEaL: _Bentanie Cl;

NOT TO SCALE

B EVATION/DEPTH TOP OF SAND PACK:
B EVATION/DEPTH TOP OF SCREEN:

TYPE OF SCREEN: Scnelle HO BVC
SLOT SIZE X LENGTH: .OI10" X3'
TYPE OF SAND PACK: ®

Sand

ELEVATION/DEPTH BOTTOM OF SCRERN: 6O

B.EVATION/DEPTH BOTTOM OF SAND

PACK: _ 45
TYPE OF BACKFILL BELOW OBSERVATION

WELL: Mo =/ Qu

ELEVATION/DEPTH OF HOLE: 4.5

FM-UNCON.COM




.I UNCONSOLIDATED

walL NO. _MW-(

MONITORING WELL
q CONSTRUCTION DIAGRAM

rovecT Pact Newark Containee Tecmnd tL €

PROJECT NO. 224]

DRILLER _labasre PDeilkag
e

DRILLING .
VA ket Stem Auazrs

DATE gu@_j&gma__ BORING NO.: A IW-1r

AEVATION

DEVELOPMENT

| TELD GEOLOGIST ™Mo Geeen‘oefg

METHOD

METHOOD 3
Pu me ond S Uene

B EVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conecele.
GROUND SURFACE ELEVATION:
ELEVATION OF TOP OF RISER

»
1.D. OF SURFACE CASING: __ A
TYPE OF SURFACE CASING: Steel

RISER PIPE L.D. PN

TYPE OF RISER PIPE: Schelile. B0 PV C

BOREHOLE DIAMETER. _ %

TYPE OF BACKFILL: Benﬁo’.}& £:ln(§>s _

Not Meas.

ELEVATION/DEFTH TOP OF SEAL:
TYPE OF SEAL: B ; v

AEERRRRIAARNATS

?

NOT TO SCALF

ElL EVATION/DEFTH TOP OF SAND PACK:
BELEVATION/DEPTH TOP OF SCREEN:

TYPE OF SCREEN: _oche Mle HO PVC
SLOT SIZE X LENGTH: QIO X /o'
TYPE OF SAND PACK: N

Sand

HEVATION/DEPTH BOTTOM OF SCREEN:

ELEVATION/DEPTH BOTTOM OF SAND
PACK:

TYPE OF BACKFILL BE:OW OBSERVATION
WELL: O 2/ Y

ELEVATION/DEFTH OF HOLE

“M-UNCON.COM




I " UNCONSOLIDATED WEBLLNO. MW- 7

MONITORING WELL
q CONSTRUCTION DIAGRAM

rroUEcT Pact Newack Contniner tecmingd 1LC |orRUER _Tobosen D;:ﬂ:nj
PROJECT NO. 34l DRILLING W gt
DATE !/M[% 27 2000 _ BORING NO.. MHW-O7 METHOD 4 /3 ;d H‘,[L,g Siem A,-!Eg:s

~ ZEVATION DEVELOPMENT
SIB.D GEOLOGIST _m,__&;;;h\ae.-g METHOD fum? ond Surga
[

ELEVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Concrete
GROUND SURFACE B EVATION:
BLEVATION OF TOP OF RISER

b\
1.D. OF SURFACE CASING: Q9
TYPE OF SURFACE CASING: Stee\

W
RISER PIPE I.D. A

TYPEOFRISER PIPE: Scheddle HO PVC

BOREHOLE DIAMETER: @

TYPE OF BACKFILL: Henhﬁ',"ﬁ { L,?S

ELEVATION/DEPTH TOP OF SEAL
TYPE OF SEAL: ; X

B EVATION/DEPTH TOP OF SAND PACK:
B EVATION/DEFTH TOP OF SCREEN:

TYPE OF SCREEN: _ocwe Lle HO PNC
SLOT SIZE X LENGTH: .OL0" X&'
TYPE OF SAND PACK: £

Sand

g
te
g
5
5

B_EVATION/DEPTH BOTTOM OF SCRERN: 6.0’

ELEVATION/DEPTH BOTTOM OF SAND
PACK: &5’
TYPE OF BACKFILL BE:OW OBSERVATION

WEBL: Mor/e = z {

T
K \

(—

ELEVATION/DEPTH OF HOLE: 465"

NOT TO SCALE

A-UNCON.COM




UNCONSOLIDATED WELL NO. _Mu-BA

MONITORING WELL
CONSTRUCTION DIAGRAM

roueeT Pact Newark Contniner Termingt LLE | ORUER Tobasrs Deilling
PROJECT NO. 23| DRILLING S
) paTE %ﬁ;u[g /. 2000 BORINGNO.. MW-8A METHOO __ Y A l‘”ﬂ(m_&'_;m__&g_ski_

i 1EVATI DEVE.OPMENT
JIELD GEOLOGIST !'L. g\::gEh‘bErg METHOD Pum? Qr\-\. SU["?’B

BLEVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conccelte,
GROUND SURFACE B_LEVATION:

B EVATION OF TOP OF RISER:

I.D. OF SURFACE CASING: aq®
TYPE OF SURFACE CASING: Steel

RISER PIPE I.D. s

TYPE OF RISER PIPE Scheldile HO PV C

BOREHOLE DIAMETER. _ %"

TYPE OF BACKFILL: _g_gp}_umﬂ_dmgj_

B.EVATION/DEPTH TOP OF SEAL
TYPE OF SEAL:

B.EVATION/DEPTH TOP OF SAND PACK:
HEVATION/DEFPTH TOP OF SCREEN:

TYPE OF SCREEN: _Schele U0 PVC
SLOT SIZE X LENGTH: L, OL10™ X 4.0’
TYPE OF SAND PACK: e

Sand

LT

ELEVATION/DEFPTH BOTTOM OF SCREEN: (o0’
B EVATION/DEPTH BOTTOM OF SAND

PACK: 4.5
TYPE OF BACKFILL BELOW OBSERVATION
WBL Morie ¥/ OBunrtZ2 Sanad

B EVATION/DEPTH OF HOLE: 6. S

NOT TO SCALE

W-UNCON.COM




' UNCONSOUDATED WELL NO. MW-94
MONITORING WHLL
.! CONSTRUCTION DIAGRAM

proUecT Port Newark Contoiner terminot 1LC | orRusR _Toboses D.—:l\.-.\s

PROJECT NO. _al DRILLING L /

DATE fuaus? /., 2000 BORINGNO.: M- 1A MEFHODJA_LA.MH_&;LAA.E‘LL;_
DEVE OPMEBNT

IEVATION
@D GEOLOGIST _M, Gregﬁ‘befs METHOD Pumg ond Surge

B EVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conecele,
GROUND SURFACE B EVATION:
ELEVATION OF TOP OF RISER:

1.D. OF SURFACE CASING: aqr
TYPE OF SURFACE CASING: Steel

RISER PIPE I.D. R

TYPE OF RISER PIPE: Schedile HO PV C

BOREHOLE DIAMETER. %"
TYPE OF BACKALL: Regnton ieS

ELEVATION/DEPTH TOP OF SEAL: Mot Meas,
TYPE OF SEAL: _Beatndde Chipg

ELEVATION/DEFTH TOP OF SAND PACK:
B EVATION/DEPTH TOP OF SCREEN:

TYPE OF scREEN: _Scdheldle 4O BVC
SLOT SIZE X LENGTH: OO0 X ¢°
TYPE OF SAND PACK: e

Sand

ELEVATION/DEPTH BOTTOM OF SCREEN: ___ 2.0°

BLEVATION/DEPTH BOTTOM OF SAND ,
PACK: __75
TYPE OF BACKFILL BELOW OBSERVATION

WBLL: Morie ¥4 Quartz Sond

ELEVATION/DEPTH OF HOLE: 735

NOT TO SCALF

T 1-UNCON.COM




UNCONSOLIDATED weL no. MV -/)
MONITORING WELL
CONSTRUCTION DIAGRAM

rouecT Poct Newark Container Termaol LLe  [oRUS Tobasen Deiling
ROUECT NO. 33| ORILLING Sl G
DATE Ju [} L8 200  BORING NO.. [N -1! METHOD _ﬂ_.cLHQM_Snm_A%m_

DEVELOPMENT

AEVATION
18D GEoLoGisT ™, (reesberg METHOD Pumcla aed_Sucge

B_EVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: C

GROUND SURFACE HEVATION:

B EVATION OF TOP OF RISER

b

A\
1.D. OF SURFACE CASING: q
TYPE OF SURFACE CASING: Steel

RISER PIFE 1.D. ™

TYPE OF RISER PIPE. Schele, HO PV C

BOREHOLE DIAMETER.  R°

Tvee oF BackrL: Beadngbe Chics

B EVATION/DEPTH TOP OF SEAL:
TYPE OF SEAL: _ _K? \

ELEVATION/DEPTH TOP OF SAND PACK:
HEVATION/DEPTH TOP OF SCREEN:

TYPE OF SCREEN: _Scdhelde 40 BNC
SLOT SIZEX LENGTH: ,OI10% X /0
TYPE OF SAND PACK: x

Sand

g
%
g
|

—_—
—
—
———
——
—

B EVATION/DEPTH BOTTOM OF SCREEN: le. 0’

B EVATION/DEPTH BOTTOM OF SAND ’
PACK: /6.5
TYPE OF BACKFILL BELOW OBSERVATION

WBLL: Mirie #/ Quartz Send

i

BLEVATION/DEPTH OF HOLE: .S

NOT TO SCALE

FM-UNCON.COM




UNCONSOUDATED WEL NO. MW-)2
‘ MONITORING WHELL

CONSTRUCTION DIAGRAM

ROJECT por“‘r Ne.wﬁrk Ccm“\‘niner Termmn& LLC DRILER Tu‘ear.:.n Df:“:f\y

ROJECT NO. _234) DRILLING (w4
DATE !lulg 28, Q000 BORNGNo.. Mi-]] METHOD __ Tt 'y 3 hibw Stem A,-,Egts .

LEVATION DEVELOPMENT
18D ceoLocisT ™, (reesbecy METHOD Pum? ond Sucae

B EVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Cone cede,
GROUND SURFACE B.EVATION:
BLEVATION OF TOP OF RISER:

I.D. OF SURFACE CASING: q»
TYPE OF SURFACE CASING: Stee\

RISER PIPE I.D. Q-

TYPE OF RISER PIPE: Schelddle HO PV C

BOREHOLE DIAMETER. _ %

TYPE OF BACKFILL: B.L:&M&L__Cknpi

B EVATION/DEPTH TOP OF SEAL:
TYPE OF SEAL: 1 he

ELEVATION/DEPTH TOP OF SAND PACK:
B EVATION/DEPTH TOP OF SCREEN:

TYPE OF SCREEN:  Sche e 4O €V

SLOT SIZE X LENGTH: - !
TYPE OF SAND PACK: R )

bon&

LEEHEEETE

BLEVATION/DEPTH BOTTOM OF SCREEN:

B EVATION/DEPTH BOTTOM OF SAND
PACK:

TYPE OF BACKFILL BELOW OBSERVATION
WELL: /%n'e #/ Puprtz Sand

BLEVATION/DEPTH OF HOLE:

®

I~ “-UNCON.COM

NOT TO SCALFE




UNCONSOLIDATED

WELL NO. Mw-/3

MONITORING WELL
CONSTRUCTION DIAGRAM

proect Poct Newack Contoiver Ferminal 1LC

PROJECT NO. Q34|

ORILLER Tuhgmn Dr:“"an
DRILLING -

DATE BORING NO.: Mp-/3

merroD 4% i bleg Stem Aunacs

BEVATION

DEVBELOPMENT
METHOD Pum%a nm\ Surge.

FIELD GEOLOGIST _TA, Greehbe,-s

!

BLEVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conecete
GROUND SURFACE ELEVATION:

H EVATION OF TOP OF RISER:

W
.D. OF SURFACE CASING: q
TYPE OF SURFACE CASING: Steel

RISER PIPE 1.D. &

TYPE OF RISER PIPE: Schedole HO PVC

BOREHOLE DIAMETER _ %

TYPE OF BACKFILL: Bid}'ao_'\-ke_C_lﬁfﬁ_

& Hege

BLEVATION/DEPTH TOP OF SEAL:
TYPE OF SEAL: ___ Yor

,

|

\

NOT TO SCALE

/.5

B.EVATION/DEPTH TOP OF SAND PACK:
2.0

B EVATION/DEFPTH TOP OF SCREEN:

TYPE OF SCREEN: _Sche e 4O PVC
SLOT SIZE X LENGTH: .OI0v X3’
TYPE OF SAND PACK: e

Sand

BEVATION/DBEPTH BOTTOM OF SCREBN:

B EVATION/DEPTH BOTTOM OF SAND
PACK:

TYPE OF BACKFILL BELOW OBSERVATION
waLl: Aen 7501'7‘& C’ﬁ;&f

BELEVATION/DERPTH OF HOLE:

"M-UNCON.COM




l UNCONSOLIDATED waL No. M - 14

MONITORING WHELL
q CONSTRUCTION DIAGRAM

PROJECT Pgd Nghmgg (,mj: ninel ngm'md l L.ﬁ DRILLER Tﬂ\)uqmnjr:‘\:ns
PROJECT NO. 234l DRILLING “ _
| DATE JiLly 45 F000 _ BORNGNO: M- 14 meTHoo __ 'y ¢4 Halbu Sterm A i30S

8 EVATION DEVBE OPMENT
FIELD GEOLOGIST _M, _C-:ceen\)em} METHOD Pum? cm-\ Surg&
L

BEVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: C

GROUND SURFACE BLEVATION:

B EVATION OF TOP OF RISER:

\
1.D. OF SURFACE CASING: __ A"
TYPE OF SURFACE CASING: Steel

RISER PIPE 1.D. P

TYPE OF RISER PIPE: Schedde HO PV C

BOREHOLE DIAMETER _ %,

TYPE OF BACKFILL: Bentanite C.L}Fﬁ

ELEVATION/DEPTH TOP OF SEAL:
TYPE OF SEAL: e A

BLEVATION/DEFPTH TOP OF SAND PACK:
B EVATION/DEPTH TOP OF SCREEN:

TYPE OF SCREEN: Sche Me. HO BVC
SLOT SIZE X LENGTH: .OIO X 7°
TYPE OF SAND PACK: X

oy
oan

NERARARIRARNATY

7
ELEVATION/DEPTH BOTTOM OF SCREEN: ___ £.0’

ELEVATION/DEPTH BOTTOM OF SAND
PACK: ___BRS
TYPE OF BACKFILL BELOW OBSERVATION

WELL: Benlonite (’A;;ar

ELEVATION/DEPTH OF HOLE: g0’

FM-UNCON.COM

NOT TO SCALE




UNCONSOUDATED WEL NO. MK -/5

MONITORING WELL
CONSTRUCTION DIAGRAM

ROJECT Pgﬁ Nﬁhlﬁ[k !:QQ:LLQ'mg[ Tg;m‘.ﬂd I Lf; DRILLER _\L‘.\‘Dugt\,n _Df:“.:nn
AROJECT NO. 224| _ DRILLING [ w ) i
DATE :/“[# 27,2000  BORING NO: W15 METHOD __ 4 hy !Bnﬂ!:l‘ Sis Aaer |

IEVATION DEVELOPMENT
18D GEOLOGIST ™, Greeabers METHOD Pumga Qm\ Surge,

B.EVATION OF TOP OF SURFACE CASING:
TYPE OF SURFACE SEAL: Conc ceke,
GROUND SURFACE BLEVATION:

B EVATION OF TOP OF RISER:

I.D. OF SURFACE CASING: aq»
TYPE OF SURFACE CASING: Ste®\

RISER PIPE I.D. BN

TYPE OF RISER PIPE. Qe hedile HO PV C

BOREHOLE DIAMETER: _ %

TYPE OF BACKFILL: £2nimn) :\:ﬁﬁbpﬁ_

B EVATION/DEPTH TOP OF SEAL et teas.
TYPE OF SEAL: ke Chy

B EVATION/DEPTH TOP OF SAND PACK: . 5':
BEVATION/DEPTH TOP OF SCREEN: -0

TYPE OF sScREN: _Oche e HO PVC
SLOT SIZE X LENGTH: .O10" X /0’
TYPE OF SAND PACK: B

Sand

E
;
E
/
/

IRERNARIRANAATY

BELEVATION/OEPTH BOTTOM OF SCREEN:

BEVATION/DEFTH BOTTOM OF SAND
PACK:
TYPE OF BACKFILL BELOW OBSERVATION

WEBL Morje £/ QuurdZ Sand

B EVATION/DEPTH OF HOLE:

\

NOT TO SCALE

"M-UNCON.COM







EXHIBIT B-3

{"‘\A)“]Q ) = i Date.gﬂjg Zﬂd
1179 s
Rt

\ in

Well I.D.

Well Depth (from TOC)

Well Diameter (d)

Btatic Water. Level (from TOC)
Well Radius (4/2)

Height of 'ﬂater in Well

T Depth (ft) - Stat:Lc Water Lavel (£t}

T 7T - a
T [N £t

Gallons of Rater per Well Volume
. 2

VYolume 0.162 x T(ft) x r(in)
2

= 0.163 x (H-,03x - {
= Y% gallions

Total Water Purged
—
Design = 2. 7S gallons

Actuzl = @ gallons

) (umhos/cm) {oC) {(ppm)

- Water Quality
%?{7’.} TIME pE SPEC. CONDUC. TEMPERATURE Do
(" el
> 9¢: Initial = qu>n, 740 O 199 (% ¥ 6.80

Volume o 42 7D F= b aY i?-9 £ CX

1

2
~Volume 3 [L'_?"!C; -.0) 20.0 0. on
4 ‘ Ap——r—

s

(H-S& 2.0 AR 20 . % G, Y 2O
4492 _7.05 : 1 29 o o
Ao T 7.08 T G207 200 Goeo X

20 Purge Method /
L BUCTICON PUKP . SUBHERSIBLE PUMP BAILER OTHER
. {EPECIFY)

Volune

‘_'J::L (;.j‘{);:-‘:,. -?’ 1- (\-s{ . .
Notes/Observat:.ons" J o 2( S{—a-‘;_bcl_'ocbw% M ) i)/' -X'U‘ i»C lﬂm

L.J lq\k - \xy~ D(A [ } - !'.

¥

Bampler(s): ‘-1 . . - v $, T i..&if




EXHIBIT B-3

GE_DA s

1L s

Well Depth (from TOQ)

Well Diameter (d)

Btatic Water. Level (from TOC)
Well Radius (d&/2)

Heighlt of Water in Well )
T Dep"t{h (£t) - static _Water Level (ft)

=4S¢ - T
T 230 It

Well I.D. bate O-?/ ’-'?—;/ ¢ va) 03/23
Was
2 in .
289 £t 1T .92
{ in \

A2- 0.3
4.03

Gallons of Water per Well Volume
. 2

0.163 x T(ft) x r(in)
2

I x - (

gallons

Yolume =

0.162 x
720

0 .63 xR\
0. 6b

197 5

Teotal Water Purged

Design gallons

Actual gallons

Water Quality
RE (4. <) TINE

. 03> Ipnitial
2 7LD Volume
Volume
é;é%Z_Volume
0,0‘-*’ Volume

oa

En
prryt]
Ho2
d 2
A

TEMPERATURE Do
{oCY {ppm
19.6 .35y
(7.9 19
201 o7 i

w T .27 201 ST (fy
e L5 2.0 ‘?_ eI Y =
.1 /o) 2.0. X /0 )

€ v/

T~ /. o 75,8 59

BATLER OTEER
au ; (EPECIPY)

§ d J a-'\.%ﬁ (i) e (/
T ts?\eai &tfp

A Crar o 17 P

EPEC, COKDPUC.
{(umhes/cno)

sl
[, %9

PE

03 0¢,
Nak{vy]
0TI
0%
DL

g2

& 0s 2y

Purge Methoa
0 _ BUCTION PUMP

o .St
2. OY
2./ {, 9

BUBMERSIBLE PUMP

/\- gﬂ} &-lr\-@'-—v Ldofl . .
Y '\.n n)LJdT ot DJ...\AR qu- i}

Hotea/Observisfons'

Chara
R

Bampler(s):

of .7
0% %0
08T >y
OF 3¢

7./0

746
.14

7

L)
(95

l.gyq
[, vy

S5

S-rb
.SF: "y
g™

SC

T

73
Sy




EXHIBIT B-3 o

R -2,

.k £t
in
b o
in

GE DA

s e MW/

Well Depth (from TOC)

Well Dimmeter (4)

Btatic Water. Level (from TOC)
Well Radius (d4/2)

Y
b
S

tnun
™~

—~1.

Beight of Water in Well

T Depth - Etatic Water Level (ft)
7 =i 38 TR

T LD It

-

Gallons of Water per Well Volume
- 2

Volume = 6.163 x T(ft) x r(in)
2

= 0.163 x [ = /

0.29 gallions

Total Water Purged
Design = O%% galloxns

Actual ~ g gallons

water Quality
TIME pE EPEC. CONDUC. TEMPERATURE Do BEn oA

(e
f“;-t ) {unhos/cm) (oCy (ppm}  {mu)

., < Initia) 09¢ AR 3,1 2.0 C.sV -Olr, 32
-5y {7,

- 5,59 Volume ) 39.3 259 07

C.a7 Volume j'éaia%z— _Z'%_ 54, 26.0 250 _~9¢ /7.
>80 Volunme e 72 39.0 260, 2 CCey - (f
5.£< Volume 2.0 2.1 3% 26 .2 o.co -9 rl
C.€3 Volume 1609 2.2 2 2%.2 2(o.2 0 o -1 9,
ndd Vo (e fol e v.1 32.9 2.2 O.Aa0 -?%. ¥.

Purge Method /
SUCTION PUMP SUBHERSIBLY PUMP BAILER OTEER
{(EPECIPY)

N .
Notes/Obs ervations: 075 5'!'&)\:" A Ao g u)L.” \ "_J.:Ej, oy Cod g ¢ (.Q(\(
D ' r'/(—f. f v J ‘ i

Bampler(s): u-U‘q g . ‘g Gwhif-:L .
""’/7/ Iy BT, T 371? -5 5.3
75% :.“‘ 2 Ore 37,9 .
oM T T 102 . 372.3%




EXHIBIT B-3

L FURG ATA S

Weli I.p. ‘HW- %4

Fell Depth {(from TOC)

Well Dimmeter (d)

Btatic Water. Level {(from TOC)
Well Radius (&/2)

¢ 7 (=
2

47T
{

Height of Water in Well
T = Depth (ft) « static Water Level (ft)
o= 5 - 75

T 0.5 It

Gezllons of Water per Well Volume
. 2

Yolume = 0,163 x T(ft) ¥ r(in)
2

0.163x 0.9) x {
.l a gallens

Total Water Purged
Design = .47 gallens

Actual gallons

Water Quality
TIME pE EPEC. CONDUC. TEMPERATURE

{urhos/com) (oCy

Do
(ppm)

0.6-0

Initia.l [t G.d2Z 0253 24-)
pE

0.CO

Volume 1 21 K ~H.q
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EXHIBIT Y
ELECTION

(PURSUANT TO SECTION 142 (b} OF THE

INTERNAL, REVENUE CODE OF 1986)

1. PORT NEWARK CONTAINER TERMINAL LLC (hereinafter called
"the Lessee") pursuant to an Agreement of Lease bearing Port
Authority Lease No. L-PN-264 (hereinafter called "the Lease")
made under date of December 1, 2000, between the Lessee and The
Port Authority of New York and New Jersey (hereinafter called
"the Port Authority"), has leased a site and the structures,
improvements, additions, buildings and facilities located or to
be located thereon at Port Newark, all as described in the Lease
{(hereinafter called "the Leased Premises") to be used basically
as marine terminal premises constituting a portion of a public
port for a term commencing on December 1, 2000 and expiring
November 30, 2030.

2. The principal office of the Port Authority is at One
World Trade Center, New York, New York 10048 and its taxpayer
identification number is 13-6400654W.

3. The principal office of the Lessee is at One Evertrust

Plaza, Jersey City, New Jersey 07302, and its taxpayer
identification number is 22-3730069.

4. Capital expenditures in connection with the Leased
Premises are expected to be made in whole or in part by the Port
Authority from "exempt facility bonds" (within the meaning of
Section 142{a) of the Internal Revenue Code of 1986) issued by
the Port Authority from time to time with respect to the "Wharf
Rehabilitation Work" as defined in Section 8B of the Lease (such
capital expenditures with respect to the Wharf Rehabilitation
Work being hereinafter called "the Property").

5. The Lessee has not acquired and is not acquiring an
ownership interest in the Property. The Lessee hereby
irrevocably elects not to claim for purposes of federal, state or
local taxation of income any depreciation or investment credits,
with respect to the Property. The Lessee further agrees that
this irrevocable election shall be binding upon its successors in
interest, if any, under the Lease, and as a condition of any
permitted sale or assignment of the interest of the Lessee under
the Lease, every successor in interest shall furnish an executed
irrevocable election in the form of the immediately preceding
sentence to the Port Authority. The foregoing shall not grant or
be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interests under the Lease.
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6. It is understood that the foregoing election shall not
apply to any personal property of the Lessee (including equipment
and trade fixtures) removable without material damage to the
Leased Premises, installed by the Lessee in or on the Leased
Premises pursuant to the Lease, and which are deemed to be and
remain the property of the Lessee.

WITNESS: PORT NEWARK CONTAINER TERMINAL LLC

By

(Title)
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Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

Onthe | ‘5 day of JL-' e {lC‘. in the year 2000, before me, the undersigned, a Notary Public in
and for said state, personally appeared 3, /i/hu ¢ L3007 < , personally known to me
or proved to me on the basis of satisfactory evidence to be the 1nd1v1dual(‘<{) whose name@ is (are}subscribed
to the within instrument and acknowledged to me that he7she/they executed the same in ,lm‘/ﬁer/theﬂ-—
capacity(jes); and that by his7her/their signature(syon the instrument, the 1nd1v1dual§s/) or the person upon
behalf of which the individualfs) acted, executed the instrument.

C?l'//if b . ./?{/(_ Jg

(notarial seal and stam

MARIE M. EDWARDS, NOTARY
Public, Stete of New York

STATEOF  NEw Jple ) 4-2859693
Ouahf?ed:nngsCom@ﬂ L 00X

Commission Expires

’ SS.
COUNTY oF N#o YorK )

Onthe | S day of Uovfm L\Cﬂ in the year 2000, before me, the undersigned, a Notary Public in
and for said state, personally appeared AL/$74,2 J. Blhe , personally known to me
or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)-subscribed
to the within instrument and acknowledged to me that he/sté/they executed the same in his/hef/their—
capacity(ies); and that by his/hef/theit signature(syon the instrument, the 1nd1v1dual(/$f)’ or the person upon
behalf of which the 1nd1v1dual(3)/acted executed the instrument.

Ma QL} 'd

(notarial seal and stamp)}

MARIE M. EDWARDS, NOTARY
Pubhc, Ctate of New York
24-2259693 t{ (, ;)00 ‘<
Qualmad in Kings Coun Ln-

Commission Expires
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Port Authority Lease No. L-PN-264
Supplement No. 1

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of August 31, 2001, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and PORT NEWARK
CONTAINER TERMINAL LLC (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of December 1, 2000, the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey; and

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

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

1. In addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, subject te and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended by this Agreement, the Port Authority hereby lets to the
Lessee and the Lessee hires and takes from the Port Authority, at
Port Newark aforesaid, the open area shown in diagonal
crosshatching on the sketch attached hereto, hereby made a part
hereof and marked "Exhibit A-2", together with the structures,
fixtures, improvements and other property, if any, of the Port
Authority located or to be located therein or thereon, the said
open area, and the said structures, fixtures, improvements and
other property (all of which is sometimes hereinafter in this
Agreement called "the Additional Premises") to be and become a
part of the premises under the Lease at 12:01 o'clock A.M. on
September 1, 2001 let to the Lessee, subject to and in accordance
with all of the terms, covenants and conditions of the Lease as
herein amended, for a term expiring at 11:59 o'clock P.M. on
August 31, 2005, unless sooner terminated. The parties hereby
acknowledge that the Additional Premises constitute non- °
residential property.

2. The Lessee shall use the Additional Premises solely
as a temporary intermodal rail facility in connection with its
operations under the Lease.
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3. The Port Authority shall deliver the Additional
Premises to the Lessee in its presently existing "as is"
condition. The Lessee acknowledges that prior to the execution
of this Agreement, it has thoroughly examined and inspected the
Additional Premises and, subject to the performance of the work
set forth in paragraph 9 of this Agreement, has found it in good
order and repair and has determined it to be suitable for the
Lessee's operations therein under the Lease as herein amended.
The Lessee agrees to and shall take the Additional Premises in
its "as is" condition and the Port Authority shall have no
obligations under the Lease as herein amended for finishing work
or preparation of any portion of the Additional Premises for the
Lessee's use.

4. The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the
suitability of the Additional Premises for the operations
permitted thereon by the Lease as herein amended. Without
limiting any obligation of the Lessee to commence operations
under the Lease as herein amended at the time and in the manner
stated elsewhere in this Agreement, the Lessee agrees that no
portion of the Additional Premises will be used initially or at
any time during the letting thereof under the Lease as herein
amended which is in a condition unsafe or improper for the
conduct of the Lessee's operations therein under the Lease as

herein amended so that there is possibility of injury or damage
to life or property.

5. The Port Authority shall have no obligation to
supply to the Lessee any services or utilities in the Additional
Premises.

6. {a) In addition to all other rentals payable
under the Lease as herein amended, the Lessee shall pay a basic
rental for the Additional Premises at the annual rate of Sixty-
eight Thousand Six Hundred Forty-five Dollars and Eighty-five
Cents ($68,645.85), payable in advance in the amount of Five
Thousand Seven Hundred Twenty Dollars and Forty-nine Cents
(85,720.49) on the "Rental Commencement Date", as hereinafter
defined, and on the first day of each calendar month thereafter
during the term of the letting of the Additional Premises, except
that if the Rental Commencement Date shall be a day other than
the first day of a calendar month the installment of basic rental
payable on the Rental Commencement Date shall be an amount equal
to the amount of the installment described in this subparagraph
multiplied by a fraction the numerator of which shall be the
numbexr of days from the Rental Commencement Date to the last day
of the calendar month in which the Rental Commencement Date shall
fall and the denominator of which shall be the number of days in
that calendar month.
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(b) "Rental Commencement Date" shall mean the
earliest of the following dates:

(1) November 1, 2001; or

{2} the date as of which the Port Authority
shall certify that the Lessee has substantially completed
performance of the "Lessee's Construction Work", described
in paragraph 9 hereof to such an extent as to permit use and
occupancy of the Additional Premises by the Lessee for the
purposes stated in paragraph 2 of this Agreement; or

(3) the date on which the Lessee commences in
the Additional Premises any of the operations authorized
therein by paragraph 2 of this Agreement.

7. Abatement of basic rental, if any, to which the
Lessee may be entitled with respect to the Additional Premises
shall be computed in accordance with the provisions of Standard
Endorsement No. L27.4 attached hereto and hereby made a part
hereof. :

8. {a) The Lessee shall pay to the Port Authority
during the period from the Rental Commencement Date through the
expiration of the term of the letting of the Additional Premises
under the Lease as herein amended a "Rail Facility Container Lift
Fee" for each "Raill Container Lift", as such term is defined in
this subparagraph, at the fcllowing respective rate for each Rail
Container Lift: (1) Twenty-three Dollars and Ninety-seven Cents
($23.97) during the period from the Rental Commencement Date
through December 31, 2001; (2) Twenty-four Dollars and Ninety-
three Cents ($24.93) during the period from January 1, 2002
through December 31, 2002; (3) Twenty-five Dollars and Ninety-
three Cents ($25.93) during the period from January 1, 2003
through December 31, 2003; (4) Twenty-six Dollars and Ninety-six
Cents ($26.96) during the period from January 1, 2004 through
December 31, 2004; and (5) Twenty-eight Dollars and Four Cents
{$28.04) during the period from January 1, 2005 through August
31, 2005. The term "Rail Container Lift" shall mean each
placement of a marine cargo container on a railroad train which
subsequently carries such marine cargo container from the
Additional Premises and shall also mean each removal of a marine
cargo container from a railroad train which carried the marine
cargo container to the Additional Premises.

{b} The Lessee shall pay the Rail Facility
Container Lift Fee as follows: on the twentieth (20°") day of the
month following the month in which the Rental Commencement Date
shall occur, and on the twentieth (20%") day of each and every
month thereafter occurring during each calendar year (with the
first and last partial calendar years to be deemed calendar years
for these purposes) to occur during the term of the letting of
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the Additional Premises under the Lease as herein amended,
including the twentieth (20'"} day of the month following the
last day of each such calendar year, and within the twentieth
(20'") day following the effective date of the expiration or
earlier termination of the letting of the Additional Premises,
the Lessee shall render to the Port Authority a statement
certified by a responsible officer of the Lessee showing the
total number of Rail Container Lifts arising out of the
operations of the Lessee on the Additional Premises during the
preceding month and the cumulative number of Rail Container Lifts
arising out of the operations of the Lessee on the Additional
Premises from the date of the commencement of the calendar year
for which the report is made through the last day of the
preceding month of the calendar year for which the report is
made; and the Lessee shall pay to the Port Authority at the time
of rendering such statement and at the time of rendering each
subsequent monthly statement for each such calendar year the
amount of the Rail Facility Container Lift Fee payable for the
month for which the report is made; provided, however, that if
the letting of the Additional Premises shall expire or be earlier
terminated effective on a date other than the last day of a
calendar month, the final payment of the Rail Facility Container
Lift Fee shall be due and payable within twenty (20) days after
the effective date of expiration or earlier termination.

{c) The Lessee shall install and use such
equipment or devices for recording Rail Container Lifts as may be

necessary or desirable to keep accurate counts of Rail Container
Lifts.

(d}) The provisions of Section 43 of the Lease
shall apply to all amounts pavable to the Port Authority under
this paragraph, except that the required records and books of
account shall be maintained by the Lessee during the term of the
letting of the Additional Premises and for three years
thereafter.

9. (a) The Lessee understands that construction and
installation work is required in order to prepare the Additional
Premises for its occupancy and operations, and the Lessee agrees
to and shall perform the following work to prepare the Additional
Premises for the Lessee's operations therein {which work is
hereinafter called "the Lessee's Construction Work"): removing
obstructions where necessary, installing two {2} switches,
removing and replacing railroad ties and tracks where necessary,
removing guardrail, adding acceleration and deceleration lanes at
ingress and egress points, and such other related site rail
and/or traffic improvements {(excluding installation, construction
or relocation of traffic lights) that shall be agreed to by the
parties and approved by the Port Authority. The Lessee's
Construction Work shall be paid for by the Port Authority as
provided for in subparagraphs (p) and (gq) of this paragraph.
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(b) With respect to the Lessee's Construction
Work the Lessee shall indemnify and save harmless the Port
Authority, and its Commissioners, officers, agents and employees
against the following distinct and several risks, whether they
arise from acts or omissions of the Lessee, any contractors of
the Lessee, the Port Authority, third persons, or from acts of
God or the public enemy, or otherwise, excepting only risks which
result solely from affirmative wilful acts done by the Port
Authority subsequent to commencement of the work:

{i} The risk of loss or damage to all such
construction prior to the completion thereof. In
event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the work
without cost to the Port Authority;

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

{iii) The risk of claims and démands, just or

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

{c) Prior to the commencement of any of the
Lessee's Construction Work, the Lessee shall submit to the Port
Authority for its approval a Construction Application in the form
supplied by the Port Authority, and containing such terms and
conditions as the Port Authority may include, setting forth in
detail by appropriate plans and specifications the work the
Lessee proposes to perform and the manner of and time periods for
performing the same, including without limitation a schedule
listing each contract proposed to be entered into for the
performance of the work and the estimated cost of the work to be
performed under each such contract. The data to be supplied by
the Lessee shall identify each of the items constituting the
L.essee's Construction Work, and shall describe in detail the
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systems, improvements, fixtures and equipment to be installed by
the Lessee. The Lessee shall be responsible at its sole expense
for retaining all architectural, engineering and other technical
consultants and services as may be directed by the Port Authority
and for developing, completing and submitting detailed plans and
specifications for the work. The plans and specifications to be
submitted by the Lessee shall be in sufficient detail for a
contractor to perform the work and shall bear the seal of a
qualified architect or professional engineer who shall be
responsible for the administration of the work in accordance with
the Port Authority's reqguirements. 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 data, detail or information as
the Port Authority may find necessary. Following the Port
Authority's receipt of the Lessee's Construction Application and
complete plans and specifications, the Port Authority shall give
its written approval or rejection thereof, or shall request such
revisions or modifications thereto as the Port Authority may find
necessary. The Port Authority shall endeavor to complete plan
review within ten (10) days of receipt thereof. The Lessee shall
not engage any contractor or permit the use of any subcontractor
unless and until each such contractor or subcontractor, and the
contract such contractor is operating under, have been approved
by the Port Authority. The Lessee shall include in any such
contract or subcontract such provisions as are required in
accordance with the provisions of this Agreement and the
Construction Application approved by the Port Authority. The
L.essee shall obtain and maintain or cause each contractor to
obtain and maintain in force such insurance coverage as 1is
described in subparagraphs (j) and (k) of this paragraph and such
performance bonds as the Port Authority may specify. All of the
Lessee's Construction Work shall be performed by the Lessee in
accordance with the Construction Application and final plans and
specifications approved by the Port Authority, shall be subject
to inspection by the Port Authority during the progress of the
work and after the completion thereof, and the Lessee shall redo
or replace at its own expense any work not done in accordance
therewith. Upon final cowmpletion of all of the Lessee's
Construction Work the Lessee shall deliver to the Port Authority
a certificate to such effect signed by a responsible officer of
the Lessee and by the architect or engineer who sealed the
Lessee's plans pursuant to the provisions of this subparagraph
certifying that all of the work has been performed in accordance
with the approved plans and specifications and the provisions of
this Agreement, and the Lessee shall supply the Port Authority
with as-built drawings of the Lessee's Construction Work in such
form and number reguested by the Port Authority. The Lessee
shall keep said drawings current during the term of the letting
under the Lease as herein amended. No changes or modifications
to such work shall be made without prior Port Authority consent.
Following its receipt of the Lessee's certificate, the Port
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Authority shall inspect the work and, unless such certification
is not correct, or the Port Authority determines that the
Additional Premises are unsuitable for occupancy and use by the
Lessee, a certificate of final completion shall be delivered to
the Lessee by the Port Authority.

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

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

{1) The performance by the Lessee of any item of
Partial Approval Work in accordance with the Port Authority's
approval will be at its sole risk and if for any reason the plans
and specifications for the balance of the Lessee's Construction
Work or, any part thereof, are not approved by the Port Authority
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or i1f the approval thereof calls for modifications or changes in
any item of Partial Approval Work undertaken by the Lessee under
any approval granted by the Port Authority pursuant to this
subparagraph, the Lessee will, as directed by the Port Authority,
and at the Lessee's gole cost and expense, either restore the
area affected to the condition existing prior to the commencement
of such item of Partial Approval Work or make such modifications
and changes to such work as may be required by the Port
Authority.

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

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

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

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

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

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

(f} Without limiting the generality of any of the
provisions of this Agreement, the Lessee's Construction Work
(including any Partial Approval Work performed by the Lessee)
shall be performed in such a manner that there will be at all
times during construction a minimum of air pollution, water
pollution or any other type of pollution, and a minimum of noise
emanating from, arising out of, or resulting from construction.
Subject to the provisions of this Agreement, the Lessee shall
construct such reasonable structures, fences, equipment, devices
and other facilities as may be necessary or appropriate to
accomplish the objectives set forth in this subparagraph, and,
without limiting the generality of the foregoing, such
construction shall be subject to the Port Authority's review and
approval in accordance with the provisions of this paragraph.

{(g) Without limiting the generality of
subparagraph (c¢) of this paragraph the Lessee shall be solely
responsible for the plans and specifications used by it and for
the adequacy or sufficiency of such plans, specifications and all
the improvements, fixtures, and equipment depicted thereon or
covered thereby, regardless of the consent thereto or approval
thereof by the Port Authority or the incorporation therein of any
Port Authority requirements or recommendations. The Port
Authority shall have no obligation or liability in connection
with the performance of any of the Lessee's Construction Work or
for the contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in
connection with the aforesaid work shall be for the benefit of
the Port Authority as well as the Lessee. The Lessee shall
conduct no public operations in the Additional Premises with
respect to any improvements, fixtures or equipment constituting
the Lessee's Construction Work until the Port Authority shall
have notified the Lessee in writing that the Lessee's
Construction Work has been completed or substantially completed
to its satisfaction. In the event of any inconsistency between
the provisions of this Agreement and those of the Construction
Application referred to in subparagraph (c) of this paragraph the
provisions of this Agreement shall control. ‘

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

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

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

(i) Comprehensive General Liability
Insurance including but not limited to coverage for Products
Liability-Completed Operations and for Broad Form Property
Damage and Independent Contractor coverage, with a
contractual liability endorsement covering the obligations
assumed by the Lessee under subparagraph (b} of this
paragraph, which coverage shall not exclude claims arising
out of or in connection with work performed within fifty
feet of railroad property, and which are customarily insured
under such a policy, with a minimum combined single limit
coverage for bodily injury and property damage of $25
million. Said insurance shall also include coverage for
explosion, collapse and underground property damage hazards.

(ii) Comprehensive 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 $3 million.




(iii} Workers' Compensation and Employers'
Liability Insurance in accordance with the requirements of
law. The Workers' Compensation Policy shall be specially
endorsed to include Coverage - B under the Federal
Employers' Liability Act.

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

{1) With the exception of the Workers®
Compensation and Employers' Liability Insurance policy each
policy of insurance described in subparagraph (j) of this
paragraph shall include the Port Authority as an additional

insured, and no such policy shall contain any care, custody oxr
control exclusions, or any exclusion for bodily injury to or
sickness, disease or death of any employee of the Lessee or of
any of its contractors which would conflict with or in any way
impair the coverages resulting from the Port Authority's status
as an additional insured or the coverage under the contractual
liability endorsement described in subdivision (i} of
subparagraph (j) of this paragraph. Such insurance shall alsc
contain an endorsement providing that the protection afforded the
Lessee thereunder with respect to any claim or action against the
Lessee by a third party shall pertain and apply with like effect
with respect to any claim or action against the Lessee by the
Port Authority and against the Port Authority by the Lessee, but
said endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority as an additional

insured. Such insurance shall contain a provision that the
insurer shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting sults against the Port Authority.




(m) Unless otherwise set forth herein, each
policy of insurance described in subparagraphs (j) and (k) of
this paragraph shall be subject to the applicable provisions of
Section 15(e} of the Lease.

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

(o} In the performance of the Lessee's
Construction Work the Lessee shall not permit any situation or
condition to continue that may cause or be conducive to any labor
troubles at the Facility which interferes with the progress of
other Construction Work at the Facility. The determinatiocons of
the Port Authcrity shall be conclusive on the Lessee and, upon
notice from the Port Authority, the Lessee shall or shall cause
its contractor to immediately rectify any condition specified in
the notice. 1In the event of failure by the Lessee or any of its
contractors to immediately comply with the requirements of this
- subparagraph (whether or not such failure is due to the Lessee's
fault) the Port Authority by notice shall have the right to
suspend the Port Authority's permission to the Lessee to proceed
with any portion of the Lessee's Construction Work being
performed by or on behalf of the Lessee, and the Lessee shall
thereupon immediately cease the same. When labor troubles shall
be so settled that such interference or the danger thereof no
longer exists, the Port Authority by notice to the Lessee shall
reinstate the permission to the Lessee to perform the work on all
the same terms and conditions as before the suspension. "Labor
troubles" shall mean and include strikes, boycotts, picketing,
work-stoppages, slowdowns, complaints, disputes, controversies oOr
any other type of labor trouble, regardless of the employer of
the person involved or their employment status, if any.
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(p) In consideration of the performance by the
Lessee of the Lessee's Construction Work in accordance with the
provisions of this Agreement, the Port Authority will pay to the
' Lessee a sum {which sum is hereinafter called "the Construction
Work reimbursement Amount"} equal to the lesser of: (1) the
reasonable cost, as hereinafter defined, of the Lessee's
Construction Work, or (2) Five Hundred Thousand Dollars and No
Cents ($500,000.00). To the extent permitted by sound accounting
practice, and subject to the terms and conditions of subparagraph
(q) of this paragraph, the sum of the following items of cost
incurred by the Lessee in performing the Lessee's Construction
Work shall constitute the cost thereof for the purposes of this
Agreement :

(1) The Lessee's payments to contractors;

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

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

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

{5) The Lessee's payments for engineering services
in connection with the Lessee's Construction Work, and during
the period of the construction only;

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

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

No payment or payments on account of administrative or cother
overhead costs and no payment to employees of the Lessee shall be
included in the cost of the Lessee's Construction Work whether or
not allocated to the cost of the Lessee's Construction Work by

-14 -




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.

(g) Upon final completion of all of the Lessee's
Construction Work to be performed by the Lessee as set forth in
this paragraph, the Lessee shall submit to the Port Authority a
certificate signed by a responsible officer of the Lessee
certifying: (1) that all of the Lessee's Construction Work has
been completed and was performed in accordance with the approved
plans and specifications referred to in subparagraph (c} of this
paragraph and the provisiocns of this Agreement; {(2) the final
cost of the Lessee's Construction Work and the total payments
made by the Lessee on account of such cost; and (3) that except
for the amount, if any, stated in such certificate to be due for
services and materials, there is no outstanding indebtedness
known to the person signing such certificate, after due inquiry,
then due on account of the purchase of any equipment or fixtures
described in the certificate or for labor, wages, materials,
supplies or services in connection with any work described
therein which, if unpaid, might become the basis of a vendor's,
mechanic's, laborer's or materialmen statutory or similar lien or
alleged lien upon such work or upon the Additional Premises or
any part thereof, or upon the Lessee's leasehold interest
therein, nor are any of the equipment or fixtures described in
such certificate secured by any liens, mortgages, security
interests or other encumbrances. Nothing contained herein shall
be deemed or construed as a submission by the Port Authority to
the application to itself of any such lien. Such certificate
shall also contain a certificaticon by the architect or engineer
who sealed the Lessee's plans and specifications pursuant to the
provisions of subparagraph (c) of this paragraph certifying that
all of the Lessee's Construction Work has been perxrformed in
accordance with the approved plans and specifications. The
Lessee shall also supply to the Port Authority such supporting
documents and records as the Port Authority shall deem necessary
to substantiate the matters set forth in the Lessee's
certificate. If all of the work has been completed in accordance
with said approved plans and specifications and the provisions of
this Agreement and the Lessee's certificate is fully satisfactory
to the Port Authority, the Port Authority shall pay to the Lessee
on account of the cost of the Lessee's Construction Work the
Construction Work Reimbursement Amount. No payment made by the
Port Authority to the Lessee pursuant to this subparagraph shall
be deemed final until the cost of the Lessee's Construction Work
has been finally determined by the Port Authority, nor shall any
such payment be deemed a final determination by the Port
Authority of the cost of the Lessee's Construction Work. Such
final determination shall occur only after the Port Authority has
examined and approved the Lessee's certificate of cost and such
records and other documentation of the Lessee as the Port
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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 which pertain teo and will substantiate such cost. In no
event whatsoever shall the cost of any portion of the Lessee's
Construction Work as finally determined and computed in
accordance with the provisions of subparagraph (p) o©of this
paragraph and in accordance with the provisions of this
subparagraph include any expenses, ocutlays or charges whatsocever
by or for the account of the Lessee for or in connection with any
improvements, equipment or fixtures or the performance of any
work unless such are actually and completely installed in and/or
made to the Additional Premises nor shall cost include the costs
of any equipment, fixture oxr improvements which are secured by
liens, mortgages, other encumbrances or conditional bills of
sale. If the cost of the Lessee's Construction Work as finally
determined shall be less than the amount of the payment
previously made by the Port Authority to the Lessee on account of
the cost the Lessee's Construction Work pursuant to this
paragraph, the Lessee shall pay the difference to the Port
Authority within ten (10) days after notification to the Lessee
stating the amount thereof; and if such cost shall be greaterx
than the amount of such payment, the Lessee shall be entitled to
a credit against the basic rental payable hereunder for the
difference. No amount paid by the Port Authority to the Lessee

pursuant to the provisions of this paragraph shall or shall be
deemed to imply that the Lessee's Construction Work has been
completed in accordance with law or the provisions of this
Agreement.

{(r) The Port Authority's entire obligation under
the Lease as herein amended to make any payment to the Lessee on
account of the Lessee's Construction Work shall be limited in
amount to the Construction Work Reimbursement Amount. 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 tc any such contractor or third party any claim
or right of action against the Port Authority and its
Commissioners, officers, agents and employees.

(s) Without limiting any of the terms and
conditions hereof, the Lessee understands and agrees that it
shall put into effect prior to the commencement of the Lessee's
Construction Work an affirmative action program and Minority
Business Enterprise (MBE) program and Women-owned Business
Enterprise (WBE) program in accordance with the provisions of
Schedule E, attached hereto and hereby made a part herecf. The
provisions of Schedule E shall be applicable toc the Lessee's
contractor or contractors and subcontractors at any tier of
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construction as well as to the Lessee, and the Lessee agrees to
include the provisions of Schedule E in all of its construction
contracts so as to make the provisions and undertakings set
forth in Schedule E the direct obligation of the construction
contractor or contractors and subcontractors at any tier of
construction. The Lessee agrees to and shall reguire 1its
contractors and subcontractors to furnish to the Port Authority
such data, including but not limited to compliance reports,
relating to the operation and implementation of the affirmative
action, MBE, and WBE programs of the Lessee and its contractor,
contractors, and subcontractors at any tier of construction
called for under the provisions of this paragraph and Schedule E
annexed hereto as the Port Authority may request at any time and
from time to time and the Lessee agrees to and shall also require
that its contractors and subcontractors at any tier of
construction make and put into effect such wmodifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions of this paragraph and Schedule E
annexed hereto to effectuate the goals of affirmative action,
MBE, and WBE programs. The obligations imposed on the Lessee
under this paragraph and Schedule E annexed hereto shall not be
construed to impose any greater requirements on the Lessee than
those which may be imposed on the Lessee under applicable law.

(£} In addition to and without limiting any terms
and provisions hereof, the Lessee shall provide in all of its
contracts and subcontracts covering the Lessee's Construction
Work, or any portion thereof, that:

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

(2) At the request of either the Port Authority or
the Lessee, the contractor shall request such employment agency,
labor union, or authorized representative of workers with which
it has a collective bargaining or other agreement or
understanding and which is involved in the performance of the
contract with the Lessee to furnish a written statement that such
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 obligaticns hereunder;
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{(3) The contractor will state, in all
solicitations or advertisements for employees placed by or on
behalf of the contractor in the performance of the contract, that
all qualified applicants will be afforded equal employment
opportunity without discrimination because of race, creed, color,
national origin, sex, age, disability or marital status;

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

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

10. In addition to all other rights under the Lease,
the Port Authority and the Lessee shall each have the right to
terminate the letting of the Additional Premises on sixty (60)
days' prior written notice to the other party in the event that
the Lessee's permanent intermodal rail facility shall become
operational; provided, however, that any notice given by the
lLessee 1in accordance with the provisions of this paragraph shall
not be effective if the Lessee is under notice of default as to
which any applicable period to cure has passed, or is under
notice of termination, from the Port Authority, either on the

date of the giving of said notice or on the intended effective
date thereocf. Termination under 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 of the Additional Premises under the
Lease as herein amended. -

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

{b} The Lessee is not acquiring an ownership
interest in the premises under the Lease as herein amended {which
premises, as therein defined, are hereinafter in this paragraph
referred to as "the Property"). The Lessee hereby irrevocably
elects not to claim for purposes of federal, state or local
taxation of income any depreciation deductions or investment tax

-18-




credits, for which it may be eligible with respect to the
Property, including without limitation the Lessee's Constructiocn
Work identified in subparagraph (a) of paragraph 2 hereof. The
Lessee further agrees that this irrevocable election shall be
binding upon its successors in interest, if any, under the Lease
as herein amended, and as a condition of any permitted sale or
assignment of the interest of the Lessee under the Lease as
herein amended, every successor in interest shall furnish an
executed irrevocable election in the form of the immediately
preceding sentence to the Port Authority. The foregoing shall
not grant or be deemed to grant to the Lessee the right to sell
or assign, in any manner, its interests under the Lease as herein
amended.

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

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

12. If the Port Authority shall not give possession of
the Additional Premises on the date fixed in paragraph 1 hereof
for the commencement of the term therecof, by reason of the fact
that the Additional Premises or any part thereof are in the
course of construction, repair, alteration or improvement or by
reason of the fact that any occupant thereof failed or refused to
deliver possession to the Port Authority, or by reason of any
cause or condition beyond the control of the Port Authority, the
Port Authority shall not be subject to any liability for the
failure to give possession on said date. No such failure to give
possession on the date of commencement of the term of the letting
of the Additional Premises shall in any wise affect the validity
of this Agreement or the Lease or the obligations of the Lessee
hereunder or thereunder, nor shall the same be construed in any
wise to extend the term of the letting of the Additional Premises
beyond the date stated in paragraph 1 hereof for the expiration
thereof. However, the Rental Commencement Date of November 1,
2001 set forth in paragraph 6(b) (1) hereof shall not commence
until possession of the Additional Premiges is tendered by the
Port Authority to the Lessee and said Rental Commencement Date
shall be postponed one day for each day past September 1, 2001
that the delivery of possession of the Additiconal Premises 18
delayed; the tender shall be made by notice given at least five
(5) days prior to the effective date of the tender and in the
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event that such notice of tender is not given for possession to
commernce on or before one hundred eighty-five (185) days after
the date stated in paragraph 1 for the commencement of the term
of the letting of the Additional Premises, then the contemplated
letting of the Additicnal Premises shall be and be deemed
cancelled, except that each party shall and does hereby release
the other party of and from any and all claims or demands based
on the contemplated letting of the Additional Premises, or a
breach or alleged breach of any provision of this Agreement
regarding the Additional Premises. Nothing contained in this
paragraph shall affect in any way the letting under the Lease as
herein amended of the premises other than the Additicnal
Premises, the letting as to which shall continue in full force
and effect notwithstanding any cancellation of the letting of the
Additional Premises under this paragraph.

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

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

15. 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 provisicn of this
Agreement, or because of its execution or attempted execution, oOr
because of any breach, or attempted or alleged breach thereof.

16. This Agreement, together with the Lease (to which
it is supplementary) constitutes the entire agreement between the
Port Authority and the Lessee on the subject matter, and may not
be changed, modified, discharged or extended except by instrument
in writing duly executed on behalf of both the Port Authority and




the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

ACTING SECRETARY

WITNESS: PORT NEWARK CONTAINER TERMINAL LLC

ENL A
: B ——
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(a}) If at any time the Lessee shall become entitled tc an abatement of basic
rental under the provisions of the Lease as herein amended or otherwise, such abatement
shall be computed as follows:

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of $ 0.22

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

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

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

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

Standard Endorsement No. L27.4
Abatement
All Marine Terminals

106/6/68




SCHEDULE E

PART T

Affirmative Action Guidelines - Equal Employment Opportunity

I. The Lessee agrees to comply with and the
Lessee shall require the Contractor, as hereinafter defined, to
comply with the provisions set forth hereinafter and in
paragraphs (s) and (t) of paragraph 9 of the Agreement to which
this schedule is attached (herein called "the Agreement"}. The
provisions set forth in this Part I are similar to the conditions
for bidding on federal government contracts adopted by the Office
of Federal Contract Compliance and effective May 8, 1978.

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

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

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

(1) Minority participation:

(2) Female participation:

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

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

(c) As used in these specifications:

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

"Minority" includes:
(1) Black (all persons having origins

in any of the Black African racial
groups not of Hispanic origin) ;

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

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

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

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

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

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

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

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

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

{3} Maintain a current file of the names, addresses
and telephone numpbers 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 the union or, if referred,
not employed by the Contractor, this shall be documented in the
file with the reason therefor, along with whatever additional
actions the Contractor may have taken.

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

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

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

(8} Disseminate the Contractor's EEQ 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
EEQO policy with other Contractors and Subcontractors with whom
the Contractor does or anticipates doing business.

Page 5 of Schedule E -




(9) Direct its recruitment efforts, both oral and
written, to minority, female and community organizations, to
schools with minority and female students and to minority and
female recruitment and training organizations and to State-
certified minority referral agencies serving the Contractor's
recruitment area and employment needs. Not later than one month
prior to the date for the acceptance of applications for
apprenticeship or other training by any recruitment source, the
Contractor shall send written notification to organizations such
as the above, describing the openings, screening procedures, and
tests to be used in the selection process.

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

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

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

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

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

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

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

{3) A single goal for minorities and a separate
single goal for women have been established. The Contractor,
however, is required to provide equal employment opportunity and

to take affirmative action for all minority groups, both male and
female, and all women, both minority and non-minority.
Consequently, the Contractor may be in violation hereof it a
particular group is employed in a substantially disparate manner
(for example, even though the Contractor has achieved its goals
for women generally, the Contractor may be in violation hereof if
a specific minority group of women is underutilized).

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

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

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

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

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

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

Minority Business Enterprises/Women-Owned Business Enterprises

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

Business Enterprises, of which at least twelve percent (12%) are
for the participation of Minority Business Enterprises. Good
faith efforts to include meaningful participation by MBEs and
WBEs shall include at least the following:

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

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

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

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

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

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

Prad @\

For t%e Port AQﬁK§rity

Initialled:

K

FPor the Lessee
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EXHIBIT ¥
ELECTION

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

1. PORT NEWARK CONTAINER TERMINAL LLC (hereinafter called
"the Lessee")} pursuant to an Agreement of Lease bearing Port
Authority Lease No. L-PN-264 (hereinafter, as the same has been
heretofore amended, modified and supplemented, called "the
Lease") made under date of December 1, 2000, between the Lessee
and The Port Authority of New York and New Jersey (hereinafter
called "the Port Authority"), as supplemented by that certain
agreement made between the Port Authority and the Lessee, dated
as of August 31, 2001 and denominated "Supplement No. 1" to the
Lease (hereinafter called "the Supplement"), has leased a site
and the structures, improvements, additions, buildings and
facilities located or to be located thereon at Port Newark, all
as described in the Lease and the Supplement (hereinafter called
"the Leased Premises") to be used basically as marine terminal
premiges constituting a portion of a public port for a term
commencing on December 1, 2000 and expiring November 30, 2030.

2. The principal office of the Port Authority is at One
World Trade Center, New York, New York 10048 and its taxpayer
identification number is 13-6400654W.

3. The principal office of the Lessee is at 99 Wood Avenue
South, Iselin, New Jersey 08830, and its taxpayer identification
number is 22-3730069.

4. Capital expenditures in connection with the Leased
Premises are expected to be made in whole or in part by the Port
Authority from "exempt facility bonds" {within the meaning of
Section 142 (a) of the Internal Revenue Code of 1986) issued by
the Port Authority from time to time with respect to "the
Lessee's Construction Work" as defined in paragraph 9 of the
Supplement ({(such capital expenditures with respect to the
Lessee's Construction Work being hereinafter called "the
Property"} .

5. The Lessee has not acguired and is not acquiring an
ownership interest in the Property. The Lessee hereby
irrevocably elects not to claim for purposes of federal, state or
local taxation of income any depreciation or investment credits,
with respect to the Property. The Lessee further agrees that
this irrevocable election shall be binding upon its successors 1n
interest, if any, under the Lease, and as a condition of any
permitted sale or assignment of the interest of the Lessee under
the Lease, every successor in interest shall furnish an executed
irrevocable election in the form of the immediately preceding
sentence to the Port Authority. The foregoing shall not grant or




be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interests under the Lease.

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

WITNESS : PORT NEWARK CONTAINER TERMINAL LLC

(2>l

(Title)

Dated: é gevpfwar 250 (




Form - All-Purpose Ack. N.Y. (rev 9/1/99)

s
STATE OF NEW )
£8Se ) ss.
COUNTY OF M}( )

On the "),\y‘*( day of @ZIZ\ n themﬁﬁ?}.‘\m me, the undersigned, a Notary Public in

and for said state, personally appeared , personally known to me
or proved to me orlj the basis oéj :atisfactory emmﬂ EQWM(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), or the person upon

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

(notalfal seal hnd sarfip) )

‘lM’CHELE'L s
s
STATE OF New edsed EXPIRES APRY. 5, 3pg
) ss.
COUNTY OF Mi0owsext )

Onthe G®  dayof S4T.  inthe year 2001, before me, the undersigned, a Notary Public in
and for said state, personally appeared THonAasS & SIMRGES , 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/herftheir
capacity(ies), and that by his/hesftheir signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notarial seal and stamp)

SUSAN AGLIPAY
NOTARY PUBLIC OF NEW JERSEY
MY COMMISSION EXPIRES JAN 20, 2003




Port Authority Lease No. L-PN-264
Supplement No. 2

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of November 26, 2001, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY ’
(hereinafter called "the Port Authority") and PORT NEWARK
CONTAINER TERMINAL LLC (hereinafter called "the Lessee"), >

WITNESSETH, That:

WHEREAS, heretofore and as of December 1, 2000, the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at Port Newark, in the City of Newark, County of Essex
and State of New Jersey; and

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

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

1. (a) The Lessee has previously made
representations to the Port Authority in Section 48 of the Lease
regarding the entities having direct or indirect beneficial
ownership of the Lessee, which Section 48 imposes restrictions on
the transfer of certain ownership interests of certain of the
aforesaid entities such that such transfers are subject to the
Lessee’s obtaining the prior written approval of the Port
Authority. One such restriction applies to any transfer of the
five hundred (500) membership interests in the Lessee
(constituting fifty percent (50%) of all of the membership
interests in the Lessee) owned by P&0 Nedlloyd B.V. (which
corporation is hereinafter called “PONLBV” and its five hundred
{(500) membership interests are hereinafter collectively called
“the Nedlloyd Membership Interest”), a corporation organized and
existing under the laws of the Netherlands and having an office
and place of business at Boompjes 40, 3011 XB Rotterdam,
Netherlands. The Lessee has reguested that the Port Authority
grant its approval to the transfer of the Nedlloyd Membership
Interest to Farrell Lines Incorporated (hereinafter called
“Farrell”), a corporation organized and existing under the laws
of the State of Delaware and having an office and place of
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business at One Meadowlands Plaza, East Rutherford, New Jersey
07094. The Lessee hereby represents, knowing that the Port
Authority is relying on the accuracy of such representation, that
the following two corporations have been formed for the purpose
of effecting the transfer of the Nedlloyd Membership Interest
from PONLBV to Farrell: (1) P&0 Nedlloyd Container Terminals and
Shipping B.V. (hereinafter called *"Nedlloyd Container
Terminals”), a corporation organized and existing under the laws
of the Netherlands and having an office and place of business at
Boompies 40, 3011 XB Rotterdam, Netherlands, and which is a
wholly-owned subsidiary of PONLBV; and (2) P&0 Nedlloyd Terminal
Holdings, Inc. (hereinafter called “Nedlloyd Terminal Holdings”),
a corporation organized and existing under the laws of the State
of Delaware and having an office and place of business at One
Meadowlands Plaza, East Rutherford, New Jersey 07094, and which
is a wholly-owned subsidiary of Nedlloyd Container Terminals.

The Lessee hereby further represents, knowing that the Port
Authority is relying on the accuracy of such representation, that
P&0 Nedlloyd Limited (hereinafter called “Nedlloyd Limited”), a
corporation organized and existing under the laws of England and
having an office and place of business at One Meadowlands Plaza,
East Rutherford, New Jersey 07094, has one hundred percent (100%)
of the direct beneficial ownership of Farrell. The Lessee hereby
further represents, knowing that the Port Authority is relying on
the accuracy of such representation, that the transfer of the
Nedlloyd Membership Interest from PONLBV to Farrell will be
effected as follows: (i) Nedlloyd Limited will transfer all of
the issued and outstanding capital stock of Farrell to Nedlloyd
Terminal Holdings, such that Farrell will be a wholly-owned
subsidiary of Nedlloyd Terminal Holdings; (ii) PONLBV will
thereafter cause the Nedlloyd Membership Interest to be
contributed to Nedlloyd Container Terminals; (iii) Nedlloyd
Container Terminals will thereafter cause the Nedlloyd Membership
Interest to be contributed to Nedlloyd Terminal Holdings; and
(iv) Nedlloyd Terminal Holdings will thereafter cause the
Nedlloyd Membership Interest to be contributed to Farrell.

(b) Subject to the terms and conditions set forth
below in this subparagraph and in subparagraph (c) of this
paragraph, the Port Authority hereby grants its approval under
Section 48 of the Lease to the transfer of the Nedlloyd
Membership Interest from PONLBV to Farrell by means of the
transactions described in subparagraph (a) of this paragraph.
The Lessee agrees that from and after the effective date of said
transfer of the Nedlloyd Membership Interest from PONLBV to
Farrell, Section 48 of the Lease shall be and be deemed amended
as follows: (1) Farrell shall be and be deemed substituted for
PONLBV in paragraph (a) (1) of said Section 48 as the owner of
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five hundred (500) of the membership interests in the Lessee; (2)
Farrell shall be and be deemed substituted for PONLBV in
paragraph (a)(3) of said Section 48 as one of the two entities
subject to the restrictions on the transfer of membership
interests in the Lessee, and all of said restrictions shall apply
to Farrell as the direct owner of five hundred (500) membership
interests in the Lessee; (3) the second sentence of paragraph

(a) (4) of said Section 48 shall be and be deemed deleted
therefrom and the following sentence shall be and be deemed
substituted in lieu thereof: “The Lessee further represents and
agrees for itself, PONL and Farrell, and any successor in
interest thereof, respectively, that without the prior written
approval of the Port Authority, PONL shall maintain direct or
indirect beneficial ownership of one hundred percent (100%) of
PONLBV and Farrell.”; and (4) subdivision (ii) of paragraph

(a) (6) of said Section 48 shall be and be deemed deleted
therefrom and the following subdivision (ii) shall be and be
deemed substituted in lieu thereof: “(ii) said acquiring
corporation shall also acquire the direct or indirect beneficial
ownership of one hundred percent (100%) of PONLBV and Farrell and
said acquiring corporation shall continue the operation of the
Shipping Business.”

(c) The Lessee acknowledges and agrees that P&O
Nedlloyd Container Line Limited (hereinafter called “PONL"), a

corporation organized and existing under the laws of England and
having an office and place of business at Beagle House, Braham
Street, London El1 8EP, England, is engaged in “the Shipping
Business” as defined in Section 48{a) (2) of the Lease, and
Farrell is not engaged in the Shipping Business for any purpose
of said Section 48.

2. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect, including without limitation all of the terms,
provisions, covenants and conditions of Section 48 thereof.

3. 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.

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

IN WITNESS WHEREOF, the Port authority and the Lessee
have executed these presents as of the date first above written.
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Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

Onthe /S~ dayofSt=ney in the¥aaR bpfare me, the undersigned, a Notary Public in and
g &ﬁ% , personally known tomeor proved

for said state, personally appeared
to me on the basis of satisfactory e:vide:nI ce Eo EEP%QJ %?m%a 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), or the person upon behalf of which

the individual(s) acted, executed the instrument. k/ & W

(notarial seal and stamp)

HIND# C HANDEL
Moy Clommission Expires
January 3 20
No. 01HAB035589

STATE OF Hoor deesey )
) ss.
COUNTY OF &qﬂ/ )

On the 0? / /rday of D € C in the year 2001, before me, the undersigned, a Notary Public in and
for said state, personally appeared Mic el J. @w HeTE personallyknowntome orproved
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), or the person upon behalf of which

the individual(s) acted, executed the instrument. ;%@m M

(notariai seal and stamp)

KATHLEEN LOVATY
Notary Public of New Jorsey
Commission Exp