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Torres Rojas, Genara
	 z

From:	 usa.icairns@cma-cgm.com
Sent:	 Tuesday, July 19, 2011 4:57 PM
To:	 Van Duyne, Sheree
Cc:	 Torres Rojas, Genara; Duffy, Daniel
Subject:	 Freedom of Information Online Request Form

Information:

First Name. Ian
Last Name: Cairns
Company: Shipping
Mailing Address 1: One Meadowlands Plaza
Mailing Address 2: Suite 201
City: East Rutherford
State: NJ
Zip Code: 07073
Email Address: usa.icairns@cma-egm.com
Phone: 201 -806-9516
Required copies of the records: Yes

List of specific record(s):
Copy of the Marine Terminal lease for Howland Hook NYCT from Dec 2006 onwards with any additional
amendments.



THE PORTAUTHORITY OF NY & NJ

Daniel D. Duffy
FOl Administrator

November 17, 2011

Mr. Ian Cairns
Steamship Line
One Meadowlands, Suite 201
East Rutherford, NJ 07073

Re: Freedom of Information Reference No. 12467

Dear Mr, Cairns:

This is a response to your July 19, 2011 request, which has been processed under the Port
Authority's Freedom of Information Policy (the "Policy," copy enclosed) for a copy of Howland
Hook New York Containter Terminal lease from December 2006 and the supplements.

Material responsive to your request and available under the Policy, which consists of 339 pages,
will be forwarded to your attention upon receipt of a photocopying fee of $84.75 (25¢ per page).
Payment should be made in cash, certified check, company check or money order payable to
"The Port Authority of New York & New Jersey" and should be sent to my attention at 225 Park
Avenue South, 17"' Floor, New York, NY 10003.

Certain material responsive to your request is exempt from disclosure pursuant to exemptions
(1), (2) and (6) of the Policy.

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

Sincerely,

--

 -'-

I

Daniel D. Duf
FOI Administrator

Enclosure

225 Park Avenue South

New York, , NY l 0003

T 272 435 3542 F"2 72 435 7555
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Lease No. HHT-4

THIS AGREEMENT OF LEASE, made as of the 30th day
of June, 1995, 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'10045; and

HOWLAND HOOK , CONTAINER TERMINAL, INC. (hereinafter called "-the
Lessee"), a corporation organized and existing under the'=-1aws'of
.the.,State of New York-and , having , an office and place of business

New rYork, New York 1000, whose
representative is: Carmine Ragucci.

WI TNESSETH, THAT: .

1, ^" The Port Authority and the f Lessee, for and in
con.si..dera.tion..of. the 	 and agreements hereinafter
contain.ed,..he.reby agree as . follows:

Section 7. Letting

The Port ` Authority hereby lets to'the Lessee and the
Lessee; hereby hires and takes from the` Port~ Authority, `at the
Howland Hook .Marine TerAni al (sometimes hereinafter called "the
Facility 'or "the marine terminal"), in the Sorou'hh'of Staten
Island, in the County of Richmond and the State of New York, the
following: , the open area shown in stipple, the enclosed spaces
shown in diagonal crosshatching, and the water area shown in the
cofor, `re.d, ,al"l ' as so' shown on a sketch '° hereto attached, hereby
made apart hereof, and marked "Exhibit°A -and as-further
described in the schedule of metes and bounds attached !hereto,
hereby, made a part	 and marked "Schedule A", together with
the.. buildings, st ;ru ,ctures, fixtures, , improvements and other
propertyi;f any,. owned or leased by the Port Authority °located
or to be located'or constructed therein or thereon,-the- : said open
area, enclosed spaces, and water area, buildings, 'structures,
fixtures, improvements and other property of the' Port Authority
being herein&fter .collectively called "the premises", and the
wager area - shown .- in .red being hereinafter sometimes called "the
berthing area".. All references in this Agreement to the Facility
shall be deemed to_'refer'to the premises, it being understood
that for purposes of this Agreement the Facility and the premises
constitute the' .;same property: The parties agree that the
pre mises'constitute h6n-residential property. The parties
further agree that in the event of any discrepancy between the
general outline of the Facility-'shown on Exhibit A andd-the
description of metes and bounds on Schedule A, the description of
metes and bounds on Schedule A shall control.



Section 2. Term

The term of the letting under this Agreement shall
commence at 12:01 o'clock A.M. on the Commencement Date, as
defined and determined pursuant to the provisions of Section 44
hereof, and, unless sooner terminated, shall expire at 11:59
o'clock P.M. on December 31,..2019.

Section 3. Interim.Period Container and Cargo Rental`

(a),,Except as specifically stated, otherwise; for
purposes .of this;. Section ' 'and; for all other purposes , under this
Agreement„ including.,without'.l.mitation' Section s 4 and 6 hereof,
the following : terms shall'have.the respective meanincrs provided
below..

(1) Interi.meriod shall mean.. 
	P	 ,f	 pe the	 riod, if

any, from the Commencement , Date through' the earlier° of . (i) the
last day of the second .annual period , (as ^"annua'1 period `" is
defined in Section 4 (a) (1).,.hereof),or ; ( . ii.) .the, day ; immediately
preceding the Full Rental Payment Start Date, as defined in
Section 4 (a) ,(4) hereof.

(2) "First interim annual period" shall mean the
portion of the Interim Period from the Commencement Date through
the earlier of (i) the last day of the first annual period or
(ii) the day immediately preceding the :-Full"Rental`Payment Start
Date; and "the.second interim annual . period" shall mean the
portion of: the--Interim Period from . the first day of the second
annual .period. through the . .earlier of ` (i) the last day of , the
second.annual period or {	 the day immediately ptb.ceding the
-Full,,.:Renta1 Payment . Start : , Date

(3) - "Non-container cargo" shall mean cargo not in
..cargo containers loaded onto. or . discharged .from vessels' berthing
.at• the premises,.; with .the exception cif "treated rubble" -as
hereinafter ;de.fin.ed..

{9) "Treated :rubble" -shall mean - debris resulting
from ,human or.natural.demolitio.n activities from which all
"hazardous materials",, as defined in' Section 53 hereof, have been
removed.

(.5). For purposes of.the' rental payable under this
Section, "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 and whether
or not so loaded. or discharged by means of container cranes),
including-without limitation any.special zed . cargo containers
such as flatracks, and shall also. be deemed'. to mean trailers; but
shall not mean containers-arriving on ' shipboard and^aeparting on

: the same ship and the same voyage if such containers . are merely
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unloaded from the: ship.=at, the , premises and . reloaded in the course
of a• , restowing operation or are merely moved from orie' location to
another location on the same ship in the course of a shifting

--operation, or containers containing solely treated rubble..
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
discrete operation for purposes of the computation of the rental
payable under this Section.

(6) "Revenue ton" shall mean a weight of.2,240
"Pounds.

(b): The • Lessee,.shall,pay to the Port Authority an
interim-container throughput-rental.(hereinafter called ` 'the
interim container throughput rental") . with_-respect .'to qualified
containers : during the - interim-period as follows: 	 (1)'` for"the
first.- interim, annual period, . --...the _product - obtained'. by multiplying
T;,	 y^.ent bollars and No Cents- ($:2 ,0.00-) by the ".number of qualified
containers loaded - onto . or. discharged from vessels berthing at the

emises:^: .du.ring such interim annual . •period;, and (2) for' thepr
'secbrid= i.nte-rim annual period, the product: - obtained by multiplying
Twenty--five Dollars- -and No .Cents ($25.00) by: the number bf
qualified containers loaded onto or discharged from vessels
berthing at the premises during such interim annual period.

The computation.of interim.container throughput rental
for'-ach interim annual period, or a portion of an interim annual
period, shall be individual . . to. such interim annual period, or
such portion- of . an interim - annual period, arid . without relation to
any other° interim annual period, or any other portion of any
interim .annual period._ The :time,for making paymentof the
interim• --container .throughput . rental, -anal, the method of"""
calculation thereof, shall . -be ..- - as set forth -in paragraph je) of
this 'S'ection.. The interim containe r,.throughput rental shall be

1 payable on a monthly basis;• as .set. forth in p.arag .raph , (e) of this
"Sect-1-on,'-based on the number of qualified ,cont.ainers . l'o'aded onto
or discharged from vessels-berthing at the premises'-during the
month.

(c) The Lessee shall pay to the Port Authority an
interim non-container cargo throughput rental (hereinafter called
"the . 'interim non-container throughput rental") with respect to
non-container. , cargo and .:treated rubble during the interim period
equa l to the total of (i) . .the product .obtained by multiplying the
total number. of revenue tons of non-container cargo loaded onto
or di-seharged from , vessels berthing at the premises. during the
interim =annual period by the respective, wharfage charge for such
cargo set forth in the Port: Authority tariff for Port. Authority
Marine Terminals published in FMC Schedule PA-10 (or any
successor tariff) as such charges may be amended from time to
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time during the interim period; and (ii) the product obtained by
multiplying the total number , of revenue tons of treated rubble
loaded onto vessels berthing at the premises during the..interim
annual period by Fifty Cents ($0.50): . The interim non-container
throughput rental shall be payable on . a monthly basis_,., as . - set
forth in paragraph (e')' of this Section,: based on the number of
revenue tons of 'non-container cargo loaded onto or discharged
from vessels' berthing 'at the' premises : during the . :month and the

bnumer of revenue ton s
-
of treated-' rubble., loaded onto vessels

berthing''at the premises during the month.

(d). Notwithstanding the provisions of paragraph (b)
and paragraph (cj"of this Section'. 'the Lessee shall pay to the
Port Authority an interim minimum container and non-container
throughput rental (hereinafter called "the minimum interim
,coritaine'r and non- container throughput 'rental'.')^ as follows:	 (1)at 'the .'annual' rate , of Six Hundred , ' Twenty- five: l. Thousand.,.Dollars,

_:.and No'Cents ` ($62^ 000 '.60) for the. first interim . _ , annual .period;
arid (2) .at the ,annual 'rate''`of"One `Million_, Dollars and_ No- ..Cents
($1 000;0 0:00)' for ,• the -'second. ,interim.annual!-_:,period. ; The

min`mtzm . inte'ri.m container and non-container throughput . -.rental
shall . be ..payable 'during = `each" `in terim annual- period.,in.. equal

"monthly' installments (except as the-first .--and  last. of: .such
payments may be^ ` prarated) -` -on the first day of each: calendar month
during ahe interim `annual per=iod- as set.'fort.h. in. paragraph (e) of
this. Section

,(e) The Lessee shall pay the interim container
throughput rental, -` the" i'nterim'non-container throughput rental,
aril":the minimum interim container: and -:non- cont.ainer:- throughput
rezital as ` .follows: on the = Commencement :Date and :on =the first day
of,. each 'calenda'r month thereafter occurring .during the interim;,.
period, . the Lessee •''shall pay ' to : the- Port Authority. the .following
sums (wh'ich _sums' are' hereinafter , ;" as the -:context re.qu-ires,
individually' called "the minimum monthly interim -usage payment")
(1)' ` F. ft,y-two Thousand Eighty =three Dollars.'and Thirty four Cents
($52;;0,83'.'34) '-for e ' a`ch month ''to occur during the first .interim

_annual' period; "and - (2) ' Eighty-three Thousand Three .,Hundre;d
"Thi rty-three 'Dollairs and ,'-Thirty-four. Cents ($83, 333.34) . fbr each
month to occur during the second interim annual period;
provided, however, that if the Commencement Date is a , day other
than the first day of a calendar month the payment of the minimum
monthly': interim . usage payment .- Payable on-the , Commencement Date
shall be 'the amount of the full -monthly payment .thereof . for such
month prorated`on a daily basis for the period from the

mComencement Date- through the last day. of --the month in which the
Commencement Date shall occur, and if the interim period shall
end: on a day which is other than the last day of a calendar. month
the: paymen.t`of the minimum"monthly interim usage payment payable
on. ,.the" first day of such month shall.be ;the amount of the full
monthly payment thereof-for such month .prorated on a daily basis
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for the period from the first day of such month through the last
day of the interim period.

On the 20th day of the first month following the month
a:n' which the Commencement Date shal•1 occur, and on .the 20th day
of each and every month thereafter occurring during each interim
annual period to.oc`cur during the interim period, including the
month following the end of each such interim annual period, 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 dkscharged:^from=vessels
berth'ing^at the"premises during the 'preceding month and the
cumulative number of qualified containers loaded onto or
dis'cha'rged from vessels berthing'"at the premises-from the date of
the- ;; commeri'c	 fement o the ' interim "annual period = for :which 'the
report is made''through the' last -day °of 'the preceding month, the
tota'l number of revenue tons of"-non-container cargo-loaded onto
or discharged . from vessels 'berthing .' at 'the ^premises^ during the
preceding month, 'the total number of revenue tons of-non--
contairie'r"6argo loaded ' 'onto^'or •discharged ., frorn ; `vessels berthing
at the premises from the"commend'ement of the interim'annual
;period. for which"the report is made through the last day of the
'preceding 'morn),' the ^ total 'number" of revenue tons'' of treated
rubble loaded onto vessels berthing at-`the premises during the
preceding-month, and the"Eotal number-of revenue tons:of treated
rubble'loaded onto vessels berthing at the premises : • , from the
commencement of the interim annual period 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 . f rom 'vessels
`berthing at the' premises-during'the month for -which- the report is
made, the total number of revenue tons of non-container cargo
loaded' onto . or discharged from= vessels berthing'at the premises
during the month for which the repoit'is made, and the total
nuri^ber' of`'revenue- tons of treated -rubble loaded onto vessels
berthing at the premises dozing the month for which the report is
made. Whenever any such statement shall show , that' the sum of (i)
the'interim container throughput rental- fo:"r : the month for which
the report is made, calculated in accordance with the provisions
of paragraph (b) of this Section and (ii) the interim non-
container throughput rental for the month for which the report is
made, calculated in accordance with the provisions of paragraph
(c) of this Section, exceeds-the minimum monthly interim usage
payment previously made for such month by the Lessee, the Lessee
shall pay at the time of rendering the statement an amount
(hereinafter referred"to as'"the additional• monthly . .interim usage
payment") , equal to -such excess; provided, however, that the
Lessee shall be allowed a credit against the additional monthly
interim 'usage payment in an amount equal to the amount by which
the aggregate of '(i) the minimum monthly interim usage payments
made by the Lessee during the interim annual period prior to the

.i
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month for which the statement is made, and (ii) the aggregate of
the additional monthly interim usage payments made by the Lessee
during the interim annual period prior to the month for which the
statement is made exceeds the aggregate of (i) the interim
container.throughput-rental  and (ii) the interim non-container
throughput rental shown . ito be•due.by the monthly statements
rendered-during the interim annual-period for the months
preceding the month .for .which the statement is made. The
statement rendered by the Lessee on-the twentieth (20th) day of
the month . ,foll.owi .ng the end .of each interim annual period shall
in:clude.;; ,;in addition ;.;to ;the information, required . .to be set forth

•,the:rein;,unde:r the. provi-sions of this par.agraph, -a -final
..calculation ..of : ..i.nter.im container .throughpu,t. rental, 'and interim
non-.container throughput-rental.for the interim. annual period for

,which-the statement =is made. :Such final ca:lculation•.•s hall be
;.,..;made as : follows:.. the :interim container throuughput rental and the

-interim- non-container,th.roughput.-rental,- as ,: .defined respectively
in ., paragrapb . ,,.(b)_: and _paragraph . (c) of. this Section, :shall be
computed.for•-the . •interim .,annual period for wh,i .ch ,t,he; statement is
made =il based .on ,the_ •,total ;number o_ f revenue .tons of non-container

.-.;cargo-: loaded onto:^,or discharged . .from vessels ,.berthing -a the
. - ; premi-ses during said ,interim . annual period' 'the.. ' ' 	number of

revenue :tons of .,;trea_ ted ,rubble .l . oaded _onto vessels berthing at
the premises•.,during such... interim -annual period, ...an d . the.'_total

..,number..of;. qualified .containers . loaded onto or discharged from
vessels berthing at the : :premi_ses.,.during -.said ,interi-m..:annual
period., Fn -the,-_ event . .that . . the. 'aggregate of. the,;.;.payments
previously made .•by:the Lessee for-the interim annual period
pursuant: to ,the provisions -of ;this .Section, including any
additional -monthly . interim. usage ,.payment . required .to ,be ..,made at

.:the :time of .rendering : . such statement for the -last-morith of the
interim annual.L.period, is i less than the..aggregate of the interim
container.:throughput rental and the interim non-container
throughput rental for,the-interim annual period, then

..
the Lessee

shall pay; the . : amount, of such_; difference - at, the time ' of rendering
...such statement. In the event that the aggregate•of said payments


made ..by_, the_. Lessee,, exceeds .the aggregate. of,. the .interim .container

 , ....throughput rental and. the interim non-container throughput
...rental, - the . Lessee. shall-. be.. entitled to a credit .to the extent of
such:excess_against its rental obligations- . under this. Agreement

..for the period . following the interim annual period for which the
statement'is made.

(f) Upon any termination of'the letting during the
interim period (even if stated to have the same effect as
expiration) , the Lessee shall- within. twenty (20) days after the
effective date of such termination make a payment of the interim

, Container throughput-rental and the interim non-container
throughput .rental..as follows:; the Lessee shall within twenty
(20) . ,.days: after -the effective date, of termination render to the
Port Authority a statement 

'
.,certified by.a responsible officer of

the Lessee-setting forth the information and the final
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calculation of rentals required to be 'se't forth in the statement
rendered' by the Lessee :on the twentieth '(20th) day of the month
following the end of each interim annual'period pursuant to the
provisions,_of paragraph (e) of-this Section, except that (i) the
statement shall show the total number of qualified containers
loaded onto or discharged from vessels berthing at-the premises
during'the , month'in.which the , effective date of termination
occurred - andtI the cumulative number of-qualified containers loaded
onto'or-discharged.from vessels berthing at the premises from the
date of the commencement of the interim annual period in- which
the effective date of termination occurred through the.effective
date of termination,-_ the total number of revenue tons of non-

_	 contaihe3. cargo- -loaded onto or..di.s.charged from vessels berthing
at' the premises during .,the . mon.th .in-which the 'effective date of
termination "occurred -and the -total :number of , `revenue.tons .of non-
container 'cargo', -loaded i:onto or. _discharge'd from`vessels berthing
a.t' the' premises from the. date of the commericemerit'Jof-:,the;.interim
annual._ period'=in -which•:the:,. effective''da.te' of termination_ occurred
through the- 4effective:.date of termination,; and-the"total-number
of 'r'everiue`.'tons- of treated : rubble loaded' onto vessels berthing at

..the prem. 'ses 'during.= the month., in which the'effective date of
termination = occurred and;. the " .total':. number "ofrevenue tons of
treated rubble loaded onto yes s.els, berthiiig` '`at the"premises from
the " date of the commencement of the int -e_rim annual period:in
which the effective >date. of; ; terminatori occurred through °the
effective' date of . termi-na 'ion;, .and ,(ii) the firial calculation of
the `inte'rim cnnta'iner throughput re.rit`al and the' interim, non-
container~ t-iroughput rental .shall. be _made `_for` +the period. from the
first `day 'of the interim, annual .,period ''i'n which the effective
d'aCe' of t;erminat-ion . s^hall_occur : through 'the'' 'effective .:date of
te'rmination. `Any amount of " the interim container '-thr'oug-hput-
rental and/or the non--container throughput'ren'tal determined to

_,. be owed to the Port Authority pursuant'to such `final calculation
shal'1 `-be-'paid by -the, Lessee,: at, the time of rendering the
statement:

r (g) No rental payable under' this -Se_c'tion' shall be
W subject, to 'abatement , or--suspension or reduction for any reason
whatsoever, `except ais set ; forth in this Section or in Section 9

_.,hereof.

(h) Notwithstanding .-any provision to the contrary
contained in this Section, the Lessee shall not be obligated to
remit the 'additional monthly. interim usage payment or payments,
if any, for the first. sixty .(60) days following the Commencement
Date at the time the Lessee renders to the Port Authority the
first two or three (as the case may be) of the monthly statements
required under paragraph . (e) ..of this Section provided, however,
that any such"additional monthly - interim usage payment or
payments t-hat'-otherwise would . have then been' payable shall be
factored into and made part of the final calculation of rentals
owed for the first interim annual period under this Section and
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payable with . the monthly statement required to be rendered by the
Lessee to the Port Authority under said paragraph (e) on the 20th
day -of the month_ following the end of:the first interim annual
period.

Section A.
-
 Container and Cargo Rental

-..	 {a) ,Except : a5 specifically stated otherwise, .for,:
„purposes of this.Section and for'all • other purposes under this
Agreement .-. .the fol;lowing . terms_shall have the respective meanings
provided below.

(1) . "Annual period" shall- mean . as ., the
context req uires the twelve-month period.commencing. • with the
Commencement •.Date,. as 

.
defined in Section .44 -here.of,. • and' each of

=the twelve,-month periods thereafter ^ occurring., during , the ,, term of
the: letting ;unde.r ,this Agreement commencing . .on ,,each anniversary
of;:the:-.Commencement'Date -occurring . during the term of _-the "'letting
hereunder,. except that" f 'the'Commencement. Date -shall ''occur on a
day.-1other: than_ ,the . first day of a calendar . month :then the first

^kperiod shalannuall mean the portion o of the., calendar:moftth in
which the . Commencement ^ Date' shall occur. commencing with the
Commencement. Date and: the eleven-month- period .., foilowing.:`said
month , ..and , each succeeding `annual period shall mean the . twelve-
month Period ,commencing -on the 'anniversary of the fir5 't day of
the- -:calendar month in which the . -Commencement ., Dateshall occur;
provided , : however, that 'the -twenty-fifth :annual. period 'shall be
-the period, commencing on the twenty- fourth.anni.versary of the
..first. day of the calendar month , in-which the Commencement Date

- ^.shall,,.-occur -.and shall ` continue through:. to ..the expiration date of
the term -.of.. the letting 'under this Agreement reg.a;rdle sa =of
--whether said ;twenty-fifth annual period is. greater or - lesser than
a%.twelye-month period.

(2) "Annual throughput number" shall^miean each of
the lettered annual throughput numbers, as the context requires,
defi-ned in-- the. following subdivisions:

n	
(i)	 "annual throughput number-A" shall mean the

[^	 (^	 sum of sixty-two thousand five hundred.(62,500).

(ii. ) "annual- throughput number-B" shall mean the
sum of one ;hundred twenty-five . thousand (125, 000) .

(iii) . "annual throughput number-C" shall mean the
sum of two hundred twenty-five thousand (225,000).

Whenever reference is made to annual throughput numbers
or-any lettered annual throughput number, it shale mean the
annual throughput number ' or any lettered annual throughput

-number., as the case- may be, reduced by operation of the proration
provisions hereof. Without limiting any other provision of this



Agreement, in the event that the period from the Full . Rental
.Payment-..Start Date through, the: last day of the annual .-: .period in
which the Full Rental-Payment Start Date shall occur is less than
365'.days, : :^the annual throughput numbers for the annual period in
which zthe - F.ull Rental: Payment Start Date shall occur shall be
prorated on . a dai-ly..basis-for the period from the .Full Rental
Payment-Start Date through the . last . day of the annual .per.iod In
which the Full Rental Payment Start•Date . shall occur; and in,the
event that:the.twenty-fifth annual. period shall be a period that
is: g,reater ; :or - lesser . . than-- 365. days, the annual throughput,_numbers
for . said annual -period shall; be prorated on a

'
daily .basis , based

on -the - .actual^^_number of :days in said annual period.

(3) For purposes of the ;r ental .; .paya.ble under this
Section, "qualified containers" shall mean cargo containers
loaded onto -or:::d schar.ged .from •vessels; berthing at the premises
'(wh`ether or. :not stuffed -or ;stripped. at . the premises.. and .w.hethe-r
or'-not =-so"-.lo'aded or .di!scharged .by ; means ..of con.t .ainer :cranes ).

''in'cluding without. limitation:_:any 5:pe,ciali . zed cargo containers
such as .flatracks_,- and- shall ..also be :deemed to . mean . .tr.ailers; but

,,.shall % --not :mean°containers arriving on . .,shipboard .and departing on
the'--'same .ship rand the 'same ..voyage -i.f such :containers ,:_are merely

P•	 p	
,• unloadedfrom ^ the ^ ^s.hi at --the-. rem^s . es.;;and -reloaded in _th.e,..course

of a restowing operation.. or  are merely : .;moved .. f.rom one .^loc,ation to
€>another location on the same ship in. " the . course .of . a .shifting
operation, ..or. containers containing solely, treated rubble..
Containers .discharged from vessels berthing at the.. premises and

'loaded ^ont-o :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
''discrete"operation for--purposes of the computation of the rental

payable under !.this -Section .

==	 (4) "Full Rental Payment Sta rt..Date" - shall mean
the : earlier of (i) .: _. the date that : . the Port Authority shall
certify in' writing : to:the - Les see.	 :that, the Port . Authority has
completed`the -initial Dredging, as defined in Section 41 hereof,
and 'has substantially completed wharf-.rehabilitation work on one
thousand five hundred :(1,500) contiguous feet of . the wharf to
such'an extent to permit-.use and occupation of said portion of
the wharf by the Lessee-.for the purposes stated in Section 8
hereof, or -(ii) the first day of the-third annual period;
provided , - how.ever ;.that the Full Rental Payment Start Date shall
in no'event occur:.prior to. the Commencement Date.

(b) 'The Lessee shall pay to the Port Authority a
container throughput' rental (hereinafter called ."the. container
throughput rental") with respect to qualified containers for the
annual period in. which the Full Rental Payment Start Date shall
occur and for each subsequent annual period to occur during the
term of the letting as follows:

9 -



,
i

(1) for the first annual period, the total of '(i)
the product ' obtained by multiplying Twenty-nine Dollars - and No

l ' Cents -($25.00) by the number 'of qualified' containers which are
not - in' 'excess of annual throughput-number-A , loaded onto or-

r^ 	 discharged : from vessels berthing at the - premises - during the
annual per od,.(ii) . the product obtained by multiplying Twelve

p.^p bo'Ilars';,:and .N.o. Ce' nts _ '($l2 . 00) by the number of qualified
containers' which are in °excess of annual ''throughput number-A but
riot 'in ex cess of ' annual throughput number-B loaded onto -or

'-discharged 'from .vessels'' berthing  at' the premises during, the
= 'ainnua, -peri;od, and (iii) the-'. : product ::.obtained :by multiplying

: Seven Dollars `^anid No Cents ($7 , , 00)= ::.by the: nurrLber..of qualified
containers 'which' are r ih excess 'of annual throughput . number-B.
loaded onto or ,discharged from vessels berthing at the premises
dur-ing `. the annual ` period;

(2) `:for' the se'cond I annual :period,-- the total of- (i) . the
` I.. pr'oduct°•'obt`a^ih4d Eby multiply ing -Thirty-eight. Dollars :;anal No Cents'

0	 .($-3'8-.-00) . by -t-he- riumb'er - ,of-'qu-a:lifi:ed='containers .which, are . not in
excess of aua'1'throughpu.t -ntimbe'r-A..aoaded.onto or :,.di:sc.harged
:from ` vessels' be'r'thing 'at 'the premises during the :annua.l. period,
(^i) the `roduct-bbtained by multiplying -Twelve..-Dollars and.-No
Cents' {$12:00)° `by'"the;. nuriiber":of . --qual;ified:'contai:n.ers •which ,are in
excess bf'"Aribual'--throughput : -number-A --bu,t.,!not in::excess of annual

^ throughput' nufiibei-B`^l'oaded onto , or -.discharged from ve-s-sels
hg  at 'the premises-'during the'.;annual .-per-iod;:, •.and (Ili) the

product obtained 'by" , inultiplying 'Ten Dollars . and .No Cents.. ($10. 00)
by 'the ,niimber of quialified'containers ::'which are . in .excess of
annual throughput . number-B= loaded`onto , or-discharged from vessels
berthing . -at- 'the -premises . during--the.-annual .pe.riod;

-(3) four'-'the third-annual- period, .•the,tota•1 of -:(i) ::the
product obtained by multiplying Forty=seven:Dollars and.No-Cents
($47.00) by the number of qualified containers which are not in
excess'-of arinual =throughput number-A loaded' onto ,or discharged
from vessels berthing at the. premises during the annual ,period,

the -product 'obtained `by: : multiplyi.ng ° Twenty Dollars and .No
Cents' {$20:00) by the' number o-.q 	 .containers which are in
excess'', of `annual throughput , numbers-A but + not : in excess - of annual
throughput number =B loaded onto or'=discharged. s from vessels
berthing . at the p-emis'es during the annual period, (iii) .the
product 6btained by multiplying Sixteen-Dollars and- No,.:,Cents

($16:00)"by the nuinber of- qualified containers .which a ,re in
excess of annual throughput number-B but-not in, excess .of annual
throughput number^C

., loaded onto or discharged from vessels
berthing at the premises during the annual period, and (iv) the
product obtained by multiplying Ten Dollars and No Cents ($10.00)
by' the number- -of qualified containers- which' are _in excess of,
annual throughput number-C loaded-onto or discharged . from vessels
berthing at the'. p"remises during 'Ithe annual. peri-od .; ., .
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(4) for the fourth annual period, the total..of • (i) the
product obtained by multiplying Forty-seven Dollars an.d No Cents
($47.00) by 'the . number -of qualified containers which are _not in

,,,excess of:annual • throughput number-A loaded onto or discharged
1 1%5 vessels b1' ' h ,' at the-premises during the annual period,
(ii) the product-obtained by multiplying Twenty-seven Dollars and
No .Cents -($2'7.-00) by the. number of qualified containers which are
,in excess of annual throughput number-A.but not.in excess of

`^.	 annual  throughput:'number-B loaded onto or discharged from vessels
1	 .:,.,ber.thing at the premises" during the. ,, annual. period,. (iii) .,the

: ',product obtained.by - miultiplying Twenty Dollars:and:No.Cents
20.00)' by ` the number : of • qua-lified containers which ;are.-,in

..„excess of . -annual throughput number-B but not:, in. excess of annual
throughput number-•C loaded onto or discharged . from vessels.

y,be.rthing at the premises during the = annual period, . and .. (iv) the
,.product obtained by multiplying Ten Dollars . and No Cents ($10. 00)
by. =. the, number' of qualified * c•bntainer-s: which are in .excess .of
Annual throughput number =C loaded onto or : discharged,..f rpm : vessels
fbe_rthing at the premises during ;the annual. Period;

..,( J5) :for” the fifth annual :period, the totl of (i) the
.pro lduc.t. obtairi. e:d, by ` multiplying Forty-'eight-Dollar . s .and, No Cents
.,.($48..00.) by the number of =qualified , containers . ._.which -are, not in
excess of annual throughput number-A loaded onto or discharged
from vessels berthing at the : premises during the. annual period,
(ii) the product obtained by-multiplying- •Thirty-three Dollars and

; V o -Cents ($33• .00) by the number of qualified containers which are
i.n, ..excess of annual throughput : nurriber-A but not ,'in excess of
a.nn.ual throughput number-B loaded onto or discharged:,f,rom vessels

..-:berthing at. the premises during the annual period, (iii) -the
:.;product obtained by'multi''lying Twenty = four Dollars and No Cents

1	 ($2.4:00) by . the' : number'of' ' qualified containers_ which• are in
:excess of .annual throughput` number--B`but.not in excess of. annual
throughput' number =C' loaded onto or .. discharged from vessels

. ....,berthing at , the, premises". during the annual period, and (iv) the
product obtained.by multiplying Twelve •Dollars.and No;Cents
-(.512. 00) by"- the number of qualified containers which are...in

;excess of annual throughput number-C, •loaded, !onto! or discharged
from vessels berthing at- , .the premises .dur.ing • the. annual .period;

(6) for the sixth, annual period, - the total of. (i) the
product obtained "by multiplying Forty-eight Dollars and No Cents
.($48.00) by the number of qualified containers which . are not in
excess of annual throughput number--A %.loaded onto or discharged
from vessels berthing at the premises -duri.ng•the annual period,
(ii) the product obtained by multiplying-Thirty-five Dollars and
No Cents ($35.00) by the number of qualified containers which are
in . -excess of annual throughput number-A but not in excess of
annual throughput number-B loaded onto or.discharged-from vessels
berthing-at the premises during the annual period, (iii) `the
product obtained • by multiplying Twenty-four Dollars and No Cents
($24.00) by the number of qualified containers which are in
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excess'of annual throughput number-B but not in excess of annual
throughput number-C loaded onto or discharged from vessels
berthing at.`the premises during the annual period,, and (iv) the.
product obtained by multiplying Twelve Dollars and No Cents
'$l '2.00),-.by-..the number of qualified containers which are in

excess:, of'.`annual:.throughput number-C loaded . onto or discharged
from.-._vesseh.s. berthing at -the -premises during 'the annual period;

"(7) ..for=-the seventh annual period, the total of (i) the
product obtained by multiplying Forty-nine Dollars and No Cents
($49 OOj by-'the' number:-of qualified containers which are not in
excess` of" annual throughput number-A loaded onto - or discharged
from vessels berthing :ati the premises . during . 'the annual ,:period,

: `(ii) the product obtained by multiplying Thirty-seven ` 'Dollars and
No Cents '($37.00) by -the number . . . of qualified contaihe.is which are

excess 'of , annual -throughput; number-A but not in -- excess :of
annual throughput=number^B loaded onto o .r.discharged from'wessels
`be`'rthing lat the premises- duri . ng the annual -period, (iii') the
product==̀ obtained: by multiplying Twenty-five' . Dollars and Na^Cents
($25.00) by the numberof qualified . containers which a`re'in
excess of annual throughput number-B but not'in excess of'annual
throughput- number-C : loaded onto -or discharged from vessels
berthing-at -the premi-ses. dur-in -g the annual period, and . (iv) the

-''-product' obtained by-rmult-ipl°ying Twelve Dollars and Fifty 'Cents
-(=$12.50) by the number of qualif.ied.-containets which are an
~excess of anhual--.throughput numb.e.r-C loaded onto or discharged
.from ve's's'e-ls' berthing . at the,.premises durin -g the annual `.pe^riod;

(8)-form.the eighth -annual .period, the 'total 'of (i) the
: Product--Obtained by multiplying Fifty- ..Dollars and No Cents

($50: 00) ,by :the number of-qualified containers which are"not in
excess of , -annual: • throughput : number-A" loaded.'onto"-oi -di°s`charged
from vessels berthing a.t .the prer. iises during the .,annual :period,
(ii) the - 'Product obtained by; multiplying Thirty--eight Dollars and
No'Cents  ($38_00)--by:the number o,f,qualified containers which are
in excess of annual'throughput number-A but riot in excess of
annual- throughput. numbe-r,-B loaded onto or discharged from 'vessels
berthing at the premises; during the- annual period, (iii-) the

:^ product -obtained.•by multiplying Twenty-five'Dollars and No Cents
($25.00) ` by' the -number, of .:qualified containers' which are in
excess of annual throughput number-B but not in excess of annual
throughput number-C loaded onto or..discharged: from vessels
berthing. "at the premises :during . the ; annual period, and. (iv) the
product obtained.by , multiplying Twelve , 'Dollars. and Fity Cents
($12:50) by-: the-number of qualified containers which are in

'excess of'an'nual, throughput.number-C loaded onto or discharged
from ve-ssels berthing at the premises -during the annual 'period;

(9) for the ninth annual period, the total of -W the
product obtained by multiplying Fifty-two Dollars and No Cents
($52.00)'•by the number of qualified containers which are not in
excess of annual throu.ghput . number-A loaded onto or discharged

e
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from vessels berthing at the premises.during the annual period,
(ii) the'product obtained by mul.tiplying '.Thirty-nine Dollars and
No Cents ($39.00) by the number of qualified containers which are
in excess , of annual throughput number-A but not in excess of
annual throughput `: number-B-loaded onto or discharged from vessels
berthing at.the . premises, during the' annual period, (iii) the
product obtained:by:multiplying Twenty-six Dollars and No Cents
($26.00) . & the number of qualified . containers which - are in"
excess of::dnnual=throughput number-B but not in.excess of annual
throughput".number,I_ C loaded-.onto-or discharged from vessels
berthing at the , -premises during the •annu_al . period, and (iv) 'the
product , obta ned , by 'multiplying :Thirteen,Dollars and No Cents
($13.00) by' the- number= of qualified. containers which 'are in'
excess'of annual" throughput nuber-C loaded onto' 'or discharged
from-vesse^ls -berthing at	

m
the premises during 'the annual`'period;

(10) fo'r' the: , tenth annual period, the - total of '(i) the
product obtained by mult-iplyi.n . g: F-ifty-four Dollars - and No . Cents
($54:00) by "the number of - qualified containers which are no't in
excess -of'annual •=throughput=.number-A -loaded .onto or :discharged
from -ves-sels'-berthing.at'the premises during the annual period,
(ii)- the product obtained by multiplying. Fo.r.ty . '. Dollars' •'and -No
Cent's '($40:'OO) by "the number.of qualified containers which-"are in
excess of annual throughput-number-A but not in excess of annual
throughput number-B loaded onto or discharged from vessels'
berthing at the premises during-the annual period, (iii) the
product obtained-by'multiplying Twenty-seven Dollars and No Cents
($27:00') by-, the'number.of qualified containers which are in
ex'ce`ss^of annual `-thro ughput number-B. but not in excess of annual
throughput number-C loaded onto-or discharged from vessels
berthing at the premises during the; annual period, and (iv) the
product obtained by multiply ing..Thirteen=Dollars. and Fifty.Cents
($13.50) by the number.of qualified containers which are in
excess of annual throughput-:number-C loaded onto or discharged
from vessels berthing at the premises during the annual period;

for the eleventh annual period, the total of W
the product obtained by multiplying Fifty-six Dollars and No
Cen tts'-($56.00) by the number of qualified containers which are
not in excess of annual throughput number-A `loaded ' onto or
discharged'from vessels berthing at.the premises during' the
annual period; (ii)' the- product -obtained by multiply rig Forty-
one Dollars and-No-Cents ($41,00) by the number- . of qualified
containers which are in excess-of annual throughput number-A but
not in excess of annual throughput number-B loaded onto or
discharged from°vessels berthing at the premises during the
annual period, (iii) the product obtained by'multiplying Twenty-
eight Dollars 'and' Ro Cents ($26.00) by the number of qualified
containers which are in excess of-annual throughput number-B but
not in excess of annual throughput number-C loaded onto or
discharged from vessels berthing at the premises during the
annual period, and (iv) the product obtained by multiplying
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Fourteen Dollars and No Cents . ($14.00) by the number of qualified
containers which are in excess of annual throughput number-C
loaded onto or discharged from vessels berthing at the premises
during . the annual period;

`	 (12 . `for the twelfth annual period, the total of (i)
the product 'obtained by multiplying Fifty-eight Dollars and No
Cent's: ($58'.00) by ' the number of qualified containers which are
not . in'excess of annual throughput number-A loaded onto or
discharged from vessels berthing at the premises during the
annual period, (ii) the product r obtained by multiplying Forty-
ts o,'Dollars'and No 'Cents ($42.00) by,.-the,;number, of qualified
containers` Which are' in excess of annual throughput number-A but
not. in exc'es's of annual throughput number-B loaded onto or
discharged' from .vessels berthing at- the -premises .du.ring the
annual 'perio`d, {iii) the "product- obtained by 'multiplying Twenty-
nine Dollars and No Cents ($29.00) by the number of qualified

.1-containers which are in excess of-:annual. throughput number-B but
n_o.t in excess of annual' . 'throughput number-.0 loaded . onto or..

di 's.cha:rged'from vessels berthing at the premises during;.the
_annual : period, : and'' (iv) ,the , product obtained by multiplying
-Fourteen Dollars and Fifty `Cents ' ($14 .50) by the number, of
quahifiedcontainers which 'are in excess.::of annual throughput
number-C1'oaded onto = or ' discharged- from .-vessels,:berthing , at the
premises during the annual period;

(13) for the thirteenth.annual ..;period,,the .total of (i)
the product obtained by multiplying Sixty-Dollars:and No Cents
($60.00) . b the number of qualified containers-which are not-in
excess of`'annual throughput number-A:loaded onto_.or discharged
from"vessels berthing at the premises .during ;the annual ,period,
(ii) the product obtained by multiplying Forty-three.Dollars and
No Cents ''($43'.00)' by the number bf .qualified .containers, which are
in excess of annual throughput number-A but not in excess of
annual.'throughput number-°B , 'loaded onto or discharged from vessels
berthing "at the premises during the annual period, (iii) the
product obtained - by multiplying Thirty Dollars and No Cents
( aO.00)-by the number of qualified containers-which are in
excess of annual throughput number-B , but. not -in -excess of annual
throu'ghput i 'number-C loaded onto or discharged- - from vessels
be	 trthing at'h.epremises during the annual period, and (iv) the
product. '.obtained. by multiplying Fifteen Dollars and..-No Cents

, ($15.0,0) by the number of qualified containers which are in
.excess - of'ahnual throughput number-C loaded onto or discharged
from vessels berthing at the premises during the annual period;

.(14) for the fourteenth annual period, the total of (i)
the product obtained by multiplying Sixty-two Dollars and No
Cents ($52.00) by the number of qualified containers which are
not'in excess of annual throughput number-A loaded . onto or
discharged from vessels berthing at the premises during the
annual period, (ii) the product obtained by multiplying Forty-
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four Dollars and No Cents ($44.00)-by the number of qualified -
containers which are in excess of annual throughput number-A but
not in excess of annual throughput number-B loaded onto or
discharged from vessels berthing at the premises during the
annual period,_(iii) .the product obtained by multiplying Thirty-
one Dollars and:.No Cents ($31.00) by the-number of qualified
containers which-are-,in-. excess of annual throughput number-B but
not in excess of annual throughput number-C loaded onto or
discharged from vessels berthing at the premises during the
annual period, . and ' (iv) 'the product obtained by multiplying ..
Fifteen Dollars and^Fifty''Cents ($15.50) by the number of
qualified containers which are in excess. of annual throughput
number-C loaded.onto.or discharged from vessels berthing-at the
premises 4i ring -the e annual period	 =

(15) f.or the fifteenth. annual period, the total - of.- (i)
the product obtained by'niultiplying Sixty-four Dollars acid No
Cents ($.64 -.00) . •by the number of qualified containers' which are
not-in' .exces_s of annual throughput number-A loaded onto or
discharged. from vessels berthing at the premises'during the-.-
annual°period,.(ii) ,the product obtained:by multiplying Forty-
five Dollars and No ' Cents ($45.00)- by_. the number' of qualified
containers which are in excess -of annual.throughput number-A;but
not in excess of annual throughput number-B,aoaded onto or."
dischargedfrom vessels berthing at the premises during the.
an`nual l' period, (iii) the product obtained .by .multiplying Thirty-
two Dollars and No Cents ($32.00) by the number of qualified
cohtainers.,which are in - excess of annual, throughput number-B but
not in'excess. of annual throughput number-C loaded onto or
di .-s charged . -from vessels 'berthing at the premises during the
annual per.iod ., . and . (iv) , the product obta -ined, by multiplying
Si-xteen Dollars and No 'Cents ($16.00)-.;by the number of qualified

`containers .which :are in 'excess of annual throughput number-C'
loaded •onto. or .discharged from vessels -berthing at the premises
during. the annual.-period;

(16) for . . the .sixteenth annual .period, the total-of (i)
the product obtained`by:multiplying;Sxty-six Dollars and No
Cents ($66.00) by the number of qualified containers which are
not in excess of annual throughput number-A loaded onto or
discharged f-rom vessels berthing.at the premises during the
a'nnua`l : period, (ii) the product obtained by multiplying Forty-
six Dollars and No Cents ($46.00) by the number of qualified
containers which are in excess of annual throughput number-A but
not in excess of annual throughput number-B loaded onto or
dischargedfrom vessels berthing at the premises during the
annual period,-.(iii.) the product obtained by multiplying Thirty-
three•Dollars and No Cents ($33.00) . by the number of qualified
containers which are in excess of annual throughput number-B but
not in .excess of annual throughput number-C loaded onto or
discharged from vessels berthing at the premises during the
annual period, and (iv) the product obtained by multiplying



Sixteen Dollars and - Fifty  Cents ($16.50) by the number of
qualified container which are.in excess of annual throughput
number-C loaded onto or discharged from vessels berthing at the
premises -^duri.ng the annual .period;

-=	 (17) ;.,far the seventeenth .annual period, the total 	 of
( i ) ^-. the. product -,obtain-ed by multiplying 'Sixty-eight Dollars and
No Cents :($68.DQ)̀ : by,the .-number of qualified containers which are
not in excess of annual"'throughput number-A • loaded onto-or
discharged from vessels berthing . at the premises-during the
annual ..per.iod, (ii) ' -'the product' obtained , by , multiplying Forty-
seven:..Dollars and No-Cents :($4.7._00} by the . number , of qualified
container.s:.which are • in excess, of . annual throughput number-A but
not in excess of annual throughput,.number--B loaded-onto :or
discharged from vessels . berthing . at the pr	 ^emises during the,
annual period, (iii) the product obtained`by'multiplying Thirty-
four. Dol lars ;-and No.;Cents 4$34.00). -bythe number of qualified
containers which are in'excess..of.annual.throughput number-B but

onot in excess	 annual^-throughput,.number-C loaded onto or
discharged from vessels berthing .at the premises during , the
annual per iod ,. and' (iv) 'the' product obtained by' multiplying.;.
Seventeen Dollars aiid -No -Cents ($17.00)' by the number of ..
qualified containers which a're in.;excess • of annual throughput
number-C ' loaded onto or discharged frpm. 'vessels 'berthing at the
premises duri=ng the' annual period;

% (18) for the'-eighteenth annual -"period, the -total.,of (i )
the product obta iiried by'multiplying'Seventy : Dollars and No Cents
($70. 00) by the .• number of , qualified. containers which are not ,in
excess of. , annual throughput number -A lbaded - onto or . di.schar.ged
from, ,vessels berthing .at the-premises during the` annual period,
-(ii) .the product '6i5tained by• • mu,1tiply.ing' Forty-eight , .Dollars. and
No. Cents . ($4.8'.00) by the number of ,qualified 'containers .which are
in. excess. of`annua'1 : throughput number-A but " not : in excess, of
annual throughput number-B:^loaded  onto or'discharged from vessels
berthing at the premises during the antival'period,.(iii) the
product obtained by multiplying Thirty--five Dollars and No Cents
($35,. 00) by ,  the' number - of qualified. containers which are in
excess.. of annual throughput number-B - but - not in excess of annual
throughput number-C loaded onto or . discharged'from vessels
berthing at tile • premises during., the ' annual period, and (iv)the
product obtained by multiplying Seventeen Dollars and Fifty Cents
($17:. • 50) by 'the' 	qualified containers which: are in
excess.of annual ' throughput - number--C, loaded onto or discharged
from vessels berthing at the premises during the annual period;

(19) for the nineteenth annual period, the total of W
the product obtained by multiplying Seventy-two Dollars and No
Cents ($72.00) by the number of qualified containers which are
not in excess of annual throughput number-A loaded onto or
discharged from vessels berthing at the premises during the
annual period, (ii) the product obtained by multiplying Forty-
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nine Dollars -and No Cents ($49.00) by the number of qualified
containers,which are in excess of . annual throughput number-A but
not in excess of . annual..throughput'number-B loaded onto or
discharged from .,vessels, berthing at the premises during the
annual period,. ` ' : (iI i '),.the..product obtained by multiplying Thirty-
six Dollars and No Cents ($36.00) by the'nLimber of qualified
containers which,are , : in, excess of,..annual ,throughput number-B but
not in excess.of-.annual_throughput number-C loaded onto or
discharged;..from_vessels berthing at the . premises during-the
annual:-:period,= and (iv) -the product obtained :by multiplying
Eighteen Dollars .:and .No- Cents . ($'18.00) by- ..the number of qualified
containers - which are. ,. in : excess 

-'o 
f. annual'. throughput number-number-.0,

loaded onto-or-dis.charged from:vessels.berthing'at the premises
during the :.annual :period;

(20) for the twentieth annual period the :' total of (i)
the product obtained by:multiplying Seventy-four'Dollars and No
Cents '($74.00) . by ...the number;,of -qualified. . containers which are
not in excess of annual throughput number-A"loaded - onto or
discharged-, from vessels berthing at, the premises : during , the
annual period; (ii).the product obtained . by.multiplyipg' Fifty
Dollars -and No-LCents-.•.,($5.0.00,) by the number of ,qualified
containers which are • in excess of.annual I throughput'number-A but
not in excess of annual,throughput number-B loaded onto or
discharged from vessels berthing at the premises during the
annual per-iod, ,(iii) the product obtained by . multiplying Thirty-
seven Dollars and No Cents •($37.00) .by:the number of qualified
containers`whiich-are in excess of annual throughput number -B but
not in.-excess of . annual throughput number-C loaded onto or
discharged from-- vessels berthing -.at, the premises during : the
annual: period; : and (iv) the product ob_t.a.ined . b.y .multiplying
Eighteen Dollars and. Fifty Cents -($18.50), by .the' numhe,r of
qualified containers-which are in excess of annual throughput
number-C•loaded onto . or discharged from vessels berthing at the
premises-during the annual period.;

.(21) for the twenty'-first annual period, the ` 'total of
(i)- the product obtained by.multiply;ing Seventy-six Dollars and
No Cent.s . ($76.00. )- by.the number of qualified container -s' which are
not in excess of annual throughput number-A loaded onto or
discharged from :vessels.berthing at the premises - during the
annual period,-(ii),the product obtained_by multiplying Fifty-
'two Dollars.and No Cents ($52.00) by the number—. of qualified
containers which are in excess of annual throughput number -A but
not in excess of annual throughput number-B loaded onto or
discharged from vessels berthing at the premises during the
annual period,..(iii) • the product obtained by ' multiplying Thirty-
eight Dollars and:No Cents ($38.00) by the number of qualified
containers which are in excess of annual throughput number-B but
not in excess of annual throughput number-C loaded onto or
discharged from vessels berthing at the premises during the
annual period, and (iv) the product obtained by multiplying
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Nineteen Dollars and No Cents ($19.00) by the number of qualified
containers which are in excess of`annual throughput'number-C
loaded 'onto or discharged from vessels berthing.at the premises
during the -annual period;

( y22j for''the twenty-second 'annual period, the total of
(i)' the 'product, obtained by multiplying Seventy-eight Dollars and
Nb :Cents' (08.-00)*'by -the number of qualified containers which are
not.in excess of' -annual throughput number-A loaded onto or
discharged ,from vessels berthing at : `the '-premises .during the
ahhua1 ;peri'od; (ii)''.the" 'product` obtained ..by .' multiplying ,..Fifty-
four Dollars and No' Cents ' ($54 ..'00) by :the ,.number of qualified
containers- `which are - 'in excess 'of 'annual throughput number-A but
not in excess of 'annual 'throughput number-B-loaded-onto or
discharged from vessels berthing at the m.premises during.the
annual , period, (iii) the product obtained by multiplying Thirty-.nine,.Dollars and No''- Cent 's -  ($39:00) . by the number of qualified
coita:ikiers which 'are -in.- excess of annual throughput number-B but
not in ex'ces `s . of-''annual^' throughput number-C loaded onto,-or
discharged from vessels 'berthing at - the premises ..during the

-annual per'iod,; ,and (iv) the-'p'rbduct obtained,by.,multiply,ing
Ni'neteen ` D`ollars'and'Fifty'Cents ($19:50) by'.the number of
qualified contaii"e'rs which are- -in excess : of- annual throughput
numiber=C -loaded onto or di`'scharged ,'from vessels - berthing at the
premises during the annual period;

(23) for 'the twenty-third annual..-period,' the total of
(i) the product obtained by multiplying Eighty.Dollars.and No
Cents ($80..00) by . the number of qualified containers which are
riot. ` in' excess of'' annual . throughput 7 number-A-:loaded onto or
dscharged from vessels "berthing . at- -the : premises.-during the
annual + ' 	 the product obtained by multiplying_ Fifty-
six - Dollars and No Cents ($55.;00) by the-number of qualified
containers, which are in -excess of -annual :throughput number-A but
not in-excess of annual' :-throughput- number-B -loaded onto or
discharged from vessels berthing 'at-the premises during the
annual ,period, (iii) the product obtained by multiplying Forty
-Dollars and No Cents ($40.'00) by the number of qualified
containers" which Fare -in excess of annual throughput number-B but
not in excess 'of annual throughput number-C loaded .onto or
discharged from vessels berthing at the premises during the
annual period, and (iv) .-the-product-obtained by mul-tiplyi.ng
Twenty Doll-ars and No Cents ($20.00) by.-the number,of qualified
.containers". - which - are in excess of''annual.throughput number-C
loaded onto or discharged from vessels berthing at the premises
during the annual period''.

(24) for the twenty-fourth annual period,.the total of
.(i) the product obtained by multiplying Eighty-two Dollars and No
Cents '(.$'82'.00) by the . number of qualified containers which are
not in excess of annual throughput number-A -loaded onto or
discharged from vessels berthing at. the premises during the
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annual period, (ii) the product obtained by multiplying Fifty-
eight' Dollars and : No. Cents ($58.00) by. the number of qualified
containers which are . in ,excess of annual throughput number-A but
not in excess; of annual:'_throughput-number-B loaded onto or
discharged'from.vessels^berthing at the'ptemises'during the
annual period; '(ii.i).the.product obtained by multiplying Forty-
one Dollars-_and-No- . Cents -($41:00.) by the number . of qualified
containers which are in excess of 'annual throughput number-B but
-not in , excess of . annual-throughput, number-C loaded onto or
discharged 'from vesse.ls..berthing. at the premises during the
annual period, and (iv), the-.product obtained'by multiplying
Twenty - Dollars and--Fifty. , 	.($2- .b.50) by,"the number .of
qualified-containers-which are in.excess of annual throughput
number -C - loaded -onto or- -.discharged ..from vessels berthing ' at the
premises duxing.the-annual period;..

(25) for the twenty-fifth annual period, the total of
'(ij-'the product obtained by multiplying Eighty-four'Dollazs and
No Cents ($84:00) by: the .number ,of : qualified . containers which are
not in : excess of annual .- throughput number-A "loaded - onto or
discharged: from vesso s berthing a.t_ the. : premis:es `during the
annual period, (ii) the product: o_ bta ned Y y multiplying ' Sixty
Dollars and No Cents ($60.00) by the number of'quafified
containers which a.re in excess of . annual throughput number-A but
not in excess of tannual throughput number-H' loaded , onto or
'discharged from vessels berthing at the premises during the
annual period,.(ii.i) the product obtained by multiplying Forty-
two Dollars and No . Cents ($42 .0.0) .. by the . number of qualified
containers which are in excess .--of annual throughput numberB but: not°' ;in excess of annual. throug

	

	
=

put number-C loaded onto or
discharged from. vessels berthing at. ,the;premises during the
annual period, -and (iv) -the product obtained_ by multiplying
Twenty-orie Dollars and No Cents ($21.00) by the number of
q'ualified , containers:which are . -in excess 'of.annual.throughput
number-C loaded onto or discharged from vessels berthing -'at the
premises . during the annual period.

(c) The- computation:of container.throughput rental for
each annual period, ^or.a portion of an annual period, shall be
individual to-such annual period, or such portion of an annual
period, and°without .:relation .to.any other annual period, or any
other portion of any;annual-period. The time for. making payment
of the container throughput.rental; and the method of calculation
thereof, shall be as set forth in paragraph . (f) of this 'Section.
The container throughput rental. shall be payable on a monthly
basis, as set forth in-paragraph (f) of this Section, based on
the number of qualified containers loaded onto or discharged from
vessels berthing at -the.premises during the , month. The annual
throughput numbers shall be prorated . for purposes of the monthly
calculation of the container throughput rental in accordance with
the provisions of paragraph (f) of this Section.
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(d) The Lessee shall pay to the ,Port Authority a
Pon-container 'cargo throughput rental (hereinafter called "the
non-container'throughput rental") with respect to non-container
cargo and treated ' .rubble for'the annual period in which the Full
Rental'_.Pa'- t", ;Start Date shall occur : and for each .subsequent
annual "p'eriod tc---occur .during" the 'terr y  of the letting equal to
ale, tatal.^of ; (i, `the ` _product . obtained by multiplying the total
number of ., revenue' .tons of'non-container cargo loaded onto or
disuhar.ged'^'frorr vessels berthing at the..premises during the
annual `period „by _the: respective wharfage charge for .such cargo
set ; . forth :,in' the .Port .Authority' tariff ::for Port Authority Marine -
Terminals,'published , i.n FMC'; Schedule PA-10 • (or any successor
tariff),"as' . such charges maybe amended. , from time to time during
the: ' term of 'the letting; 'arid (ii) -the product - obtained by.
multiplyingthe total number of revenue-tons of treated rubble
loaded onto vessels berthing at'the premises-during..the annual
-period by Fifty Cents ($0.50). The non-container throughput
rental, shall be;payable on ' a'monthly basis; as. set forth in
paragraph.( . f) , ' of = ' this ' Section; , based on . the number of revenue
tons of non-container ` cargo loaded onto or-discharged from
vessels . berthing: at the premises during the_:month..and. the number
Of revenue tons `.of'. .t^reatdd rubble .loaded onto vessels, berthing at
the,.premises during. th `e mont.h.:

(e) Notwithstanding'the provisions of paragraph (b)
and .paragraph (.d) of this -Section,. the 1Le :sse-e ;shall pay .to the
Port Authority a' minimum container and- .non-container throughput
rental (he'r'einafter called "'th'e minimum .container and non-
container. throughput mental") ' , for the `annual period in which the
Full Rental `Paym`ent , Start 'Date shall occur. and .for -each.
:subsequent annual 'period to' :occur 'duri'ng-the term of -the. letting
,a,s fo.11ows : 	 (1) at the 'annual `rate -of  One Million Dollars . and No
Cents 01;, 000, 000.00)' for''the  first annual - period; (2) at the
annual rate of One Million Five Hundred Thousand-Dollars and No
Cents A$1, 500, 000. 00) ' for-the second-annual : period;.: • (3) ._ at the
annual rate of Two Million Five Hundred Thousand Dollars and No
Cents ($2;500,000.00) for'the third annual period; (.4).-at.the
.annual ,rate of Three Million Five Hundred Thousand Dollars and No
Cents ($3, 500, 000: 00) for 'the fourth annual period; (5) at the
annual rate of ` Three Million Seven Hundred Thousand Dollars and
No Cents. ($3,700,000.00) for the fifth annual period; (6) at the
annual rate. of Three . Million Nine Hundred- Thousand Dollars and No
Cents {$3,900; 00,0.00) for'the sixth annual period (7) at the
annual rate of Four Million' One Hundred. -Thousand Dollars..and No
Cents ($4,100,000.00) for the seventh annual period; (8) at the
annual rate of Four Million Three Hundred Thousand Dollars and No
Cents ($4,300,000.00) for the eighth annual-period; (9) at the
annual rate of . Four Million 'Five Hundred Thousand Dollars and No
Cents ($4,500,000.00) for the 'ninth annual-period; (10) at the
annual rate of. Four Million'S'even Hundred Thousand Dollars and No
Cents ($4,700,000.00) for the tenth.annual period; (11) at the
annual rate of Four Million Nine Hundred Thousand Dollars. and No
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Cents ($4,900,000.00) for the eleventh annual period;:(12) at the
annual rate'af:Five Million One Hundred Thousand Dollars and No
Cents ($5, 100, 000.00) ' for the ,- twelfth annual period; (13) . at -the
annual rate of ;Five Million Three Hundred Thousand Dollars and Nc
Cents -05, 300, 000.00)`."for""' he thirteenth annual period; (14) at
the annual rate of Five"Mil.lion..F'ive Hundred.Thousand Dollars and
No Cents -($5, 500, 000.00) for,_. the fourteenth annual period; • (15)
at the annual: rate of Five Million` Seven Hundred Thousand Dollars
and No .'Cents ($5,-70.0-; 000. 	 .-'fo ,r, the fifteenth annual period
(16) at the annual rate 'of Five. Million Nine Hundred .Thousand
Dollars-'and No-Cents -($5,90.0,0.0.0.00) for the sixteenth annual
period; (17) at . the annual rate of Six Million One Hundred
Thousand Dollars and . No Cents ,' ($6, 1. 00, 00'0.00) for "the seventeenth
annual period;. (18,) ' , at the annual rate'of Six Million ..Three.
Hundred Thousand Dollars and,No"Cents ($6,300,000:00)' for-the
eighteenth annual period;,(19) at the ` annuai rate ' of'"Six Million
Five Hundred Thousand. Dollars and No Cents ($6,500,000:00)-for
the°nineteenth annual period;., (26) at"the annual rate of Six ..
Million Seven Hundred .Thousand Dollars '.and "No I Cents
($6,700,000:00) for the twentieth annu m period; (21} at the
annual rate of Six Million Nine Hundred Thousand Dollars and No
Cents ($.6, 900, 000.00) , for . the,..twenty-first annual period;.. (22) at
the-. ' annual rate of - Seven Million One Hundred'Thousand Dollars and
No`Ce'nts '- ($7, 100, 000.00) for the -twenty-second annual period;
(2.3)' 'at the annual rate. of Seven Million Three Hundred Thousand

...Dollars and No Cents ($7, 300, 000. 00) fo'r thetwenty-third annual
period',-(24) at the annual rate of Seven Million Five Hundred
Thousand Dollars and No Cents .($7,500 ',000.: 00) for the twenty-
fourth annual period; and (25 . ) . 'at the annual rate of Seven
Mi .11ion'Seven Hundred Thousand Dollars and'No Cents
($7,700,000.00) for the twenty-fifth annual period. The.minimum
container and non-container throughput rental shall be payable
during'each annual period in equal monthly installments (except
as the : fi.rst.such payment on the Full Rental Payment Start Date
may be prorated) on the first day of each calendar month during
the annual period as set .forth in paragraph (f) of this Section.

r/	 (f) The Lessee shall pay the container throughput
f+ental, the non-container throughput rental, and the minimum
container-and non-container throughput rental , as follows: on the
Full 'Rental Payment Start Date and on the first day of each
calendar month thereafter occurring during the"annual period in
which' the Full Rental, Payment Start Date shall occur and each
subsequent annual period to occur during'the"term of the letting,
the Lessee shall pay to . the Port Authority the following sums
(which'sums are hereinafter,• as the"context requires,
individually called "the minimum monthly usage payment"): (1)
Eighty-three Thousand Three Hundred Thirty-three Dollars and
Thirty-four Cents ($83,333.34) for each month to occur during the
first annual period; (2) One Hundred Twenty-five-Thousand Dollars
and No Cents ($125,000.00) for each month to occur during the
second annual period; (3) Two Hundred Eight Thousand Three
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'Hundred Thirty-three . Dollars and Thirty-four Cents ($208,333.34)
for , ,each monthtp ocotr	 uring I the third annual period; (4) Two
Hundred' Ninety-o e' Thousan	 ix Hundred Sixt,,Y-six Dollars and
Sixty^seven`Cent ($291,,666.6 ) ` for each morn-h to occur during
t h e LYourth a.,nnual . p	 od;Three Hundred Eight Thousand Three
Hundred Thirty three . -Dollars and Thirty-four Cents ($308,333..34)
for"edch month; ' to. ''-occur' J.during the'..fifth annual period; ,(6) Three
-Hundred Twenty--five. ,.Thousand' Dollars and No''Cents ($325,000.00)
for each. month.;to- occur. during 'the 'sixth annual period;., (7) . Three
Hundred,.Forty=one"Thousand Six Hundred Sixty.-six Dollars and
Sixty.- .seve:n.:.:Cents "($341,.6'66.'6.7) for' each month :.to occur .during
the seventh: annual...period; A8. ) Three ` -Hundred' Fifty-eight• .Thousand
Three -- ,,Hundred :Thirty-three

'
Dolla'rs and' Thirty--four 'Cents:

($358-; , 333: • 34) . : , for : each .month to occur during -the eighth annual`
period;'-+ (9) `Three. Hundred - Seventy-five 'Thousand Dollars and No
Cents ($375, 000; 00) for, each month 'to occur dozing- the ninth
annual:.. period; . (10) Three 'Hundred- 	 Thousand Six Hundred
Sixty-six.:Dollars and Sixty-seven Cents-($391,6.66.67) for each
month to occur,- ., during the , tenth* annual period; . (11) •:: Four. Hundred
Eight Thousand Three.,Hundred Thirty-three ' Dollars and Thirty-..
four Cents ($4 . 08,3 : 33 . .34 , ) for ;each' month to occur during the
eleventh ,annual , pe.riod; ' (12)' ' Four Huridred Twenty. = five_ Thousand
Dollars and= No .C.ents'.._($'425, 000''.-00)-' :for. each<.month; to occur during
the:.'twelfth . .annual' period; (13') : Fou-r"' Hundred -Forty--one .Thous,and. .Six Hundred-.: Sixty.-.si:X Dollars and Sixty = seven, .Cents ($.441., 666.. 6-7) 
for each month to occur during; the .thirteenth _annual_ -period; . (14)
Four Hundred. Fifty-fight Thousand. Three = Hundred .Thirty-three
Dollars and Thirty four Cents. ($458, : 333.34) for . each ,month to
occur-during .the fourteenth annual period; (15) Four Hundred
Seventy--five ,Thousand...Dollars' and 'No Cents ($475,000.00) for each

:-month to occur .- during the fifteenth • -ahnual period; (.16)-.:.Four
.Hundred Ninety-one , Thousand - Six -Hundred . -Sixty-six Dollars and
Sixty-seven ..:Cents ($491 .,666 67) for each month to occur; during
the sixteenth annual period; ' (17) ' Five .: Hundred - Eight . Thousand
Three^Hundred Thirty =three Dollars and -- Thirty-four Cents
($50'8,33.3.-34) for each month to occur during the-seventeenth
annual period; (18) Five . Hundred- Twenty-five Thousand Dollars and
No Cents..($525, ,000.00) for each month to occur during the
eighteenth annual .period; '(19)-Five Hundred :Forty-one Thousand
Six :Hundred Sixty-six. Dollars and Sixty seven Cents ($5;41, 666.67)
for:ieach, month to .occur during the nineteenth annual period; (20)
Five:Hundred Fifty-eight Thousand Three'Hundred Thirty-three
Dollars and .Thirty=four Cents , ($-558, 333:34):. for each month to
-occur.during the . twentieth annual period; ^(21) Five .Hundred
Seventy-five-Thous. and Dollars and 'No Cents ($575,.000..00) for each
month to-occur during the twenty-first annual period; . (22) Five
Hundred Ninety-one.Thousand Six Hundred Sixty-six Dollars and
Sixty-seven Cents ($591,666.'67) for each month to occur during
the twenty.-second annual period; (23) Six Hundred Eight.Thousand
Thr'ee'Hundred Thirty.-three Dollars and Thirty-four'Cents
($608,333.34) for each month to occur during the twenty-third
annual period; (24). Six Hundred Twenty-five Thousand Dollars and

I
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No cents -($625,000.00) for each month to occur during^tbe: twenty-
fourth annual period; .and (25) Six Hundred Forty,,- ,6ne Thousand
Hundred Sixty--six Dollars . and Sixty-seven Cent ($641, `666.67) for
each month to occur . during"the twenty fifth-annua
provided, however,. that if the Full Rental Payment . Start Date
shall'occur on a day other than the°first day of a calendar
month, the minimum monthly , usage payment payable-on the .Full^
Rental'Payment Start Date'-shall be the amount of the full-monthly
payment thereof for-,the.month -in which the_Full. ;Rental Payment
Start ^ Date: shall=occur_'prorated. on a daily• bas is.for the period
from the Full, Rental Payment Start Date=-to the end of the
calendar'month:,in,.which the Full' Rental Payment Start Date"shall
occur.

On' the -20th day o£ the first monthfollowing t?e ,lmo'nth
in which the :Full Rental. Payment Start , Date.-shall occur, and on
the ' 20th day . , of each and, every "month : `thereafter' . occurring . ",du'ring
the annual period in which the Full Rental Payment Start-Date
shall occur and each subsequent annual : period.:occurring during
the term of the letting,-: including the month:following the;:end of
each such annual.period,,the Lessee shall render.-to the,PQrt
Au thority"a statement..cer'tified'by ` a-responsible officer of the
Lessee° showing: the total_ number ` of qua1-ified containers.,,loaded
onto or s discharged from :v .esseis berthing' at- . ,the premises...du.ring
time- preceding month. and the tiimula -tive 'number- of " qualified

,containers loaded--onto or.discharged ' from vessels berthing at the
+premises' , from , -.the -da.te of the commencement of; the annual. period
-for which the ..report is made through the -.last'day of the
preceding month, the total number 'of revenue -tons of non-

, container cargo loaded onto or discharged from vessels,,berthing
at 'the-premises during. the preceding' month and-the total number
of"revenue tons of - non-container = cargo loaded onto or discharged
from vessels berthing. at_ the premises from the=commencement_of
the annual.period . .for which the report is made through the' .'last
day of the preceding month;' and 'the -total number-o£ revenue tons
of treated rubble loaded onto vessels berthing at the premises
during- the preceding, month anti ' the total number. of. revenue tons
of treated rubble loaded onto vessels berthing at , the premises
from the commencement of the annual period 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, the total. number of revenue tons of::non-container-cargo
loaded onto or discharged from vessels berthing at the, premises
during the month for which the report is made, and the. total
number of revenue tons of treated rubble loaded onto vessels
berthing. at the--premises during the month for which the report is
made. Whenever any such statement' shall .show that the sum of - (i)
the container throughput rental for the month for which the
report is made, calculated in accordance rwith the provisions of
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-paragraph (b) of this. Section (for . the purposes of which
calculation each'annual:^throu,ghput number shall be prorated by
divid.i " ng i each :annual throughput number by twelve (12) ) .and , (ii)
-the non`-container throughput rental . for ' the month for which the
report •is °made;'„::calculated in accordance with the-provisions of
pa.r. agr;aph' (d) . of this'-Section,-.. exceeds the minimum monthly usage
payment pre v16usly%made.:for_-such month by the Lessee,.the Lessee
shahl 'pay at 'the -- time',of--;;rendering the statement -an amount
(hereinafter referred Ito ,'as . "the additional °monthly usage
payment'”) equal`^to^. such,. excess; provided, however, that-the
Le_ssee.-shall : 'b'e allowed-;a credit against the additional monthly
usage payment in =an_ amount equal to t'he amount: by: which . the. .
aggregate of . (i) the minimum monthly' usage' payments -made by the

:..-Lessee during the annual period prior to the month for whi'dh'the
statement`- s . madei and (ii) the aggregate of the additional
monthly - usage payments=made by.the_'Lessee during the annual
period prior - -to -the month for which 'the° statement is made ,exceeds
the aggregate -'of = ('i ),. , .the container _ throughput rental and (ii) the
non `:_container throughput . rental sYio' n to be due by the ,monthly
statements ^'kendered-during t.Yie : .annual period: for the months'
preceding the -month for 4 w" hi-ch the statement i s..- made . The
s_tateinent rendered : by.- the , .. Lessee . on--the twentieth ..:(20th) day_ , of
the month following the ,. .end. 'of, each annual'period shall-,include,
in add 'ition , to:^-the:.informat 'ion' -required 'to be` set. ..forth', therein
under' the ^provisi.ons of , this : paragraph, , a' final-.cal.culation-,'of
coma'ine'r` =. throughp.ut,.rental an ,d non-container- throughput rental
for . th& ' 'annual' period;:f.or -which ' the .'statement is . .-made. Such
final' calculation' ; shall be .made as follows': the.: container
t,hrou .ghput rentah'and,^the non-container throughput rental .shall
be computed `for the annual. period for''which the ;statemen.t is. made
based'on the total number. .af revenue tons of non-container cargo
loaded onto or discharged; from vessels"'berthing . at .the..-premises
dining - said annual.:,period, ; the . total number of revenue tans of
treated-'rubble-loaded onto . vessel's be 	 at the premises.
during sai=d annual period,. and the total number -of qualified
.containers loaded onto:or . discharged from vessels berthing at the
. .premises during"said ,.annual .pe ' ri 'od, -and- for> purposes of such
calculation the .container throu;gh ' ^t'rental`shall be computed
based` 'on the applicabl.e annual 'throughput numbers,,.,as .defined in
paragraph (a) (2) : of- this,: ectiion, without proration, -exce.pt to
the extent as may be required with respect to the annual period
in `which the-Full Rental. : Payment Start Date shall . occur. In the
event  	the-aggregate of the payments previously :made by the
Lessee , for the , anniial .period pursuant to the -provisions of this
Section; including any additional monthly usage payment required
to" be' made' at : the time ..of rendering such statement - for the last
month'of the annual period, is less . than the aggregate.of.the
container throughput rental and the non ='container throughput
rental for the annual period,. then the Lessee shall pay the
amount of such difference.at .the time of r .endering such
statement. In-the event that'the aggregate of said payments made
by the Lessee exceeds the aggregate of the container throughput
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rental and the non--container throughput rental, the Lessee shall
be entitled to a credit to the extent of such excess - against its
rental obligations"under '.this Section for the period following
the annual period for which the statement is made.

(g) Upon . any 'termination "of the letting (even if
stated to have the'same effect as expiration), the°Lessee shall
within twenty-(20) days after the effective date of such
terinination'make a payment ,of the container throughput rental and
the non-'container throughput o rental as.follows: the Lessee ,shall
W , thin twenty : '-, (20)" days after th ,e effective 'da'te .'of `termination
render to 'the ''Port. Authority a„tstateriient '' certified "by---'a
responsible-officer'--of:the.Lessee setting forth the information
and the final calculation of rentals re.quired"to be set -:-forth in
the statement rendered by the Lessee'on'the'twentieth (20th):day
of he month -following.,the end :of eachat	 nnual period pursuant_.to
the provisions` .v of : paragraph . ,(f.j of this Section, - except-that;^.(i)
the stat-ement'shall show., the.total number'of qualified containers
loaded onto or discharged-. from_.vessels' berthing- at the.' premises
during the month: in .which the effective date`- of termination.
occurred 'and the .cumu .lative;,n.umber .of qualified `-containers loaded
onto or' discharged from . -vessels

'
	at the prem'i'ses from the

date orf^ the' commencement of _the aiinual  period'In which. the .
effective date of -termination..occurr .ed , throughf the effective date
Of termination, the. total, number.. of revenue tons"of non-container

j..cargo loaded --`onto or discharged from vessel's' berthing -at -the
premises'- during the --month in .which 'the "effective date of
termination occurred and.the total number of revenue-tons of . non-
container cargo=loaded-onto.or-discharged from vessels berthing
at-'the premises from the date ; oAf:the commencement-of the annual
per:.od in-`r4hich the effective. , date of ' termination occurred
through "the effective date -of• t rininat ion,  and the total • n.uznb,er
ofd revenue tons of treated rubble, loaded ' onto`vesseas:berthing at
the.premises during the month in'','-which the effective. date. of
ter"msnat- on occurred and the total number' of revenue: . tons of
treated rubble loaded onto..vessels berthing at'the premises from
the' date: of the' commencement_ of , the _ .annual period in which - the
ef'fe'ctive date of termination ..occurred through the effect-ive ..date
of termination, and (ii) ,the final calculation :-of the container
throughput rental and the non--container,throughput-rental:shall
be made for the period from the first day-of the annual period in
which the effective date of termination shall occur through the
effective date of termination, and for purposes of such
calculation'the container throughput , rental shall be computed
based on the applicable annual throughput numbers prorated by
multiplying each such annual throughput number by a fract on.;the
numerator of which shall be the, number of days' in the period from
the first day.of the annual period 

L
in which the effective date of

termination shall occur through the effective date of termination
and the-denominator of which shall be 365. Any amount of the
container throughput rental and/or the non-container throughput
rental determined to be owed to the Port Authority pursuant to
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such final calculation shall be paid by the Lesser at the time of
rendering the statement:

_.(h)_ .-The. rental payable under this Section shall
not be subject 'to.abatement _or_suspension or reduction for any

s	 reason whatsoever;` except as ,;,.set forth in this Section or in
Section 9 - hereof

(i)_-_ Notwithstanding' any provision to- the contrary
in this Agreement,.- . ^,the Port' Authority and the Lessee . agree that
in the event "the:" :Full. Rental 'Pa'men.t Start Date shall occur
subsequent -.tot,,;the . Commencement hate, the :rentals payable under
thiS^'. Section•:;shall...-commence on the Full Rental Payment Start Date
at -the :' rates -set forth in this Section for the annual : .period ,in
which 'the Full -Rental = Payment Start Date shall occur. .. For .
example; - if^-the:: .Commencement , ' Date shall occur . on:January 1, 1.995
and , I-f- the Full • Rental . Payment Start Date shall occur.. ; on
September . l 1995, then .for the peri6d • from . September . 1,..1995.;
through . : December 31, ..19.95., the Lessee shall pay _,the .container'
throughput :,rental at the, rate^s^ set- forth=a-n-=:paragraph . (b) (1)E- of
this :Section .:.: for,-__the. + first annual period on qualified:, containers
loaded onto::=:or, discharged from ` vessels berthing. , at the . premises
during' the! period ; .from, .September I,— : 1995 % - t.hr6ugh. , December , 31,x.,

: 199,5' ( for '.which purpose each - ' annual -throughput number- shall be"
"prorated - to reflect.. ,the partial 'ye'ar ) ' and. shall. pay the minimum
container . . . and :non-container :throughput -renta-l: :at ,;the ; annual rate
of OneMillion - . Dollars . and'" No - Cer is - • = (" $ 1•; 0.00"00Q .:00) :=as ....set forth
in 'paragraph ( e) (1)- of

_

 this Section ' for- , the :first : annual pe,rio,d
(for;which-purpose . the minimum monthly usage • payment of Eighty-
three Thousand-Three, . kundr6d . Thirty-three Dollars and.Thirty-
four - Cents ($,83, 333.34) set forth in - paragraph ( f) (1) of thi s
Section, .for.e,ach.month to occur ; during'the first annual period
shall, commence. to, be payable on September 1, :- 1995 ,) ; the,reafter
the' . Lessee . .shall- pay, the , 	set' forth in this. Section during
the period : from, January. ; l,' 1996, 	through December 31, . 2019 in
.accordance with the rates set forth` iri this - Section for e said
`perkad.--Furthermore, in the example set forth in: the immediately

i pre ceding. .sentence `, the rentals set forth - in .this Section.. as;
payable . for the , - portion of the first - annual period from January

- l; : -'1995,. through August 31, 1995 would - never be payable by _the
Lessee, . since the rentals payable by the Lessee . - prior to.
September 1,--1995 would be' those ' set forth in Section 3-hereof.
For a second example, , if the Commencement Date shall .,occur•on
January 1, 1995, . and '.if the Full Rental Payment Start Date shall
occur on March 1, 1996, 'then for the period-from March • 1' 1996
through December _ 3-1, 1996, 'the Lessee shall pay the container
throughput rental . at the rates set forth ! - in paragraph ( b)(2)•,of
this-Section for the second annual period on qualified containers
loaded onto . or discharged from vessels berthing at the premises
during the period from March 1,'1996 through December 31, 1996
(for which . purpose each annual throughput-number. . shall•be
prorated to reflect the partial year) and shall pay the minimum

I
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container and non-container throughput.rental_.at the annual rate
of One Million Five' hundred Thousand. : Dollars :and . No Cents.
($1,500,000.00) as set - forth , in paragraph (e) (2) of this Section
for the second annual period (for which purpose the minimum
monthly usage payment '.`'of--One:Hundred:Twenty-five Thousand Dollars
and No Cents : ($125, 000.00) set- :forth. in paragraph :(f).(2) of this
Section for each month to occur during.the.second annual_ period'..
shall commence to be payable on March 1,.1996); thereafter the
Lessee -shall , pay, the rentals' set= forth -in this Section ,during the
period from January 1,' .1997 -through- .--..December 31, 2 ,01 .9. in
accordance with the rates'- set •forthi. in ; this Section : for said
period. Furthermore,-In the'. example -.set .forth win the -immediately.
preceding sentence, ! ,'the : 'rental s set forth in this ,,Secti , an ..as
payable, -_for the entirety of 'the first 4annual period '. and for the
portion:-o£ *the ` second -annual period -from ,January :1, 1996 ;through_',
February 29; 1996 14would` never" be payable .by the Lessee, since . the
rentals payable by°the-Lessee prior-to March 1•, 1996 would be
those set forth In Section 3 hereof:

(J } In , the everit 'that .- the" Commencement .-Date , shall be .
the same . da `t'e as the`°Full - Rental Payment Start..%Date ., :.and,
notwithstanding any--provision -. to thee =-contrary contained in. this,..

7.Section, .. the Lessee shall ni ot'• be obligated, ,° to remit the .
additional . monthly" usage''payment' or payments, if any, ; :for the
first 'sixty "(60) days following the Commencement Date at the time
the Lessee -renders to the Port Authority.the'first two or three
(as. the cas .e . ' may be) of the monthly- statements required under .
paragraph (f) ` of this Section;` provided';. however,, that any such .-
Additional monthly usage payment-or payments that otherwise Xould
have ..then been 'payable shall Lbe factored :into; and. made part' o.f,
the final calculation of rentals owed under this -Section for-the _
first annual period and payable "with the monthly statement
required to_ be ,rendered by the-Lessee :to .the Port_Authoxity under
said paragraph (f) on the .20th .day!:of the .mon,th.;following -the, end
of ' s taid annual period.

Section .5. - Lettingr `of- Cra_ nes

(a}' Commencing on the Commencement. Date,. the Lessee
shall lease ' from the Port '^Authority the following even container
cranes located • on the : Facility'(which cranes are hereinafter
sometimes collectively called "the'cranes"):.:.(1).Paceco Crane:.
bearing Serial No. 1254; (2) Paceco Crane bearing Serial No.
1253; (3) IHI Crane bearing Serial No. 88.55; 	 (4) IHI Crane',,,.
bearing Serial. No. 8852; (5) IHI Crane	 aring Serial No. 8 85 3;
(6) IHI Crane bearing Serial No. '8851; and (7) Peiner Crane
bearing Serial' No.'0101'. The Lessee shall use any crane leased
by it under this paragraph solely on the L premises under this
Agreement and only in connection with its operations , -on the
premises as permitted by this Agreement, and for no other-purpose
or purposes whatsoever. The Lessee shall pay rental for the use
of the cranes leased by it under this paragraph in accordance
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with the provisions of Section 6 of this Agreement and shall have
the maintenance obligations with respect.-to the cranes leased by
it under this .paragraph :as set . ,forth- in Section 45 , 'of this.
Agreement ..:' .V-,.The 'term 'of ..the letting of any crane leased by the
Lessee under`this.paragraph.sha-ll.expire upon the., expiration date
of the`-term of' . the , Letting- . : •.under- this Agreement, • subjpct to the"
termination 'rights" of-: the'. Lessee. set forth in paragraph' '(b) of
this `section

`:(b) ; -.- The Lessee !.shall have the , .right to terminate the
letting of the 'Peiner 0-rane: . -bearing ::Serial No. . " 0101, effective--on
the last_ 'day' -of the- =s'even'th annual period , to occur during the -
term of he Petting '`or 'on .the oast day of any 	

on
`period to'

occur thereafter 'during the :term of ; ,the ;lett, i.ng, : upon .,one (1) ,
year's 'prior written noted.-to• the Port -Authority,. aiid "Shall l .have.
the` right''to terminate .>the ::letting _._of any of .th" ;following cranes
effective	 non'the last day of-the teth annual.,perod to .occur
during the-term ..; of -the letting or;. on the.,last ,day of any annual
period to occur thereafter during .. the .. term of ;the letting, , ' upon
one,(,) year's prior written notice to the Port z Authority	 IHI
Cra 'r a -bearing' - Serial--No: -.8853, IHI-. Crane. I?earing Serial No. 8851,
IHI Crane bearing'Serial Na:.8852,and;IHI Crane bearing Serial
No ': .. 8855; provided; that; • the;: Lessee .-shall not ; be ;under" notice of

Y^ : PP"	 P	
,default as'.' :to' which an ^ a licable . ^ period to cure has t  p"ass"ed, , or

under notice . 'of t-ermination., from t.he..Port. Authority, - either on
the date of its : giving of ; such .notice; to '.the. Port Authority or
the effective ' date thereof. Termination .p.ursuant._ ,to the
Provisionsofthispa ragraph

	

	'  e ffect as if the shall. have the same
effective date of terminat.ion stated in,the notice were the date
of expiration` of the term of. the ' 'let tin g _of such crane under this
Agreement :. hf the Lessee -shal-l . - exerc_ise . -its .termination "rights
under 'thi's' 'paragraph as. to the., letting, of any crane ., the Port
Authority ^ .'shalh remove from the :pr-e.m;is:es any such . `crane so

`terminated °within ._ one hundred :_ei .ghty (180) days ;,af the effective•
date ' of said -termination; provided,: ;that,: ;the ' Po.rt Authority has
reached agreement with the City of New York under the Basic
Lease, as hereinafter defined, with respect to .the removal and
disposition of such crane. In addition.to,.any other rights of
entry reserved to the Port Authority under this Agreement,'the
Part ' Pnithority reserves-= for ° itself, its employees, . agents,
representatives, contractors and.subcontractors the right to
enter-the,nterthe premises at any time.. ,and from time to . time in order to
so remove : any- 'cranes therefrom::

Ste' 6. Crane Rental

(a) Except as specifically stated otherwise, for the
purposes-of this Section-and for.all other purposes under this
Agreement the following terms shall have,the respective meanings
provided below-
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(1)- "Annual crane throughput number" shall mean
-each of the lettered annual crane throughput numbers, as the
context requires, defined-in-the following subdivisions:

(i). "annual-.crane throughput number-A" shall mean
the. sum of , ninety' thous and ,., -(90, 000)

(ii)."annual crane throughput number-B" shall mean'
the sum:of one hundred fifty thousand /(150,00D);
J.	 J

(iii) "annual crane l,throu .ghput; number-C"- shall
mean the sum of.one,hundred..seventy-five thousand
(175, 000.) ; and

(iv) "annual crane throughput number-D" shall mean
the sum. of two hundred thousand, (200, 000x) .

"Whenever reference is made.to annual crane throughput
numbers-or any lettered annual.cra.n.e throughput number it:.shall

..mean the-annual crane..throughput i number •or a ,ny lettered annual
Crane :throughput number, as the: case may be_,. • •:reduced. ,by j operation
of the proration .provi-sions ,-hereof: ::Without. limiting an.y:._other
provision of this Agreement,, --. ,in •.the event that, the period from
the Full Rental Payment . -Start .Date through the .,1-as,t day ,..of the
annual peri°od in which.the--.Full:.Rental Payment. Start Date-shall
occuris less than-365 days, the: . annual crane :throughput ,numbers
-for - the annual-period in-which-the Full Rental Payment Start Date
shall occur shall be prorated on a daily basis for the,period
-from the Full Rental Payment-Start Date through the last-day of

'-.^  ,, .the , annual •-.period in which-the-Full Rental . Payment Start Date
shall occur; . and..in .the event that. the ,twenty-fifth annual " period
-shall. be a • period .that is greater or lesser than 365, days, .-the
annual crane throughput-numbers for said annual period shall be
prorated on a daily-basis based on . -the actual . number.of days in
said annual' -period.

(2) For purposes o€.•:this Section,. "crane or:
cranes" shall mean•._ any -•container . crane ,or. cranes leased to - the
Lessee pursuant-to the-provisions of section 5 of this Agreement.

(3) :For.. , purposes.o.f the rental payable.under this
Section, "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) by means of
a crane, including without.limitation cargo containers containing
solely treated "rubble, and any specialized cargo containers_ such
as flatracks,-and shall also be.deemed to mean trailers, which
are - so loaded-or discharged--by.-cranes. Containers arriving on
shipboard and departing on-the same ship-and the same voyage if
unloaded by means of a crane from the ship at the premises and
reloaded by means of a crane in the course of a restowing
operation shall be deemed to have been both discharged from such
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ship and loaded onto such ship in two discrete operations for
purposes of-the computation of the rental payable under this
Section. Containers discharged . by means of a crane .from. vessels
berthing at the premises''and loaded by-means of a crane onto
vessels berthing at the premises in the course of a transshipment
operation shallibe deemed to have been both discharged from such
vessels and loaded onto':Such;vessels in two discrete operations
for purposes of-the-computation of the rental payable under this
Section. .Every container moved by means"of a crane from one
location to another.-location on the same'ship- in the course of a
shifting operation shall be deemed to be one discrete operation
for ."purpos'es , of^ the'°'computation' of the : rental. ;payable under`-this
Sect'ion'' and sh'all`€u'rteher -be - deemed to , have been "loaded -onto' or
discharged from vessels berthing at the premises" "for the
purposes of this Section.

(b) The Less'ee ,, shall 'pay . to the Port Authority crane
rental (hereinafter called the "crane rental") with respect to

`the^= ^leasing g of cranes for ,-the' annual: period in ;.which the Full
Rental -P-aymeht Start Date shall occur and for each - subsequ-ent

, annual = 'period to'"',occur' dur ling.-the;te .rm. -of. the letting %a ..s follows:
(1)'`-for' each of the = - - first -through the third annuaa . per-iods:,,.:,the
product obtained by . multiplying -Seven Dollars and -.No :Cen.ts

-($7.00) "by the number-'of^ qualified , ^containers .which are ;in excess
of annual' crane°throughput number-A:loaded-onto or discharged
'-from'-ves'sels 'bert'hing 'at the-=premises. id.ur.ing . t.he;:;respe.ctive
annual : period; -:.; (2-)' = -for the 'fourth .annual :lperi:od, . , the total -.of (i )
the product obtained by multiplying Seven Dol-lars,.and No Cents
($7 ..-00) "by the number of qualified 'containers .which are in ,excess
of- `-annual crane' throughput number-A but .not :in :excess of annual
crane "thr` oughpu =t = °nunitber-B loaded`: onto :. or discharged ..from= vessels
berthing- at the premises during the` fourth 'annual .period ...and: (ii)
the-product obtained by'multiplying Fourteen :.Dollars and : No Cents

' ($14.00)" by the `number of qualified containers ,-owhich are= in
excess of annual + crane throughput-number-B loaded onto or.,
discharged from vessels berthing at the premises during the —
fourth annual period; (3) for the fifth annual period, the total
of'• (i)"the product-'obtained = by multiplying Seven Dollars and No
Cents ($7.00) by the-number = -of u qual-ified containers which - are in
excess of `'annual crane , throughput'number-A-but.not in excess.of
annual crane throughput number-B loaded onto or discharged from
vessels berthing at'the premises durinq.-the fifth annual period;
(ii) the product obtained by multiplying.Fourteen Dollars and No
Cents ($14.00)''by the' , number- of-qualified containers which, are in
excess of ` annual-crane throughput number-B-.but-.not,in excess of
annual crane throughput number-C . loaded onto. or..discharged from
vessels berthing at the premises during the-fifth-annual:.period;
and ` (iii) the product • obtained by mu ltiplying- Twenty-one Dollars
and No Cents ($21.00) by the'humber-of qualified containers.which
are in excess of annual crane throughput number-C loaded . on.to or
discharged.f'zom vessels berthing at the.premises during the-fifth
annual period; and (4) for each of the sixth through the twenty-
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fifth annual, periods, the total of (i.).the product obtained by
multiplying Seven Dollars and No.Cents ($7.00) by the .number of
qualified containers w'h'ich are =in.excess.of .annual crane
throughput number-A but-..not_in excess..of annual-crane throughput
number-B loaded onto or, - discharged from vessels berthing at'the

spremise during the respective -annual 'period; , (ii) the product
obtained by multiplying..Fourteen .Dollars and No,Cents ($14.00) by
the number of qualified-containerswhich are in excess of annual
crane throughput number-B but-not in excess of annual crane
throughput number . C '. loaded onto .or,. discharged . from vessels,-
berthing at the premise's during the respective annual period;
(iii) the product obtained by mul .ti_plying, Twenty-ond-' Dollars and
No Cents ($21 '.00) by the number :o.f qualified containers which are
in excess o . annual crane throughput .. number -• C but ' not ' `i'n 'excess
of- annual c:ran'e^ ' t " i^roughput - ;number, ,D loaded : .ont.o or ' discharged
from .ve	 gssels berthin = at : the premises during . the . :.resp'ect.I.ve
annual period; and (iv') "the .,produjct obtained by multiplying
Twenty-.eight Dollars and No Cents ($;28.00) by the , number of
qua l .ifie ,d containers which are—in . excess: of annual crane
throughput'number =D , loaded into`or discharged_from.vessels'
berthing ` a .t the premises .-during .the : respective . 'ani ua ` period.
Notwithstanding the provisions ,.of the:.imsnedkately; preceding'

... sentence, and" without otherwise .~ limiting^ . the general ty. : thereof,
the Lessee shall pay^to' L the Port Authority a ..minimum-crane rental
(he-reinafter called "the minimum crane • rental',` j for the' annual
period in'which the 

L
Full-`Rental.-Pa.yme-nt. Start. Date shall occur

and. for each subsequent"-annual period to . occur during the_ term of
the letting at the 'fol lowing . annual rates:	 (1) at, the annual
rate of One : Hundred-'Seventy-five Thousand Dollars and No Cents
($175, 1 000.00) during each of the first through the third ;annual
periods; (2j at the annual' rate of Three Hundred FiftyThousand
Dollars and No Cents" ($350,000.00) during the fourth annual`
period; . (3 . ), at the annual rate of Five Hundred Twenty--five
Thousand Dollars, and No Cents. ($525, 00,0..0.0); during .the fifth
annual period;' ' and (4) at the annual rate of Seven Hundred

5	 Thousand Dollars' and No ' -Cents ( $ 700,:000, ,00) during each . . of the
sixth through the twenty-fifth annual periods,. The minimum°crane
rental ' shall be payable ' during each - annual_ period ' in eiqua1
monthly installments-." ' ( except as the first suchpayment-'on'the

-W Full Rental Payment Start Date may be prorated) on the`first'day
of each calendar month during the: annual; period . 'as set forth in

} paragraph . (c) of this-Section.

The computation of crane rental for. , each' annual period,
or a portion of an annual period, shall be individual to such
annual period, or such portion of an annual period, - and without
relation to any other 'annual period, or any other portion'of any
annual .period. The time for making payment of the crane rental
and the.:minimum crane rental, and the method of he
thereof, shall be asset forth in paragraph (c) of this Section.
The crane rental' shall be payable on a monthly basis,.as set
forth in paragraph (c) of this Section, based on the number of
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qualified containers loaded onto or discharged from vessels
berthing at .the premises during-the month-. The annual crane
throughput numbers -'shall be prorated for purposes of the monthly
calculation of the . crane ,rental , in ..;acc.ordance with the 'provisions
of paragraph (c) -of_,this;..Section

:^(c) The 'Lessee shall payrthe .crane rental 'and the
minimum crane `-rental'=as =follows: on:,,the . Full Rental Payment
Start Date and on the :; first_, day of..each calendar..month thereafter
occurring_during-the_:annual'period=:in which the Full Rental
Payment Start'Date-sYiall occuriand!.each . subsequent annual period

..to occur .' during the •terffi--of the .letting, the Lessee shall pay'to
the Porte Authority ,:the -'_: following : sums . .(whic,h.. sums are
hereinafter, as the context requires,. indivi dual ly.',ca1led "the
min imum . .monthly crane"rental payment"): .(1) Fourteen Thousand.
Five" Hunded Eighty-three -Dollars-and :,Thirty-four Cents
($14,583 -.,j'4)  ^ for each month --t-o-=-occu.r^. during. the. fi'r'st through' the
third -'annual periods; (2) .`-Twenty-nine :Thousand. One Huhdred ' Sixty-
six Dollar's and Sixty-'s'even:'Cent:s.."($29, 166.67). ,for each - month to
occur : duririg . the'' fourth arinual; !perio.d-; . _.(3:) -Forty-three 'Thou'sa'nd
Seven. "H.undred' Fifty: . Dollars and .,No . Cents . ; , ($43, 750 ..00) . : far each
month ` to occur during 'the 'fifth- annual . -per_ iod; and (4) _.-Fifty-
:ei .ght : Thousand Three `Hundred Thirty-three..Dolla-rs and T_firt_y-
four ' Cents `:($58 333. 34)` for- , each..•month,to occur_ during the' sixth.
through , the twenty-fifth ;annual, periods:; . provided, ' , Yiowever," that
if 'the ' Full Rental- : Payment- Start:: Date ,shall;. occur on a day other
than the first day of .a : c-alendar month; : ;the., minimum monthly'. crane
rental , payment • payable -on -the Full.;Rental _.Payment Start Date
5ha11 be - ^'the amount of the full- , monthly , payment thereof for the
month in ' -which-the 'Full Rental- , .Payment:.Start Date shall occur
prorated	 ion ^a daily bass -for the '-per_iod, from the •Full Rental
Payment Start Date ' to the end of^, the calendar^^month in which the
Full Rental Payment Start Date .sha.11 . occur.:

On the 20th day of the first month following the month
in; which the-Full . Rental Payment-Start Date shall occur; and on 	 -
the. 20th day' -of - ,each ,and every . month thereafter occurring during
the ';aLhnual period in which the Full ; Rental Payment Start `Date
shall : . occur and each -'subsequent . annual .period occurr'in'g dur_ ing
the, 'E	 the letting, including ,the month following the en of
each such annual period,"the'Lessee shall render.to^the Port
Authority a'stateme' nt certified by'a responsible officer of the
Lessee showing the total number.of-qualifie' d 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 annual period
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't.otal number of qualified containers loaded onto or
discharged from vessels berthing at the premises during the month
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for which the report is made.. Whenever any such , statement shall
show-,that..the crane rental fo.r.t,he month for which the report is
made, calculated . in accordance . with the, provisions of paragraph
(-b)..-of this-Section (for the .purposes of which calculation each
annual crane :throughput number : shall.be prorated by dividing each
annual.crane throughput number .by twelve :(12}) exceeds the
minimum .monthly-crane,rental payment, 	 previously made for such
month :by .the . Lesse.e,. ;the_ Lessee ; shall pay at the' ' time of..
rendering the:.statement an.,.amount. (hereinafter,..referred ,to 'as
'the additional :monthly -crane,,.,rental payment- , )"equal to' such
excess - provided, however, that ,.the . Lessee .shall be ,. allowed - a
credit against the additional monthly,crane:rental'payment in an
amount equal to the amount by which the aggregate of (i)' the
minimum monthly:crane.rental payments made by,the Lessee during
the-annual period prior to the.month,.for which`-'the '. statement is1.

made, and: . (ii) .the , aggregate of::the. : additional ,monthly . crane
rental,. payments made by the. tessee.-during the^afinual_per^od__`prior
to,_ the month-.,for which .the statement is. made. - exceeds the cr"ahe

".rental-shown ...to.be due by the monthly statements;',rendered 'd,uring

theannual -period . for , , the months-preceding the: month . : for'whch.'
the  	 i.s, made._.: ; The;., statement rendered b .y the. Lessee ' on
the twentieth (20th) . day of the month,following-the_end of...each
annual period shall . -in.clude, in addition..t•o.the.,information .
required-to be: , set : forth therein„under the provisions : of this
paragraph;,, a final calculation. of the crane renta'l ' for the `annual
period.-for which the statement is..made... Such final calculation
-shall: be made. as follows: the. crane..rental, as defined - in
paragraph .:(b) .of. this Section, shall be .compu,ted for . °the annual
period for which the :statement .is_ , mad.e based on the total number

-; Of`:quali. ied:. containers loaded . onto or discharged from vessels'
,:^-berthing . at . the premises during said . annual period, , and..for'
purpos:es,-of such calculation the crane. rental shall becompu-ted
based on the applicable annual cranethroughout numbers"!:.
defined. 'in parag raph . .(a), (1) of this ,Sect,ion,without - proration,
except to the extent as may be requi.red^^ wit h respect to,the
annual period in which the, Full , Rental Payment Start., Date shall
occur.: In the event . :that the , aggregate .of the payments
-previously made by -the_ Lessee for .,the..annual period pursuant to
the .provisions of this Section, inc 1uding.any additional monthly
crane rental payment required to be made at the time of irendering
such statement, for the 'last month of the annual period., is less
than the aggregate of the .crane :rental : f.or. the. annual period,
then the'. Lessee shall pay .the-amount.of .such difference at the
time of rendering such statement. ;.In the event that the
aggregate of said payments made by the..Lessee, exceeds the
aggregate of the crane rental, the Lessee shall be'entitled to a
credit to the extent of such excess against its crane rental
obligations under this.Section:for . the period following the
annual-period for which the statement is made..

(d) In the event that the Lessee shall terminate the
letting of any crane pursuant to the provisions of paragraph (b)
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of Section 5 hereof, the crane rental, the minimum crane rental,
and the minimum - monthly cran i e rental payment shall be reduced as
follows : (1) for eac . h annual 'p'e' riod following the - annual period
in whichthe letting"of one crane is.sb terminated,- the aforesaid
.rentals shall be payable at the'rates -set forth in this Section
for the fifth annual-v period;	 for each annual period following
the an' 	periodod in :which '. the letting of tW6 :• cranes is so
terminated,

, 
" 'the aforesaid  rentals -shall be paydble' at ..., the , rates

set forth in thi^
I
§ Secti'6h f or ' the 'f 6trth "annual period; - and (3)

for each : annual 	 tbllowin4 -the annual .'period in which the
letting of thte, e crane, 

s i s
, so te- rmifiated, ;. t

I 
he aforesaid',rentals

shal 171b. e payable at , th6 , rates set , -forth'.-in'-this -Section for:--the
firsts- t t, ht 69u 'h the; r-' thii r d a annua l periodsods

(e) ' Upon any termination of the"Ietting (even ; `if
stated

"
 to have 'the' same effect as'expiration),"the-Le8see shall

  
('20}twenty ^O) days--: after - the''effbctivd' : date of such

te rmination make a "pa' yment of:_`the .., crane rental as. follows 	 the
Lesse6- shall"within"64'enty -(20)--'d"ays after the effective date.-of
terminationinatio' , h render: to"the Port Authority a statemeint'..tcertified,by

he te^s-se setting forth' the in formationa respqnsib'16 - officer-of't	 e s
and ' the final tAlc'uldtion of ; the crane rent'al- required:.- to. be set
f O 'r' th !'in 'the. statement rendered by the -Le'sse . e,- on -theytwentieth
(20th) .da'Y"-o'-f,"thd' monthrith - following the

-
end of each annual period

p:ursuant t•o . the--provisions"'of paragraph' ('c) " ' of^ -this Section,
except h 	 -shal-1, - ^sho^; ^ the totalept t at (i') the-'s'tateme'nt	 al number:.-:of,
qualified, co t

' 
n''ainers . Ioa	 .'.de'd --onto or'di^;"ch-arod :from--e'vs:sel-s.

gberthin at, the premise's	 :-"' during the month in which--- ;the ef fective
44te ., of termination occurred- and the , cumulative number' 'of
qualified "containers-" . loaded -onto or .discharged f roffi:,- vessels
be :rthin -g -at' the"" premi 'se 's ' -from ' the' , date of	 ca

'
mmeen-c--ement,,.,.of.-,. the

annual periodin - which-'the :effective"date of- termination , occurred
through the effe	 the. finalt	 ctive:da'te of termination, and
.calcu'lat 'i6n of - the 'crane` rental shall -be, made 'for the period from
the "first day' the annual- -pe-ribd in which -'the: : 'e f f e ctive.- date of
termination shall occur through the effective - date of
termination, :and for' . purposes of such calculation ^the crane . — - _p	 7
rental shall ' be computed based -on the applicable :annual crane
throughp# ` humbers prorated by multiplying- 'each such annual , crane
throughput 'number . by a : fia&tion the numerator -of which .shall- be
the'number of day's in the-period . from the first- -day-of-the-annual
peei6d in which the effective'date of' .termination'-shall. occur
through the  effective date of termination and the denominator of
which 'shal l "be 365. Any amount of t:he crane rental --determined to
be owed to the Port AU: thority pursuant to such final- calculation
shall be paid by.the Lessee at the time of-r.endering the
statement.

(f) Except as set forth in this'Section and in Section
9 hereof, the rental payable under this Section-shall not be

.subject to abatement or suspension or reduction for any reason
whatsoever.
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(g) Notwithstanding any provision'to the contrary in
this Agreement, the Port Authority and the 11 Lessee agree that in
the event the Full Rental Payment Start Date shall occur
subsequent to .the Commencement Date;^,,Ahe ,,rentals .-payable under
this Section shall . commence on the'Ful1 Rental'Payment Start Date
at the rates set'forth'ih-this Section for the annual period in,-.
which the Full"Re tal 'Payment'--Start Date - shall -"occur. , For
example, if the-Commencement Date shall occur on January 1;°1995
and if the Full Rental Payment -,Start Date ..shall occuron March 1,.,
1996, then for' the p`eribd from.March 1, 19. 96" through Decembera 33.,
1996, the Lessee shall pay the crane - rental'at tli6 rates set
forth in pa.ragr:aph (b")"-'o f , this .;Se -cti.on- for -the` `secohd.-:annual
period on qualified containers loaded onto or :discharged. _from:,:;
vessels- berehing at the premise.s..duri.ng the period 'from March
1996 throug4 `De,cember '31,: 1996 (for `.which: purpose 'each .;annual'- ,- ,-,
crane throughput 'number shall be.,--prorated t`c re'fle'ct1-:t.he partial,;.r,:.
year) and shall_ 'pay the ^minimum_.crane rental at='thb annual':rate-,
of One Hundred' Seventy-five Thou sAnd•.Dollars and No =Cents:r
($175,000..00) as set-forth in -paragraph: (b)"

. of'- ' thi.s Section. for_:
the second annual' period , ( for which.. purpose the minimum -moftthly--
crane rental payment of Fourteen, Thousand Five Hundre'd'-Eighty
three Do11 .a .rs and _Thirty-four ,C:ents -(.$14, 3 .-.34) set forth -±n .-
paragraph (c) 'of this Secti'on..for each, month to' occur during the:
second,•annual period shall commence to"be payable on' March 1,
1996);. thereafter the Lessee shall pay the rentals set forth in:,:.:,-,
this Section during the period from January 1, 1997 through
December 31, 2019 in accordance with the rates s'et forth in this .
Section for said period. Furthermore, in the example set forth
in,:;the immediately preceding sentence,the- . rentals ' set' forth in
this-Section as payable for the entirety' of''the - first` annual
period and ` of the portion of the second annual period from._.
January 1, - 1, 996 through February .29-, ` ,1996 ` woul& never'be payable
by the Lessee`,:- since^the -rentals.payable by the . Lessee prior to.
March 1, 1996' would be' those. set forth, in Section f ' 3 hereof, which
Section . does not provide , for a : specific rental with respect , -to .
cranes.

(h)" , In the event that the _,Commencement Date shal-1 be
the same date as.the Full Rental Payment 'Start " YDate -and-
notwithstanding any provision-to the contrary contained in this
Section,. , the Lessee shall not be obligated to remit the-
additional monthly crane , rental payment-or payments, if-any, for
the first sixty --(60) days: following the 'Commencement Date at . the.
time the Lessee renders to the Port Authority'the'first•twoior-:
three (as the case may be) of the monthly.statements required
under .paragraph (c)" of this Section;, provided,' however, that any
such additional monthly crane rental payment or-payments that
otherwise would have then been payable shall be-factored int:o -and
made part of the final calculation of rentals owed under this
Section for the first annual period and payable with the monthly,
statement required to be rendered by the Lessee to the Port
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Authority under said paragraph (c) on the 20th day of the month
following the. end. of said annual period.

Section 7. Storage Char esf..

In -addition .to all. other amounts payable. by the Lessee
to the Port Authority under this Agreement ''the:Lessee shall pay
to the Port Authority , _a storage charge `( -Hereinafter called the
"storage charge") - equal to -`.the .amount-'of.'iaharf ,demurrage ,set
forth in' the Port_ Authority_:tariff for Part Authority .Marine
Terminals: publ-i shed i .n: . FMC, Schedule . PA-10- (or-any successor
tariff) as such _w .harf :demurrage and-the: method :of._ calculation
thereof may be y amended : from time to time -The .storage. charge
shall be payable , in . -the .same ainount, : time 'and manner as wharf'
demurrage would be. _payable,. to , the' Port: Authority :if the' Yeiiini,nal'
were a public i berth. and _:the - ; Lessee' = s • operations: and those of -.,its
customers-were subject to, _;the. prow si -oris 	 of the -afore.said••.,tariff
regarding wharf demurrage. Notwithstanding any 	other provision
of this Agreement, ,:any ^orage charge- : paid -by. the: Lessee :'to the
Port Authority.. shall be deemed to -beT'non-container throughPet
rental for the month , in which it - is-' re'ce-ived by -.the Port
Authority- for., purposes ; of" calculating the rentals - payable ,. under-
Section 3 -,and: Section. 4 hereo.f': • - : The' provisions of this. Section
shall not' apply,:to; ; any. car^gb • -conta'inet"-defined -as , a. qualified
container ib :Secti.on . 3 (a)_(5) , " Section 4 (a) (3) 	 or --Section 6 (a) (3)
hereof.

Section 8	 Rights of User`

(a).- The ; Lessee shall use the premises for the
following purposes_only,, '.,and for , rio'other purpose whatsoever:
(i) the loading and.,unloag odint-cargo, ::"ships' stores, supplies,
gear and : passengers-.and-.'thei r.baggage • on or from•seagoing.,vessels
and other craft p.ermitted' to . beberthed

	

	 .ein the berthing a,ra;
(ii) the - rec.e•i-pt-,,, handling, _.and storage -incidental., to the.
transportati-on-,•-of " cargo :(whether or-hot-in cargo ! containers)
transported or to be transpar'ted by seagoing vessels permitted to
be berthed in the berthing area, and of ships' stores, supplies
and gear f.or:such ves:se1s.; (iii) the parking of motor vehicles
and of trailers	 dan semi.= tr'ailers ' ' owned -or.operated by the Lessee
or by the employees of the Less66 .̀or by persons doing business
with it at the••Facility for-the purposes set forth in this
Section; and (iv) the . sto_rage s and' repair ' of cargo containers,
other cargo-handling..equ .ipment, , and necessary amounts . of dunnage
used in the-operations of„the Lessee Wider this. Agreement.

{.b) The Lessee shall have the right to berth in the
berthing -area seagoing vessels for which the Lessee ' acts as
stevedore- or.termina. l operator, and operated by persons, firms or.
corporation's -.which shall have the-prior and •continuing consent of'-
the Port-Authority, to be ` granted, • withheld,. and withdrawn in the
sole discretion of the Port Authority, carrying or about to carry
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general cargo, and tugboats, barges, lighters and other harbor
craft'serving-such seagoing vessels, for ,loading or discharge of
cargo, ships' stores, supplies, gear and` pa: senyers and their.
baggage. 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 '_ , irishore' or offshore`:
Seagoing vessels.may..not use - the area which.are'6nga.ged
primarily in.-carrying more:than three hundred twenty (320)
persons. as passengers,- on .. voyages_; extending for . not . less than'
twenty-£our , (24) hours. ;The . Lessee . shall;have - the exclusive 
right to collect . dockage_;. and, _wha-r.f usage charges from seagoing''
vessels-: and all- other craft,.. subject ..- to all the teims and
provisions of. this; Agreement	 The L_ essee steal"l not use or permit
the use-of the berthing area. except as hereinabove' p 'rovided'. `_"

(.c) The Lessee. understands; and -agrees that any'
passenger-:related. ope_.rations permitted. finder' paragraph '(a)" .o,r
paragraph . ^(b-) of; this . Section shall be incidental to the other .
operat ions-permitted hereunder.

Section 9.' Lessee,'s Construction Work

--(a)- The Lessee -.understands . .,tha.t construction and'
installation work: is -required in -order to , 	the premises
for-its. occupancy, and operations, ,And the .Le.ssee , agrees to and
shall perform the following work..t.o.prepare the premises for.the
Lessee's operations therein (which work i:s her.einaf,ter.called
"the Lessee's construction work" and each specific item of which,
.as hereinafter defined in-this paragraph, is.hereinafter,
sometimes -called. - .the "specific work item",)	 {] } ' the repair 'arid
:repl-acement of the . siding ., of the building ,(hereina.fter called
"the LCL Shed".) Shawn on Exhibit A (which portion `of the 'Le ssee's`Le ssee's
construction work:is hereinafter called "the siding,work"); (2)
the repair of the deep freeze unit located in"the LCL Shed (which
portion of the Lessee's construction work is hereinafter called
"the 'deep freeze unit work")	 (3.), paint striping at the Terminal
(which ::portion of-the Lessee's.construction work is'hereinafter
called ! ' ! the striping work") (4) the installation of four fuel.:
tanks and four fuel pumps . to be located near.the Administration
Buildingi(which , portion of-the Lessee's construction work is'
hereinafter called "the tank and pump:.work");.(5) the painting of
the seven cranes_let ..under Section 5_,hereo€'_{which portion of the
Lessee's construction work is-hereinafter called "the crane
painting work"); (6) the,removal and st.e.am-cleaning,.lubrication
and adjustment of seven spreaders on said cranes and two spare
spreaders for said cranes (which portion of the Lessee's
construction work is hereinafter called "the spreader servicing
work"); (7) the tuning--up.of each of said cranes (which portion
of the Lessee's construction work . is hereinafter,called "the
crane tune--up work"); (8) . the performance of 'full preventive
maintenance service on each of said cranes. prior to the initial
start-up of each of said cranes (which portion of the Lessee's
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construction work is hereinafter called "the crane preventive
maintenance work"); '(9) the preparation of the cab on each-,of
said cranes for stevedoring 6pe' ri dtions (which ^portion of ..the. -:1	

' ^ ` wor^k-Lessee' s 'construct i on	 is .:hereinafter, ,called "the crane cab
preparaEion . work"),' 4 '(10	 y.)`:^-Xhe. ^uppl^ ing .. ' and .-- installation of. new

s 'ropes,	 n ,T^aiǹ̂	t wire	 " 	 -eac -6f._?%.^.iid' cr aneses.(which portion of
-the lessee s' , construttib'n" 't work -^-_is -I-herei-naf ter' called "the reeving

work")  	 the.•- re-setting - : .6 f I' thei . r -limit i.,...switches - after
completion bf . 1 the re evi ng:: work --(whi&h Portion': of :-the - Lesseel,s
construction work is":he 'reInaft6'r' -.called "the_ switch re-setting.
work .") -.(l 2' )' the rep ..iacemen -of-bulbs-and -.'. ba'llast. throughoUtL._;the

`rdqui redsuperstructure	 for- niqht'.^tevedoring.r: of`,e"A^ 'c1b; tia''n"e: --a'-s' ",.	 '- : 1 , ,	
' 	 theoperations'* (whicli^'	 ^i	 of h tes^ee' s . construction . work is . .:por ion-	 s

hek6ihafter called'"thb : blulb and ballast-work") 	 (13) the
furnishing and instailat i on , of
	

whee'ls.-on IHI _d-rane,
bearing Ser .ial No. 8855, IHI crane bearing Seri'al No. 8852, IHI

	

. -s -.	 ,	
"	 '"' 8'	 -and-- IHI'CrAne bearing Serial No.crane earing S

-
1tiiii ` No-.-- -8 53'^-' -a

88 5 l . ,'	 ch	 .portionpb ' t^l- o n 6 f Ii ^e
^I 
Lessee'  s: construction work

hereinafter called :"the
pi^ "on_Seria li7n-st-a-1-1-ation of - a -.new boom hinge, 	 ni	 I^II- -ctAne bearing: .

No. 8852 (which portion of the Lessee's construction work is"
J	 11	 11hereinafter called the boom n-xnge-----p_In Warx 	 the repa r of

a boom latch mechanism on the Peiner crane bearing Serial No.
0101 (iqhi6h portion o' the Lessde"-"s''-construction work is
he	

aon rl
er l called "the bo'orr^-- -latch -rrfechanls^m work,") ;-.and (16) the

	

^'e^i a	
''

i`_th ' are'a so-dee	 sgh^4te d ^ :a n d` ,,sh own - .--on :. --E-xh ib it A -of
" I	 fforty-eight .,outlets or-el.`ect'ricaTly"'r-af rI e'rat-ed,:cont'a:i:ne'rs,

incldding the connection , of s'a'id 'outl- .ets-' ;to -an - existing
transformer and any -modification"of or 'addition to said
transfdrier` -required on :acc'ount' of •said connection of;:sa.i.di
Ovt^let, s^,J(w,hic,h portion , df the "'Less Eie "s?. :d6n st-ructii dn ..w-onk_,; i:s,4.:;.,
he'rein.-after'called "the 'i^eefer'outlet --tzdkk") .':,'..::The- Lessee -nsh-a-I-1-
be ehtitle& to `'re:n! ^_Al credit s

   6
 n account of 'the Performance of

the Les, se'e' ,s ; construction wor'k''as'6 ,et forth in". paragraph'. (.q) of
this .section.

(b) Withrespect-- : to the , Lessee's :construction '.work the
Lessiee: shà; 11 be the . insurer of`thè . Port 'Authority , : and--^.its.
cominlssioners, officers; 'a' gents'and employees against.-:thei
foilowing'd - ti '^s n6t I And several risks ., whether they arise from
acts . or omissions of the Lessee, ahy'contractors of the-Lessee,
the Port AUthority, third persons, or from acts of God,,or the,:P
public .'enemy, o! r.` 6therwise`,. excepting -only- risks which..,-., result
solel y . from affirm ative' wi lful   acts done by-the Port-Authority
subsequent , to comm-6ncement of the "work:`

(i-) T h e ri's k,
construction prior
event of such-'loss
fortki4ith' repair, r
without cost to the

of loss ' -or'damage to all -su,ch-,
to^'the completion thereof.., In.the
or damage, the Lessee shall
eplace and make good the-work
Port Authority;,
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(ii) 	 risk of death, injury or damage, direct`'
or consequential ', to the Port Authority, and its
Commissioners, offi.cers, ' agents and emp'loyee's, and to
its or their.prope.rty,.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;

(ii.i) The risk of claims 'and' demands; just or-'
unjust, by , third persons against*the-Port'Authorit' ' 	'
and its _Commissioners," officers; agents` and employees,
arising ar alleged to Arise out. of the performance of
the work. The'' -Lessee shall' indemnify 'the -Port
Authority, and its .Coin issioners-, officers `, agents' and
employees; against andfrom "all° such -cla`ims "and -7

,	
`

demands , and 'for. all loss. and expense incurred 'by ` it
. ,	 and_ by them 'in' the de'fe'nse', settlement^-or. •sa'tisfaction-

:thereof ,i.nclud'ing ".without `.'limitation° t-hie-reto', - claims
and demands ,for - death, . ' for pe;rsonal injury :`or `-'for
property. damage, di .rect  ̀or consequential

(c} Prior to the 
commencement of =any of the Lessee'-'s'..

con .s;t:ruption work, the Lessee shall ``submit 'to 'the 'Port Authority'
for its;. approval :_a Construction Application i 'n ' the form' supplied
by thePort,Authority; and 'containing"`such "terms and conditions'-
as the. ,_Pont Authority may include, setting -forth in detail by
app:ropri.ate plans and specifications the work the Lessee proposes
to ^pe,rto.rm and the ma finer of and time periods for performing the
same,, i:nciuding..without limitation a scheduihe'`listing`each
contract,.proposed..to be e'ntered .Jnto for the : 'perforr ance of the
work and the estimated cost of the work to be-performed under
each such contract. The data to be supplied by the Lessee-shall'
'identify each . of ,the items constituting 'the Lessee- s `c6nstruction
work,: and shall describe in detail the systems,-improvements,
fixtures and equipment to - be 'installe' d--by-the Lessee -.'--The' Lessee"
shall be responsible at its . sole ,^expense foreretaining-'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 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 additioial ` data, detail or
information as the Port Authority may find necessary. Following'
the Port Authority's receipt of the Lessee's Construction"

7
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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 Lessee shall not engage
any -cont,ractor . or. permit the iise .Of `ahy;-subcontracto r unless and
until each such . contractor -_ or. subcontractor;•- arid . 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 obtai;i''and maintain in force
such ;insura.nce ,c.overage as -is described in paragraphs ..

'(J) and (k)
of this -,Section. and such, perfori .anc'e , bonds, as the Port Authority
may specify.. .;.All:. of. the .Lessee'..s construction work' shall be
per:formed . .by the Lessee in..accozdance faith the Construction
Application and ; .fa.nal,-plans and -specifications approved by the
Port Authori_ty .shal .l..be .sub..ject to'inspection by the-Port
Authority, ..during the progress ;. of tlie, work and aft_e'r'' the'
completion thereo,f_, and the Less?ee ':shall. redo or replace at its
own expense ,any.. work not..done in-accordance'..thereWith." Upon
final completion of all . of, the ..'Lds,se'e'^.s•" construction work the
Lessee shall deliver to the Port Authority a certif'i'cate to such
effect,...s-ign.ed ., by a responsible. officer of the Lessee and by the
architect or .engineer .^who..s 'ea16d . tlie	 Lessee,' s p`lan`s pursuant to
the provisions :of " this 'para	 rt.graph ""Cei..fying -that.ra11- :-of-:.the`.,-work''
has..beenI ..performed in accordance wit$ '.the approved- plaris_  and
specificationsand the provi. i .ons^of..-this Agreement, and the
Lessee .shall, supply the Port Authority' - ..with ' one , (1) set -of `as
built drawings . of -..the : Lessee' s . ; construction' ^work,. ` which `drawings
shall be capable - .of ,be .ing .,clearly . and ;complet:ely `repro'duced `on a
standard . .office reproduction machine: ..The Lessee. shall'keep•said
drawings. , -current during ; the term of ,the letting . . underthis
Agreement. ..No changes or modifications ' to . such workshall,"be
made w-ithout.prior::Port Authority consent. Following its-receiptz:
Of the Lessee's certificate, the - Port. Authority shall inspect the
work - and, unless. . such certification , - is not correct, or the Port
Authority determines that the.,premises is unsuitable for
occupancy and use.,by the Lessee, a.'certificate of - final
completion shall be, delivered to the;.Lesse'e by the Port
Authority.,

.,,(d) Except as set forth in paragraph (e) of this
Section the Lessee shall not commence any portion of the
Les see's construction work until the Construction`Applicatiory and.
P lans and specifications covering such work,., referred to inP
aragraph (c) of this Section, have been finally approved , by-the

Port Authority.

w:	 . (e) , If the. Lessee desires
portions of the Lessee's construction
by the Port Authority of the complete

to commence construction of
work prior to the approval
Construction Application
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and plans and specifications covering all of such work pursuant'
to paragraph (c) of this Section, 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'` Les see , s constrction work
being hereinafter designated as "Partial :Approval	

u
l Work") which

shall be executed by an authorized ..officer.;of the . Lessee and
shall be accompanied'by final-:and complete plans, specifi"cations,
drawings, and data with respect to such portion of the Lessee's
construction . work '(the final and complete plans, specifications,
drawings, and'

..
ata covering : each . such ,port ion of the 1Lessee' 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
performmed 'i.n connection. with.. each.. .such portion , of the Lessee' s
cons^.ruct,ion work.- The Port Authority ..shall have full and
complete"discretion `as to whether to-permit. the 'Lesse;e tb'--proceed
with the performance of any Partial Approval Work. 'If the Porte
Authority "'consents to the performance of any Partial Approval
Work, the'Port Authority shall=review the _Construction
Application covering such work and shal . ,give its written
approval"6r' rejection of the.Partial . Approval Work Plans `with
respect.thereto-or-shall request such ..rev si.ons . o.r modifications
thereto as the Port' Authority= may . . find necessary. _ Upon the Port
A o- city' s approval of the Construct.i -on. Appl ication `covering ah
item'.of, Partial — Approval Work.and.its approval - of'-thePartial
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 condition-s:

"'	 (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 	 'plans
and specifications;for=the balance of the Lessee's 'construction
work 'or, any part thereof, are not- 	 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 t'o 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
of r 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 pu'r'suant
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,
in cluding but not limited to those of the City of New York, which
may pertain to the Partial Approval Work to be performed and
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which theLessee is required to comply with pursuant to this
Agreement..

j

(3) Each item of Partial :Approva). Work,shall be
performed 'in accordance with'S'and subjectLto_ the ::terms and
provisions of' thi 's Agreement,--covering -the :Lessee's construction
work and in accordance , with -f he'- approved., Cons t .ru ct ion Application
covering such ' itemm l of Part i'a I` Approval-., Work, and in,ac.cordancie'

awith,the ppro've d' P a rt i a 1 ^, AP15
.
'rbval-. Work Plans constituting a part

of .such Con struction Application, and._-subject_to,a,ny
'iirequixem^ts.,^

:
-'S'tipul'ation's,' .--"'a--n'd provis.i.ons which . ,,the Port—,

Authority-may , impose . in its - approval of - the performance of such
.item of Partial Approval Work.

(4). No Partial Approval - -W6rk.:.performed by _.the 'Lessee
pursuant -to the provisions of	 .-paragraph shall af fect  , o,r
limit: . -the obligations of the Lessee under:-any prior. approval .s , it
may. have obtained 'with 'respect to the --Le.ssee's construction work.

(5) , The " fact that the L6sse' e .has perf ormed . ' .4ny item of,
Partial,,Approval Work `and that_,,7 the-Port Authority has, . cons, ented
to the perfor-mande ^he'reof-shall 2 not , -, affect or -limit the''
ob :liga^io'ns' of th . 6 Lesi see under this Agreement

. 
wi

. t . 
h' ."res pect to

..

the , Lessee's construction work': "The Lessee•,- specifically'
understands

  . 
	 that.-''neithet",the'Port-.Authorityrs approval 

I of any
Constructlon'Applica Application '' and -'Partia:l -Approval . Work...Plans ..   coveri ng
any.,.item of Partial Approval Wo_rk,-'nor,.':.,the- per.fo' -r-mance 

-.
'.by' th'e

Lesseq , of any item of Part-ia-l -kpproval.: Work. puri su,4nt.to such
approval shall.bbligate the Port Authority to--approve the
Construction Application and plans and spec. ific .atiops submitted
by the ' Les.see for the balance of the Lessee's construction work'
or shall " c.:re .atè  or be' . deemed to lcreate'any obligation on the part
.of the _P'ort Authorit :y to permit "-.i3ubs,equent Part i , a 1, App,r,.ova 1 Work
to be performed.  .,Without limiting the generality of.t)i - e
provisions of . this 'paragraph ''t is specifically unddrstodd that
the,Port.Authority may withhold its approval of a.Construction
Application and Partial Approval. 'Work Plans-cover ing any item' of

_k f`the'P6rt :AuthorityPartial-kpprovAl . -Wo	 1	t A 	 that
review .. of,..,,sub`Se'q'uent items 6f Partial-AppToval . -Work is required
be-fore.the - Pokt A6tho 7riity can approve, reject, or comment up'bfh`
such,.Partial Approval Work Plans..

(6) In the event that -in the opinion o f., t.he-, Port
Authority' the Lessee at any time. during the Re.rforma'n6e. of any
portion of any item of Partial Approval Work under thd approval
granted by the Port Authority pursuant to this paragraph shall
fail to comply with	 fall of the provisions . othis 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 specificationsforming 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
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-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
ze provisions of the Construction Application and.plans and

.pecifications covering the performance of-such work, or.shall be
in breach of any'requirements,,stipulati6ns, .or.-provisions
imposed by the Port Authority in its approval-p of the,work; the
Port Authority shall . have ' the right to cause the Lesse_e: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, 6r'the conditions of
the Port Authority's approval... Upon written direction from 'the_	 -
Port. Authority, ;the : Lessee -shall''pr 	 - 'cease performance of.
the portion - of thePartial Approval Work specified,., _.- : The Lessee
shall thereupon;>submit,to the Port . Authority for its.wratte_n
approval the ` Les see- s proposal, for; . snaking . modifications,..._
corrections or , changes in„or to .the" tiem 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 ..PartiaY
Approval Work-'that has been .halted until-= it has received ..wiritten `
approval:of the proposed:modifications, corrections or changes:

: .(7j Tt is hereby expressly understood. and agreed . that"
the Port Authori^ty''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
luthori:ty her"e'unde'r: .shall not .create ' or -be deemed to create-..such
a duty' or- obligati'on..-- ,.•:Accordingly, the fact that the Port . .
Authority. hat' not-exercised its right to require the Lessee to
cease •:performance of^d11 or any . part of ' the Partial Approval Work
shall,not"be or be deemed to bean agreement or:acknowledgment'on
.the. ,past - 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 plan.s.and
specifications covering such work, or the conditions of.,the'Po.ft
Authority's approval of; ;such ;. work 

'
no r shall such fact be or be

deemed to be -a waive'r.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
provis. ions 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'..
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Subject to the provisions of this Agreement, the Lessee shall
construct such reasonable structures, -fences; equipment, devices
and other facilties''as may be-necessary or 'appropriate to
accomplish the objectives set..forth -in this paragraph, and,
without limiting the ,. gene ral .ity.-,.of .•the foregoing; such'
construction' -' shall-be subject to'the Port.AUthority`.s review and
approval in-accordance=with..the. Y:proyisions "of ;this Section.

(g) Without limiting, ' :;the generality c- of- paragraph. (c)
of this Section the Lessee : shall be solely responsible:-for th
plans ar►'d specifications used : by. it and 'fo:r the adequacy , ;.,or:.
sufficiency`- o£ sucYi '%plans,,_ speci,fi`cat'i.ons l_&n-d. all :-the
improvements,, fixtures', and. , equipment depicted:: thereon orb covered
thereby, regardless of•theconsent

,
thereto or approval thereof by:

the Port Authori t or the -incor ' o.ration therein. of ,an PortY	 P,	 a y5 . ,.
Authori 't.y re "  renients - 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 perfo.rmance.,; the reof":entered into . .by. the, Lessee.
Any warr.anti6^s ; extended or . . available to the 'Lessee; :in connection
with .t,he - aforesaid work-shall be . ..fo'r the "benefit .' of ';`the ;,Por.:t
Authority 'as'-`Fie11 as the Lessee...; The . 'Less'ee =1'recogij;zes -that 'its
obligati on-^ t' pay all of the rentals provided for ri::_this
Agreement shall commence pursuant `to the'provisions,:of'Section"3
or Section "4 -hereof, ^ as , the:- .case. may be, or Section 6 hereof
whether . or not' the ; Lessee' s -.const,tuction work ,, ;is-= then completed
and regardless • • : of whether -the. ,Lessee - is '` '-then' -conduct-ing. ; any
public operations in the premises- The' Lessee .-s.ha11':.conduct__no
public operations in the premises ; . with 'respect: to the use of any
improvements, €ixtures or equipmerit^ constit'ut :ing the., Lessee's.:
construct"ion work' until, the-'.Pont .Auth6ri ty shall:-,have, notified
the .Lessee- :iii' writing that_trie Lessee`s construction '.work has
been comple' ted'or substantially completed to'-its satisfactio,n.'`
In the event^of any inconsistency'betwe'en the-provisions of this
Agreement and those- of.the Construction Application referred to-
in paragraph (c) of this SeCt^ i &D' the : provisions of, this.. A g reement-,
shal control-.	 :..

(h) Without limiting : or ' affecting any..ot.her term or
provision of this Agreement, the .Lessee'shal`1 be solely
responsible for the design, adequacy and'. 'operation of all
utility,'mechanical,.electrical, communications and other systems
installed in the . premises by ,the .:Lessee and:,-all other:,..
improvements., additions, fixtures, finishes; decorations. and
equipment made or'' -installed by the Lessee in the premises and
shall do all preventive maintenance and make all repairs,
replacements, rebuilding (ordinary or extraordinary.,.structural
or nonstructural) and.painting necessary . to.keep such systems,
improvements,-addition,s, fixtures, finishes, ,decorations and
equipment (whether the same. involves structural-or_non-,
structural work) in the condition'they were:n:when made or
installed except for reasonable wear and tear which does not-(i)
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i adversely affect the watertight . condition. or structural integrity
of the , building -subject .to repair under this Section, (ii)
-adversely affect the efficient..or proper utilization of any part

- o£ .the premises;. or_ (ii :i) - adversely affect- .'the appearance of .any
part of-the premises.

(i} : The Lessee shall pay all cla'i'ms "lawfully" made
against it by''its contractors, - subcontractors, mate'rialmen 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.sha'11 cause its contractors and
subcontractors-.to pay all such" claims'.lawfully made against them.
'Nothing herein contained shall - -be deemed 'to 'c.onstitute con*s'ent to
the creation,". of any lien. :or claim 'again- st • the premises or arty
part thereof, nor : -to prevent: the ..Less;ee from `contesting ` claims in
good faith.	 -	

;

(j) --in .addition to all pgl.icies^'of insurance`otherwise
required by this-Ag3reement,- the ...Lessee shall procure and maintain
or-'cause -to -be .procured. and maintained . in ' 'effect during = the
performance of 'the Lessee' s - construction . work

,,-Comprehensive ,:, Ge' neral LiabilityInsi3r`ance'
including .but ,not,, .li.mited .t.o..coveri age for Products 4`-1
Liability-Completed Operations and for Broad'Form Property
Damage and Independent Contractor coverage,'with a
c^ontractual.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 insiured under -such -a
policy, with a minimum combined single limit coverage-'for
bodily injury and property ' damage of $ 5''million. ' : Said
'insurance shall -also include coverage for'explosi''''"
collapse and underground property damage hazards ' . ^If the
Lessee's construction work entails the ownership,
maintenance,..operation, or .use"of 'anywatercraft whether
.owned; non-owned, or hired,.the . Lessee shall-have any
exclusion for;. -. such watercraft deleted or shall purchase
equivalent coverage under a policy of'

.
 Protection and'.

indemnity.Insurance - and . shall.provide the Port Authority
with a certificate of insurance evidencing such coverage.

{ii) 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.foar bodily injury and property damage
of $2-million.

(iii) Environmental impairment liability insurance
with a minimum combined single limit coverage for bodily
injury and property damage of $2 million. ,
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(iv)'W .orkers' 'Comp ensation and Employers'
Liability Insurance in accordance 'with. the requirements of
law. and in limits Of not less'^ , than $1 million per.- accident.
The Woe	 Cbm"pe

. .. .
ns

..
ation "Policy

. 
	 i-ih^all",-be specially' endorsed^

to inclu' de 7*coverage	 :)aff ded by 
'-
t' 	 Ue	 S Longshoremen's and

Act -- ' Cov ' age B - "JonesHarbor Workers' Compensation ' . A t a nd'	 er
A6:t'11 , ..maritime (including

.
.  	. 	 coverage'-for Masters or Members of

the Crew,of vessels)

W ; _ Jn.. addition to. ,.the insurance required pur.suant.to
vi sdon-s"	'this Section, the-Lessee shall-,,the prp,  ',	 f paragr'aph (DY of

procure or,-cau 
I 
se 'to , IDI 

e ;procure d' prior 'to the, commencement of--,any
work Builder'..s Risk Insurance (All Risk) . ' f covering :-I:os.s or damage
(including any.loss or dam'-age from. flood or.,-:earthquake)
to any structures, J. Lmprov . eme . nts';- ^f ixtiire,s' 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 . .fu	 "r, ep acemerit cost -'Such ' -,insurance. shall name
the :.Port Authority _.'and " the City 'of New- York..zis - insureds l and ,,s.uch
policy shall provide . that the 16s Is shall-be -,adjusted.: with ,the..,
Port Authority, and that' the' proceeds -I ther6of . : shall ^-be:. paid-;to ,
the., Port . , Authority and shall be made available to the Lessee for
and applied strictly and

 
.s6lely ' to` x thepdyment-of the cost of the

eprepair, replacement, . rebuilding 6r'6th'er-'.'.p^!rformance:of-the
Les' 

	. ..	 . . %...t
rsee's construction work.

With the excepti6h;"6 f the : Workers' C.ompe;n.sation
and Employers' ' .Liability 'Ins'urahce . policy each policy. of.-.
insurance dei 'ci ribed in - para'graph -(j) -of ;,this - Section- sha-2 I

Cit-y of New 4̂York.Itas T.additionalinclude the, Port Authority and 'the"
Apsu,Keds,, and. no, such policy shall -contain- any care, custody or
contr	 .ol . exclusions,. . or. any 6xclusion f6r bodily -Injury- , to or
sickness, di 'sease' :	.'death of any 'employee of -,the. Lessee or of
any -of' its % contractors

  . 	.   
	 whic . h 'would -conflict: -with- OrL in . any way

impair - thecoverages resulting'-from
' 

 	 the 'Port Authority's status
as-an additiohal ' insu 'r6d'or the coverage under the.contractual
liability endorsement . described in subdivision (i).of paragraph
(i.) .'of .,this Sect:ion.	 Such ; 'insuranciE^ shall 'also 'contain an
endorsement providing. that the''protecti. bn'afforded the -Lessee
thereunder.wi.th respect to any claim or action against the Lessee
by.,z^..third party . shall per .tain'and c^ipply'with -likeieffect with
respect to . any claim or'act i6n- ' agaiiist % the Lessee by, ^ •;the Port
.Authority and against the Port Authority by the Lessee, but said
endofsement.shall not . limit,"vary,"change or affect the
..protections; afforde.d the Port. Authbrity z as an additional insured.
Such insurance. shall co'n'tain 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

- 46 -



governmental nature of,the Port Authority or the provisions of
any statutes respecting suits against the Port Authority.-

.
(m) : Un3 ess otherwise .set forth_herein, each policy of

.insurance; :described: . in paragraphs . { j) and ,; (k) of_; this Section
shall .be scibject to,.-the `applicable:: provisions' of Section 15 of
t;hiSi.Agreement.	 ..	 - 	 .-	 •\	 .

_,(n) Title to-.and property in all improvements,
fixtures and equipment placed,'' cans'tructed--or instal- led ''in or on
the premises, .,includi.ng . ,without, limitation the cranes let to the
Lessee, pursuant: to .Sect.ion ' 5 .hexeaf, as .part,'of the Lessee' s

. construction .,work , shall vest . in the Port Authority upon :	 -
placement,. constriction or  instal 'lation thereof," except-.that"`
title-to any item: ,of ,..the Lessee's . improvements, : as 'defined-'in
Section- , 9A hereof;... . as to .w2iich it 	 ;tYe Port ''Author`ifiy has'`

= -,provided the -Lessee : with written .̀ ceztificati `on pursuant to-the
provisions of. said _ Sec_ tion ' 9A stating that such • - item'- of the : '
Lessee's improvements,is . ,not - subject 'to the provisions `bf Section

:.49,_hereof or :the . electi on , -'provided' fortherein ^ shall ze^iairi-`in
:;the:,Lessee--until,. : the.expiration'or earlier term ination`of=the
term :of,: the - -letting. under . thi 's . Agreement, 'at which time'-`title
thereto shall vest in the Port Aut_hor`ity ; 'Title -to''any"personal
property of the Lessee (including equipment and , trade fixttiires)

,.;removable without materiai . 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'puzsuant to
this_Agreement.-and which are not part of the Lessee's
construction work shall vest in,the'Lessee upon the installation
thereof. Without limiting 'any other term of this Agreement; ' and
notwithstanding the foregoing provisions, upon notice give`h^,by
the Port Authority either prior to or within sixty (60) days
a£.ter expiration or earlier terminat'ion of the letting under this:
Agreement •- the Lessee shall ;remove from the - premises any such-
improvements, fixtures, or equipment as'th-e Port Authority may
spec ;i.fy in . _ its notice, and ,shall repair any damage to the
.premises-caused by such removal:

(o) In the 'performance of the Lessee:' s construction
work the Lessee shall not permit any situation or condition to
continue; 

'
that -may. cause, or.be conducive to any labor troubles at

the Facility .which interferes With the progress of other
construction work at the Facility. The determinations of the

.Port Authority shall be conclusive on the Lessee and, upon notice
from the Port Authority,,.the Lessee'shall or shall cause its
contractor to immediately rectify any condition specified in the
notice. in the event..of failure by - the Lessee or any of its
contractors to immediately comply with the requirements of this
paragraph (whether or not such failure is due to 'tlie 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
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performed by, or on behalf of the Lessee, and the Lessee shall
thereupon immediately . .ceas.e the same. When labor troubles shall
be so settled that such interference'or'the'danger thereof "no
longer exists,,the Port Author,ity'by.. notice . to the Lessee shall

"reinstate the permission to 'the Lessee , , to"' perform :the' . work on all '
the. same terms and coriditi Yons as Y'efor" the . suspension.-"Labor ' 
troubles'.' . shall "m- ean and include strike's; ``- : b "o' y"'cotts', picketing
work-stoppages;'- slowdowns, complaints, disputes; . cointrover'si'es or
any other : type, of labor . trouble, regardless of the employer of 	 -
the person involved or.: ,their employment status, if 'any.

(p) , ,The: Lessee agrees ' to and :shall 'require :1'its:
contractor to . use every :good . faith effort"to pr'o'vide for 
meaningful :.participation ;.by .Minority -'Busine'ss'8nterprises ' -(MBEs)
and .Women:Business ,Ente' rprises (WBEs) i-n^the"-^Lessee's
construction ;work	 ".Mearii fu.- 	 .participation'" ;shall mean at

_,,least Atwelve - .percent (12%)..::of" the' firms , performing. the'-work-'are
MBEs, and at ;least' five percent (5VY of ;the `firms"performing';:the
•work. are .WBEs. A Minority"Business `Enterprise' shall mean" a
company or -firm .at Y le .	 ,51 of which is'= owned 'arid °controlled by
a , -minority_or minorities. ^ A Women-Business -Eriterprise,shall-'mean
A company -or firm at least. 51% 'of ^.rahich -is owned -and-`cbntrdlled

_ by a "..woman .or.,women. For. purpose`s''of 'this paragraph 'minority is
a. member of.one.of.the',following - groups:	 }

{i) `B]ack"';(all' persons " having origin§ in'"'any of
the Black African racial groups .'not of ` Hispanic o.rigi.n)

.(ii) Hispanic (all_- persons of -Mexi'can',' ^ Puerto
Rican, . Cuba_ n, Central . or South American- culture' • or" .ori-gin;;;-r
regardless of race.);

	(iii) ` Asian and Pacific' Islander (all person' s	 ."
having origins...-in any of the original peoples' of , the Far East,
Southeast Asia, _,.the : . Indian' Subcontinent, or the Pacific .-Islands)
and

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

Good faith efforts to include meaningful participation
by MBEs and -WBEs shall .include at least the follow'i:ng:

(1)" Dividing the work to be subcontracted into
.smaller portions where feasible.

( . 2) Actively arid . affirmatively soliciting bids
for-.subcontracts from MBEs and , WBEs, including circulation
of.solicitations to minority and female contractor..'
associations. The Contractor shall maintain records
detailing the efforts made to • provide for meaningful MBE and
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WBE participation in the Work, including the names and
add.resses . 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.

(3) Making plans and . 	 for
pr.ospective...construction work-available t  MBEs and :WBEs .in
sufficient..time .:f.or review.

(9) Util izing the list of eligible MBEs ' and . ;WBEs
-. maintained by . the P.ort - , Authority -"(?r `seeking e minorities . or.
women-from other sources for the =purpose_;..of...solici.ti-ng ;bids
for..contractors.

_'(5)	 Encouraging.the formation..-.of joint ventures,.
:partnerships . or. other sirnilar' arrangements .among
contractors, where appropriate; to- insureinsure that the . , 'Lessee
and said contractors,will meet:'their_obligations.hereundet.

(6) Insuring' that provision. is made to .provide,,-
progress payments to MBEs and`WBEs on--a , timely basis.:.,

(7) Not requiring' bonds' =from and/or - prova ding-
bonds and insur.ance'.for MBEs and WBEs, where-appropriate.

(q) (1) , Upon performance by the Lessee of the.
Lessee's construct.ion,Work 'in, accordance with the provisions of
this-Section,, the Lessee shall `be entitled -to.credit-s-against_ the

,.rentals payable under Section 3-hereof  or the ,rentals.. payable
under Sections 4 ..and ' 6 hereof;' as the case ,may	 ,ay be .:in the
respective- amount.(which'amounts a re , -hereinafter referred to as
"the-respective construction work reimbursement amount").equal to
(i) _!the lesser of t.he, re'a'sonable cost, as hereinafter defined, of
the 'siding work, or - Fifty Thousand Dollars -and No Cents..,--,,",.,.
($50; 000.00) ; (i..,i) the lesser , of 'fifty percent (50%.) .of the .
reasonable cost, . as hereinafter defined, = -of the deep .fr.eeze,;-unit
work, or , Fifty Trious *an.d' , Do 'llars ' and No--Cents ;($50,000.00).;:;-.(iii)
the -lesser .of fifty percent , (50%) "of the- . reasonable -cost, • as
hereinafter defined, of .+the striping 'work,' or Twenty-five,
Thousand Dollars and No ` Cents. ($25,000.00); (iv) the lesser of
thE . reasonable cost,, as. hereinafter 'defined, of- the tank an -d pump
work,..or One Hundred Eighty Thousand Dollars and . No Cents.
($180,000.00) ;_(v) the, ,lesser of the' reasonable.•coat, as
hereinafter-defined, of - . the crane painting work, • or One Hundred
Teri -Thousand Dollars and No Cents ($110,000.00) for each .crane so
painted; (vi) the lesser of'the` reasonable -cost, as hereinafter
defined,-'of the spreader, servicing` work on all nine of the.,
spreaders, 7or Fifteen Thousand Dollars and No Cents ($15,000.00);
(vii) the.lesser of.the reason able ' cost . as hereinafter defined,
of the crane tune-up work on all seven of the cranes, or For

 Thousand Dollars and No Cents ($45,000.00); (viii) the
lesser of the reasonable cost, as hereinafter defined, of the

t,
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crane preventive maintenance work on all seven of the cranes, or
Forty Thousand Dollars and No Cents . ($4 ,0,000.00); (ix) the lesser
of' : the reasonable cost,; as .hereinafter defined, of , the- . , crane cab
preparation'; work on . all : s.even of the cranes, or Ten - Thous'and
Dollars and No Cents ( $ 10,.000.0 . 0)	 ( x) 'the lesser bof the.
reasonable cost, as'hereinafter definea,; - of"the- .-'reeving•work on
all seven of-the cranes,.or Forty-five Thousand Dollars and No
Cehts 7`( $ 45, 000.°° 00) .; .(xi) the . lesser of the"^reasonable cost, as
hereinafter defined,.of the switch, re= setting work on all-seven
of the cranes, or Five Thousand D6Ilars_and No tents ($5,000.00);
(xii)' - the 'Iesser ; of the reasonable, cost; as hereinafter defined,
of "the ;buiba:and ballast ..work 'on all ` seven of the cranes, or Five
Tho'usarid:Dollars .and„N,o: Cerits .($5,'000.'00) ; `-i('xiii) '-the `lesser of
the reasonable cost, as hereinafter `de fined''of the trolley wheel
work on 'all of the four cranes designated for said 'work,,-or Fifty
Thousand Dollars _. and, No . Cents ; ($50, 000.00) ; ( xiv) the lesser of

1 the- ._reasonable_ cost, ,as,-hereinafter defined, of the boom hinge
or ! One Hundred,., Eighty i Thousand Dol la gs ` and No Cents

X 80; 000. 00) ; (xv). '.the. lesser, :; .of . `the reasonable' cost; - as
hereinafter defined, of the boom hatch mechani ,sff' work`; or,'. Sixty
Thou'sand Dollars ,and.No _ Cents ($60,_000.00) ; and (xvi) the lesser
of the ”

. 	cost; as, ..hereina .ft,et` ' defined, of the reefer
'outlet work, or Two Hundred Thousand Dollars and No"Cents

($'200 ; 000:. , 00) . `-'-- On orr --about.. . the tenth day of the first calendar
month- -following the commenc .em6nt, .,of th'e Ldssee' s construction
work the Lessee shall certify to the Port Authority by :-written
ce'rtification subscribed ..by, a , respons .ibl. e officer of -the .Lessee:
(i) ; °thee amount,of the Lessee's construction work performed by the

'Lessee , -in ''t'h 'e -preceding month showing separately 'the : amount -of
work `performed .-on each, specific. wotk . item under each - separate..
contract, 'the:: cost:of-_ the .work.. for - each - specific : work-;item -under
-each contract described in the certificate, ` the amou -nt~°of -.such
respective costs - incurred by . t.h_ ,e Lessee' during such month; -- : and
the `respective . amounts paid . . by the ' Lessee ' on account' of :+such
respective : costs;. if..any;..., (ii)	 that'except for the'-amount, if
any; :_ stated in , such- certificate 'to be -̀  due for , services: and
iaat ,eri-als,•..:.there - is ' no . ,outs .tanding,' indebtedness known. tb' '- the
persons , signing such certificate .:, after' 'du e inquiry, then- due: on
account' of the purchase_, of any "e,quipmerit' - or' fixtures' described in
the certificate , or . for. .labor,' . wages,, mat_ erials, supplies . or.
'services in connection . with any work described therein'.which,,if
un'p'aid, might become the basis of a vendot "s, -mechanic's,
laborer'. - s or materialmen statutory ` or similar -lien or.-:.alleged,
lien upon such work or upon.the  premises or any part thereof,. or
'upon the : Lessee' s: leasehold interest therein, nor are any of the
equipment, or fixtures described.in - -such certificate secured by
'any liens, mortgages, security'iriterests or other encumbrances.
Nothing contained herein shall be deemed or construed as a:
submission by the , .Port Authority to the application to itself of
any such lien; and (iii) that the work £or which.the amount set
forth in the certificate is due:has been performed in accordance
with the Lessee's approved plans and specifications and the
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provisions of this Agreement. In addition, the architect or
engineer who sealed the Lessee's'plans pursuant to the provisions
of paragraph (c) of this Section shall certify that all..of„the
work described in the.certificate has been performed„in`:.'
accordance with the final'pl.ans and specifications approved by
t1^e..Port Authority. Following its receipt of . the Less.ee'.s”
certificate, .the Port Authority- shall : credit " .against; the'"
installments.of . rental referred to above - in this paragraph on'and
after, the . first " day of the -first calendar . .month following the
Port Authority's. full review of 'said: certificate. an amount
equivalent . to ..the cost incurred ^ by the , Lessee -for the . portion: of
the Lessee's construction . work performed :b.y._the,.Less.ee in the
month.for which,the certificate was made as shown,in the
certificate less . ten ._percent ' (10%) thereof and also..less the_
amount°;of any claims made against"the : • Port-Authority by '.'”:
"subcontractors, materialmen or workmen,.-if any,.in connection
With any.< of the ..work._ described in s' the - certificate, . until ' such
'credit is exhausted.'.On"or about the tenth day of each-month
thereafter,during„the period of the performance.of the,Lessee's
construction work.the Lessee . shall deliver a.similar-certificate
to the Port. .Authority signed by' 'a responsible officer ` of the`
Lessee which. cer.tificate.'' shall certify the amount of the .Lessee' s
construction work performed by the e Lessee in the .preceding = month
ahow.ing. separately. the amount'of work:.pex-formed on.each specific

-.':work: item. under each separate contract, the cost. of .the work for
each spec.i€ic work item under each cont ract :de4cribed_in the
-certificate.performe' d by the Lessee in the:preceding month, the
..amount: . o lf such 'respective costs incurred by the Lessee.du.r•ing
such month,,the respective amounts paid by the..lessee.on account
of ;such c_osts,, the respective cumulative amounts of such costs

-. incurred by,.the.Lessee on'account of.-the respective work
..described in the certificate from the date of the commencement of
the work,..and the.respect'ive cumulative amounts of all"payments
made::on:account of such respective costs from the; ..date . of the
commencement of-the work, and such certificate shall also contain
the-:s tatements s.et forth " above in subdivisions ( ii .) and ( 'iii) of.
-this -paragraph ..both . with respect to-the work described in the
certificate and all, ' ork previously performed-by the Lessee. In'
addition, the architect or engineer who sealed the Lessee's plans
pursuant - to the provisions of paragraph (c)_ of this Section shall
certify . ..that .all.,.of the work described in the certificate has
been performed in accordance with the final plans and
specifications approved by the Port Authority. Following its
receipt of such certificate the. Port Authority shall credit
against.; the installments , of rental referred to above in this
paragraph on and after the first day of the first calendar month
following the Port Authority's full review of said certificate an
amount, equivalent to the cost incurred -by the Lessee . for the
portion of the Lessee's construction work performed by the Lessee
in the month for which the certificate was made as shown in the
certificate less ten percent (10%) thereof and less the amount of
claims, if any, made against the Port Authority by
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subcontractors, materialmen or workmen on account of any of the
work described in the certificate, until . such credit is
exhausted. Upon fina]: ,:;completion . ,of..all of the Lessee's
construction work to-be performed under each separate contract by
the Lessee as set `forth in the,. Lessee's approved"plans -and
specifications, the Lessee shall. submit''tot :- the", Port -Authority a
certification signed'.by a responsible - officer'thereof-that all
work has been completed under said contract, which`ce'rtificate
shall "certify separately. the -fi =nal . cost of ` `all of the Lessee's
construction -work performed under said contract 'by the' Lessee. and
the fiha.l' cost' attributable ;to -;each specific work .item, the
respective' cumulative l . payments . made by 'the Lessee' -on--account of
such respective'''cbst's .and:; shall also "certify the items -set -forth
above ,i in subdivisions (ii) and . (iii) of 'this paragraph - (q) with
respect to 'all of ' the -work performed„ under `9ziid 'contract.` 7 In
addition the architect :or. engineer .who sealed the Lessee's plans
and 'specifications pursuant : to the.. provisions of -paragraph , (c) of
tkiis Section-'shall certify that: all such.' work has : 'been : performed

accordance with-the approved.plans .and'specifications covering.
such k work. - The Lessee, shall also "supply ta-̀'the Port Authority
such supporting documents;an_d records -as ` the. Port-Authority. shall
deem riecessary to substantiate., the . `matters set forth in _the
Les •see `' s certificate- The -Port Authority shall 'have-the' right

to, `ahe 'Lessee' or % be aid b,(but sh.al-1 not be' obligat.ed,) to:.pay . „	 p	 y
the ,' Lessee any amount due to -the .respect: .ive party under .the
settlement pro'vi-sions set forth .below ,.i'n'- this' paragraph -with
respect to any ^'speeific work - .item; . which has 'the-n''"b-ee'rm=completed
and .. the shall have the right (but : shal 'l "not -be obliged) to
conduct an - interim - inspection and . audit ' in `connection with 'the
work"" ' tified'as completed under said contract, and shall have
the lights in^the-conduct of;such.interim inspectioii'and.audit as
are set forth below in' this: paragraph ` in .' regard % to 'the' final
inspec7t on. and audit • I:f all of., the Lessee`s construction : work
under 'said' contract has. been completed . i .n ` accordance with the
approved plans and specifications and . the provisions-'of-this
Agreement and the Lessee's certificate is fully satisfactory to
the Port Authority, the' .Port_ `Authorit.y 'shall credit -against the
installments of -the rentals re. fea^red 'to 	 above in this .paragraph
payable bn and after the -firs . t.'day of , the ` 'first 'full calendar
month following the Port Authority' s :.fii] l' review of said :..
certificate an amount equivalent to the difference between the
sum obtained by'adding together. all prior credits granted to the
Lessee under the provisions of this paragraph on account of the
cost;of the work performed under said' contract"and'the final cost
of such work as certified by_ the Lessee, less - the amount -.of any
claims. 'made against the Port Authority by subcontractors,
materialmen or workmen, if any, in connection with any of the
work performed under said contract, until such credit is
exhausted. No credit-granted by the Port Authority on account of
the cost of the-Lessee's construction work as set .forth above in
the paragraph shall be considered final until the final
determination of the-cost of the Lessee's construction work as

- 52 -



'  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 'z.final = written
certi£i^cat^ion signed - by .'a responsible . off • icex .. of the . -Lessee that
all of . the Lessee's construction- work has . been: co_mpleted,-.::which
certificate. =shall certify;.the: final-: cost 

-
';'..'Of -such,:,,work for each

spec-if ic°work• .,item, the respective cumulative payments made by'
= the-.`Lessee on : account -of •such respective .; cost , s,._. and . shali. 3 also
certify 'the items :set forth• above in subdivisi:ona= (ii).,- and; (iii)
of 't'his' paragraph with : respect :to all; of_ the,-work.,..::. In. addition,

"t-he 	 -or .enginee-r,.who :sealed ;the- -Lessee's plans ;.,anal
spe -tificati.ons -pursuant- to the provisions• of: paragraph • 	of

" thin - -Section.-.shal.l: certify . that, al-1 .. of the. ,-wor)t- has ._b,eep . ,
performed in accordance ---with the approved plans :and .._
specifications , ;covering such- work. :.:After . examination-and,
approval--of such- certificates and such supporting, documents and
records . as' the 'Por.t • '-.Au'tlyo'ri.ty-. -shall deem -necessary. to .ti -:.. .
substantiate ` the .. cert-ificates.; the Port;. Authority. ,. ,sha_ll-..finally
inspect' 7 t-he premises and , 'the work and after such :inspection the
Port Authority shall notify the Lessee if all of the work has
'be'eh-. •.performed' in accordance with- the 'approved plans and
spe7cifications - wind ..-the : -provisions of. -this --Agreement=:_ . .If all of
the = work' has been completed -in accordance r.wit.h the. approved plans

:arYd . -specifications, ' and .the` provisions-of---this Agreement, the
`Port Authority shall credit against the installmentsro.f:.,the
'rentals referred ^t.o above ^in this. paragraph payable on and after
the first day of the first full calendar month following the Port
,-Authority's-full - review-of said certificate an amount equivalent
-to the difference between the sum obtained by:adding together all
prior credits granted to the Lessee under the provisions of this
paragraph by`the -Port -Authority on account of the cost of the
Lessee's constructkccn .'work and 'the. lesser of • (i) the reasonable
cost-; as 'defined' in this "paragraph,. of the -Lessee's construction
work 'or (ii)' - the sum of the respective construction work
reimbursement - amount s;^ r 'unti1 such: ,• credit -is exhausted. If the'
sum'of"'all of the previous credits granted by,-tbe Port Authority
to the Lessee on account of the cost of theLess .ee's construction
work exceeds the lesser of (i) the reasonable cost, as defined .'in
this paragraph, of the Lessee's-construction work or (ii) the sum
'of the; - r'espective..construction work• reimbursement amounts, the
` Lessee'shall pay-to:-the Port , Authority the amount of such excess
on'demand. ! 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 any of the
aforesaid portions 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,co ,st. No respective
construction work reimbursement amount credited by the Port
Authority to the Lessee pursuant to this paragraph shall be
considered final until the cost of the respective portion of the
Lessee's construction work done by the Lessee pursuant to this:
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1	 ,

Section has been finally determined. In no event whatsoever.
shall the ,cost-of any ; portion ,, of. the Lessee's construction work
as f inally' determined and computed in accordance with _ the ,
prov'ision`s of: this paragraph. include. any; expense, outlays or

" charges whatsoever by' . or.for the account ..;of the.Lessee „ for or in
connection with any improvements, fixtures.or equipment or the
performance of'any Vork unless-such are actually and completely
`installed , in and or made to' the- premises nor.'.shal.l cost include
the” costs': 'of- any fixtures, improvements or- equipment which are
.secured by liens, - mortgages; other encumbrances or-.conditional
131-11s'  of sale.  -If the cost , of any. •o.'f the :aforeaai .d :portions of.
t'he- Lessee'"s ' ,,con'struction work, :as:..f•inally determined ,shall.  be

: l'ess`; than the "respective cons t.r.uction, work reimburseme.nt..amount'
previously .`credited 1 pursuant -to this` Section against. the rentals
payable by` the Lessee, the Lessee . shall pay..the .difference to the
Port Authority--within ten (10) .days :.after,-notification .. to the
Les -see= = stating-the amount thereof.._, No -amount credited by; :the
Po-1'-"Authority to the .Lessee .pursuant to; the; provisions of. this
Section 5.ha=11 -or.,-shall - be :deemed to'...imply- that ;the.. Lessee,' s
oohs:ttucti:ov •work , or any :-portion- thereof has• been completed in.
-accordance with slaw -:oz :the :provi-sions. of.-.;this Agreement,.

(2) To :the; extent--permitted by sound ,accounting;
practice;-the .sum of the follo.wing . it:ems - -, of-, cost incurred by the
Lessee,ein .performing :the Lessee's construction ,.work ::shall'

, :constitute. ~the '.'reasonablecost . th-ereof_  for.!:the.._•-=purposes of this
-Agreement,:

(i)= The .-Les see '..s :payments to,-contractors;

-

	

	 (ii) :: The .Lessee'.s .payments :for. supplies and
 : material-s; r

(iii) - The -,Lessee'.s;,payments to,persons,
firms or corporations other.:than:!construction
contractors or-suppliers. of materials,.; fo .r services
rendered-or rights granted in connection with
construction not_; including. services, of the types
-mentioned , :in:. items < (iv) , : 7 (v) -and (vi) of .;this
-paragraph'

(iv) The Lessee's payments of premiums ford
performance bonds and for the:insurance:.the Lessee is
required to, : maintain in effect,:in.-accordance with the
provis -ions.:of paragraphs (j)- :and (k) of:.this Section,
in-' effect during the: period--.of construction , only;

(v) -The Lessee's payments-for engineering,
services in'-connection with.the Lessee's construction
work, and during the period of the construction only;
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(vi )7 Thehe 'Lessee's payments. for.
....architectural, planning and design services in

connection with the^Les . see's "construction work;

-(vii) The sum of the costs 'approved. under
items (iv). ., .(v.)-, and (yi) of this suhparAgraph.shall not
e "cost s approved unde'r itemsex ceed 2	 of the sum. of the

i), and .(iii) of this paragXaph,.	 'in'.fact
..there  .:is any such , excess, such excess shall .not" be a

f	 separt o the cos..t....incurred. :by t he'. :. L e s e in the.
Performance -of.the. Lessee',.s, consf-r''u -ction work for the
purpos es - .of this Section.

(3) No payment or payments on account of'
administrative:or -other overhead costs , and.no ,payment to

..employees"of the Lessee.-shall,be.inciude'' d in,the cost of the
'work .. ' h 'ee ! s construct-ion .	 ether or no .allocated  to the cost

 rthe -work ,- by the : Lez see' s. ,,oWn, ,acc8unti!ng -practices.. No 'payment
'-"to '.a - firm  or corporation wholly or -partially __' ownei d, ,b - or in
common -ownership -with . the. ,-,Less .ee - shall ' 6e. ' i,ncluddd - ih"-the cost of

:-the'work. a

(4).. •,Neither_ the whole ,nor any part. , of the'
.:respective construction'.'work . reimburs6m' en. t.' . amount shall be or

-,..become " or shall constitute::; a debt, -due , and owing . f ro' m-", th6 'Port
Authority to the Lessee nor shall said ' amount be recoverableable or
a	 .pplicable. 7-in any manner , other than as specifically provided. .	 . 1.	 1 forin this paragraph,-,includin -g but,not limited'to a-set70ff 0. 

t
	 or

counterclaim in any action by, the Port Authority against t h e
-Lessee for:. rental or other claims.	 Y

(5) The Lessee agrees that it will compleL ethe'
p rtions of the-Lessee'.s construction work defined -in pa 

g
raph J; IWg

(a of the Section by the foII6;4ihg dates: (1) the crap V"pain ing work" withrespect to IHI crane . bearing .Serial 0. r8-8"5 2 1^,r!pain
 I ..crane beari.ng, Seria-

- 
1 No.: 88 53 by. March	 199 -t 

I 
he

'crane 1)^ainting_-work with 'respect to IHI.-crane 
December 

_e i a 1 No.
8851 , an	 55. by Deceiitber 3 l. ', 1998:1--
and. the-: crane painting work with .respect to Pace'c'o crane   be ari-fi
Serial No.. 1253 1 Paceco crane bearing Serial &o. 1254 and--Peiner
crane bearing . . Serial No. 0101 by December 31., .199? --(-2- the boom
latch mechanism"- work by no later..than one., (1) month following the
Comme,ftcement Date;. -and. (3 .) the spreade .r servicing work, ' the crane
tune-up work,-the-crane,preventive maintenance work, -the 'crane.
cab -preparation work, -the reeving work, the switch re-setting
work, • -the bull ---and ballast work, and the boom hinge pin we-r-k-by

ol lowing -the...Commen.cement Date.
-The Port Authority-^shall not-be. ..obligated to grant any rental
credit with respect. to the cost of any item constituting a
portion of the Lessee's construction work which is constructed or
installed- " subsequent to the respective. date for the completion of
such portion of the work set forth in the immediately preceding
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sentence. The portions of the L essee's construction work for
which no'date for completion is ' iven -in this paragraph may be.9
completed by the- Less0e , 'at any time -during - the term of the
letting." The Port Authority's entire obligation under this
Agreement :"to'grant any , rental credit on account - of . the cost of

..any p6, rItion. 'of the'-Lessbe l '^s construct'i'on .work shall be limited in
amount to the respective construct '.

 
ion.work - reimbursement amount'

for Said ' portion of the work.,. ' ' No contractor - O' r third party shall
. o " r' 'shall  bede"eme-d to have -acquired any rights against the Port,
iut'h,or,ity '-,I?y virtue 'of the execution-of this Agreement and
no-Eh 'i'n 9 -cont	 he r- eJ'_n`-sh4l`l- operate or 4give , to any such
contractor 

o'ained
r`-` 'a'_ 'rd' -party - 'any &Ya'im 'or right , 'o f "action against

the Port Authority and its Con 'ufiis'sion6rs,'.-. -.:.Offi-cers, agents and
employees.

(t) " Notwit hstan ding 'ahy other provision :of -this
Section; 	 e P o. r t -,A, u t hoi	 ry-ity `r6se. es'to-dts6lf'the right.,to
perform ''at - "i't g -soli2!--cos 't"-th4""' boom '-`latch mechanism work.-until such
time as 'the' "LeS'see: .Iiis '6cimme"fided ' to-perforni such work pursuant to
the 

I 
'pr .. ovi

. 
s i o, n, s of -'- ,Ehi's' -'Sectiom ,r`_I In the zevent that the- Port

A-dtEhority" ^ r"s"o' elects' to^-perform-'Ithe boo'mi 'latch mechanism :work, it
shall provide the Lessee with three (3) days' notice ,of -,such
election and such work shall cease to be part of the Lessee's

wconstruction ork ; h'ii d" the'' respective `construction work
reimburse eh amount of Slkty Thotisand'Dollars and. No:..Cents

60, 000:00}	 be-an"d b"e .: deein6d, .deleted" f rom this- Section.) 'shall 
- Ifi ` addition - ' to 'any" oifie"r righ • s ̂bf entry : reserved _-t,6 the . . Portz,
Authority' under this Agre6ment , ,  the', Pott Authority-i reserves for
itself " its employees, ''agents, -,:,repre'^entatives,- , ,0	 contractors and
subcontractors the' right to enter the Facility: at ,_,any :time and,
from time to time during t , he e'term of:^the letting in order to
perform the boom latch mechanism work.

"Section `9i.	 Lessee's Capital Improvements-

The' Lessee -agrees that itt'shall spend no less :than the
Les' -see' s Capital ' Com'mitment,' as hereinafter: defined, : on.
improveme nts, to the 4Vacility-(which improvemen_ts= are -hereinafter
ca -lled' " 'tlie^ Lessee", s improvements")..-.- . ...The: Lessee! s -,-Capital
ommitment shbLll ,l be' 'an -amount not less 'than. Seven . Million Dollars

and' N6 .. Cents (0,000,00G.00) in improvements which the-Port
Authority,_: acting in.its' sole - " discr6tion,:• shall certify in
`irriting , to : -the- 'Lessee , are not subject to the provision.s.; of

_,.Se .ctiori 49 :hereof or the .:election provided for : . therein; except'
-that if the Port' Authority 'elects, .-acting in .its :..sole -discretion,

not to. 
provide 'said written . certification with respect to any

Improvement proposed to be made by the Lessee-and the-,Lessee
proceeds ` ' to make said 'improvement ,- to -the Facility. 3-n,. accordance
with ' 'the provision s - of this -Section, the-cost of said improve ment
shall . be multiplied , by two '(2) for the purpose of determining the
amount to be credited on account-of'said improvement to the
.Less'ee's ,--Capital Commitment. Prior to. commencing the performance.
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of any item'of the Lessee's improvements, the Lessee . shall obtain
from the Port Authority the certification referred to in`the'-,
immediately preceding sentence or a written statement frbmn the
.Port..Authority that it has ^ele.cted not to provide such
certification.; The Lessee's improvements shall. be and be deemed
apart. of,.the Lessee's construction work, as defined in paragraph
(a) o.f.Section'''"9' ` ^hereof, : for all:purpos.es, of ,.this. Agreement; -and
shall be performed subject to and inaccor.dance with all the
terms and conditions 'of said Section. 9; provided, : ,however, what
the Port Authority shall not be obligated .to..pay 'four "ariy of the
Lessee's improvements or to otherwise reimburse the 'Lessee oar
grant any credit against the _ Lessee.'. s .. rental,. obligations
hereunder..on account of the Lessee's improvements. The`Portl
Authority "`

	

y ,	 h vea" all m ' the rights of ..audit and inspection set
forth in 

,shall
paragraph = (q)' of• . Section. 9 ,hereof for..the . pprpose of

: detez7mining''the cost of the--Lessee' s,-:improvements, , .and;'all :.
records ' of ahe" Lessee : which pertain; to such .cost shalle-b subject
to =the provisions of Section A2 hereof .

	

Section s10	 {hnaress' and Egress'	
r

„	 .1 i:gress to - a'nd' egress, f rom .-. -the, :,-Facili.ty shall' be -by
means of .exisaing "pedestrian ;or- vehi.cuhai ways.,', The Port
Authority':may_at any'- ime temporarily or permanently close; or

:-- ,consent_to or request the closing of,:. any , such._way or any other
area at; in, , or near the' Facility presently -.or ;hereafter used' as
such, so long as a means`^of ingress-and egress as provided above
remains available to the Lessee. The Lessee hereby'releasES and;
discharges ; the Port Authority, and all municipalities and other
Bove;rnmental `:'a'uthorites> and-.their respective successors and
assigns, { of and from any- and—all. claims; demands, or causes of
saction. 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 such 'way or 1.other-: area. 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
Facil -ty. or in,` along,' across or "through any streets, ways and
walks..near'the Facility.

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-the provisions of any and all present and future
governmental laws, rules, regulations, requirements, orders and
directions which may pertain or apply to its operations or to its
use and occupancy of the Facility, and in addition at it's sole
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:

-cost and . expense shall make all improvements,_ repairs and
aAte.ra'ti 6no`  '(si trtic- tural 'and : ,non- structural .) which may be so
require d.

 ..:.The obligation o f the., Le s see to comply :_w th
governmental- r-i" e	 'r'	 O-qulme'nts 3'-s :provided herein fo' 'ic :"the purpos e o f

.,.-assur,i.pg,-'p,rope,.t'--safegii :ards. •Afor. the -protection. ,, -of "'pe,rsons and
proper y in--. 6r '-near' th6 , Facility, ..and proper. operation . by'the
I e^ee

. 
s	 -led-" Such provks16h^herein is .;not:,tc,. e co s ru 	 "a s a

submission  ""  	 -"b y the. 'P6rt-Auth6rity to-the'
. 
appli-c4atiòn to-- itself of

r "t	 o f -..them.such ki§'^"uxremen s,.,or-,
7

Secti	 Rules a"rid'. ReOulat ions f

a	 The Lessee   covenants - and,:' agree's"

	

".-' to '- '"' 	 - and—
obe'y--'(an',	 . arr others'iie `	 at.,	 compe its;;6ff icers .p..Iemp oyees % t he*
Facility; .   

	
2 with its consent % t-o., -<). bAp ryi^. and obey t.he. -` "Ru 

I 
es 

I 
an'd

Regiilati 	
^

^s` of '! thd'- Port: Authority . :now.. .1in....e E f ect and "such" further
reasonable rules and regulations .(-in ,c .1q.din-g ameri.dinehts' "'and'-
supplements thereto) for the government of the conau, ct and
operations of the Lessee as may _ .,from -time. to' time during the
letting. be promulgated , by the Port Authority for reasons ofletting. , 
sa	 ,eiy,	 - :0-i-'pt6setvation 7.of proverty,. or for the
mai ,nt.enan .ce - of 1-the' 4do'd-and orderly ...appearance 'of "the Facility,

"-or 6,t 'the safe , or :efficient :operation '.-.'o'f.,.Lthe Fa' dil'ity.
agrees `that; except .. in caseAuthority agre	 s--o.f...1emer'ge'ncy1 1i :14ill give,

notice to" the ` Les. see -of --..'.,every such,,,f urther:rule , or ;'regulati=on at
le requi red  td comply.a'^t*five days before-=the Lessee-,shall be 0'
theri'eiwith.

Z 4

(b) I f a copy of- the-,;Rules... and Regulation's is" not
attached "as Exhi-b-i ;t R -to , this ., Agreement, then the Port 'Authority i 1, ^r,

f t	 ofwill .''no iy'h'e Lessee -thereof either .,bv. delivery' 	 a	 o r
by :pub1 i cat io'h in' 'a hewsp'aper- published in the Port' 6f ::New -York.
Distri icit, or I) 'Y making wscopy available at the' of fice of the' 
Sec retary of the -Port;Authority_.

(C) N6 'statement -or provisio ln-3-n. the 'Ru 1es and
Regulations shall be deemed-a representati .on - or .promise by the
Port Authority that the services or piiv.il:eges:' "described shall be
or remain available, 6r' -that.the charges,,prices, rates*or fees
stated therein shall be or remain . in   effect throughout the

Ae't . ing,'all of''-the same being.subject.to ..change by the Port
Authority'fr6m:,-time to time whenever. it deems a change advisable.

Section 1J '.' 'Method 'of Operation
y

(a) In the performance of its obligations-hiareunder
and in. the 'use of the Facility, the Lessee .shall conduct its
operations - in an - orderly . and proper, manner, L So as not - to annoy,
disturb or be offensive - to others near or at , the--Facility, and
withini'thi :n, 'twenty-four '(24) hours' the Lesse .e shall remove' the cause
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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 at.the'Facility with the consent of the-

v

(b) `^ The 'Lessee :shall : ; no.t 'a .11ow any garbage, debris or
other -. waste materials ° (whether..solid ".or liquid) - to :collect .or
accumulate"at , the` Facility and the" Lessee shall remove from the
Facility"all garbage; : ,debris_;and other-waste materials;.(whether
solid = or -̀ liquid) = arising : out =of . its l operations hereunder: -:,.. Any
such material which may-'be-l" temporarily. stored _shall be kept in
suitable waste receptacles; -=the same, to be ::made -of :.metal and:.-c•
equipped with tight-fitting -=covers, z and' in . any _case -:to ! be- ,.,i

`des-igned r and constructed - , to contain-,safely ~the.Jwaste 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,:.-shall.effect'such

. ; removal at'such , 'times -arid by ; such, .. means'- g as are .first;!approved by
the - Po'rt^'°Authority; and: shall in ,no event make use . of ;.any -
facilities or'equipment of the`Port=`Authority-for-!thetremoval of
such material' except with-the prior consent of the Port..-:.-
Authority_-" . ..,..	 2

(c) ` The ..: Les'see'shall not-do-or permit to , 'be--.done
anythin"g ` which may interfere'° with- the effectiveness - or'.
accessibility of the utility, mecha'nic'al,,""electrical-and''other
systems installed or located anywhere at'the Facility.-.-.:

(d) The Lessee`shall:not commit any nuisance'or permit
its dmplo ye' es or^ others` on 'the Facility 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 Facilit.y .or:any part
thereof,_;

(f) The Le"ssee shall-not cause or permit. to be caused
'or produced upon"the 'Facility, to permeate the same or to emanate
therefrom, any unusual, noxious or objectionable smokes, gases,
vapors or odors.

(g) The Lessee shall not overload any floor, 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.

(h) The Lessee shall permit the use of the Facility
(not exc] uding '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

t^
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Guard or other governmental authority having jurisdiction, and
the Lessee shall furnish such electricity as, :may-.,be ..,required for
:use by' : navigation which may^- belights	 so,installed.•

(i) The Lessee shall not do or permit to be done any:
act or thing at the Facility which (i) . will invalidate or
conflict,"-with any fire insurancepolicies covering the Facility,
o r ::any part- thereof, ..,or. (ii) which.-. 	 opinion .:of the Port
Authority, -may

' 
--constitute.- an extra-ha zar8ous  - , cqndition, ,. , so as to

.increase :.the ris-ks normally  attendant upon ;t he.opprations..
...'permitted--.by this Agreement,'...or	 will. -increase...the
rate -of any J fire , insurance i-I- .extended ,coverage or . rental -insurance
on the:.,. Facil ity.,,.ior,...any part thereof or:-up9n . the .,- contents .- of any,
building . . thereon. c.,_"The - Les see.., shall , promptly observe,, ! comply with
and. execute -,l the .'provisions -.- . of  any.- and a11--present-_and:, future

" rules and :'requlations- requirements,   ,.: orders ...:and,- di recti ons,-,o f the
, , . , Natio'nal-"Fire-%Protedtion:-,'Association-and of-.,the Insurance,,_
Services 'Of fice: of	 -York; or-of:.-any other, boardl.or

. , organiiati6n.=exercis-ing .^or-.: which may exercise ,, similar.., functions;
:;which,,may:.piartain ;or^ ::apply,tQ .,-,the operations of:.,the Lessee -at the

Facility,- . and the Lessee .-shall, subject to:and:in- accordance with
the-, provisions of-:this :.Agreement relating,to•construqtion,_by the.
Lessee';'-,make all improvements,;:, alterations an .d,Xepairs of the
Facility that may be required at any time hereafter .- by . any. such.
present or future rule, regulation, requirement, order.or
direction. -If .,:by reason ;o1 any,.-fa,.ilure,o.n. :the part of the Lessee
to 'comply with , the' provisions .. of- this•paragraph ., ,,,any,., rate for
f ire,I insurance, extended..coverage:or.rental insurance on .the
Facility or. any-. part. - thereof. shall	 time be

 

e 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 .-becaus ,e,qf .-such violation or.
f ailure : by. -, the  Lessee.

(j) From time to time and as often as required by the
:. , Port Authority . ...: the- Lessee shall. conduct pressure, water-flow and
other-1 appropriate - tests,.-of - the -,f ire-extinguishing system and
fire-fighting equipment at the Facility, whether furnished 'by the
Port Authority or by the Lessee.. The Lessee shall keep all fir,e-
fighting ..and ! f ire-extinguishing .-L;^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 its employees in the use .-of all.-such
equipment, including in such training periodic drills.

(k). The :iLL ssee shall promptly raise and remove or
-cause to- be raised ' and. removed,. , any,. and . all objects of any-, kind,.
including vessels or -other. f loating - st .ruct .ures and equipment
(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 agent,- st -evedore or terminal operator,..
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-(or of others going to or from the Facility on.business with the
Lessee) which shall have sunk, settled or become partially or'
wholly submerged-at the Facility...

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

Section 14. Signs

(a)' Except , with the prior consent of-the Port
Authority, the Lessee shall not - erect,:;:maintain or . di.splay any
advertising, signs,: posters or similar : devices at . .the Facility.

(b} Upon demand by the Port Authority.,, the Lessee
"sha11 remove,'obliterate, or paint.out:.any and!-alladvertising,
signs; posters, andl similar devices-placed -by : the _:Lessee on the
Facility and-in' connection therewith at:-the expiration or earlier
termination=df 7 the letting,, -shall restore the:Faci.lity to the
condition thereof prior to the placement of--such. ' advertising,.

7.. sign, poster or , device : : In the event of a failure.- . on the park. 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 Facility; the"Port- Authority. may perform the
-necessary . `work and the Lessee-.shall pay•".the.c .osts ..thereof to the
Part -Authority , on demand.

Section 15. Indemnity

(a) The Lessee shall l indemni:fy 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 damage s;'arising out. 6f'the-use or_ occupancy of the
Facility 'by the Lessee or by •.'its •-officers, agents; employees, or
representatives;-=contractors; ..subcontractors:-or their employees,
or by others at the Facility with the-consent of any of the
foregoing persons, or out of any other acts or omissions of the
Lessee, it's officers ',-agents or.. employees at the Facility, or out
of the act-s -or omissions of others at , the Facility- with., the
consent' of the Lessee, including claims-and demands of-the City
-of'New York, f rom which'the Port Authority.derives:its rights in
the-Facility,.'for indemnification arising . by operation . of law or
through agreement of the-Port Authority with'the said City.

(b)' If so directed by the Port Authority, the Lessee
shall'at l 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
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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
again-st th e- 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:

(i) Comprehensive General Liability Insurance`
including but not limited to . .cover.age for Premises-

•	 ..Operations, which - coverage ...sha
'
- not exclude claims.claims. arising.__ -

-	 out° "of : or in connection with•_:operations,conducted within;
_ _-_ ___	 fifty feet of railroad property, with a -minimum 'combined

single liiitit. coverage'- for-bodily i-n.j•ury and property
of '-$S `million	 -If the Lessee':=::s .operations, -entail ;the

-ownership;:. l.ma-intenance• • operation ;_ or ;:use .o .f any;;watercr'.aft,-
'7^whether owned; non-owned, -or. hired,. the. Lessee . sha.la have`.., • anY, ^exclusi-on- •:for such .^.watercraft de-leted or-shall . purchase.- .. equivalent c'ove 'rage under a policy of.-:Protection-and
" 'Indemnity .Insurance and shall ,.provide . -the ::Post Authority;"

with -a certificate of ;insurance _:-:evidenci;ng:, s-u^ch coverage 

Comprehensive Automobile -:Liability Y -Insurance.
°~: 'covering all L . •owned, ^non-owned--or hired -.vehicles :.used in

connection with its operations -hereunder with. a .minimum._`;:
combined single l'init coverage for bodily injury and"
property damage of $2 million.--: 	 -

;..	 (iii) Workers' Compensation and Employers'
:-Liability": Insurance . in accordance with the , requirements of
' law and. in .l^imitsim: of.°Lnot~:less than $1 millio.n..per-:accident.
The Workers' .. Compensation Policy-shallibe specially, endorsed
to= include coverage- - afforded. - by (aa) the -U. - S..: Longshoremen's
and Harbor Workers':Compensation,Act,.and ..Coverage B -: '

11 
Jones

?.j Act"; maritime ( including coverage, for Masters or .Member's of
the Crew. of :Vessels) and .-(bb) ;Coverage : - B under the Federal

°Employers`:.Liabi1ity._ 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•and-'the-City-of New . York-.as additional
insureds-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
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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 Section 55 and such policies shall not contain any
care, custody or control exclusions. 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

	

.. Fort. against'the Port, Authority by the Lessee; but
said .endo_rsement " 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",binderf' shall be delivered to .the Port.'Authority
..within.. f i fteen (15) days -after the . commencement date of the
letting. In 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 sball.be delivered,to the
Port Authority at least 'fifteen (15)- days . .p.r-ior 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 maybe 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,Autharity as to
..form or substance 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.'

Section 16:' Maintenance - anti -Repair

(a) The Lessee shall at all times keep the Facility
clean,,.;and An an orderly condition and appearance, together with
all the fixtures, equipment and . personal property of.the Lessee
located in or at the Facility.

(b), The Lessee shall repair, replace, rebuild and
paint all or any part 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 at the Facility
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
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C,

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 whatsoever at the'Facility,, whether such care,
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
at the Facility and all- other fixtures, machinery, or' equipment
now or' hereafter belonging-, :t.o or connected with said Facility or
the Lessee' s- • operations , being --conducted thereon, including
without limitation :thereto all maintenance, repair 'arid
replacement.of: (1) the electrical system, equipment and
fixtures including without  limitation thereto cables, ducts,

'communication" -systems,. ! reefer-,outlet assemblies, substations,
'lighting-'fixtuies'-(except;:as otherwise provided in'paragraph (f)
'of . this- Section) ; switches,., outlets, , .. receptacles 'and 'other -
elect rical'-"devices and accessories and including; -'further, all
relamping and fuse replacement; (2) the .; plumbing system, fixtures
and equipment and all finished plumb n:g, (3) buildings and. all
parts thereof-; mooring, devices and loading devices, ?,whether
mechanical 'electrical; hydraulic or other, fencing, signs, and
fire-extinguishers; : (A) all.,painting; .(5)_ the barge- related
fender' system;':-(6)- crane rai.1s;(7 .) 'all scales; and (8) rail
tracks located 'at: the :Facility .. , __.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 that at the.expi'ration'or termination of
-the letting and ''all.times during the letting, the same (or a
reconstruction of all or°;an.y,part,..thereof). -will -be' -in 'as good
condition as 'at the commencement .thereof -(or, in the'' case of
improvements' made during -,.. ",the letting ;,hereunder, in'-a,s good
'condit'ion as at the time of the installation or con's'truction
thereof) , 'except for .-reasonable . wear. which does not 'adversely

- affect'the watertight condition or structural integrity of the
buildings or other structures . at the-Facility or adversely affect.
the efficient or the proper utilization of any part of the
Facility. The Lessee-shal.l make frequent periodic inspections of
the Facility and- subject t'o 'Sections 9, 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 , '

.
he condition- 'requi.ring

such repairs, rebuilding or replacements, which repairs,
rebuilding a•nd-replacement.s by the Lessee shall be in quality and
Class not iriferi .or 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 personal property, equipment and fixtures'
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belonging to the Port'Authority-or for which it is responsible,
located or to be located at the Facility and shall promptly
replace or repair the same within twenty (20) days after such
loss, .theft or damage (except that if any such repair requires
activity over a period of time, then the Lessee shall commence to

.pe.r.form . such repair within such twenty (20) day period and shall
diligently proceed therewith without-inter .ruption); and the
.Lessee shall . yield 'and deliver-the same or replacements thereof
to.the Port . Authority at the expiration .or ,. earlier termination of
.the letting -under this Agreement.-in the same condition as at the
commencement of 3 the :letting, reasonable wear` not materially
affectin the efficient use and- .functioning ..of. the	 ;same .excepted.

(e) Upon sixty (60) days' notice :from the Lessee that
any.-part.of.the berthing area`-shown in diagonal_ crosshatching on
the sketch attached hereto, hereby made . a part, hereof and marked
.."Exhibit A=1" has shallowed to.a'depth of thirty-eight (38) feet
below mean 'low water, the Port Authorit .y., 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 spec i fied-In the said notice (or such.portion,
thereof.-.as may be necessary), either directly or through a...
contractor; to a depth of forty -(40) feet below mean..low water.
Upon .. sixty ( 60) days' notice' from-- the Lessee . that . anyF part ,. o.f the
berthing .are ,a shown' in- diagonal, hatching on-Exhibit A-1 has
sh°allbwe'd . to,' a' depth ' of thirty -three (3:3) feet below mean low

..water.," the Port Authority, at no expense. to the Lessee, shall
..proceed. (to "the extent permitted by. governmental. authorities
having..juri .sdiction )' to dredge such part of the berthing area
specified ' ^in` the said notice (or such portion thereof as may be
ne:cessary), either directly -or :thrQugh,..a. .contractor, to a depth
of ah.irty.^f ,ive (35)" -feet below mean low .water. ' .The term "mean
low :wate.'r" ;as used in 'this paragraph shall mean low water as most
..xecently 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
paragraph shall' be only 'such as shall produce . (or leave in place);
...such.,depths.and slopes as may be require .d. .in the opinion of the
Port Authority for underwater support of.structures, which.
opinion ,shall be controlling.

(f) : Except under circumstances.as to which parag
r
aph

_{b) 'of this' Section applies, upon receipt- of notice that repair
_ , ' . .or replacement of such of the following as are.located at the

Facility is required: (1) the Lstructure of the wharf, including
.wh,a r fL I deckin' g ' and wharf and crane rail foundation piles; (2)
paved areas; (3) underground sanitary-and water lines leading to
the buildings - on the Facility and underground storm drainage
systems (including the pumping out of the septic tank until such
time as the underground sanitary-lines are connected to the
sanitary lines outside the Facility); (4) light pole foundations
and other structural aspects of the light poles; and (5) the
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ship-related fender system; the Port Authority will make such
repairs and replacements to the, extent necessary to keep such
part of the Facility in a reasonably good condition for the'
operations of the'Lessee hereunder, but the Port Authority shall
not be obligated to make any repairs or:replacements to bring the
Facility to a better condition than that.existing at the
commencement of the letting. . The . Port Authority' s
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

<<< repair s or replacements which are required because of any
casualty whether or not insured or insurable, except as expressly
provided in Section 17 of this. Agreement.. If,the Port Authority
.shall'fail', after'a reasonable period.of time to perform its--
,repai, r and replacement obligations ender this paragraph; the
Lessee,':-as its sole remedy,. shall perform the ' work, and the Port
Authority' shall on demand , pay the -Lessee. its actual certified
casYi ` 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
necessary to protect`-persons or property at_t:he F.aci-lity,
'in'cluding '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._raoFk as provided in .this .paragraph.. Th'e Lessee shall
,iiidemni_fy and hold har-iless, :°the. Port: Authority, its
Commissioners, officers, employees,: agents, and representatives,
from and against all and demands, including but not
limited to claims 'and demands_. for :death, claims and demands for
pe-rsonal	 'and claims and demands for ,property damages,
of _any third persons . whatsoever, including, but not limited'to,
the Lessee's officers, employees, agents, and-representatives
which' may + arise from the.. condition of the Facility 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 . at the . Facility. 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 Facility, including without limitation
thereto any failure on the part of the Port Authority for`any
reason whatsoever to make any:re. pair or replacement, and
including without limitation thereto any act o .r omission of 'the
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Port Authority, its officers, agents, employees,..contractors or'
their employees, connected with the performance of such repairs
or replacements.-..

.(g)-:'.The .obligation of the Lessee : as set forth in
paragraphs (b) and (c) of this Section in the event of damage or
destruction covered by any contract of . insurance under which the
Port Authority, .is- the insured is : hereby released to the extent
that. the .loss is. recouped by,. actual . payment to the Port Authority
of .-the, proceeds ,of, such insurance; provided, however, that if at
any : time because of this release the insurance carrier

,
 of 'any

policy-covering.-.the Facility or any part thereof shall increase
the premiums-otherwise payable for fire, extended coverage , or
rental . coverage- :-applicable - ,-to the Facility the ;Lessee shall pay
to the Port Authority 'an _amount . . equivalent to .su •ch.. increa `s;e or
increases on demand; and .provided,, .further, .that if at ariytime;

sthi release- shall: invalidate , any. , such policy, ;.of in,s'urance, or
xedute, f- limit, or .void ~the :_.rights of - the Port. :Authorit.y. -
there"under, or if .because- of .this release, any ,such...a.nsurance
carrier shall cancel :such endorsement or refuse.to,re,new^.t_he same
or shall take -any :other : action _to . alter, decrease or diminish the

-benefits: of the : Port.--Authority -under .the policy, then the release
shall ;be:-void -and of no.%effect.

Section 17. Casualty	 ?

(a) - .ln the event that,. as, a res ult-of a casualty
insured-against -in.favor<of the_;Port Authority under the standard
form of-fire insurance policy and extended + coverage.endorsement,

f -=or- under ::a policy.-of -pier -,or wharf insurance, ,carried by -, it on
(T) .,the wharf; . including wharf . decking and wharf -..and ;crane rail
foundation piles, (2) any paved.area, (3) underground sanitary
and water'lines.-leading-to..the buildings on-the Facility or
underground storm drainage -sy,stems,;.(4). light .pole .foundations
and other structural aspects of the light poles which ' is or is a
part-of-.-the Facility, or (5) the ship--related fender system, the
same=' , is damaged.. (without .the fault of the. Lessee, ... its :offi.cers,'
employees,, or others on or:.at . the Facility with its consent) so
as' ---to render the-Facility untenantable for- the: purposes, set forth

= in Section. •8-hereof in whole,-or substantial part, then

(1) if,. _in the opinion of the.. Port Authority, the
necessary :repairs or-rebuilding can be completed within
-ninety: (90) :days- after .the_ occurrence of the damage the
Port-Authority shall repair or rebuild with due diligence;
or

(2) if,. in the opinion ofthe Port Authority,
such .repairs or rebuilding cannot be completed within ninety
(90) days after the ..occurrence of the.damage, then the Port
Authority shall have options: (i).to proceed with due
diligence to repair or to rebuild as necessary; ... or (ii) to
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cancel this Agreement and terminate the letting as to the
entire Facility:

(b) -"Substantial part" as applied to the wharf shall.
mean for the purpose of this Section at least thirty-three and
one : third per :cent . (33 1/3%)'- of the - usable. wharf area.

The Port Authority shall' not be obligated to obtain or maintain
in force any insurance referred . to in this Section, .:and,
furthermore, i-f any 'Such insurance is maintained and if any
damage described in this paragraph (a).shall have been:caused or
contributed' to' -by l the fault" af the Lessee, its-,officer-s,.:::,
einployees, or -other 's -at "the Facility -with- the ..Lessee' s -consent,
then,.'notwithstanding the -foregoing, the Pott Authority shall
have no `obli gation to repair such damage unless. -the proceeds of
insurance' covering such. damage- actually` paid tb the Port
Authority by the insurance '`company 'are at least equal:: i .n -amount
to the' Port Authors `ty' s 'esaimate of " :the cost: -of . such:-repairs.
NothLing herein`shall be construed "to imply as an _obligation on
the--Port Authority "to ' carry any such ..insurance . , The.:,Port:_
Auth'O''i" y will notify the''-Lessee . if . the , Po.rt Authority -:cancels
any ; `.fire, 'extended coverage, : all-risk, ,. _-or pier. or wharf;
insurance, or if' it does 'not`:renew a . .policy .of such ..insurance,
provided such insurance is in`-'effect^'on ,the.:_Commencement.-Date
hereunder.

(c) In the event the letting under this Agreement is.
terininated "pursuar t to the provisions of this -paragraph, this
Agreement and the" le'tting'hereunder`shall cease and :expire on the
effective date of termination stated in> : the.:notice as i.f auch

,date-were `-the --date -originally stated -herein fo .r ..the :expiration 'of
this-'' 'Agreement: -Such termination shall not relieve -the. , Lessee .of
any"obligations-or liabilities=which shall have accrued-on or

- before,,the effective date of ; -termination stated in-,the notice, 'or
` which"s'. ha. 11 'mature on . . such `date.

(d) In'the'event that as a result-- . of:a casualty,
.whether^or nQt''insured or' insurable, any portion:-of- the;,:Facility
other-'than ' (i) the: wharf,. including . wharf . decking,! and -wharf and
crane' riif foundation- piles; - ( . 2) 'pave d-ateas, (3) .underground
sanitary and waterlines leading to the buildings on.:the-Facility
or underground . storm drainage systems, (4) light pole foundations
and o .her^ . 'structural aspects of the light' 'poles, or (5) the ship-
related : 'fender'system are' damaged the Lessee shall rebuild the
same with due diligence. With respect to all portions of the
Facility other than' -(1) the wharf, including wharf. decking and
wharf and crane rail foundation piles, (2) paved areas, (3)
underground sanitary and water lines leading to the buildings on
the ` Facility or'underground storm drainage systems, (4) light
pole -foundations and other structural aspects of the light poles,
or ^(5) the ship-related fender system, the.Lessee shall secure
and maintain in its ' own name as assured.and shall pay the
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premiums,on the following policy of insurance in the limit set
forth below, which"policy shall be effective during the-term of
the letting unde' r'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
Facility, 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 Tnsurance
policy in the State of New York, or any successor thereto,

_
and _the broade.st form of extended coverage endorsement
p x'escr:ibe ' as `'of the' z -effective date of said insurance by the
rating' , organization' -hi= ring.'jurisdiction, -including- without
'limitation hazards and ' risks 'of flood,' earthquake`, ..
windstorm, cyclone, tornado hail,.explosion;-riot;" civil
commotion, aircraft, vehicles and smoke, and, if the Port
Authority `so .requests, als6"covering nuclear property losses

.-and contamination - and boiler and machinery hazards n and risks
,;(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- , th'e'- Port ' Authority;- the City of
Nbw York-, and'the ` Lessee (with insurance clauses-cons-ist ent
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 certificat6 . of insurance, or binders, shall be
_'delivered by the Lessee .to' the Port Authority on or before
the: ` commencement of the -Prior Entry Period, 'as defined'`in
Section 44A'hereof.''In the event any'binder is delivered,
it shall be replaced within"thirty (30) days by a
certificate of insurance`: Each such 'policy 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 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.inval1dated 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 the policy. A certificate of insurance with
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respect to a 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 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 be.come unsatisfactory to the Port Authority, the Lessee

,::shall promptly-;-obtain a new and satisfactory policy in
repl a.cement	 -

The proceeds of .insurance from. coverages secured in,accordance
with this paragraph shall -be made available. to t the`.tesse.e against'
the cost_- of- ._such _rebuilding.:. :The procedures for:- . such 'rebuilding
shall be the :;same. _.as; for the . initial -.cozisruction as4et forth in
Section ;9 . The ,.Les.see, ,-shall :n_ot	

t
be entitled , to .any

s,
abatement of

the.:-rentals ..payable :hereunder at ; any. ,time, by reas"on; . of such
casualty.-.-_ „-_,.....

(e) The Port:.Author.-ity -and . -the Lessee .hereby; ',stipulate
-,that ne-ithe,r_- . the. provisions . of S.ecti.on. 227 of. th.e_ Real, Property
Law of New.,,York_,-_nor : those of , any other similar statute shall
extend .:or apply to _,this..;Agreement.,

.,•;;,_ : (f)	 In the event of..:damage to or a partial .or total
,, destruction ..of the Fac.ili_ty, _the...Lessee shall within "thirty (30)
days after rthe. occurrence commence . to .remove from the '.Eaci lity or,
from the portion thereof ,destroyed,, all damaged ,property. (and all'
debris thereof) including damaged buildings and structures, and
all damaged.. propert.y..belongi.ng - to the Lessee-or to any third
person...whatsoever,-.;-,and .thereafter.shall._diliA§entl,y. c.on.tinue such
removal and ,:if •the : . Lessee. does.:-,not perfo.rm..,its. obligation
hereunder ,..tYie-Pa.r.t:Authorty.may,remove such debris an ,d dispose
,.of t-he ,-.same :=and may ,.r.emove •..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 .-r. ernaining .to..be .paid to 'the Lessee, if ; the expenses
of -such : ; removal; storage and sale shall exceed tY a proceeds of
sale,;-the Lessee-shall pay.suc_h_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 .. r destruction of
property, all claims_for , injuries to persons (including death),— and.all other . ,claims for damages, consequential or otherwise.
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Section 18. Assignment and Sublease

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

.,.	 ;(b) The Lessee shall not-sublet the . Facility. or any
part thereof .

(c) . - : ,If. the -Lessee assigns, sells, conveys, ,transfers,
mortgages., :pledges or' sublets -iii vi'olat:ion, -of. -paragraphs ' (a) or
(b) of this Section or 'if the Facility-i-s 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 theletting or. who occupies the
Facility,., 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.1 (b)- p f this,Section,'nor an acceptance by.:,the..Port
Authority o

.
any + ouch:: assignee, : subles-see, claimant or .occupant

as .-_ tenant., _ nQr a release" of the `Lessee by the Port Authority 'from,
the further ' performance by the Lessee•of.the.covenants,co"ntained
in this.Agreement.

:.	 (d) The . Lessee fur.ther.'covenants and agrees that it
:= .will-:not use or permit any- •per-son-whatsoever to use the F.aci.lity

- or.. any . portion 'thereof for any purpose other .th ,an as provided in
Section :8 of this Agreement.

'.Section ..19. C6ndemriatiori

(a) In any action or other proceeding by any
.governmental agency or-agencies for the taking for a public use
of-any ` interest in all or . pa-rt of the Facility, or in case of any
deed,. lease or other conveyance in- lieu thereof . (all `_of which are
in this Sect on;xeferred to as "taking or conveyance',	the
Lessee- shall not- be entitled 'to 'as'sert-:zany claim to, any

., :compensatio_n,. award orpart- thereof , made ,or to be made therein or
therefor or any " claim to any consideration or rental or any part
thereof.. paid- therefor, or to i nst'itute any action or proceeding
or to assert any claim against such agency. or agencies Pr against
the Port Authority for any such taking or conveyance, it being
understood and agreed between the parties hereto that the 'Port
Authority shall'be entitle.d-to all compensation or awards made or
to be made or paid, and . all such consideration or rental, free of
any claim or . right'gf'the Lessee.

(b) In the event that--all or any portion _of the
Facility 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
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.given to the Lessee terminate the letting with respect to all or
such portion'of the Facility-so.required. Such termination shall
be effective on the date specified in the notice'. The Lessee
hereby'agrees'to deliver possession. of all or such portion of the
Facility'' so required upon -the;effective date , of such termination
in - 'the : same condition as-that. required for the delivery .`of the
Facility upon the date original	 xly fied by this Agreement . for the
expiration of the term of the letting. No taking by or'"
conveyance to any governmental authority as described in
paragraph (a) of this Section, nor any delivery by-the Lessee nor
taking by the Port Authority pursuant to this paragraph,'shall be
;or be' construed to be ..an ,evi,ction .of. the Lessee or a breach of
this' Agreemen't • 'or be -made ,..the ; basi.s of any, claim by the Lessee
against; the_- Port ---Authority for -.damages, consegiieritial or
oti riiise'.	 _.. ..

'(c) in the event that.the..taking or conveyance covers
the entire Facility,; or in,.the . :event that the letting is =
terminated with -respect-: to .. the entire  Facility "pursuant . • to'-.
paragraph (b)' of this:.Section, then .this Agreeiieeht shall, g as of
the'date'pos'session=is taken by. such agency or agencies from the
'Port,'Authoi:ity, =, or as,!of ..the effective , date' of such' te urination.

" cease ` and , determine in the ,same ; manner' and with ` the same` - effect
as ` If the '-s'ai^d date-' were • the original date of :" expiration- -hereof .

(d) In the event that the taking or cbnveyance' covers
a .p_azt onhy' of^ the, Faci-lity,, or:-:,in. `the•:event.,that the .letting is
terininated''pursuant' to paragraph . .-(b)...ofthis' Section with respect
'to' a' part -only of the-Facility,.' ,the-n .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 'terminati'on',
cease and determine in the same manner:.,and.,with the-same effect
as if the term of the letting had on that:-date-expired.

(e y - In .-the-. event that . the taking or conveyance. or the
delivery by- the 'Lessee 'or:taking : by.the. Port Authority pursuant
to' jparagraph (b) of this, Secti.on. - covers fifty per cent "(50%) % or
more of the • total. usable.-a.rea of the .Facility including-both open
and enclosed space, then the :Lessee aiid the ; Port Authority ' shall
each' have" an option exerci..sable by notice given. within ten.::..(10 )
da'y's after 'such taking. or conveyance to' terminate the letting
Yiexeunder, as' of the: date .of,,- .sucki ' taking, and such° termination
shall be .effective . .as -i f : tre date of such taking were : the"
original date'of expiration hereof,

`.Section 20'. Construction by the Lessee

Except as may be otherwise_ expressly provided in
Section 9, the Lessee shall not erect any structures, make any
improvements or do-any other,•. construction work at the Facility or
alter, modify or make additions, improvements or repairs to or

.replacements of,': -any structure now existing or built-at any time
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diuring , the-letting, or install any fixtures without the'.pri.or
consent of the,.Port Authority. 'In the'event.any.construction,
improvement, alteration,'modification, addition, repair or

.replacement is..made, with . or without the Port Authority's
consent,-.and unless the consent of the Port Authority shall
expressly-provide otherwise, the same shall-immediately become
the .property-.of <_the Port Authority, 'and the ..Lessee shall. have no
right- , to remove.-the, ,same either duri`hg 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 Le-ssee.to remove the
same, or to cause the same to be changed to the satisfaction of
the . Port Authority, in which case .the Lessee, .agrees to-remove the
same.-:,or change:it in compliance with such notice. In case-of
any--failure.-on the . ^part of the Lessee ; to comply with such notice;`

̂ 0 -the . Port Authority may effect 'the "removal or change, and ,the
Lessee :hereby ;.-	 eagres ; to.. pay 'the` ' 'c,ost thereof to...the:.... Port

.. ..: Authority.-•-upon.^ demand. 	 .....	 .,

Section 21 .. Additional Rent and Charg'es

-	 -	 (a).. If the.-Port Authority has paid any sum or sums or
has incurred .any obligations or-^eXpens .e which the Lessee has
agreed -to --pay .or x.eimburse the Port 'Authority ;;for-, - or _,if the Port

°t== Aizthbri ty. is..: required or elects 'to :pay any sum . -or _sums, ;or ..incurs'
q:.-ally.  obligations or : expense 'by , _ reason of the failure, :neglect or t

:refusal of_ the .:Lessee, to perform or fulfill any one or ;more of s
the. conditions, ,.covenants or agreements -contained -in this..-,-.;
Agreerr►ent..or:.. a.s a result of an- act or . omission of the Lessee
coiitrary....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 : al ll interest, : costs, damages
and. penalties,: , -and_ the same may be' added toL any installment of
rent thereafter due ..hereunder, and each' and, every part_.-of. the

= same shall°be and become additional rent, recoverabl-.e-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-. _ I f . pra,ct i cable., and except in case of emergency, the
:'Tort.-Author.ity will provide the Lessee with notice prior to the'

Port :Authority',s . maki.ng any such payment 'or:. • incurring any such
obligation..or expense:.,.'

(b) .. For all purposes under this Section and in.any
suit,: .action . or proceeding . of any kind between -the Part .Authority
and: the .. Lessee, any : - receipt 'showing any , payment of any. sum or
sums by- . the Port Authority for any work done or material
'furnished shall be prima facie evidence against the Lessee that

:..=the .amount -of. such payment was neces 	 .sary and reasonable . Should
the Port Authority elect to u'se'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,
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or any stock requisition of the Port Authority showing the 	 =
issiian'ce of-'materials for use in the performance thereof, shall
likewise-'be prima facie evidence against the Lessee that the
amount-of:such ,-charge was necessary and reasonable.

(c)' The term "cost". in . this' Agreement shall mean and
include:'	 J;Payroll- costs, including contributions to -the
Retirement --System;-;_or . the cost of participation' 'in other, pension
,plans 'or ; systems,' insurance: - ;cost.s,` sick-leave 'pay, holiday,:. .
vacation Wand authorized-abs,ence'pays; '(2) Cost of materials and

ss.upplies '%used;> • (3 . ). _.. Payments to contractors;	 (4) Any other
direct''costs;  _, :and (:5). 30% of the .sum of -the.'foregoing..

s. ~ Section 22. Rights of Entry Reserved,1

-(a) The .Port .Authority, • by'its officers, employees,.
agents-, representatives And;.contractors shall have =the right at
all reasonable', times to enter. ,upon the . FaciIity:'--for the? purpose
of inspecting the same, for observing the performance by the
Lessee of its obligations under this Agreement;• ,and for thee, 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 general'i'ty ;of the foregoing,:
the' lPort Authority:, by.>its officers,' employees, agents,

-'`

	

	 `'representatives,: and contractors, and on 'behalf `of furni-skiers of. `i til•ities  arid -other services, ' shall have the --right, I for-its .own
benefit, for the benefit.. of the . Lessee,- - or • for 'the benefit:-of
others than the'Lessee::at th.e_Fadility, to `maintain existing and

^future- m utility,: mechanical, . electri.^cal 'and other systems-,and to
'enter' -^` .uparn- the^ zFacility. -.,at all reasonable times" r to -ma-ke such

` repairs';` replacements or, alterations as the Port-Authority-:shall
"` deem nece'ssary,^ or , advisable and, from- time to- time; to , .construct

o``insta-ll over, in :or ,under the Facility new systems or. parts
thereof; : provided,:... however,, 'that in the exercise of- such-rights .'	 ;:
of 'acce`ss, -repair, alteration or new construct'-ion the Port-
-Authority- shall- not unreasonably interfere with' the use and
oc'cupan'cy -of :the Facility by the Lessee.

(c): :. xn _ the ..event that any property of the.,Le-ssee 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^Le'ssee shall move-such property,-as directed by the Port
Authdk'ity; in order that the -access may be hide to- the. system or
part- thereof_ for its inspection, _maintenance 'or repair,,- and, if
the° Lessee shall fail- so .to move . such property afteri 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.
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(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 Facility and the Port Authority
shall - not in any event ,'be liable`for*any injury'or damage to any-
property or to any person happening-on or about-the-Facility or
for any in' ury ._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).

.(e) ,At any time and from :time -to tirime . during ordinary
business hours 'l within'the three , (3) months"next'preceding  the
expiration of the letting, the Port Authority,'by its agents and'
employees, whether or not accompani-ed^:'by.^prospective lessees,
occupiers or users. of the Facility, shall have . the right to enter
thereon for. the . purpose-- of ekhibiting and viewing all parts of
the.same,., and aurin.g such three-- month period the `Fort Authority

whichlace
 anthea,Les$en'on the'Faciii'ty, the usual'"To LetY .,P._	 - .

shall perm-it'to'' remain without
molestation.

.(f) If, during',the-last month o'f^the letting;''the
Lessee shall have removed all or,substantially'all its property
from the ,Facility,' . the Port'AUthority may 'immediately enter and
alter,.renovate and_rede .corate the Facility.

(g) The . eXerc 'is' e of any:or a '11 of the foregoing rights
by" 	 Port: Authority or' others . .hail not be' or be' construed to
be an eviction of the' Le -ssee nor' be made ' the :grounds -for any
abatement of rental no'r'any claim or demand for damages,
consequential or otherwise.

_,Sect iion 23. ' Limitation of Rights and Privileges Granted

(a) . ' The Facility is l'et to the' Lessee and the Lessee
takes .the' samesubject to all the following:' - ` (i) easements,
restrictions, ,reservation 's, : cove nants and agreements, if .'any, tc
which the Facility may be subject; right 's' -Of the public in and'
to any public street; (ii) right• ., 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 Facility
is located;	 (iii)	 permits, licenses, regulations and--
restrictions, if any, of the United States the municipality or
State in which the Facility is located, or other governmental
authority.

(b) No greater rights or privileges with respect to
the use of the Facility or any part thereof are granted or
intended to be granted to the Lessee by this Agreement, or by any
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provision thereof, than the rights and privileges expressly and
specifically granted.

„(c) Nothing in this_Agreement . con tained shall grant to
the -Lessee any rights whatsoever . in the air, space above the roof
of any ,building,.6r buildings ' or portion of any building or
buildings, if any are included in the Facility, (except to the
exte'nt-required.in either case.for the .,performance ofany of the
obligations of - 'the Lessee . hereunder) , ..or more 'than twenty ' (2a)
feet.,above.the present-,ground . ,level of .- any open area included in
the Facility - .{except to-the .extent required for the operation of
-the;--container.,cranes .on,.the Facility and' . the inovement and_ storage
of containers)	 If any construction' or installation is"
contemplated :,in -this .Agreement, the height thereof above ground
.shall be : as_j determined.solely : by the Port Authority.

Section 24.': Prohibited. Acts ,,.. A.

{a) (1} Subject to,_,all the terms " and provisions of
_this Agreement, the.. Lessee may.; install vending' machines' o'r-

devices designed to dispense .o r,.sell . food,, beverages tobacco or
tobacco, products, or. arrange 	 the .` installation and operation
of such machines, subject to the Port Aiithozity's"'approval of the
type and method . of installation thereof and the Lessee may use an
independent contractor operator or supplier for such machines
s.e.le.cted. by. the Lessee unles's "the. Port -Authority determines . that
said, contractor, ,. operator, or. supplier will adversely affect or
interfere with operations at the Facility or Frill cause or'
contribute to the causing of labor problems or disturbances

., thereat.:.. . Such vending machines shall be installed and operated
solely : .£or:;_use by the. Lessee' s.. officers.; _,. members';. .:.employees,
contractors, customers,. guests 'and ,invitees.. 'The Lessee's Y

agreement. with -any ,contractor, operator or supplier of vending
machines shall permit cancellation by_the'Lessee in'the event the
Port Authority notifies the Lessee that such contractor,-operator,
or supplier fails ,to .meet the , , standards described in this
paragraph. ' The Lessee shall' be" fully ` responsible for `insuring
that ; its . .contrac.tor, . operator or supplier shall comply with all
0'f ._the appl,i.cabl.e provisions . of this Agreement and all acts and
omissions of , such contractor,, operator ...or 'supplier shall' be
deemed.acts and.omissions of. the Lessee and the Lessee and the
-contractor.,. operator or supplier shall be. jointly, and severally
responsible- therefor to the .Port Authority only.

(2).. Subject to all of the provisions. ` of t Iii s
Agreement, and pursuant-to an .approved tenant , construction or
alteration.application:under ' Section 9 of this Agreement, the
Lessee may 	install a coffee shop,:and may arrange-for the
presence at the Facility of a mobile coffee wagon, and may
operate such facilities with its own employees, or arrange for
the operation thereof by an independent contractor or operator
selected by the Lessee unless the Port Authority determines that
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said contractor tor operator_ will,-adversely affect or interfere
with - operations at the Facility or will cause or contribute to
the causing of labor problems•.or disturbances thereat. Such
coffee shop and mobile coffee wagon shall be installed and
operated solely for use by the Lessee's officers, members,
employees;.-contractors,.customers,guests, and invitees. The
Lessee shall be fully responsible le 	 its
contractor'.or-operator shall -comply -.with all.-,of the applicable
provisions of-this Agreement and all'acts and-omissions of such
contractor or operator shall , be , ..deemed acts.and omissions of the
Lessee and. :;the ;,Lessee., and the contractor -or . operator shall be
jointly- and severally ;.responsible therefor to ^the.,Port Authority
only.

(b) Except as expressly permitted by the provisions of
paragraph.,(a):of this--Section, the _:Lessee shall not install,
maintain,-,,.or-.-operate,-:o r permit the._^installation,. -maintenance or
operation at the . :Facility.:.of -any .vending -machine .or device
designed-:.to -dispense" or -- sell food, :beverages,, tobacco, tobacco
products - or -merchandise --of-.. any w 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-Jequipment= or , .device for;-the furnishing to
the public of.any.retail.service,, including therein, without
limitation thereto, telephone pay-stations..:- .

.	 (c) Subject to the provisions of paragraph (a) of this
Se.ct.i;on;- the Porte Authority,. by itself,. or by -contractors,
lessees, .:or - permittees ;^,, :rshall have _ the . -exclusive right to
install, :maintain :. and receive • and retain ,the ,revenues. from all
coin--operated or other machines or devices for the'sale of
merchandise of all types, or for the rendering of services, which
may be operated at-"the Facility.-..The - Lessee-shall have the right
to receiver and • retain. - the revenues : from any .. coffee shop or mobile
coffee ,., wagon and :from all coin-operated.- or- other machines or
-devices-which it may install. at the Facility-:pursuant to the
provisions of paragraph (a)-of,this:Section.

Section 25. Termination

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

(1) The-Lessee shall become insolvent, or
shall take.the benefit of any present or future
.insolvency statute, or shall make-a general
-assignment for the benefit of creditors, or file a
voluntary petition in bankruptcy . or a petition or
answer seeking an arrangement or its
reorganization or the readjustment of its
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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 ' approvirig . a .:petition filed by--any-of its
creditors or,- =if-the Lessee-is a corporation,-by
any of ;, its 'stodkholders, : seeking -its^^
reorganization' ` or the readjustment — 	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"' art of -the : federal._
.bankruptcy laws- = or-•.^-in -action - under any"-'present or

s , future A irisolvency =`law ' 7 ori =statute -. shall be filed
--against the Lessee` and shall .not be dismissed
within thirty (30) .-days after • the -filing.:.thereof;

(4) '-The letting-or the : ^. interest of the'
Lessee under this-Agreement shall be transferred
ao; .=pass to -,or :: devolve•:°.upon; :.by :operation of :law
or - otherwise, - any. other person, firm •or	 -
corporation; or :	 y.

'(5) The ..' Lessee _ shall; without - : the prior
approval' of the Port'- :Authority ;o- become a ' successor
or merged corporation in' a merger;' ° a °constituent
corporation-. in a consolidateon,.or a corporation
in !dissolution; - , or	 _....

(5) If the' Lessee . is •a partnership; the isaid
partnership shall-be- dissolved-' as - the result of
-any --act . 'or--omission ' l of its'. partners or any of
them, . - or '. by- operation of law: -•. or the order:'or
decree of any :.-court- ,having jurisdiction, or for-
any other reason whatsoever; or

(7) By or pursuant to, or under authority of
any-legislative act; resolution or , rule, or any
order or decree of any court or governmental
board, agency or officer, a receiver, trustee, or
-liquidator'shall-take possession or control of all
or - substantially'-all of . , the -property of the
Lessee; and such possession or control shall
continue in effect for a - period of fifteen (15)
days; 'or
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(8) The.Lessee shall voluntarily abandon,
desert or vacate the^Fa'cility or di'scontinue:its
operations at the Facility or, after'exhausting or
abandoning any right of"further appeal, the Lessee
shall be prevented for a period of thirty (30)
days by'action of any governmental agency from
conducting its operations at the Facility,`
'regardless of the fault of the Lessee; or'

(9) Any lien skalT be. filed againsthe
Facility or any part thereof because of any act or
omission of the Lessee and shall not be discharged
or. bonded 'within sixty ( 60) days or

..	 (10) The Lessee . shall -fail• duly and
punctually to : pay th^-rental or to make any other
payment required under this`'Agreer l 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 ten
(10) days"aft(ir its receipt of notice=of-default
the'reunder:'from the'Port`Authority"{except'wriere
fulfillment of its obligatibii requires a'ct'ivity"
over a period of time,-and the Lessee shall have''
commenced , to perform whatever maybe required for
fulfillment'within ten (10) ''days 'after receipt of
notice, and ' continues "such performance without
interruption except for.causes • beyond 'its
control);

then upon the occurrence of any such event
thereafter during the continuance thereof,
by.five (5) days' written notice terminate
rightsofthe Lessee^under..this:Agreement;
effective _ upon the date _ specified in such-
termination and'the - exercise Cher' f'shall
conditional limitation.

or at any time
the --Port Authority may
the letting and the
such termination to be
notice. - 5uch' ' right of
be and' operate' --as 'a

(b) If any of the events enumerated in paragraph (a)
of this Section-shall occur prior to the.commencement of the
letting, the-Lessee shall not'be'entitled-to-enter into
possession of the . premises, and the Port Authority, upon the
occurrence of any such event, or'at any time' 'the'reafter during
the 66ntinuance thereof may "'by twenty = four (24) hours' notice,
cancel the interest of the Lessee under this Agreement, such
cancellation:to be effective upon the date specified in-such
notice'.
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(c) No acceptance by the Port Authority of rentals,
fees,, charges 6r other payments in whole or in part for any
period or .pe.ri.ods ;after a default, of, any of the „ terms, covenants
and conditions hereof to be performed, kept or observed by the
Lessee .shall be;,,deemed a waiver of any right- on the part of the
Port Authority to terminate the letting:. No waiver by the Port
Authority of any . default on the part.of.the Lessee in performance
of any of the terms, covenants or,.conditions . hereof to be
performed, : kept .or observed by .the Lessee shall be or be
construed to be a waiver by the Port Authority of any other or
subsequent : ,default,in performance of ..any of . the said terms,
covenants and conditions.

(d) ?. The rights of termination,described above shall be
'in addition to any 'other rights of to mi 'hatioii ` 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, ana the exercise by the
Port Authority of any right of.teMination.Ysnail be without
prejudice to any other such rights"and:`remedies.:'

Section 26. Riaht..of Re-entry

The Port Authority:shalli_a6 an additional remedy upon
the .giving ,of.:a notice of . . termination .as provided in Section 25
ofth ,s::A greement, ".have the ..right to .re E enter . the Facility and

1 1every. `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 , ins.titution ,of ..''summary or other legal
proceedings, or otherwise. ...Such re=entry, or::regaining or
resumption of . _possession, however,, _ shall not" in, any manner
affect,' alter .or .diminish -any o :f the obligations ` of the Lessee
under this Agreement, and shall in'no'event constitute an
acceptance of surrender.

Sec.tian . .27. Waiver of Redemption

J ._The.Lessee hereby. waives any and'all . rights to recover
or regain .' possession . of ., the - Fa 'gility , and -all rights of
redemptxon,..,,granted . by or..under:,any present_or future law in.the
event it ' is'evicted or dispossess'e' d for"any cause, - or in the
event the Port Authority obtains possession'of the.Facility in'
any lawful manner.

Section 28.. Survival of the Obligations 'of the Lessee

(a) In the . event, that the letting shall have been
terminated.i.n. 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 Facility in accordance with the provisions of Section 26
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of this Agreement, all . of the obligations of the Lessee under
this Agreerrierit shall '-survive such term .inat:ion . or cancellation,
re-entry, regaining or resumption of possession and shall remain
in , full force and effect for the full term of the . ^letting, as
originally fixed in Section 3 hereof, and-the amount or amounts
of damages or deficiency shall become due,_and'payable to the Porte
Authority to the same extent, at the same .-time or times and in
the same . 'manner as if =no termination, - cancellation, re-entry,
regaining or resumption of possession has taken place. The Port
Authority : may.maintain".separate actions each month to recover the:;
damage or deficiency then due;-:or:at its option and at any time
may sue to recover the fuli deficiency (less.the proper discount),
for the entire unexpired term:	 ,.

(b) The `'ahibunt -. or amounts of ..damages:..f.or the period of
time subsequent= t&', 	 :or cancellation = (or, re-entry,
regai . nin'' or resumptibri of possession) .. s .hal,l. be:

(T) . ' the amount ..of.- all unfulfilled monetary
obligations' of. the Lessee .unde .r„ this: Agreement,
includi hg`,` without :.limitation.: ,thereto,-, all sums
constituting additional• rental, under S -ection 21 of this

' Agreeii iant',-' -arid all sums constitut-in .g __the rentals under
Section 3,.'• -Section- 4 . anal. S..ec.tion .6- -of.. this Agreement,
accrued + prior , .-to -the effective date - of termination, and
the cost to and•- expense s .of the . -Port .Authority for
fulfilling all other obligations o£ : 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.--.rafter :expiration or termination;

(2) an amount equal to the cost,and the expenses
of the Port Authority in connection with the
termination, cancellation, regaining,. possession and
restoring and reletting the Facility, the Port
-Authority's'legal expenses. and costs, and the Port
Authority costs : and-: expenses for the care and
'maintenance of the.Facility during any period of
vacancy, and any brokerage fees and commission in
connection-with any reletting; and

(3) , on account of the Lessee .'s obligations under,
this Agreement with.respect to the..interim container
throughput rental and-the-in,terim non-container
throughput rental, an amount equal to the amount of
such rentals (taking into account all minimum rentals).
which would have been-paid by the Lessee during the
bafince of the. interim ..period.if there had been no
termination or cancellation (or re-entry, regaining or
resumption of possession) .- . .•Such amount shall be
calculated in accordance with the following: (i) on
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account of the Lessee's obligations under this
.Agreement with 'respect to the interim non-container
th-"roughput' rental, -the applicable .,charge- per revenue
ton, prevailing at the time of:termination or.

'`^ca hcellation (or re-entry, regaining or resumption of
pos'sess'ion) shall be multiplied by the . "average number.: Q f 

`'revenue tons ::per . month" as .defined below. and, the
product 'so obtained shall . •in. turn be multiplied, by the
number-of-full-calendar.months remaining in.the interim
Period at the time of termination or cancellation (or
re entry', regaining or-.resumption of .possession) ;. and

`'`	 iii) . on `account of the , Lessee' s., obligations._ under . this
° Agreement with respect to'the-„interim container

throughput rental, the..provisions,,of paragraphs (b) and,
(e) of Section 3 hereof for the interim annual period
during. which- -termination, or :,cancellation (or .re-entry,
regaining . or resumption o-f,possession . ) sh_ all occur
shall * be-'applied to the "ave, rage monthly number ;of
containers” as defined below and the result so'obtained-
shall in turn be multiplied ,by- the, number .of full
calendar' months remaining in. the-, interim period at the
time'-of ,ter inat-ion- 'or cancellation (or re-entry,
re `gai.ziing or resumption of poss ,ession),.	 The "average
nu_nbe:r'-'of "revenue • tons per : month" . shall, be calculated
by' dividing "the - total number -of - revenue tons of non-
'containerr` cargo =and treated ,rubb-le,._xespectively,
loaded' onto . :or -discharged from vessels berthing at the
'premises -during the last three months to occur during
the interim .- period by" three - ( 3)_-and the ,"average
-monthly number of containers shall be calculated by

= dividing "the 'total number::,of,:qual,iied :containers, as
defined in Section 3 (a) (5) hereof, loaded onto or
discharged from vessels berthing at the premises during

=the last three months to-occur during the interim
period Eby' three (3)

(4) on account of'the.Lessee'.s obligations under:
this Agreement wi-thres.pect,to the.	 container throughput
rental; the ,'non-container-; •throughput-rental, and the
crane rental, an amount equal, to . the amount of such
rentals"(taking linto account all minimum rentals) which
would have been paid by the Lessee-du' ring the balance
of the term if there had been no termination or
cancellation (or re-entry,. regaining or resumption of
possession). Such amount -shall be calculated in
accordance with the following: (i) on . account of the
Lessee's obligations under this Agreement with respect,-
to-the non-container throughput rental, the applicable
charge per revenue.ton prevailing at.the time of
termination or cancellation ,(or re-entry, 'regaining or
resumption of possession) shall be multiplied by the
"average number-of revenue-tons per month" 	 as defined
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below and the product so obtained shall in turn be
multiplied by the number of full calendar months.
remaining in the-term-. "of the letting at the -.time of
termination or 'cancellat •ion- . (or . - . re-entry, regaining or
resumption-of possession).;- .-and (ii) .on account of the
Lessee's ''obligations under this ,Agreement with respect
to the'container throughput.rental,.the provisions of
paragraphs (b) and ' (f) of - Section 4 hereof for the
annual period.during which.termination:or cancellation
-(or re =entry, 'regaining. or :resumption of---possession)

`shall occur 'shall be -..applied to the... ! 'average .monthly
number of containers" - as-defined below and.the,result
:so , obtained shall in turn be multiplied - by-, the number.
'of -,full -.'calendar .months remaining in the ;term of ; the
letting=at the time:of „ termination .or cancellation (or
re =entry, regaining or : resumption,.of : possession.) , .. The

- ."average number of revenue:tons:	 "hper month".sall.be
calculated by'dividing the total--number of revenue tons
of'non^-container. cargo and :treated rubble,

= respectively; loaded onto ordischarged-from.ves_sels
berthing' at the,' premises _during the ;last.,. full .twelve
month`annual : period, by twelve .(12) and the ':'.average
monthly number-,- 'of containers"_shal'l..:be calculated by
dividing': the total number. of-qualified. con.ta .ine.rs, as:.

-	 defined :in Section -- 4- -(a) - (3) hereof,.-. loaded -onto . or
'discharged from vessels berthing-at the._premises., during
the last , full.twelve month annual -.period by twelve
(12). 'As-to the' Lessee's obligations under this

:Agreement with respect to.the.crane rental,.the
"'	 provisi bns of paragraphs (b) and. (c). of Section 6

hereof-for the .- annual -period- during which termination
or cancellation •.(or re-entry,- regaining or resumption
of possession) shall. occur- shall .be applied to ,the
"average monthly number of containers” as defined below
and the result :so obtained shall: : in turn. be-multiplied
by the number of full calendar months remaining in the
term of the letting at-the time of termination or

- -cancellation • = (or re-entry, °regaining . or - resumption' of
possession) - .'' . '! 	"average monthly-number, of
containers" shall be calculated by dividing the total
number of qualified containers, as defined-in. Section 6
(a) (3) hereof, loaded onto or discharged from vessels
berthing at the premises during the last full twelve -
month annual period by twelve (12).

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 Facility or may relet the Facility
and shall have the right to permit any person, firm or
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corporation to enter upon the Facility and use the same. Such
reletting may be of part only.of-•the F.a.cility or, of the Facility,
and for a .-period of 'time the -same• as or ^-.d.ifferent . from the
balance . 'of 'the .,term :hereunder .remaining, : . and on terms and
conditions the same as-.or different from those..set forth in this
Agreement. 'The Port Authority ,shall - also, :upon termination or

-'cancellation' - pursuant to -:Section 25 of,-;this . Agreement, or upon
re-'ehtry, regaining or°resumption.,of possession pursuant to
Section 26 of this `Agreement; , have the right;ao repair and to
make ,: struCtural': or'.other- changes -at the Facility, including
changes which"alter °the character;-.:of .the;,Facility and the
siiitability thereof .- for...the purposes.. of., the Lessee under this
Agreements without:I-affecting'.-altering .or ,.diminishing the

: `6bli4ati6ns : of the l Lessee hereunder:,.::-- In the .event either of any
reletting or of ahy, •actual use ' and•,occupancy . by-: the Port
Aiithori'ty' ith`e mere` right .^to r use and %. occupy,- not.:, being sufficient
horaeve =j -the re'_: shall , be credited to- - the. account of the Lessee
against' it's'survived"bl^igations -hereunder-.any net amount
remaining 'a'fter'`deducting-. from. -the':: amount .. actually received from
any lessee; - licensee'; . 	 .tpermitee.: or_ other . : .occupiex in connection

''with `the-. use-: of _'k the'' r Facility (o:r,.: portionp-the_reof) during the
b'a-lance' of -the= term--of., the- letting . , as the :-,:same , is originally
stated -i.n - th•is Agreement; or„ from;-the, mark_ et value of the
'o'c'cupancy - of such portion. of ,:the 7acility as - t. -he .. Port Authority.
maY`-itself 'during. such • period actually .us ,e. arid . occupy, all
reasonable'" expenses; reasonable ::cos.ts . a .nd' treasonable
di-sbursements incurred or -pa-id- 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- ..stirrender. It- _is understood. by, the Port
Authority and- the` ;Lessee -.that- ;the, Port Authority; has no
obligation^to ;:relet , : then°Faciltys or ., .-,any portion , thereof or to use
or occupy the Facility. or any portion ^the:reof itself, except to"
the', extent . a's may -be' required by .law..,;.

Section 30'. - Remedies to Be -Nonexclusive

All remedie :s provided in this Agreement shall be deemed
cumulative' -and additional -and --not in _Ii . eu :of_ or - exclusive of each
other or --of any 'other remedy, .avai°lable -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
.prevent 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
Facility on the date of the cessation-of the letting, whether
such cessation be•by,termination,-expiration..or.otherwise,
promptly and in the condition required by the provisions of
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Section 16(c) hereof ,pE^garding the -condition of the Facility.'at
the expiration or termination of , the^letting hereunder.

4	 (b) Unless required for the performance by the Lessee
-of - its obligationshereunder, the Lessee shall have the right at
any-timej.during the-lettih^ to remove from-the Facility,..all its   ', , :. 

. othere-qOipment, : removable-., fixtures and . ot er personal t property,,:-, and
all property, of - third,	 .o.hperss'f or which	 is.,

rre'^;ponsible,  and on - o " be ore the 'expiration--. or . earlier
termination of the- letting. -it....shall. remove all -,of the-same from

Facility,!,., -repairing 'al ..l . .O 'amage caused- -by ,,any removal., If.,the
1;6ssee'- shall -fail to rem . o	 operty,.,on -o-r.-,;,bremove.` "such pr	 efore the
termination or expiration. of 't .'e., e	 -Port.I Authority may

--remove - such property to a , public Warehou-!§e for deposit or may
retain- the 'same in its

--	
..own' possession arid' in ' -either event may

''sell 'the "same' -at public auction, ' the "p' rode-eds -,^ ,.of .whic-h. r.,shall be
applied: first to the. . expenses o . f remov4i'l, -including repa;r.-
required thereby, and of - storage  and sale; secondi

-
-to.^.any.sums

....owed by 'the -Lessee .̂ to .the .-Port Authority, with any balance
'remaihihg. : to be paid to th e Le 'ssee;`--if the expenses of such

01	and	 exceedremoval- repair, ',storage a.hd 'sale-'s a 	 the'proceeds  q f

s l ea 1 -'the'Lessee shall ., pay suc , -excess ' t6`the ,--, Port- Au.thority. uponi
.`demand: <. Without limiting. any - oth,e ;r" tqrm. or

, provi s i on., o-f...- -thi s
Agre ement-;:.. the . Le ssee. shall - indemnif y: and hol d. -hatmless .- the, Port
'Authority;  lts. -Commissioners,; ; o 	employees, andf i. c e r s'-,,
contractors from all clai:ms of t .hizd 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 
-per'sons,!"(includi

-, ingdeath)..,: and ::,claims for, .any . other damages, consequential or
otherwi-se:.

Section 32. Acceptance of Surrender of-'Lease

- No ;agreement of'surrender or- to accept a surrender
.'shall.'-bevalid unless and until the same :'-shall have been reduced

to writing and signed by'the 'duly authdrized representatives of
the-Port Authority-and of the Lessee. Except as expressly
p'r'6'Vid6-d in -this ,-,Section, ' -neither th& doing of, nor any omission
to' do, . any act or thing, shall -'be 'de'e`mi ed an acceptance of a
surrender of the letting or of' this Agreement.

Section' -33. Notices

(a) All notices,' permissions, requests, consents and
approvals  given or-required to be given to or by either the Port
Au'thority'or the Lessee, - except' as otherwise ,expressly provided
herein, shall be . .in writing (which shall include ^a telegra-m whe,n
delivered'to . the. t e le graph company), and all such notices and
requests shall . be.-(i)-pers6nally deliVered' . tolthe party or to the
duly designated - of ficer or representative of such party; ., or (ii)
delivered to an office of such party, officer or-..repr'eseh'tative
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during, -regular bu.sine.s .s.hours .; or. (iii) delivered to the
residence of such' party, off ic' er or r ;epr̀esentative. at .any time;
or (iv) if directed to the Lessee, ' delivered to the Facility..at
any time; 'or . :(v) forwarded to such party, officer or
representative-"at the,-office or residence address%by registered Pj
or' certified -mail ., --or delivered to ' such"-party . at 'such , address by
"Fede'ral Express" . :or,similar courier service 	 The-Lessee.-shall
designate - an:-=office _within . the l 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:; - arid the' Lessee`° designates,; the r
person' whose!! -name .appears on the"fir's't page' "of '-this' Agreement- as
their 'respective ,officers or representatives upon whom.notices
and requests. , may. be ,-gerv. ed, and "the' Port' Authority de'signates its
office`at One : -World Trade..Cente:r,_ ;New York," New York ..1.0048, .;and

'the Lessee :des:ignates .,-flits office,_ `the address . of ,which is .s,e,t
forth--in Page 1.:of this ;,Agreemeht', : 'as the `r - respective ;;office s

whetd"notices and requests may ., be served:	 :.

(b) .. If any notice': i s 	 giving
of such' notice .shall ,b.e, complete' upon receipt or, :::in;:,the event of
a'rrefusal:':by the addressee, upon the first tender of the; notice
to' the , addressee..: or: at--the permitted address 	If•any;notice is s
sent" by' -•te^legraph,;`t:he.:. giving `of 'such `not°ice shall- be complete
upon`. 'receipt:^ or, : in,,the.. event.'' -6f' a refusa'l''. by ! the addressee; upon'
the first ,.:t.ender of . ,..-the , notice by the:-` t^el:egraph:, =company to > the
addressee - -.or at _the.. address -thereof.

Section- :34..::...General

_	 (a) Wherever in this `Agre'eme'nt the-Lessee - .agrees::-or is
required to do or has the right to do, any act or thingj...the
following shall apply:

;(1) : 	f the Lessee is a corporation, its
obligations..shall . be m performed by'`it -and its rights

-shall be.: exercised only by its officers.-and,:•employees;
o r

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

(3) If the Lessee is an individual, his
obligations shall be performed and:his rights . shall be
exercised by himse .lf and his employees only;

except that:.the Lessee-may use contractors -in the performance of
its-obligations..to maintain and repair the Facility..,and to.supply
watching -and.:stevedoring. servi ce 	 i`s', including, cooperng,.
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,
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direction, ,administration executive action-and overhead
functions involved in the operations of the Lessee shall all be'
performed at all times during the letting solely by the Lessee,

__its officers and empoyees, an provided, further,' that-the
Le esse-,sh	

i	 and
all be . fully. responsible to the Port Authority for the`

acts and omissions of such contractors and their officers,
agents, ;representatives,,. employees "and persons at the 'Faciility
with .their consent t.o the same extent- . as ,as if the same were the
.employees of the Les 'se .e._ None of the provisions of this
paragraph. (a). -shall be taken to alter, , 'amend or diminish=,any
obli gation of _'$'he Lessee assumed in relation ,`to its ' invitees,
business visitors,'agents, representatives, contractor's,-:
customers; guests, or_ other persons; firms or corporati'on'sdoing
business with.it ,.or using or . on or at the Facility with its
consent.	 _..

(b) If more than one - indiv dual "or - other legal. `entity
is the 	 under this Agreement, each and every obligation
hereof shall be . .the"joint and several obligation of each such
individual or other.., legal entity: 	 -

,, .7 ...	 (c) Unless otherwise stated -in''this Agreement, in its
.use , of the . Facility the Lessee ' shall act only for`its'_ own' account
and ., without limiting ` the" genera] ity 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 .Agreeinent;'. (or ' such' .substitute' as the Lessee
may.hereafter designate —in `writing) shall have full authority to
act.for the,Les'see in connection with^tliis Agreement and any
things .. done or 1 t'o', ' be _ done hereunder, and'to execute oh the

..,Lessee-'s.behalf any amendments or supplements to t-his Agreement
or any extension.thereof.

(e) The`Section headings ' in this Agreement are
inserted only as a matter of convenience and for reference, and
they in'no way define or limit or describe 'the scope or intent_of
,any: provision hereof.

(f): . All payments, required of the Lessee by this
Agreement shall be made , by mail to the Port Authority at P. 0.-
-Box 17309, Newark; : New Jersey, ; 07199, or to such other- address as
.may be substituted therefor.

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

(h) As used in' Section 2 .2, the phrase "utility,
mechanical, electrical an,4 , othe"r systems" shall mean' and `include
(without limitation theretd) , the following: , machinery, engines,
dynamos,- boil.e.rs, elevators,. escalators, incinerators and -
incinerator -flues, systems. _for " .the supply of fuel, electricity,
water, . gas . and .steam. paumbing,; heati"ng, sewerage, drainage,
ventilating, air, ,conditioning . ..commu`riications, ; fire-`alarm,
protect.ion, sprinkler, .,te. lephone_,.^4 telegraph - and 'other systems,
fire..hydrants .and fire .ho.ses, and their respective'wires',`-mains,'
swit,ches,, .,:conduits, -.•lines,,.,tubes.', valves;' pipes, .motors:,' cables,
fixtures and other.;equipment..r

(i) All " designations ' 'of ' 'tithe herein contained shall
refer to the time-system then officially in effect i.n'tYie
mun cipality ..,wherein the:,Facili .ty is located.

(j: ) As . ,used inthi:s.,;Agreement, "letting" shall include
any extension of the letting.unde'r " this Agreement',- ^whether made
by agreement or by operation of"law,` and "'Manager , of. the Y '
Facility".. or "Manager"_ shall. mean, the person or persons from time
to time " designated by the'Port ' Authorlty '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 ' Termin`als-New 'York for
the time being, or'his.dulyadesignated.representative=or
.representatives.

(k) No... designation, in this Agreement' of an area as a
street, hi ghway,.•roadway or other "compa-rable.`characterization,

. whether. or . .not by naive, shall be `or be deemed to be' a -ii-! 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 'tTi'is' Agr'_ ment of
names and designations in connection' raith' such areas i:s" merely
for. the purpose .of., fixing , geographical locations.

(1) "'Basic , Lease shall mean that agreement of l'ease
made as of June 30, 1983 (hereinafter called "the : 1983 Lease")by
and between the City of New York (hereinafter ca`l'led "the"City")
and.the:U.S..Lines, Inc. and subsequently assigned to the Port
Authority and. amended pursuant . to that agreement made as of June
11, 1985 (hereinafter called "the . Assgnm'ent'') made by and , among

, 'the City, the Port Authority and v. S. Lines I .ǹ c. , as th'e :1983
Lease as amended by the Assignment has been heretofore'or may be
hereafter from time to time supplemented and amended, including
but -not :limi.ted- to that .certain' agredmi en' t between the City and.
the Port Authority dated as of May 10, 1990. The Port Authority
represents to the Lessee that as ., of the effective 'date of this;
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Agreement the , Port Authority is not under notice of termination
from the City under the provisions of the Basic Lease.

(m) .. The rights of the.Port Authority in the Facility
are those acquired by it pursuant to the Basic`Lease, and no
greater or further rights.are..granted , or intended to be granted
to . the . Lessee ., hereunder : than the' ` Port' Authority- has' power
thereunder,, to grant. The letting' under - this '; 'Agreeimeht shal=l -in
any event terminate simultaneously with-the expiration-or earlier
termination or mutual surrender' of the Basic Zeas6'-:'The Lessee
agre.es..that nothing contained in this Agreement, nor the letting
provided for hereunder, shall in any' way` limit' or a€fect the
right„of the Port. Authority to .: .terminate the Basic Lease or. to
enter .i .nto an. agreement',.with the 'City' for the . mutual-surrender of
the __Basic: Lease.-

(n-)	 ks. used in..this Agreelimeht, ' ' " Fa cili•ty'";'''."Terminal",
"Marine :-Terminal" -,' ,'- Howland Hook, M_ari . ne , Terminal ",^', or "marine-
terminal" shall .mean the premises under- chi's Agreement -, - being.
-1'and in -.the. , Borough of Staten I.sl"and,' in the County ^^of -Richmond,
in, the City •and State :of New ' york `'leased to'  the Port ,Authority-,
under-the provisions of.the Basic Lease.

(o) So long .as the Port Authority `5ha11 remar, the
"'l'e gsee: - of the .Facility under the;-Basic Lease, the-` Lessee,' -upon

paying-all of=the rentals, provided` for in^this Agreement . and
observing and .performingall the, terms, covenants And 'conditions
on the Lessee's part to be- observed 'and performed under- this
Agreement, may peaceably and quietly have, hold and enjoy-the-
Facility during the term of the letting free of any act or acts
of-the--Port. Authority, except : as expressly permitted in this
Agreement.-

(p) -This . _Agreement and ` the letting hereunder are' and
shall-be subject and subordinate to all mortgages which may now
or'. hereafter-^aff.ect the , ,Facility, and',to all renewals,``-- '
modifications,-consolidations, replacements' and extensions
thereof, and although the provisions of -this Sect-ion^: shall be
deemed to be self-operating and effective for all purposes
without any further instrument ' , on ..the part of the Lessee, the
Lessee-shall execute, on :demand and without -expense . tb -the :Port
Authority such further instruments confirmatory of the provisions
of this Section as the Port Authority may request.

(q) 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
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transportation equipment whild the same are at, coming to or
leaving the"Facility.

Section 35. Premises

(a) The.Port . .,. Auth6ri ,ty shall 'deliver the premises to
the Lessee in its , presently'existing' - "as -is" condition. The
Lessee agrees to and shall'.t: ak`e'- ' 	sthe . premise in its "as is"
condition.- and . the, Port Authority shall have no obligations under
this Ag-reement, for . finishing'' work or pre' paration' of"any portion
of-7.the priemises ..forthe L6ssee .I s ; - use .

'^	 d 	 that It	 rel-ied-.-,The Lessee a6kno^; ;le ges	 -not
upon,:any -representation or statement 'of th6 Port' Authority or ,.. its
Commissioners, ;officers, empl oyees    orr agepts , as . to -the condition
of the premises or the suitability 'thereof for- ithe-'opetati.ons
permitted on the premises by this Agreement. The 'De'sse . e-,---prior
to,. ,the :execution of.-this..A.greement, has thoroughly examined the
premises a.s existing.and has,fo'und the -same to' `be suitable and

J 7sat.i,sfactory - for the opera
-
 i ns' 'of' the Les'see 'c6htemplated :and

permitted uncler.,.t I^.,'SL A,-gr,e-e:m,,,e-nt'.-:'."-W'ith,otit, --- ,Iirftiting -any 'obligation
of the 4Lessee to, commence ..oper. ationi under thi -s kiree'Ment a-t - the
time and in the manner stated"el'sewhere' in this : Agreementi- --the
Lessee agrees that no portion : of ' the 	 fuses will "be used
initially_.or I'at, ..any -. time - during the lettingwhich is in a
condition.unsafe or,-i . mpr - oper for the conduct of the operations of
the -Lessee, so that there., is - p.ossj-z)l'lity"'of'inDury-`-"-or','.damage.!to
life or-, property I;..,and . the Le'ssee fu rther ' agrees that before-.any
use,it will immediately:..''qorr_ect` any- such unsafe or improper,.
condition..

V

The Port:. Authority shall--n6t : be liable to.' the
Lessee for injury or death L to any pe rson   - or persons-,whomsoever,
or for damage to any property whatsoever at any time in the
premises . ..ck;7 elsewhere. at the Facility,incl ,iding but not limited
..to any such, inJury,.; ''death or damage from  falling material, water,,.
rain, hail {	ga.ir, 'steam or electricity, whether the- same
may leak into, or flow froth any part . `of 'the Yac-i	 y-lit or ., from any
other.:place ,.:or quarter.

(d) Nothing _contained in th is Section shall constitute'
.a waiver-by the. Lesse.e..,of the performance by-the , Port Authority

-.^;,Of any off—Its obliqations set forth 'els'ewhere in this : ^ Agreement.
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Section ` 36 . ' Force Ma jeure-; ,,

(a) Neither-the Port Authority nor the Lessee-shall be
deemed to be in violation of this Agreement if it is prevented
from performing any of its obligations 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: conditions, tides, ,riots, 	 .
rebellion, sabotage-or any other. circumstances ,. for:; which it is..:-
not responsible and which are ,-not within._its:•contro .l;: provided,
however, that this paragraph shall :- not _apply,to failures.by ,the
Lessee to pay'the`rentals specified F in Sections-3,,4 and-6.-hereof
and shall not apply to any other charges or money payments
payable by the Lessee; and, provided, further,,:..that this
paragraph shall not prevent the Port Authority -or the Lessee from
exercising its right of-termination%under. Section 41- hereof or
the'°Port Authority from exercising its right; of . termination .under
Sections' 25^''and'' 52 hereof.-

(b) The Port Authority shall 'be under-no obligation-to
supply any service or services if and to the extent and during,.
any period that the supplying of any such service-or services or
the u'se' - of aiiy' component:" nece's'sary . therefor shall be prohibited

,.,or rationed by  ''dny federal, ,state or .municipal, law, .,rule., ::• .
x reg-ulation, : 'regtiiremeht, order or- =direction and- if the.. Port
Authority' deems it in the public 'interest;to comply therewith,
even 'thoug h such' law:,` rule, regulation, - requirement, order. or
di.rection -may'-not' be mandatory Cbri the Port Authority as a •public
agency.

(c); . Without limiting- :the =generality -of .an.y other.
provision of this Agreement, including without limitation
paragraph (a)  of "this Section," 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, requirement, order, -:direction, ordinance or
regulation of the United States of America, or of the ;state,
county or city .government, or of any other municipal,.

-governmental -or- lawful authority whatsoever, or by priorities,
rationing or curtailment of-labor or -materials," or by wa-r . 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. 'Broke=aQe

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
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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-Liability of Individuals

....Neither , the' , Commissioners . of.,: the Port Authority nor any
of them, nor any-:officer; agent-or.-employee . thereof shall be,,,
charged personally-by the:^Lessee.. with any liability,._ or,•held.
liable'. to'; the -- Lessee under ' any term or provision
Agreement-, - or because of.. its: • ekecution,'. or-; attempted execution, or
because "of any breach: or. attempted :or: alleged : breach. , .. thereof_;.

Section 39. Services 	 . ..

 (a)' . The-Port. Autho.rity,-shall. be under no- obligation ; to
supply the Lessee. with any.:servi.ces,provided.-by:utility^companies
and other service providers, including but; . ,not.limi.ted, to; water,
gas, electricity, sewer service, heat, steam, air-conditioning;
telephone, : , telegraph, cable, - ,.or electrical-.,guar.d. or ,watch
service.	 -

(b) : The; Lessee -shal.l, p.romptly - ' pay.'.all water-bills
covering= consumption at the -Facility.. In _theevent that., any, such
water-bill =or bills shall ..remain u•npa:i:d :for: a:.pe.ri^od -of six:.:,(5)'
months 'after the:-same ,. becomes, '.due -. and payabl.e,.: •or..:in the . event.
that- any. such bill remains unpaid , :.at the.. date of. expiration .or...
earlier . termination of the -letting--under .this.. Agreement,, the..'P,ort .
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 portion,s_of
the Facility` to.^a sufficient temperature,. or, t,o.bleed. pipes, s.o'
that the plumbing,:-fire-protection.: . and sprinkler system, if any,,
wily note • be T damaged . by ;rea.son :. : of „,l:ow temperatures.

(d) , •.: I f - any - federal, state municipal or -other
governmental' body,.--authority or agency,:orany public utility o.r
other entity providing any service, assesses,. levies, imposes,..
makes or increases any.charge, fee,.rent or assessment on :the
Port'Authority, for any.service,_,system or utility now or in the
future-supplied--to or .available- at the , Facility or to the..Less'ee,
the'Lessee shall, at the-option-of the Port Authority exercised
at any time and from time to . : time . by . notice. , to ,the tessee, 'pay.,
in accordance with any such notice, such charge, fee, rent'or'
assessment or such increase thereof 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.
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(e) No failure,.delay or interruption in any service
or services,:whether '.such service or services shal.1 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 construedto be an eviction of the.Lessee, or
sha11 . constitute -:grounds for,any.diminution or abatement of the
rental or rentals payable under this Agreement_, or ' grounds for
any"clai"m by.the Lessee for damages,: consequential, - or otherwise..	 ' 	..-.-	 ..	 ..	 .r 	 :.	 ..	 .'

-..	 (f} without in any wise affecting the ` obligations , of^'
the Lesse.e'.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 repai.r
any' and 'all meters-;'(to 'be located as designated' - by _th .e P.ort.,
Authority', other governmental authority or,utility)_,'shi -filling
lines` 'And :-other!  water:-using ,.equipment-'and .f aci1i..t.ies .

Section 40. Security'

(a) The . Lessee.:-sha1 .1 deposit a.nd . .maintain ::rith. the"
Port Authority a security . deposit., in - : accordance with. ,the
provisions of Standard Endorsement No... L23..2 attached to this":'
Ag emferi 't and . . hereby. made. - :a part hereof .

(b) Notwithstanding . any provision to the contrary
con.ta'iAned in Standard Endorsement -No . L23 . 2 referred ..to in
paragraph' , (a) of this Section, and .without otherwise 'limiting any
provision thereof, the security :deposit -of One Million`Xive'
Hundred - ? Thousand - Dollars and No , Cents .( $ 1, 50Q, 000.00 ) . described
therein-shall be.deposited with the Port Authority .as follows:
(1)-Four Hundred Thousand Dollars and No . Cents ($400,000.00)
shall'-be-deposited on-the date-of the Lessee's Submission, as
defined in Section 44 hereof (which date . is hereinafter in this'`
Section called "the Submission Date"); (2) Six Hundred Thousand
Dollars' - a'n'd No Cents ($6,00,000.00), __ shall be deposited on the
first anniversary-of the Submission_ Date; and (3) Five' Hundred
Thousand Dollars and No-Cents ($500,000.00) shall be deposited on
the twom-- hundred seventieth ( 270th) day folloFring the' first
anni.'ve`rsary of the Submission. Date.. Notwithstanding any
provision set =forth. above. in this ; paragraph; and in lie of the
pro visions hereof, the Lessee shall have the option to°

u
deposit

the' ecurity.required 
'
under-Standard Endorsement No. L23`2

annexed to this Agreement in accordance . with the provisions of
paragraphs (c) and (d) !of this Section.

i' (c) If the Lessee-elects to purchase the 'Spare Parts,
as defined in Section 46 hereof, pursuant ' to the provisions of
said Section 46, or otherwise secures title to the'Spare Parts,
then the Lessee 'may further :elect to provide the Port . Authority
with the security interest in the Spare Parts as set forth in
paragraph (d) of this Section; provided, however, that if the
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Lessee secures title to the Spare Parts from a party other than
the Port Authority, then said election by the Lessee to provide
said,security interest shall be wholly conditional upon and
subject to the PortAuthority's determination that the-Lessee has
acquired . clear and unencumbered title-to the Spare -Parts , from. -any
such third : party,.which'determination shall' be within the sole:
discretion„of . -'the'Port Authority. If the Lessee provides the
Port ;Authority -with said'security interest; :-then, notwithstanding
any provision ^ to''the contrary conta'iiied - in Standard -Endorsement.
No., ._ L23 . 2 ” annexed' to this 'Agreement; -. '' ."and without otherwise ,
limiti.ng^ : any^provision ' thereof; the , ^iaord's and : figure; On.e Million,i,.,
Five -,Hundred -_Thousand Dollars and No Cents ($1,500,000.00) set
forth. in" said' Standard Endor 'semernt`'"'No.: ';L2^3. 2-' shall be: and be
deemed deleted_ therefrom and the' word's and= figure: One::. Million
Dollars.. , and No - Cents ($1; 000, 000 =. 00)x : ', shall - be' and be:rdeemed;-,-
inserted' in l,ieti thereof, and	 d security deposit of :One	 -
Million . pollars and No dents'{$1, 000;^•^000.:00) shall; be; deposited'
%4ith the Port Authority as, follows: (1.) Four H.undred;Thousand
Dollars and No y Cent's ($400,`000'. - 00) shall' 'be -deposited -upon :the,,-
Submission Date; (2) Three Hundred Thousand Dollars and No Cents
($300,000.00) shall be deposited on the first,:anniversary. of t-he
Submission Date; and (3) Three Hundred Thousand Dollars and No.
Cents' ($300,_000 . . - 00) `:shall' be .7"de'pos ted- e-^on:-the two'.hundred
s event ieth° (270th) 'day = f:ollowing thd.,°'first anniversary of. - ,the
Submiss'i'on Date. Notwithstanding 6: y of-her :provision of-this
Section, the Lessee shall not "'be en'Ei:tled: to` provide , the .security,
deposit according to the provisions of this paragraph unless the
purchase 'of -the"'Spare Parts 'as. described .above =-yin :_this :paragraph
is fully 'consummated prior to the date determined,--pursuant : to.
subparagraph . (2) "of this -paragraph for the -payment -. of the .-second
installment 'of -sa' i'd security --'deposit:' ` For purposes :,of: -the ....,
immediately pre coding sentence, the`'^full consummation;;of • ::the- , ._ :.
purchase'of the"-Spare Parts shall include without limitation.,_the.=
full. , execution" of the security agreemerit :"described in.,paragraph.,,
(d), ,of this Section , and the completion : of.^any :filings .;required,_:,
under . sai.d security agreement

"(d) In' the event that the' Le ssee` elects to provide;_ t_ he
Port. Authority with the, security, interest .referred.: to in
paragraph" .(b) of this Section- with respect.-to . the : Spare' Parts,
the Lessee,. agrees : , to - exec_ ut'e 7' a security agreement - (whi.ch: security
agreement,.. ,is hereinafter ` referred ' to as the' . "Security Agreement",)
in the. fgri m attached hereto, ' marked "Exhibit T"., :, -and hereby . made. a
part 'tiere,of creating , a' lien on and security interest, n,. .;the , Spare
Parts for `the benefit of the -Port Adthority and a.s --security•.-fo_r
the ' performance by the Lessee of its obligations under -this..,-
Agreement. In-connection therewith, and , from time to t-ime,...and-
without limiting the provisions of said Security Agreement, at
the request of Port Authority the Lessee will execute-appropriate
financing 'state' ments - 'and ' continuation -̀statements in form .for.
fili'ng in accordance with the provisions of the Uniform
Commercial C'o.de : of the State of New York. -The Lessee shall have

- 94 -



such obligations , regarding the Spare Parts as are . set forth.in
the Security'Agteemeht	 The S ecurity. - Agreement -,may be -,executed
either on the form attached hereto , as Exhibit T or on a separate
copy thereof., The existence of'the Security Agreement described,'
in this paragraph'shall not limit or.;alter any other.re .medies Of
the Port Authority-under this Agreement, and the Port...A.uthority'
may from time to time and-at any time elect to pprsue .. (or,not to,,  '
pursue) its rights under  the'Security Agreement-without,,thereby
limiting, voidin4"or ' re .11'n'quishing any of its other. '.r' ig'bts or
remedies under this Agreeme nt".    Nothing contained-in this-;Sect.ion.
shall or. shall'be'de .eme'd to af fect   the right ^ and opti.on ,off,the
Port Authorit:y  to repurchase the Spare -Parts pursuant -to the'.	

'	 ' 
P.

provisions. of. Se ction 46 hereof,: 'except as the . security interest
may reduce thd Sale Price; as defin'e'd in paragraph .(f) of ,..,said

'0	 r' " ' a 't to he p	 ,paragraph.Jf)Section:n: 4...,.,..pp, .pursuant	 t	 rovisions of said.,

(e) The security deposited under .:S.t4ndard Endorsement.
No. L23 2 and this Section shall'be subject.: ,to 7.1partial return to
the Lessee in accordance with the provisions of Exhi bit X
attached hereto and hereby made a part hereof.

Section 41. "In'itial Dredging

(a)_.. " 'The Initial Dredging" for. purposes of -this.
' :Ag T4:4men' 'ti "; .'fn c 1 tid i n' witho^it limitatior^ Section , . 4_(a) (4)g	 hereof,
shall mean the following dredging to , be performed. at the sole, `, -..discretio' n . of . the Port Authority and to the extent permitte' d by: governmental 'authorit

	 the dredging of that
ies having jurisdiction, either by._,the Port.-.

-Authority or through a-contractor:	 part  0 f`
..the .'berthing-- a'r' ea; "' shown in diagonal 'crosshatching on Ex .hibit, A-1
(or such 'portion'! thereof- as may be 'necessary) to.-a depth. ,of. forty
( 4 0),  .-L feet bblow ...me'an low-`water ' and the dredging . -_of...that. pa rt  , . o f.

.

the berthing area shown in' diagonal.;: hatching . on Exhibit'A-1 (or
such- portion 'thereof as 'may be-necessary) to. a depth -of thi rty

 '	
r-

five.(35).feet below"mean low water. The term .."Mean low water
as used .in this paragraph shall'mean- low water as.most* rece.nt,ly
at the.,.. time of  exd'cuti6n of -'thi g %, Agreement --determined by,......"
observations of the United , States Coast. -. and.- Goqdetic,,^Survey.
Notwithstanding the foregoing, the initial- Dredging ;.-shall b'.'onl')^e
such dredging as shall 'pr6diice (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.

(b) In the event that the Port Authority has not
completed .. -the Initial Dredging by the last-day of the second

 ' annual period, the Lessee shall have the.-.right to terminate the
letting under this Agreement ef fective as. of! the last day of the
second annual period, without cause; by written, notice given. to
the Port Authority at any time during the last month of the:.
second annual period (which notice shall be effective on ly if the
Initial Dredging is not completed by the last day of the second
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annual period); provided, that, the Lessee shall not be under
notice . of : 'default - as to which any applicable period to cure has
passed,'.: o 'r-under nbticc?'of -. , termination,, from the. . - Port Authority,

.oneither` ` : the : 'date`O'f -its .-giving of such notice' .'to the'Port
Authority pr-the effective date thereof '. Termina' tion pursuant'to
the prov' islohs ' of ' this paragraph. shall, have ..the.-same . effect cis if

f :	 n ot ice e' r' 6 1 -' thethe ef ective date of 	 stated In the.. bt"c6 w
date of'expikatioh of the term of the letting under thi s`
Agreem'e' nt `-' Nothing ,,; contained in this, paragraph 	 create' or'
be deemed t"6 . I create any^ obligation ,on the. part".6f the - Port'"
Auth^6`rity' -to"'obtain any governmental pa I r

. m
^ 	i - t, - .br ' ot her governmental.

i	 ^16n- with: respect-, to :.the performance.,.o"i	 .Initial :autho'iza	 h the
Dredging or -to perform the .1nitia .l . Dredging. ..The	 e'- Lesse agrees.-
that tlie ' t4rzniriation right , set . .forth  In . tids. paragraph'kagTaph' ' sh 

Ei^r
all

n	
-. .

constitute "Its	 thatthe,.,eventhat thd Initial
	

edg -ihc jS n O.t
completed' -by" -the :, last. day , :of- .the. second annti^u p'-eri^.bd by

the .Port Authority and shall and doess-release and 'discharge the'
Port` Authority of `and from-; any and all., ,-claims and demands based
on the:^,Ee ' r ' ml'natiori,.--o'.f,..the-lettin9 	 th- "Agreement under this
paragraph-.'

(c) In the event that the Port 'AuthO'jrit:y" has 'not
completed the Initial Dredging by the .las. t .-day pf,the.fifth
annual period, the Port Authority and the Lessee shall each have -
the.right -to"terminAte -the L letting.-%under this ,Agreement effective
as of : the'last day`of -the-fifth annual pg;r .iod l-_ without cause, by
written nt li'IC6 giv4^n to ` the other-party at any time 	 n

' .. month
b	

-	
.. ; .1., s.  h. - 	 9

last mon	 of the fifth  annual period" ,' . 	notice	 All, be
tiv ' -'on 'ly a. f	 .;not completed b : --the'effec	 e';	 the Initial.. Dred g̀inL g J_ ,.s	 y

last'' day . of ' the' fifth 'annual. period) ; provided, that ,''.'with.'r 	 - t : -^o 'th^ -Lessee! s exercise . -o-f..^.its - termination - right thees	 eRec
Lessee" shall"-not be under-.-notice of . 'defau t-as	 J_,ch- -any --

'	 `applfcable','pi eriod ,to . cure .has :passed, .or. -unde r " notice :6f
termiiiatibn,' from —the Port Authority, -,. either

" 
on ' the date of its''.

giviiig^ 'of such : notice to the , Port ''. Autho, rit"y , or the ef fect we date
thereof	 Ter'mihation pursuant to. -the provisions of '-this
paragraphaph shall-'have -the -same effect -as if.•,the : 	d'at' e of

t'terminatioiY' -sat'ed:	 -,:the: --not_i-ce,-were: ithe	 t'e^ "of ' expiration of
the teri^."'Of-,thL^i.-16,Et--ih'g -under =this Agreement 	 'Nothing contained

'in 
this4"par' d4kaph shall create.or,.be Aeem'ed to create any

obligation on the- :part of the Port Au 
thority 

to obtain
L  
	 any

governmental'_'Oei-6it or ., other;governmental authorization with
respect t6 ' .th6 'performance .of-.the  Initial Dr'edg. ing or to , perform
the Initial Dredging. The Lessee agrees that thia.'termination
right set forth in this paragraph shall constitUte"its 4 sol6 l -
remedy ._ in the event that the Initial Dre.dging..is not completed by
the last- da'y o f the  fifth annual period by the Port Authority and
shall an& :do' ei s release and discharge the Port Authority of'-And F ::-
from a .ny and all claims LL and demands based on the termination bf-
the'letting under-this Agreement.r. u .nder this paragraph.-

Section 42" Records

- 96 -



(a) ` The Lessee sha-11 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 (including, without dim tation,•: ,bills::ofding and
manifest's) recording' all trans-actions' . in any :way j ,connected with
or reflecting `upon " the payment of :any rental : by, ( .the .. Lessee; ,,

-3, °`4 'or. 1 6 hereof ,:.and .which..-records andpursuant- Ito "Sections-: 
books o`f -:account' -shal l 7be kept- at- all times . within -the Port. _,o_ f . w
New York District ^a s' defined in- the -Pont . -.Compact : of : 1,92L.
auth`ori^zed by C.'1 54 Zaws'

	

'"cif - N . Y : 192 L. and; C . 151 Laws „of. N . J 	 r ....
1921, approved_ by  Publ1c Reso1-ution No.. ,17,of ;the 57th . Congress.,
First Session; ; and permit.;.=in`ordinary business hours, during such
time, 'the " examination Zin'd -audit by the :_offi,c.ers,,^.;employees and
representatives "of `the .--. Port ..-Authority .of such -records and . books	 v :`
of account and also 'any"of such •= records ..and books ., -of account ,of
any company'-which is° =°orandd or controlled by :the ;:.Lessee,. if ,said
company performs services;'--similar _to: those ;.performed ,by;:the-;;,,	 t
Lessee; anywhere in" the Port - of . New York. -District,:.:_

(b) Nothing contained in this Agreement shall be	 t
deemEd to 'render any records-, r or . any- , statement; ' of the Lessee
required to be maintained or supplied°hereunde.r:, conclusive -. as .:.to. .
any of the matters set forth therein. The Port Authority"may at
its ;sole'; discretion, - in lieu - of --,.any- . records- or: books- of account
or statements of 'the Lessee; employ e its own.- records an :d. books-, of
account for the calculation of any amounts .-to-be paid under : this .
Agreement.

Sec^t_on 43 Z ` Affirmative Action

(a) The Lessee , shall :not ,discriminate .against
employees or applicants for employment because of race,. creed, n
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 employ,	 ment opportunity ..without discrimination .
Such programs' -"shall include; . -but not be :limited,to,:, recruitment,,
employment; job'assignment; -promotion ,-"upgrading,-demoti,on,r.,
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 paragraph (p) of
Section 9 hereof, it is hereby agreed that the.Lessee, in,;
connection with its continuing operation, maintenance and repair	 :t
of the Facility, or-any portion thereof, and in,connection with
every award or agreemenlE-for'= doncess ions -or•consumer services at
the Facility, shall throughout the term of the letting hereunder
commit itself to and" use good faith efforts to implement.an
extensive program of Affirmative Action, including specific,

- 97 -



affirmative action steps to be taken by the Lessee, to ensure
maximum opportunities for employment and contracting by
minorities-and women. .-In meeting : the said commitment the. Lessee
agrees to submit its' said extensive Affirmative Action program,
including the.. specific af firmative action steps . to":be taken_ by 	,
the Lessee 'to meet its aforesaid . commitment, within " sixty . (60)
days after f'the''comrrericement l of the term - ,of, the, letting,-hereof. : to,
the Port " Authori'ty'^for its'. ,:-review and- approva .l..:;;: The,.Lessee .shal;l
incorporate i" :its -'said program ouch revisions.:and ;changes as the
Port Authority and - the' Lessee may';-agree -upon , from, a.ime : ,to time
The Lessee throughodt the -term'-:of..the :letting,hereunde.r..shall.-..
document "its ''efforts ,in -implementing -the ._ sai:d. program, . shall :keep.,`
the Port P,utYiori'ty fullyadvised of ;:the :Lessee'_s,.:progress., in._
impiementing"the said 'program and ;shall •-•supply..to the Port
Authority such informitidn,"-"..data and documentation .;with ..re:spe,ct
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.;shally_iiot
be construed'.` to impose 'any 9:.greater .• requirements on. the.... Lessee,
than those which may' ••be "imposed •, on ,the Lessee under applicable
law.

"Minority" as.^ used herein.. shall be as' defined
in paragraph '(.p) 'of Section .-9^; hereof.:

(d) -... In^..^the-- implemen.ta_ti.on._ : 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..	 s
least equal to the requirements of this.Section, as effectuating
the provisions of this Section. If th.e P.o.rt,,Autho.rity_. Y .dete_:5nm nfs
that by virtue of such compliance with the provisions"of any such
federal,'.. state ot^ "16'cal'i law that'..the: provisions hereof duplicate
or conflict with such -law-the _-Port Author ty may_ .,wa .ive, the
applicabi:i ty ^o^f--the - provis`ions of this Se .ption to. : the , extent
that" such

_
 duplicatidh"'or conflict exists.;

(e)  --Nothing herein. . provided shall be construed as
a Jim ita't`ion upon "the _` ,application. of any haws which ,establish
different 'standa_rds -of''compliance .or. _upon the appiication' o f'
requirement s • 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-6r
award for concessions 'or iconsumer services at .the "Facility.

Section 44-: Commencement Date"

` For ' all--purposes of -this Agreement,, including without
limitation ' Section'2 hereof', the "Commencement " Date" shall-be the
da te- • that the'Lessee demonstrates . to the,Port.Autho'rit•y.pursuant,
to the provisions of this Section that the Lessee has entei7ed•
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h

into agreements (hereinafter called the ''Agreements") with-'.
-ospective customers of the Facility , (hereinafter individually'

.ailed "the Customer"'and collectively:called • "the Customers")
under which- Agreements in the aggregate the ..lessee"will have the
unconditional right, subject only to the acquisition'by the
Lessee of possession of the Facility, to perfo_rni,- (except in the --.
case of non-per	 default by the Lessee or 'the' i''ability.
of either or ,both ..parties to' perform .--on account of-conditions
beyond its or their 'control)°-'and the Customers , will, be
unconditionally_ , obligated subject only to .the: •.acqui 'sition by the
Lessee of possession of 'the-Facility,r.to utilize (except-in—the...,,.
case of non-performance''or default by the Lessee or the inability'
of either. or both parties to perform on account .. of " conditions v	 ;

beyond its or their control`) at . the =Facility no' fewer-than five===-:: .:-
thousand five. hundred (5;-5 .00) . individual, c *rane ' li`f'ts of cargo
containers per .. calendar month'. -for . a. period- o- f,. not- less' than
years commencip .witzhin ninety` `(90),:;days „following' the
Commencement Date' (which'-crane lifts " in.: said_ minimum monthly
number ,-over said two-year period are :hereinafte.r ` , -sametiines called
"the crane lifts", ) .' The `Agreements shall b'e, uncon`ditional,
subject only .to .the

.
 acquisition 'by the Lessee l .,of possess`io'n of

the Facility, .with respect -`to = the Lessee' " s ,rights to'-perform it-he
crane lifts (except : in the case.of -non-performance or -default'=by
the Lessee or the - inability' , of :either . :or. both ;parties "to 'perform` --
on":accoubt.of . conditions beyond its or their control), shall not
be "revocable or otherwise- subject to termination (except= "for,
revocation or termination by the Customer on account of`default
or , non-performance by 'the Lessee) ,for_the entirety of the two-
year period described in 'the immediately preceding sentence';- and..
shall constitute the sole' agreements.;: between .the Lessee' and . each
Customer regarding the matters described in this Section.-''.'The
Commencement Date shall be established as follows. '.the Lessee
shall provide the Port Authority with written . notice that the
Agreements are fully executed and'in effect, which notice shall
be accompanied by the first installment of the security deposit
contemplated.by Section 40(b)' . or (c) hereof, as the case may be,
together-,with copies of the Agreements.. (which'.notice and the
accompanying : Agreements 'are hereinafter called "the Lessee's
Submission")	 Within five'-(5) business, days ... of the Port
Authority's receipt of the *. Lessee' s. Submission, the Porte
Authority shall. notify the' Lessee that either (1) the Agreements
meet the requirements of this- 'Section, in which case the
Commencement Date shall be'the thirty-second (32nd) day following
the receipt by the Lessee . 'of said .notice- or (2) -, the Agreements do
not meet--,the .requirements of ;this :Section, in' which case 'the -
Lessee'.,s Submission shall be-of no force or effect with respect
to the Commencement Date or for any other purpose under this
Agreement, although the Lessee shall not be precluded from making
further-submissions as-the Lessee'.s . Submission pursuant to the
provisions of this Section through but not later than the Final
Submission Date, as hereinafter defined.. . •,Any notice given by the
Port Authority'to the Lessee under subdivision (1) of the
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immediately preceding sentence shall in no event oonstitute a
representation or'. 

an admission by the Port . Authority that the
Agreements or an.y of them . meet the requirement's of	 .'

F ort
this .Section

In the event that the"Le. s .see does' not -provide the ,P  u.thoxityi
by the Final Submission"' 

 
Date with the ^Lessee' s i Submissi. bn'in- fu'll

conf ormance , with the requirements of this Section and.ufficientquiremen	 s
to establish the 'Commencement . Date, this..,Agree . m ent..shall' .

	
be

deemed cancelled, - effe ctivb on the Yinal: Zu.b.mission Date : and each
party shall and does, release and discharge . the other.6 -f and  rom
any claims and demands ba*se-d on this-Agreement or	 s dd ''on

'
a ny

breach or. -,Alleged. breach '-thejeof. -The Lessee covenants ;and.agrees.
that neither .,the Agreemen't^s`n6r any of .,them shall be amended -
(either by pi4pple-m'e'nt'a'ry":"i'g-t'eem6nt 

or 
separate agreem6n`t--'or'

otherwise) in an y Way,. stibs6quent to the - date	
A

of the Lessee's
Submission e%stabli.shing' %-_̀ the Commencement Date: which...,wpuid reduce''. establish-1 	- 1 ^. I ..
the monthly humber,.oz : crane lifts required under: this . S &Ction" , f or
the two-year period..-r'equired under this ,Section, or 'which - would
make any of.the-Agreements con ditiona l       -wi th' ... respect to the
Lessee': s , rights -, ..to..peiform the 'crane. lifts": : (.except in the"caie' of
non-performance- or default by: 'the % - Lessee-! or..tlie.. ihabil.ity 0
either or -both.;parties. to pe'rform''on -account of conditi.ons be-y-b-nd•

its or their,.,,contro	 or. revocable 'ar otherwise subject `to
terminati-on- . (e*cept for revocation or termination 15y_i^he'Custbrl^er
on account -. o f .:,de fault   `o .- non performance ..:by - the -Lessee at -any
time during. the -en i et 'y "of -said two-year-"period.	 Fina
Submission Dat. e"!.shdll be 'the :later of . (j).L..Ju'ly_3 1, '.1995 or "- (ii)
one hundred twenty ( 1 20) "days"` 'following ' . the. day tfiat :.'the 'Po:rt'j
Authority shall. nbt.iii .'the Lessee- : that the Port Authority ' has
obtained . all. ,.required. permits to' dredger, -and. dispos .e" , bf' dredged
material for. 

'
.the.- performance s : of-. thb y- Initial " .Dredging provided, `

that, the , Final, 9u-bi6is s ion Date'!-sha-1.1.::i.n-np.-,!,,, event: ocdur''late'r
than Octobe.r...31 ' J

Section 44A. Prior Entry	 J

The Lessee shall have the right upon two (2) days'
prior written . notice -given -to -the Port Authority . - - during the
period from ^the ' . receipt "by -th6--Les ,see_:of:-the, : notice from the Port
Authority unde 'i,, ',S6ctio, n. '-44 hei-eof ,"that :,-the Agreeme n ts"  meet, I the
requirements of Section 44_heredf l •through-the. Comme_ncerr(ent Date
(which period is hereinafter called. "the Prior ' 'Ent' ry Period"). to''
enter the Faci".jity. in order to prepare- it. for 'the.. operations
permitted, under, Sectiori' 8 ;hereof. —The Lessee shall have all of
the obligations under,this Agreement during the Prid

. 
r' Entry

Period as during the . teM of the letting,.-,including without
limitation . the obligations of maintenance-and indemnity, except
that the Lessee shall . 'not be obligated to pay any rentals 'under
Section .3, 4 ,. or 6-

.1 hereof during the Prior Entry Period; provided,
however,..that if the' " Lessee commences at the Facility during -the
Prior Entry Period any . of - the operations permitted under -Section
8 hereof, - then. the ' applicable of -said rentals shall commenc'e oh.
said day that the Les.see : commences said operations; and further,
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row vided, that said , acceleration of-the date for the payment of
said rentals shall not affect'the date determ,ined . as the
Commencement -- . Date pursuant 'to the -:'provisions . of Section -44
hereof.	 g	 _.

Section 45. Maintenance and- Repai-r :̀ o-frCranes 

:Without limiting the generality""of any .other
provision of -:this :Agreement', t-he Lessee shall`. be "responsible for.

pair of 	 (str ' 	 .all ma y ntenan'ce and re	 uc.t̂urA' or 'non-:
'structural) -=required ; in .;connec'tion- -with. each c>_"ari se '"leased -by it _.
under Section 5 hereof, ; and -the crane -:-rail_ s,,..,as ''if any`'such crane
were specifically listed: in paragraph • (c) of Sect! on'-'l 6'.. hereof,
and further shall have all: , of the -^o'bligations for the .: 'repair, .
replacement; or rebu .i.lding thereof'` as.: _it has with respect- ,- to the , . -. , ., ;
Facility- in the. =event: of a casualty as set . forth in" paragraph•:,s(d) 	 s
of Section 17 :,hereo.f _,-.The . Lessee shall secure and 'pay for . a'1-1-
risk insurance`.'covering.,,each. 'such -crane. throughout the terin of
the letting hereunder i.n an "amount' - 6qual to the! full` r"epla-cement
cost thereof as determined , Fiy,.the" 	 Port Authori.ty,: .which policy .of	 #
insurance' s̀hall °'be:,, sub ject 'to the ' `provisions of paragraph'' _(d).:.of;
Section 17 'hereof .:' .Suchpo];icy of insurance shall 'naine "the Port-
Authorit .y''and the .City of New xork' ;'_(wit 'h insurance ` clauses-
consistent'-with the .provisions of = this Agreementj' 'as 'i'nsur=eds,•:.as..- ..
th ,eir:j respective : .i-nterests may , appear, and •shall provide' that;: th.e...V :_
loss E9hal- -be -adjusted with and payable .^to ;the . Port Authority::
The 98A Authority shall make avail -able .'to . ,the , .:Les"see `: the ^'=
proceeds '"thereof which are actually paid to the Port Author'i'ty_, -.,
and such proceeds shall be'used by the Lessee for the repair,
replacement 'or rebuilding;of any such crane.. There shall be no_.rr'^-.:
abatement of-_' any of ; the rentals provided :.for in-'.this Ag iseement at,,
any - 'time °by -reason of :such . casualty

Section 46. , Crane Spare "Parts'

{a) -(I) The Lessee acknowledges:..that ` an 'inventory of.
spare parts owned by;the , Port Authority-for container cranes_,.:.,: 	 ?
(hereinafter, as such inventory 6f'spare parts may'exist from 
timetime to . time during the term of the.,letting,, :. called: the "Spare
Parts" and any.;one of which is hereinafter called the "Spare_
Part") is located on the. Faci 'l 'ity in the Maintenance and Repair
Building 'sh'own on Exhibit A (here Ii`haft,er called "the Building") .
The Port Authority and the "Lessee 4 agree.. th.at ,,.,-. ,th :e .full ''in'vent.ory. .
of the Spare Parts as of the date first.above-written-tten-is, set
forth in the schedule attached hereto, hereby made a part hereof.-
and marked "Schedule B". The Port Authority and the' 'Le- ssee-: ~z:
further agree that-the,Lessee shall have the right and option
(but not the obligation) to purchase the Spare Parts from the
Port-Authority u-pon . uncondit ional written notice given by the
Lessee to -the Port Authority of its election so . tb - do subscribed-
by' an executive officer of the Lessee; provided, that, s-aiid-.
notice must be received by the ' Port Authority .- no later than the
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first anniversary date of the Commencement Date or the right and
option of the-Lessee to purchase the. Spare Parts under this;
Section shall expire and the `Lessee,.shall . have 7no further or
other'right under this Agreement to purchase the Spare Parts.
The Port Authority and-the Lessee ..,agree_that the amount to be
paid to the Port Authority.-'by-the. Lessee fo.r the Spare Parts
shall be One, Million Three Hundred Nine Thousand'Three Hundred
Twenty 'Dollars an'd ' ,.Twenty-'seven -Cents ($1,.309, 320.27) plus any
costs to the: . Port' .Authority - of .transporting. t he Spare 'Parts from
and to :the Facility and of storage ; of ;;the .Spare` Parts off .the
Facility-.£rom .and,;after the `commencement„of the Prior Entry_.
Period,:if- . any,   "or .,	 `'Comaiiencement Date .-if 'ththeere is no
Entry Period. (which ' amount^is hereinafter called "the Purchase.
Price ! The : Port;. Authority 'and .the•. Les see'' further agree that
the Purchase,..Price is - ,; the - sum of..: the.. prices of . e'ach Spare -Part. as
set forth in_.- Schedule ` B hereto :-(which price of each such -Spare...,
Part is. hereinafter: "called the ”-Individual . Purchase ,Price") plus
the af ores aid._costs ..of `transportat:ion, : and storage, if any-.
Within. five.. (5)" .-days of its receipt- of .the Lessee's - timely . and
unconditional notice "desc'ri:bed .above,- the Port Authority shall'
give 'the Lessee -written notice-,of;,-the "Closing = °Date" , .: - which ,.date
shall be within twenty:} (20-) . days . of. .. the Port `'Authority' s ;cloning--'
notice and which , shall~be the . date. when , t'it1e to the - Spare Parts
shall: pass; to. the Lessee: ',On ahe,; Closing Date, title to .the..
Spare Parts shall_ pass'` to -the Lessee at a. closi6g^^to be .held . at
Port Authority .o,f,fices'-either .at: ,the wT.erminal' or -i-n the: : Barough: ``
of= Manhattan as designated by the Port AUtho'rity;.Iin :its =:;closing'
notice. At the closing, the Port .Authority °shall ',-deliver::title:
from it ..to the. Lessee with • respect ,to the'Spare Parts.provided
that the Lessee shall have delivered . to',the-Port-Authority the
Purchase  Price for the Spare: : 2art.s by, cash-: or'--by'' good .certified
check, which the Lessee hereby agrees t"o'' do. °` The Lessee 'hereby '. =
acknowledges that it has thoroughly in 	 the- Spare'Parts and "7,
that the Port Authority has not made any warranties or
representations ,with respect to the Spare Parts or to the
condition thereof at the , time of-the Closing Date. The Lessee
hereby.-agrees . to:'accept the - Spare.Parts.at the Closing Date in

.,ctheir "as is'.',ondition and. hereby releases_ the Port Authority
from any ,and .all ` .re:sponsibility . with ' respect to the same.

(2) The 'Lessee shall be .responsible . to pay on the
Closing-Date any and 'all applicable.Federal,'State and_.local
excise,,..sales . :and compensating .use tixe's with respect,..t:o.=:the
Lessee's -purchase of the Spare Parts, 'and shall file al1 . forms
and returns ,, requi red to'be filed-in connection with said
purchase.

(b) -The Lessee agrees that, commencing as of the .Closing
Date-, or . commencing as of the effective date that.: the Lessee may
otherwise secure title to .the Spare Parts, and at, all . time.s
thereafter during the term of the letting under this.Agreement','
the Spare Parts shall be'owned solely by it, that it shall have
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the full and complete right to sell and convey all the Spare
Parts to the - Port Authority. and that .the ' Spare Parts shall - bey
free and 'czear of -any. and all liens, mortgages, conditional bills'
of sale or^other encumbrances or.security interests 'whatsoever,
except for any security- interest in. favor of the Port Authority
which may be'.created pursuant to Section 40(d) hereof	 The
Lessee further agrees that;. commencing as of the Cl'o'sing Date, •or
commencing as'of the effective date that the Lessee may otherwise
secure title to the'Spare Parts, and at a.l^ times thereafter
during the term of----the betting under. this Agreement; the 'Lessee
shall keep the Spare Parts solely on the Facility and shall use
the Spare Parts exclusively in connection with its maintenance
obligations with,respect to-the cranes as set forth in Section 45
hereof. The Lessee agrees that-in the. even t . any'of the Spare
Parts are installed-•or-otherwise used in ' conne`ctior with said	 `
maintenance of the- cranes;: title to .any . such Spare 'Part shall-
vest in the Port` Authority upon. such installation or`' use ;." 'Any
parts removed from or replacEd ., on the ;cranes in the course of
said maintenance'shall remain-the-.property of the Port Authority
and the Lessee shall: -ke.ep sai.d: . parts solely 'on the Facility' and
shall have- -the -same- obligations.. witY-- . re.spe'ct: thereto as a -re 'set	 7
forth in paragraph ..(d) :of =Sect.ion 17 hereof,..an'd' further sha11
yield and deliver th ie same to the ;Port Authority at -the
expiration or 'eatlier-:termin.ation .of the term of the `letting
under this Agreement, and said parts shall in no event'be deemed
to'.be'any of the Spare Parts. The Lessee further agrees that in
the event•any of the Spare Parts are installed or otherwise used
in. connection with said maintenance of the' cranes, -the L`es'see
shall expeditiously-and at its sole.cost and _expense seek^to
replace said Spare.-Part:and such replacement - part shall for all
purposes of-this --Agreement be.-deemed to be the Spare Part so
replaced.

(c) Upon expiration of the letting or upon any earlier
termination thereof , (even if - sta•ted to have the same effect as
expiration) , '-the- Port -Authority •shall have the right and `option"
(but not the obligation) to purchase . .the,.Spare Parts from the-
Lessee,-such option; and right of the.Port Authority to purchase
the Spare Parts to be exercised by. the Port - Authority upon''notice'
to the Lessee to that effect given at any time within thirty (30)'
days prior to : s-u'ch, expiration : or termination, or within nin'et'y
(90) days thereafter..- Titl-e to the Spare Parts ' shall vest in the
Port Authority upon the Port Authority's giving of notice to the ".
Lessee of the exercise of its right and option - to purchase'the
Spare Parts. The Port Aut-hority•shall.pay to the Lessee within-'.
sixty (60) days after the vesting of title to the Spare Parts in
the Port Authority'as provided in the immediately preceding
sentence and as the full and complete charge, cost and
consideration for•the Spare,Parts the "Sale Price" as said term
i s defined in paragraph (f) hereof.. It is hereby specifically
agreed that title to the Spare Parts purchased by the Port
Authority as aforesaid shall vest in the Port Authority as
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provided hereunder without the execution of any further
instrume nt by - the Lessee. Notwithstanding the foregoing, the
Lessee hereby agreds that,it ' shall execute and , deliver promptly
to the Port. Authority' such instrument or' instruments as the . . Port
Authority may ,deem necessary or desirable in connection with the
transfer of tatle to the"Spare Parts to the Port Authority,.. The
delivery of possession to the,Port Authority by- .the:Lessee of the
Spare Parts ..and the .delivery of any instruments , required by the
Port Authority ..as set 'fo.rth in the immediately .preceding.:sen.tence
shall be a condition precedent to the obligation of the, Port
Authority .to :.,make payment to the Lessee on 'account of the Port
Authority's exercise of . :its right and' : option : to`7purchase t:he
Spare Parts

(dj It is hereby "'sp.ecifically understood-and agreed
that payment: by the. : Pgrt,.Author ty - to the - Lessee -as. provided., in
paragraph (c)_,,of this Section'shall not be or-be deemed to be a
condition .either- precedenE: - o'r ''subs`equent ta - the : obligat;ion .of the
Lessee to deliver possession of .,the Spare = 'Parts .to.the,Port
Authority. as, hereinbefore provided . -in paragraph. (c) :-.hereof, or- . to.
the vesting , of ; ,titie. to said Spare 'Parts r an ^ the.; Port:, Authority as
hereinbefore p.rov.ided in paragraph (&Y'̂ -Thereof, -or,.to, _the t
execution and -delivery by the' Lessee` of: any L instruments^ -required
by the Port Authority as - 'hereinbefore provided -in paragraph.,(c)
hereof, but . the . failure `of the Port ' Authority to _make. such
payment shall be A. breach by"it: o:f its agreement hereu:nde"r

(e) The ' Lessee shall 'at " the request of -the Port
Authority promptly execute 'and deliver to the Port Authority such
instruments including, 'but not limited to, Form UCC-1,`,:as the
Port Authority. : shai ll .regtiire: or deem `des.irable-:-to.:perfect a - ,._ .{.
security interest . in. the Port Authority-under , -. the ..laws-:,of-:the.','. 

- . State of New York with `respect to its-'rights to -the Spare :Parts.
as set forth in this Section.

(f) The term'"Sale Price"'shall for"the purposes . of
this Agreement .mean. the Purchase Price '. as defined .in: paragraph
(a) of this Section fo'r the: Spare Parts,"` plus such: taxes as have y .
beenaid b the . Lessee .p	 y,..,	 pursuant to--"said paragraph: ^(;a) to the
extent, if any,.. that -said taxes have`• not been recouped., les s the
amounts,. if any; set forth below in' this paragraph •. ; In the event
that any of!.the Spare . Parts,, at any time during the.: term of the.
letting.un8er .'this Agreement, has been lost or destroyed, or .so.,
damaged. that it is not serviceable as' a Spare -Part .fo ur =the-1.,
cranes, or ,.has been installed . on '`any of the  `crane`s in ,accordance..;
with the.provisi.ons of.this Section and Section 45 hereof and not.
replaced by . its replacement part asset forth in the last
sentence of paragraph (b) of this Section; - or has been levied.
upon by the Port Authority under the . provisions of the-security,,.
agreement described in Section 40(d) hereof, - then' there .shall be
deducted from the Sale Price payable by'the ,. Port Authority under,
this paragraph . the Individual Purchase Price for-such Spare Part
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as defined in°paragraph (a) hereof and.set forth in Schedule B
hereto for such Spare Part.and any taxes appllcabl,e to su'ch'Spare'
Part. In=addition, the Sale Price payable by the Port Authority
shall be reduced.by the amount of any lien, mortgage, conditional
bill of sale or•other encumbrance or security.interest of any
kind or nature (except ' for any security interest in favor_ oiE 'the
Port-Authority, which may . -be created pursuant to' Section 40(d)
hereof), by--the-.cost of any repairs ;,, maintenance or other work
that may have . to: be :performed by ; the Port Authority in order to'^`
restore the - Spare-Parts.t.o ;.their condition on the Closing Date,
by any costs .incurred .by the Port .-Authority from and after the
commencement ;of!^ -the, Prior Entry Pe"riod ', if any', or: °the
Commencement Date if there is no Prior Entry .P'e:r.iod,'`in`"
transporting the Spare Parts from and to the Facility and storing
the- Spare Parts off the Facility prior _to_ the. Lessee's
acquisition of the Spare Parts, and by' `any -and all 6th 'i"'amounts
of whateverkind or nature. which may ..be then owing by th ,e Lessee
to the Port ,^jAuthority-.whether under, this Agreement or 'otherwise.

(g): The agreement of the.Lessee that the Spare"Parts
be kept solely-on-the Facility.-and.,be used exclusively for`"the 
performance of , its :maintenance obligations with{ respect to'`the
cranes under Section:95 hereof: once_.they'are: putcha"sed'by_the
Lessee un.der this Section or title -to 1: them is otherwise`secured
by the Lessee- is,; of the •essence . of this ..Agreement' and • u ! on -'the`
application to any court . : of equity having juris,d'iction
thereunder, -. the -Port Authority .shall be entitle `d'to a'decree
against the Lessee requiring specific performance thereof and the=
Lessee hereby waives any defense based upon the adequacy of:a
remedy : ^at law to any: such .action or actions, which may be so;
brought.': . ' The foregoing:-shall-be _additional and nbt^ , in "Iieu' -of or
exclusive of any other-remedy available to the Port '.Authority at'
law or in equity.

(h) . •Prior..to. ! -.such time, , if any, when the Lessee shall
purchase and take _title to •the Spare .Parts .pursuant to the
provisions of para-graph •(a) of :this . ..Section, . or . prior 	 to such
time, if any, ,-when the Lessee shall <otherwise. secure, -title : to .: the
Spare Parts, the Lessee °agrees that . (1)' the -Spare ':Parts shall not
be or be 'deemed a part of the premises under this Agreement'and
that it shall have no•right to use the Spare Parts .or any of them
for any purpose whatsoever, including without limitation the
maintenance or-repair of any-of the cranes; (2) the Port,'
Authority-shall have the right (but not-the . obligation) 
maintain the inventory: of the Spare Parts in the Building and
shall have the right to segregate and maintain the Spare` Parts in
an area secured - by : the Port Authority under lock and key and a
right of access 'to the Building and such I secured area; and (3) in
addition to any other rights of.entry reserved to the Port
Authority under this Agreement, the Port Authority reserves.for
itself, its employees, agents, representatives, contractors and
subcontractors the right to enter the Facility at any time and
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from time 	 to the aforesaid purchase of the Spare
Parts by the Lessee in order to'ma'intain'the inventory-of the
Spare Parts and,. to.audit ' the : Spare Parts in•the.inventory and to..
remove. the ' Spar.e,Parts and any of them from the Facility. In the
event.that the period during which the Lessee'shall-have the
right and opt ion.to',purchase the Spare Parts' : shall expire in-
accordance with- the provisions of paragraph (a).-of'-this-.-Section,
then from and after said expiration; and 'in addition to --all :the,
other rights of .the Port. Authority with' respect . to the Spare
Parts set _forth .above in -this paragraph, the- Port Authority .shall
have the right ; .to,..remove - the Spare' Parts or any" of'them -from the
inventory and to replace any of the Spare' ` Parts .that ,it may have.
removed from the . 'inventory and to ' sel`1' =o r. otherwise" dispose -of 	 r
the Spare Parts or. any „of. them .	 i`	 ,

Section 47	 Port Authority's Work'
(a) TheLessee acknowledges_ and"agrees that the,,,Port

Authority shall - have the right to - perform at-its sole.-.discretion
certain 'work-,at„the Facility (hereinafter called "the Port
Authority',: .work") : under 

'
the provisions of the , Basic Lease..--..,In

addition to,any other rights of entry-- reserved to the Port::'..-..,
Authority under,...this Agreement,'` the'- ` Port Authority- .reserves for...
itself, its employees; ,agents, repres'en atives contractors-m•and:
subcont.rac_tors, the: ri.glit - to enter. "the` Facility at. any time and.,-
from: time to . time . duri,4'g the- entire term of =hire `let.t ng.-:in; order
to perform the Port Authori.ty''s" work.: The'= determination .of what
constitutes' . the .Port Authority' s' work shall be within.- the; :sole.
discretion of the-” Port - Authority,..

. ;(b) Without limiting the gene-ral'i-ty' of: any.-of : the
provisions. of paragraph `(a) , of this' Section,- - -the :Ports Authority
agrees that iif it : shall perform 'that portion 'of the Port,-,
Authority's work constituting the repair of the wharf at-the.
Facility , (which rep air , of the wharf is hereinafter called "the
wharf repair work") it shall do - so in'the following sequence: (1)
the repair .:of the . portion of -the wharf 'shown in :diagonal-
crosshatching ,on . the. ';s'ketch attached •hereto; hereby made. a •part . .
hereof .and •marked,"Ex'hibit. A= 2"' ('2) ; the repair of .:the :portion of
the wharf shown_,'in; :dia'gonal hatching-on Exhibit.-A-2; and (3) .:the
repair of the portion,of the wharf shown in-, stipple on Exhibit A-.
Z. The Port.Authority"shall substantially complete the 'wharf.-,.

repair work with respect to each of the above-described_.segments.
Of the wharf , betore commencing-'th e wharf repair work L . with respect
to the next-described'segment of-the wharf. , The determination of
what portion.of - th.e Port Authority.'s work constitutes the wharf
repair worK. shall be in the sole discretion of the'Port
Authority. Nothing contained` in this paragraph shall create.or
he deemed to create any obligation under this Agreement on.t.he
Part of the Port . Authority top erform" the wharf repair work.'
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(c)' '-Notwithstanding' any" other provision of this
Section, the Port'Authority agrees that it will perform the
following work (which work is hereinafter called "the Port
Authority's requi IxIed work") : (1) the installation of a new roof
on the administration building shown on Exhibit A;' (2) the
remediation in' ' pl ,ace of seven underground ' fuel storage tank's
shown on Exhibit A; and (3) the connection of the s'ahitary sewer
system on',"the :F-acility to .the ^^^sewer lines and system outside t , e .
Facility that^w'ill service the Facility. -' 	 'addition'to:any
other rights of entry reserved to the''Port Au'thbrity under this
Agreement';' the Port' Authority reserves' for''itself I its empl'oyees,-
agents, representatives, contractors and subcontractors'"the'righ't~r'
to enter the Facility at any time and from time to time during
the term of the letting `inorder to perform the Port Authority's
required work.	 s

Section 48. Conformance

The Port A.uth^or `ity has agreed in the Basic Lease to
include the following:provisions in this Agreement- for=the
benefit ^of the City ^of : New York:

(a) The Lessee shall :'comply with and observe, and 'its
operations under this Agreement shall be subject to, the
Waterfront` Commission -Act - (La ws of `1953 - Chapters 882-'883 as
amended; McKinney " s Unconsolidated Laws Sec. '9'801, - et = seq.- )._ and
to. 'any and all other laws, regulations and orders of any and all-
departments, bureaus and boards of the Federal and State
Governments..

(b)The -.Lessee shall 'also comply with' _and observe ` and
its operations under this Agreement'shall be subject'to°any and.;
all laws, regulations-aiid„orders of any and all departments;
bureaus and boards of the %  City ' ' Government insofar as 'they may' act'
in their governmental capacities in the exercise of general
police power as . distinguished from ; the__City's capacity as a
landlord or _exet6ise .' of, its - power as alandlord.-- : N_ tithing
contained in this Section shall require ` the Lessee-- ' to' make
expenditures for capital improvements as distinguished-',from
maintenance and repairs, but nothing contained herein shall limit
or affect the Lessee's obligation to make such improvements if so
required by ''any . other , provision of this'Agreement -=

(c) With respect_to . the Lessee, upon refusal of a
person, when called before , a grand jury, governmental department,
a commissio"n-; agency or any other body which is empowered to-
compel the attendance of witnesses and examine them under oath,
to testify,concerning a transaction, contract, lease, permit or
license entered into with the City, the State, or any political
subdivision thereof, or'a public authority or with any public
department, agency or official of the State or a political
s ubdivision thereof, upon being advised that neither his or her
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statement nor any . information or evidence derived from such
statement will be`used against that.person . in any subsequent
criminal proceeding-,....

:(1) . „Such person, or any firm,. partnership,
corporation or other entity' related . to the . .aforesaid . ,t_,es.timony,
of which he or.she,:was, at ,the time of ,:the testimony a member,
partner, director, : .officer, fiduciary, principal .or employee may
be disqualified for •a period not, to exceed ,.five years' after such
refusal from submitting _bids- for or ,entering into , or obtaining.
any contract, :lease,' :permit:ror - ;license which . wi.11 'be. paid in
whole or _ ;in . past. out of :monies , under the control. -;of; ar , collected
by the Ci:ty'. ,and

(2) . . y -Any, and all-,such existing City -contracts,
leases, permits or licenses that said refusal to"testify
concerned may be cancelled or terminated by the City or the
contracting-agency and/or be subject to such other"action,
appropriate under the circumstances thereto, in :^'the-di:scretion of
the City for cause after a.,hearing,__without .the _City incurring
any penalty or., damages';.o n;.:account ,of .suc— _cancellation .or
termination, but any monies owning . for goods i deli :vered, work'.'ork':`
done, rentals, permit.or license fees due; - prior to the
cancellation.-or termination, .;shali.be_,paid,..by

	

	 ythe Cit..,:.. .
:. (3) ._: The :-term 1icense..or_..p6iinit : ,as "used , herein"

shall be defined..,as a license, permit, fraiichj se 4_or'"concession
not granted as a ..:matter.: of 'right.

(4)	 Any disqualification; 'cancellation dr
termination hereunder shall be made by the City Commissioner or -
agency head who is or,.,would be'a ..part to the contract,.:lease,
permit.. or' license .that is ,the subject . of the aforesaid
disqualification, cancellation and/or; t4rmihation, ,after.a''.
hearing-:.peon not less .than . two (2j, days. _written. notice to' the
parties involved;.

(d)In accordancewith the , provisions'bf Section
1403.3-2 .25 of- the Admizii strative Code; of . the City, of New' York,
the Lessee agrees that:,-..,s

-(1) . Devices and activities which will be
Operated , conducted or:manufactuied on or 'at ' the premises 'and
which are subject to the provisions of the New York City Noise
Control Code, : New York. City Administrative. Code §§1403.3-1.01, et
seq. (hereinafter in this Section, "the. Code") . will be . operated,
conducted and constructed without causzn .g.a violation of the'`
Code: and

(2) Such devices.and activities shall incorporate
advances in the art of noise control developed for the kind and
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level of noise emitted- or produced by such de-vi ces and
-tctivities; and

(3) The Lessee will comply with any and all
regulations . .i'ssued by the • Commissioner of Environmental
Protection pursuant to New York City -Administrative Code,.
§1403.2. 25 (c)'.

(e) In . accordance with §343-10.0 of the New York . City
Administrative Code',-the`'Lessee''agrees that neither it-nor ...any
affiliated company' : owned by : -it is participating . or shall..,.
participate in an international '"boycott,'in violation..of_.the,.
Export Administration Act of'-1969, as , .amended :... ( 50 U.S. _C.A..
Appendix §401, et" seq. ' - ` .or' the regulations - of the United States:
Department of Commerce-promulgated'-.thereunder.

.(f) _ _- TheLessee agrees , with regard to- i .ts operations at
the premises" '(and" . agree ` s-. to 'require .in -all- subleases.. : and
concession agreements` wi+_h' regard to "it's operations at the
premises), that, the Lessee, the "s 7ubtenants,: and -:ope-rat.ors of.
concessions' shall treat all' employees anal :appaica _nts . for .
employment at the _ premises ? without unlawful : disc.rimina .t on as to
race, creed, ! color,- national- . 'o'rigin, sex, " ages: handicap.,"..mar:ita.l
status, sexual orientation or affectional preference in.,all,,
emp'loymen.t ,.,divisions, including but not limited to recruitment,
hiring,- compensation, training and apprenticeship,-.promotion,
upgrading, demotion,'' downgrading, transfer,,-Jay-off,, -and-
termination, and all othez terms and conditions of employment at
z-he .premises,. except as provided by law, and shall state in all
soli"citat- ions for ` employment at :'the premises. that .:, all qualified
applicant's ; will ' .receive^` cons ideration for,:employment without.
regard to race, color; ` reli 'gion, `-- national . or:ig .in, _ sex, .:_ sexual
orientation''or'affectionai preference". Nothing - contained herein
shall or shall be `de'emed to imply that the Lessee..has,a right.to
have subtenants or ope•rators -of concessions at the premises..

The insertion'of theprovisions of this Section shall
not be or be deemed a commitment on' 'the part. of the Port.
Authority to' ènforce or implement any of such .provisions,,or any
acknowledgment on the part of' 'the =Port Authority that any one or
more of such provisions apply to the Port--Authority whether 'in
its operations''conducted at the Facility or otherwise.

Section 49. 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,
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
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counterpart to the Port Authority with its delivery of this
Agreement, and the'L6ssee-shall keep the.second.executed
counterpart with its records for the balance of the entire term
of the letting under this Agreement.

(b) - The Lessee—is '.not acquiring ,pan owner. 
s 
hip interest

in the premises defined- in Section ,l of thi 's Agreement. Capital'
expenditures in connection with the premises have been, or are
expected to,.,'be made, in whole or in part by the Port Authority
from "exempt ," -ia6ility bonds" (within the meaning of -,Section-
142(a) of th leP'internal Revenue Code of ._-;l986),:. issued ,;b  'y th6 Port.,
Authority from time -to-timel '̂,.:(such.. capital - expenditures. are
hereinafter called_ 	 Property")	 The..,Lespeme 'hereby,:
irrevocably elect's not to". c laim,, 	 purposes of federal, state or"
local taxation , of income any depreciation. -or, investment.'. credits, -
for which it may be eligible wi -th: •respect.., to,. the -,Property':' T.h'e-
Lessee further agrees that this irrevocable -election.-sh'all-be' "
binding upon"'Iits-;,-S^"ccessors in.^iriterest.-,,- if	 -,,.any under- this
Agreement, - and as 'a 7 bon-d-it-ion of 

any,. permitted sale_.,,,9r,.assignment
of the interest of-.' the Lessee ..under this Ag .reement-, ever  y
successor in interest ; shall _f urn.i.sh an .. g4ecuted irrevocable
election in the form of"tzhe Immediately.,pr . ec 'edi:n 'g ' s'e'nten'66 ; to the
Port Authority.The . 'f dregoin- 

g sh,all.not--grant , or - be: to
grant to the -Iesse6--the` : fiqht°-Ito .sell o.r_,,aasign,,,, in . ,any--,manner
its interest under . thi's Agreement.

(c) ln' ..the 'event }the 'Lessee records any ddcume'h^ts in
lieu of recording l"this-: Agreement; such documents- , ih.al
incorporate . thd stibstAnce of.paragraph . ,(.b) -o f ,this :Section:..

-It ,- is-' unde rstood..- that - the: election " set forth i
paragraph (b) -- ; 6'f ` his 'Section ^-- , shall not-_-app,l' y,: to any persona''   _`-

n

property of-theLè sse6 (including equipment, and trad
removable w th0' ,ut` itatdria1 - dI'V - amage to the - premises, leased , to the
Lessee pur' suint , to = this AgreemenLt. 1 which are .ifistalle.8'̂' : by the:
Lessee in or oii-the premises' leased-. , to-the.' Lessee pu- rs'uan`E._tCi
this Agreement and which shall be deemed to be and remain the

o .property. of-`the 'le-'ssee '. )It : is; further understood that the
helection set forth- 1 -ni. pai -r- agraph . :(b) -of . -this Section'',shall'ot'

y item	 e-'--of th Lessee's impapply to an	 rovemepts:,,. as defined . n.
Section 9A	 as^ to which---item the - Port , Authority has
provided the Les'see with written certification pursuant to the
provisions of said Section : :9A stating that.. such it em. ,'of the'-
Lessee's improvements is not subject to the provision's of this.
Section or the election provided for herein.

Section 50 .. Port ! -Authority Office - Spare

The Port-':, Authority shall have . the Fight to use and
Oc cupy the office space shown in diagonal crosshatchin''g'.ofi4the
sketch attached-heiei tò , hereby made :a part hereof and marked
" E xhibit A-3" ', as ah - administrative office (hereinafter called
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"the office"), together with a right of access thereto and
telephonic and other communication access thereto, during the
term of the letting under this , Agreement. The Lessee shall
supply . to l the office without'charge'to the Port Authority the%
following'-.heat, air-conditioning, electricity, and access to
bathro6m.;tacilities during iisual business''

.
days from 7:00 A.M. 'to

5:00 P . M. ^..all in ` reasonable_quantities = and manner, and shall
further_., supply the same - at cost to the Port'-Authority  on other
days and. ,i at other times' upon request by the Port Authority . if.'the
Port Authority shall ' -determine in 'its sole .discretion-that'-the'
office i s.required to be' occupied by •_the • Port Authority'on"`such-
other days and times."

Section • 51	 Tower

The - Lessee `acknowl •edges ' that it ha "s  been informed-" of
the presence:" of asbestos in the- ' tower located on the'Facility''as
shown on Exhzbit A.::;+ Notwithstanding any other ` provision of `this`
Agreement, including , without limitation` Section 8 hereof; the
Lessee . a.grees that it ...`shal l, not enter, use- or occupy" ŝai^d tower
in any way whatsoever_` and. 'Fthat"" said'' towe' r shall''remain " lo-cked at
all times -duri iq` 'the term' of' 'the'- letting. Notwithstanding the''
provisions z . set_ forthabove . in this ' Section, ' the Lessee may at its
option perforri.. 'the removal - of 'the asbestos from the tower ' as part
of :the.-,Lessee' s improvements under'Secti'on'9A hereof. Without
limiting the • generaliiy' f any provision ' of this Agreement,
including' Section 9 ` and_ 	Section 9A hereof, 'any such - `removal,
transportation .- and disposal . of such asbestos . by the--Lessee`shall	 Y
be subjpct to the . direction - of "the ' Port Authority acting-, in" its
sol,e.. discretion. ^ `^a^pon certification `t o . the Lessee froiii't2ie Port
Authoritythat .` the'asbestos has. be'eh removed in'accordance with
the provisions of `this _Agreement, the Lessee' 'nay us 'e and occupy
the tower' -for the purposes set" forth -in' 'S6ction 8 hereof.

Section 52. Right of 'Termination	 ownership	 -

(a)	 (1) In the event the Lessee at any time, shall""
have. any , of.its securities or shares or any rights or privileges
thereunder . held_by any individual or entity other than the
Approved Entities. (as defined below), then; upon the occurrence
of such event or•at . any time thereafter during the continuance
thereof the Port Authority shall have'the right to terminate this
Agre.ement and the letting hereunder pursuant to the provisions`of
Section 25 hereof

(2).: The "Approved Entities" are, respectively,
Carmine Ragucci, an individual residing at 57'Commodore Drive,
Staten Island, New York'10309; Christopher Ragucci, an individual
residing at . 51 . 3. Forest. Avenue,' Staten Island, New York 10310;
their respective estates; the beneficiaries of their 'respective
estates (limited to spouses and/or children and/or

D



..	 ^4

i^

'J

grandchildren); any entity wholly-owned by one or more of the
above; and the,-Lessee.

(3) The Lessee hereby represents to the Port
Authority_that,Consolidated Leasing . &.,Terminals, Inc.
(hereinafter.called "CLTI"-), a. corporation organized and existing
under the laws of -- the . State.. of. Delaware . and having ' an office and '
place of . business at ; Wa ll. - Street .Plaza, ,.88 Pane Street; "NewNew York;'
New York 10005 ., ...is the.. unconditional . and:'absolute owner of at
least, : eighty :. 'per:cent . (80%) of the issued and outstanding voting.`.
shares of,..,the capital :.stock of,-;the. Lessee. The Lessee 'further
represents,.. to,.. the" ' Port Authority ;that... OOCL , • (USA) , nc'.	 f
(hereinafter called "OUI"), a corporation orrganized and existing
under the laws of the State of New York and having 'Ah off 'i !ce and=_.
p lace of business at 4141 Hacienda Drive, Pleasanton, California
94588, is the unconditional and absolute owner of at least eighty
percent (8U%).of:the., issued ,and outstanding : voting . shares of the
capital . stock: of CLTI	 The .Lessee further represents t.o the' Port
Authorityv that Wall, , ,,Street,. Plaza, Inc . (hereinafter called
'WSPI"), a ; corpora.tion'organized and"existing',under the-laws`of
the State ; ,of belaware••.and having an, offi`ce" and p lace 'of' - business -	 r
at Wall ., Street • Plaza, 88 Pine ..Street,,. New . York_	 , New York 7`0005,
is the unconditional.and.absolute. owner, of' at least-ht,
percent. (8 ,0^) of .: ,the ; issued , and outstanding v6t,ng .shares` of the
capital-stock of-.DUI , . The; Lessee; further. represents . that Orient
Overseas " ;(Ynternatonal.j Limi.te.d .(here-in,after_called.:":00._(.x -),L.".) a
corporation organized under.;.the. laws . of Bermuda :and having an
office and place of :.business at Harbour. -Centr.e,.;Wanchai-' ong
Kong, is .the.:, unconditional . and; ' ,ab.solute ' benef_ icial.- owner of , at
least eighty.. percent (80%) of. the issued- and outstanding voting
shares - of, the, capital stock. of WSPX . The,' Port. ,Authority .agrees
that as  	as . each and, al.l .,of the, . respective corporations.
described. above shall ' continue: to . be' the' _ _, ,.i . ncon.ditional and
absolute owners. of,: at least, eighty; .percent (805) of, the._ issued.
and outstanding voting shares of the capital stock of-tihe
respective corporations as described above, then CLTI, OUI, WSPI,
and 00(I)L-shall all be Approved Entities 'Within -the- meaning of"'
this Section.

(4) . In. addition to ,the .'Approved Entities' defined
above in subparagraph (2) and . (3) of this' - paragraph,' the `Approved
Entities-shall also .include (i) a, "wholly-owned and, controlled
subsidiary . of 00(1)L", ' (as '. hereinafter defined) :and '(ii) a`To 	 ..and..controlled subsidiary . .9f ' . 00 (1).L" (as
hereinafter defined)	 For purposes of 'the foregoing ."Wholly_'
owned and controlled subsidiary of 00(I)L" shall mean'a
corporation. of which 00(I)L is legal.and beneficial owner of one
hundred percent (,100$.).:of ._the capital. stock and voting rights of
the subsidiary corporation directly or indirectly;. a "majority-
owned and controlled subsidiary of 06(I)L" shall mean a'.
corporation which is..among those corporations - unde'r common
ownership and control of 00(I)L in which. eighty percent . (80%) or
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more of the..equity of each such'corporation is owned directly-or
indirectly : 'by 00 (I) L solely but only while 'such' owh 'ei i6li'ip by
00(I)L is at or above . such percentage level and provided that (x)'
such ownership . `and , control '-by 00 (I) L of "eachsuch' s̀ubsidiary	 -
corporation shall' include 'the power , -by-^00(I)L, directly or
through `a "wholhy �owned ; and controlled 'subsidi_ary 'of 00 (I) L" ` (as' =
herein def zed) or : ,through: _ a "majority-owned- and .controlled 
subsidiary of _00(I)L" (as herein def.ined . )", - 'to 'direct the
management--and policies .of 'au:ch corporation `,' and 00 (I) L. shall`
have sole control"of Eighty ` (80A) or more -of 'thew : voting	 i
securities 'of .such , corpor̀ation,' -and. (y)' `each' such subsidiary
corporation is , no 'more"than . ni'ne times ,removed'-from '00(I)l in its
corporate -relationship" with 00 (I) L ' ( . e. ':;' there are -no more than
eight intermediary corporations between , 00(I)L and 'said:
subs idiary::corporation)

fy

(5) In the . event that 00 ('I'} L' shall' become' -a
successor or a merged corporation in a merger, a constituent  - -'
corporation in a consolidation, or'in the event that 00(I)L shall
become_ a subsidiary - of^-,`a- parent corporation . owning' no- .

 ess' than
eighty 'percent (SO^k) ;yof the issued `and outstanding voting shares
of the capital stack' of f 00 (±) - L, -or 'in' the eve'nti that 00 (I) L shall
sell or othe'rwi^se -transfer all ^ or: ` ubstarit'ially a11` of -'its assets =
to -an acquiring " corporation; '-then-said 'successor -or riierged	 =
-corporation, said constituent corporation,"'said parent
,.corporation, or said acquiring corporation shall be an Approved
Entity provided ' t' hat"it shall be a publicly traded-corporation on•
a major .stock-ex'change 'as hereinafter defined) 	 For purposes- :of
this Section', a .'major stock excharge" shall be the Hong Kong
Stock Exchange, the -Tok•yo Stock' Ex'change-,' the 'London Stock
Exchange, the New York Stock - Exchange or the American Stock
Exchange.

(b) In.the event . there shall be a transfer, purchase
or exchange of any assets of the Lessee, or of a zubsidiary'
entity 'of the -'Lessee; `which '-shall ' . result in this '_Agreement .'and
the letting hereunder becoming substantially the`only asset.'of
the Lessee, unless the Port Authority shall have given its
written = consent' I tYiereto; th6n upon . the 'occurrence of any such
event or at any tune 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.

(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.	 -

.k
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(d) The Lessee hereby represents, knowing that the
Port Au.thor_i.ty. ,.is;relying on,the accuracy,of such.representation,
that it is ..a corporation organize 	 existing under the . .laws of
the State af' New . York, that one million (1, 000, 000) shares :of
common stock .constitute all ..itsissued and outstanding voting
securities 'and five thousand two hundred .( ,5., 20,0.) ."shares . .of
preferred stock constitute. tall . it's, ,remaining :issue.d and -.
outstanding ,s.ecurities,;.that,,the,owners..of the.. sha;r ;es ^^are._.ast
follows: (1) CLTI.. owns eight hundred;.thousand

:.
"	 (800,..000) shares :of

the common.-stock and, five. thousand .two . hundred (5 200) ' shares of
the preferred stock, ;ands . (2)_,,How land . ;Hook,Hol,dings'; _, Inc.-, ...a,.
corporation,organized and existing under , ..the laws .of .the state of
New York and -having , :an office ,_.and_ place .o.f busine_ss a•t 90
Washington Street, : New York,.. New York _1-0d06,.'_owns, two .. hundred	 -
thousand (204, 000) ;shares of; ,the .,common : .stock; ,.that . there same ,no
other shares issued and outstanding, and that there are.no^.other...
individuals or corporations and no partnerships' ` o'r" other `'entities``"
having a direct, or:,,_indir.ect, -beneficial -ownership of any portions
of the Lessee

(e}:`. , The,.- phrase: "direct.;or indi.rect beneficial
ownership" shall .include -.without<,3A`M ting. the ..genejrahity there 9.f
the direct or-indirect power through,contract,, arrangement;:
understanding., :re. lationship .-or :otherwise ;to dispose ...of or;. to
direct the disposal .of, ',or -to. vote onto .,direct.; the voting..,of,
any voting security.., f, an entity . } s n _ ,ors'	 , _-	 y ^

..,{.f) The term "voting security" •shall include .any...
stock,. ,.bond,--or. other: obligation of 'a„corporation the 'holder of
which has .•any; ypting., rights _ including .but not .limited. to the
right to vote: fora the.; election :of , members :.of . the,-,b.oar.d Of.
directors -of,:-said « co	 " i a	 _ _.. - include a,...,.r....;-, rpo;rati,a,n and , s hll,riy:-secu:crty
convertible into a voting security and any right, option or"”'
warrant to purchase a voting security.

(g) ,.The Lessee shall promptly advise. the Port,.'
Authority. of -rany . _.change in the representations made..-in.,paragraph
(a) (3) or paragraph ;(d) of this =.Section.

(:h).. The .Port Authority ..agrees that a,.. ,transfer of any
Of the securities:, .or. shares or any . rights or,.priv.ileges

thereunder of the Lessee .,to an Approved Entity shall not be or be.,
deemed an event:-::of- default •under: Section :. 25 .he. re6f ..

Se ction 53. Rubble

-(a)_ The Lessee-has informed the Port Authority.that
the Lessee intends to perform export operations with .respect to
debris -resulting from . human,. or natural demolition activities
(hereinafter called "rubble") from the Facility. The Lessee
represents that it has obtained facilities off of the Facility
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for the pui kP' (5se' "of separating any "hazardous materials", as
hereinafter defined, from: the rubble' ,(whi -Ch-separating activities
are hereinafter called the "separating activities") . '..-Th'e',^.te`ss'ee_
agre.es that^'it will- :not-per-form. any separating activities "at the.
Facility unless the ^ :-Port Authority. pptifids-'-the Lessee . that it
may perform- ^'I'Si dparAting activities at :the  'Fadility-,.:,whi6h.
notificatì.'oh- 'sh.All % be.within ',the  sold discrdtibn.".of the-.Port
Authority'. and 'W_hidh ,, may- set,• f6rth..rdstriftions o .n : , operations'..3'-'ii'."
addition to'tho -s- 6-'I set.- forth below: inI - ,tiA g S6ctiorr^ and.-security.
requirements in 'Addition -.to , ,, Ithose_- set fcirth'elsewhere-_,.in, this  ..
Agreement and: {ma y' amend' . the .rental 'provisibns" set . forth in.
Sections 3 and 4 hereof, with. respect , to the ,i export.-! of treated'
rubble from the Facility, and unless the terms .'.of. s.uch-,.-'i'-,
notif icat:ion and. -an _- such, ;restri ctions , and_ amendments are

n'forth in ,..an' 	 'Supplementary to ^thi's Agreement executed by
the partie.,i ' hereto." 

The 
Port Authority shall,.':ih.. no event be

obligate.d'^^to'c' -o^n-"'s'e'nt.^"to the p resence
6 

'Any hazaidous -material's"
which., will increase the,^.Iikeliho6d,or ifiagnitude -of - any. damage to
the premises; or to..aby -treatment storage or disposal,,upon,th6
premises . of ariy--F h'a %zardous:'tma 't' erial'Si -the -tr6Atment, :-storage or

-e-rmit'- o'r'-'va.tiarice :ltunderz..t edisposal-of which requires a p
Co 	 1976,	 --Resource ri gervation .,candRecovery Act of	 s amended by'a

Solid and Hazardous Waste Aiftendmints 6f 1984 or,,..! state analogues
thereto. Subject to the provisions set`"foithabove-in -this-.,.-i
paragraph, 'and . n'otdithstanding.any„ -other  provision of this
Agreement; -'i,nclud'ing:-Without.,.limita"t'oi'n - --Section .B hereof, the^6: t	 i	 ^	

'.Lessee agrees.that 	 n	
g'- any` rubble 	 •theJacility

except ,,in;compliance with .the following : cdndit i-on s

(1) no rubble sbalj ,-,.be brciught^"onto the Facility
.-	

,..:.
Untkl the Lessee shall have obtained all governmental permit's'.'„,.,
licenses- or other authorizations' required for the Lesseeis
ope rat i-oi ns' 'ri .egarding - the, rubble, . whether on or of f the Facility;
includin- , g:' without -limitat'a".on any” permit required , from the New
York State Department of Environmental Conservation. , o'r any.
successor agency regarding the transfer,. separation or han dli'ng
Of solid wastes, which T --.permits,-.licens .es or other authorizations
shall be-i .supplied by the:-Lessed.' to th ' Po=tt Authority forpp	 e or
insinspectionupon •'r'equest;,-,from the Po -rt 'Authority;

(2.)' 'no rubble 'containing ok^`consisting of.--any
ha zardous materials --shall: be.I..broU..	 ght . onto the Facility;.,

-,(3); no;rubble shall'b6'bi6ught onto the%Facility
except in closed  -Ior open ca. rgo . containers" carried on.-vehicles.`.
transporting the rubble directly• t'o'.the -, berth for- loading,onto
vessels berthirtg`.ift -the berthihg area;

(4) no rubble shall be brought onto the. Faci lity
until it ht' a'i'bien- sprayed.. with .,water or similarly treated. to
eliminate the . effusion of dust from'' the 'rubble:on or to,the_:.
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Facility; ` including" without limitation the berthing area ,.or any .
other water area '̀. at or contiguous 'to the Facility;`

°` (5) °° 'all rubble . shall be loaded directly , ,,rrom said'` d '
vehicles' onto sa d^vessels , : eithe= iii the cargo- container
containin lt; y or 

..b. em t' in the .rubble ."fr6m -the car o container	 J 'g '	 Y	 P Y	 g :'.	 g.	 ..	 -.r	 .k,

directly 'int&^-' aid`: vessel,^•r•whether.,by means •' of • .^a .-container crane
or otherwise;'-- 'such' that ° 'at-;no time ` shall • any 'loose: . rubbie `̂ or any	 ._
cargo ' container =containing ", rubble be, placed or..--fall.. . .  upon, : or come: 
to rest on any :part.: of:: the .Facility; _including .without	 =	 K .
limitation the berthing area or any othe 'r •-'water area(5 at_. ,or 
contiguous to the Facilit v	 .Y •	 .--	 r

(6} .without limiting the generality, of any other
provision of-this Agreement ,•;; the;.Lessee' shall { i:) -immediately
broom sweep zthe-' Facility. ,;upon.. the `completion - ` of i,rubbie ; loading
operations with respect- -to.:•any said vessel and (ii) - immediately
-rais -e arid- 'remove =any.::rubb7;e which '. may''in any way: fall _into;	 }
settle. onto . or `otherwise -come into contact with •the berthing area ` ''	 :f
or any, , other water ::area kat;or Conti uous to' the Faci litg	 Y;	 f.

v.,	 {7) .. no faoose rubble or 'cargo container containing	 -
rubble shall' be stored,. at,: the Fa:ciiity

..	 (8) no vehicle carrying any cargo ,container
containx'n -g , {rubble .''.shall. ;be parked or 'oth 'erwise'. , r.emain, . at.:7the
Facility except for .the: period: required in= •connection, with: .the'
loading . of the rubble onto said vessel • provided, -that, •, such:.
period shall' - ;in-- no event;'extend beyond the end of any. work sYiift 'k=
or overt-Ime , '-period during which rubble is being-loaded onto said
vessel;

(91)  no > rubble t shall +` be brought onto . the 'Facility
by discharge ^ 'thexeto. from .. vessels: berthinq^ -in- .the, berthing area;
and	 v

{ 10) prior ,,to- bringing : Ah:y" •, rubble - onto. the
Facility, the Lessee shall, procure .and: ,46diritain. or cause to be
procured or maintained in effect during any ^ eriod, :during which`
rubble s'brought onto..the . Facility a policy of environmental•'
impairment liability insurance with-.a'minimum combined .single
limit , coverage for bodily. injury and property: damage, of t $2
million. Such'"policy of insurance shall include the Port'
Authority — and the city: -of• . New, .York -as additional insureds. Such
insurance siiall = contain an endorsement providing that;,ithe
Protection afforded the Lessee thereunder with respect;to any,
claim or action against ther Lessee by a '-third ' party shall. pertain
and apply 'with ' like •effect with respect to any . claim or action
against -t-he Lessee by..-the . Port e Authority "=and against the Port	 ;a
Authority ` by `'the - Lessee "r-k.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 provisior^ -.that- the insurer :--shall not. --•.without •, obtaining express- ^...
advance permission"'frond the General . Counsel of the Port
Authority, raise any defe4i`se involving in - any way the
jurisdiction ,of ' the tribunal- over - the ' person ..of the . Port._;
Authority, the immunity . of ithe. Port Authority;-. its ,:.Commissioners.,,
officers, agents or employees, the governmental nature of the
Port Authority , or the provisions of any statutes, .respe,ctting ;•,suits
against ..the Port Authority. Such policy of insurance shall be.
subject to ', the =£apphicable ^provisio
Agreement	

ris :of :Section. 15 of ,_this
.	 1 

t (b) --Foru r poses of: this Section th term "hazardousp rp	 ^.'	 e_
materials " . : shall mean-'. any =solid,-... liquid, or : gaseous , material,
alone or ' in,-combination, ^mixture : or•;;solution,-::which . is ..now or
hereafter defined listed ,, or . identified as ..;"hazardous" ,:.(including 
"substances o ..r' _"wastès" )=;' ^"toxic a= "-pollutant !!4 or $;.' .-

"contaminant" pursuant- .to'=:any` - environmental : • Iawi^--.rule,: regulation :;-,:....,.

or directive;' including,, ` without limitation, .asbesto.s,,-,;:urea 
formaldehyde,' polychlorinated biphenyls ( PCB's.) ;• radon, , ;fuel oil,
pet roleum • (iricluding " its derivatives, by-.'products ; or, other-'	 w
hydrocarbons). and any- other -'dangerous ',--explosive;::corrosive;

inflammable; infe:ctio i "s, - -, ' radioactive,`,-;carcinogen c ,•:or.::mutagenic
material^^which is"prohibited; , limited;,..-controlled . or:.=regulated::_,-.,, , ,
under any enviironlnerital = lain; rule., regulation ,.- or-directive for-..
which poses' 'or :=-could pose ^ a`-th'reatror .% nuisance .. to'...the isa€ety::,or,;-
,health'"h of any. person on : the - premises or.--an - property geologically	 ,-
. oryhydrologically" -adjadent to, =LL or - surrounding, ._. the ; premi ses or
the environment.

Cc) Without`"limiting=the-generality of any, other,.;
,provis:`iori' contained in `this'Agreement, including . the provisions.`::
of Section is =hereof :`.and in' addition. thereto, -the: Les see shall ; :-,. ,.
indemnfy:'and `hold harmless` the, Port.-Authority, -its
Commissioners; offi c.ers, -t `employees and representatives • from : ( and',
shall reimburse `the Port-,Authority -for, its costs : : or - expenses
including*' 1egal'expenses` . incurred insconnection with. the defense;
of) all claims ' and'-demands 6f,L third . persons including- but: not
.limited to t fib̀ se '^^ for e death; for personal. injuries i. r.^or for,;;
property dam4g` es, and from - - ( and .shall , reimburse the Port
Authority for its - `costs ` o= expenses - . including- legal . expenses.,
fines, penalties ; .: and costs , of compliance incurred- in connection
with) all c	

_

laims and demansd of-'any

	

	 arising.governmental . agency, 
out of- 'or in any-'way resulting from the failure of the Lessee to
Observe or perform its- .'obligations ender the:provisions..of this
Section. It--is understood by the parties that'all.,the...provisions;
of paragraph .' (b) `-of-Section'Section 15 hereof.. shall , :apply._under this
Paragraph '

.
--is" if set forth herein.

(d) The . provisions of this Section are
Of this Agreement and upon . the application to any
having jurisdiction - thereunder, the Port Authority
entitled to a decree against the Lessee requiring

of the essence
court of equity
shall be

specific

a
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performance- the're"of., -a' nd -the Lessee hereby . -._waives. any defense
based upon the adequacy of a.:.remedy ...at -haw . to: any _su:ch - action , or
actions which may be , 'so brbught : ',- The -:,foregoin.g:, shall be
additional and not .: in lieu of : or - exclusive. , of;_ any other :: .remedy
available to R'the =Port Authority " at_::law. or ;in . . , equity.

Section 54 ' Late 'Charges	 _	 _-. 

If 1the .. Lessee^ ,.;shoul ,d:fail,;.to . .p4y,, any amount required.,,.S
under this-Agreement when due to the Port Authority,' including
without .. limitation.any-payment of rental or-any payment' of
utility = fees 'or charges- ot-other charges or ' 	or . , if any such
amount is -found to be due has : the:::res .ult..of r an. audit, then, in
such event, v' the ' Port •-Authority-... may : impose ,^. (by statement,.;;. bill.: or
otherwise) ':^a .,̂  late ,ucharge 'with - respect •> to each. such unpaid.,,amount .'r
for each - late charge; perriod hereinbelow - described.-during the - , :.	 '4
entirety'' cf." I zhich a.such arhount r • remains.- unpaid,.,. each such late
charge not-s-to = exceed :- an --,amount -_equal to-:eight 7tenths .of one
percent ° of °such -unpaid ,' amount for; each,-.late : :,charge period. There ,
shall be twenty=four&late-_charge _periods __ during each : -calendar.
year; each =late charge ryperiod- shall^ . be--for : a _period of at ;least
fifteen . (]. 5) :°calendar .days except • one':.late;,charge _period each
calendar- year '1 may -:be ' ' for a :: period : of;<,.less - than fifteen . (but not
less thah5 thkiteen) ` ca1endar ,, days: Without : limiting the,.: ,' . ' ,
generality'J of 'the "' foregoing , , _ late,-=charge periods in-.the -_ case.; of
amounts -Sfound- ^to have --,been- -owing to^^ the .J-Port nAuthority- ,̂ ,as ,,.the.:.
result of Port ,̀'-'Authority':- audit . . ., f indings.'-shall.: consist; of..,each..,
late charge-period following.the,date the unpaid amount...should.
have been paid under this Agreement. Each late charge shill. b'
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 -1 unpaid-J-Sate;° charge7,4mount^ shall be_:
deemed a waiver o f ." the right. - of-. the5 Port Authority to, payment . of
any late' charge  or- late .- charges -, payable, under, the...provisions ,: of
this' Sectibh^ `with` respect to . such unpaid- .amount, . Each- late. - '
charge'`shall be and''become additional. rent, -.recoverable., by rthe_:
Port Autho'rity:in the same manner :and:with l;i-ke..remedies::,as- if It
were originally a part of ..'the rentals 'a.s. set: - forth. : in,this
Agreement. Nothing% ' in`,- this ,:, Section. -is. -intended to, or. shall be
deemed to affect, -f ' alter;'- -̀ modify. or•.diminish. , in- any way { i} , any,.....,
rights'- of--the Port Authority? under-: this--Agreement, including
without ,' : limitation. the Port -Authority's. rights , :set - forth in
Sections :; of-A this - Agreement: entitled. ":Termination" : or, (ii } any
obligations ', 'of` -the-. Lessee -, under. this. :Agreement	 In.., the event .
that - any"' lute , charge' imposed pursuant. to this, .Section shall
exceed a legal - maximum".. ' applicable - to: such ; late_,. pharge, then,. in
such event, each such late charge payable under -this Agreement..
shall be payable instead at such legal maximum.



ment" ``'	
4

em.ent consists of pages number 1 'th'rough'
1es 'A 1and B' ExhiYiits .A,,.A-1, A-2, and
and Standard Endorsement No.. L23 1.'2: It'
reement between the Port Authority and

.
 • -

matter, .and may not be changed,
xtended "`0kcept::by%-written,.instrument
f both -the 'P:ort Authority and; the
s''that^^no representations-.or warranties 
'Port iAuthority•;unless expressed in µ

EOF "the.*Port•, :Authority:and the +Lessee'

	

ent as'of ..the .,date:.first 'above written.	 .. .:G
-	 ^	 , . ..r `.	 s	 4	 of s*	

_,	 ' * _	

-	 r	 .,	 \	 .. .;^ a	
tt.	

4 

4	 = THE -.PORT.,' AUTHORITY ; OF NEW , z YORK ,. .
rAND:.:NEW .JERSEY "^ ^'-° 	 „^ _	 _ _

{Title) .	 'poi	 ^^ U ' f	 x
'(seal)

% HOWLAND _HOOK ;CONTAINERL TERMINAL, . ">^I
-INC .	 y

IL J By

(Title)	 P sident	
f	

"E
(seal) _

Form	 Terms	 L '
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47

(a) .. Upon	 I;u t

J Z^99 -ad AQI 4VI-ry th--&Q f %Q 4, 	U--t A; ,th0Xjzy, the Lessee—0
shall deposit with . the Port Authority (and,-shall keep deposited

dthroughout. the 'letting under this Agreemen	 ea. +_hir___tbA' RUM
of

 .:-One Miiii6n.43-ve'  Hundred .Thousand . Dolicir'' 'a No Cents;
(sl,50o,,	 .:0006 ,o)-,

Y

inUn, i t e cl States 	 -or  6f thecash,, 6 1, 	h &!i^ , 6 f .-the	 f ;America, ?
state. of New_jii S^i 	.'-'f'-?the State..-o -Ne'WYork z:'	 Porty or l. -0
Authority o.. :4QIA;"'. Yo_rk`-and" .--Now -,,'.Ter.s .ey ^,havxn.q a Ma ket valut.-of,.-- -^.,Ni
that amount, as sefcur	 oi,tthe `-flullr_R^fA- ita,,fu and

' i.!or,mance of and cor.%pliance" with, on the part of thi leissee:,.-.211

the  term'- covenants and
on its p4rt to--ze	 Bonds'

ID

qualifyin g 'forade - "
6

	r.-'^ shal I be in bearefi or but i fs t "her e.-_
bonds of that issue were offered only. in , -resist6t6d -f"6;_r;7!n,'i,--'4hen ?_the,
Lessee may,^^-,deposit spch_bond or bo.nds ..In registered fcrrr,, provide
however, the, hePo=t'	 ''Ora. ty-4ha 11^ ,;.be under, no qbligatcion to
accept such deposit of a- three -in'Preci:ttered form. unless -such bon d:

has been re-recistered in-the-name of the Port Authority (the
expense of s-', 'ch l . re-registr -tion to', be _ borne by the Lesse e ) in a.
.za.nner sati .s-i'ttory	 The_-Leisseejmay'request.
the Port Author'ityA:,to, accept a,registered bond`-in. . th e Ldt S 6,e^ s
name and	 h_6'!^P or- t A-6--.thority 'the 'I At 's see'"-', she'll-
6eposit such bond together with a bon6 power land such other 	 2

.-..recu-, re)
:^-fern._Cr and Substance sat i sti c t o rV -td tl^ e P6 r t .:Au t; h o rJ 	 In t h e.

went the deposit is returned to^-, the `'Lessee any -expenses
z	

I^	
' .
	 Incurred ' 711

by the Fort Authority- in re-reaiste .rinS F_ bond.-to . the naTrie 'of the	
1

't	 tLessee shzl2.._ .be-btr'n'4. by" he Les^tee. -In.-add i 'i 	 to 'any,,'a7IC all
Cther remedies	 V.  _	 -fricht, at	 .Opji.dh at any time,ard from time with or-=.-._r
%cithout notate, to use. the tfpos it: 

:s o - r -- any part thereo f in whole
Or Partial sa-i is.-L'action of any of its claims or demands against
the Lessee. There shall be nobblication on the Port Authority A

Fto exercise such right and neither the existence -of siach right nor
the holding of the deposit itself shall cure any-rLd-ft-4t or breach
Of . ,this Psreement on the. part of the Lessee. With res -pect to any
bonds-deposite-d. by the Lessee, the Port Authority shall have

;' `the: right, in order to satisfy an y of its claims or demands
^ &qainst the Lessee, to sell the same in whole or in part, at
P.ny time and from time to 'time, with 'or without -pr i or notice

=at public or-private sale, all as determined by the Port
Authority, :	right to purchase the 'same at
Such sale Iree -of all,. claims, equities or rights or re.dermption

*delivery by the Lessee". to..'. the 
.
'-Port Authority of the Lessee's Submission

pursuant to the provisions of Section 44 of this Agreement,
STA\.'D'RD ENDORSEMENT NO. L23.2 (Pager- 1)
Security or Letter of Credit

. A I-1 Facilities0
/ -L D / ts 4



of the Lessees -The Lessee hereby : .wa ves all right =ao _parti-
cipate therein and..all^=ight to prior"notice `'or' demanC.=of 
he amount or:' amounts of;..the claims, or"deman. ds' , of- the' Port

Authority ._again 'st the : Less.ee: The proceeds of eveY 'y such:
sale shall ' be 'Applied :•. by, the:. .Port •. . AuthoY ty _ `,first to",the-
costs. and expenses-: of thei sale ` (including but. not limited to: r.
advertising- or commission expenses), and then' to' •- the amounts
due the - Port Authority from the ,Lessee . - Any balance remaining :: , 
shall be reta-inec-'•in cash'.': toward, bringing . _the 

(56 .
eposit-' to`` the`

sum specified above: -r:' In the event ;that th:e' Fort "Authori'ty
shall at any time `o '.time's so use :the deposit, .or anv part
thereof; or..* 

	

r„ if bonde r shall wave been aersosi ted , and the ° '	 y •,a`.	 :
market value ` therecl 'srzl•1 ,.hi-ve- .`.aeclined •= b 'lo-^! the above-
r:entioneC amount,. the Less 	 .I on -de 	 cr the Port
fivthority :and wit.hir t4o(2}' ° days -thereafter, deposit' with_	 ..
the Port fiuthorit-,7 add^itiohai l ` - cash or; bonds ' so.,-zs :- to naintair.-` x °'; r	-• .
the deposit at .a,^1 - .Mimes io `the full: amount., abo^re :^ sirated,
and such aoaitio na] deposits . : shall.' be.r : sL:bj. ects to` all •: the 
conditions of : tr.is "	 xrK c ect' on; `:a lifter -the,-- _expixatior. ,or earlier''
termination - of the - ? etting under this`. -.Agreement ,asY .the''s.ald _ s
letting' may. have'bee i^ . .6- ten.-e`d--, d yupon-:condit ion ' thet-wthe
Lessee shall:., then he. in now "=_E ^in 'de^ault under., any -Vart , or	 J
this Ag reement, : as tit ^Acree*-ne_nt. ray :have :,beer ' amended .o`r
extended .for .both}_,. zr,c upon written =^ecuest thErefor . .b^► 'the '
Lessee, the7 -Port 4Autlrorl ty w 11 return=the 'depesit,,to the' 	 :u
Lessee. le.s the a m c, ':t,. of an y  ar;c^ ' a 	 r+pa_d •cG^:.s -.ar. de
man ge '(including. e_ciriate'c., . ca'r;►ages) ; cf:.'the Pcrt Authority; by
=eason of a nv. cef G .:_.`

	
K.or..brE .ach bt • - ' the' Lessee: o F. ';this . - 7,cree .ne..t .

or ary rz_ t therec	 she Lessee ac±-ees that	 ill, ro.t . assign.
or encu:_:aer •:-t-he ^°ta=cs t. Th.e Lessee ma y collect,,or . receive
any `interest " or':'^i c e earned on' bon g s 'z:c, interest rz-c on
cash' deposa:te'c in n. erest - bea .1nc :bark' accounts, :less:_any
pa=t thereof o r.-amc r-	 whicYi; the" 'Port =A-.aho: i ty is : or nay	 7. ,
'he_e.aft.er be''er.titl'e.d'^or authoriz& dc by -'-law -to ret2in or
charce in 7 d6ftnecti-o- ---herewith whether as - or . - in 'lieu ' .of,.a-^	 ,?
administrative': expense, or ...custodial charce or -otherw ise ;
2rovided h.owever ,`'- t.,at-the; , Port-Authorit y shall not. . be.:obli-; 
ca;.ed by this ' proVis •ion -.to. :p,lace. - or _'to ' keep °' : cash-)cepositea	 t
hereunder in' =interestibearing _. bank. accounts.



(b)^'-,,The _, Lessee may at . , 	time during the term of
the letting under :r this- -_Agfeement 'of f ' -. to deliver , - -to the Port.
Authority, as security: for-.ail -. 	i- oblga -ti lipns' of the::' -Ledsee:under_„

this Agreement ', a- il clean .-J rre-. v 
I oc . abi e letter •:' o'f credit issued by, a

banking institution-satisfactory to the Pdrt Atlth-ority- and ':having..
its main.of f ice.  - w' ithin."t" he Port .- of 'New'  -Yo'rk District, in I avor,. *of. J
the Port Authority, -.. ,'in.'the. amount : of one 'Million"'Five Hundr.ed,z..,-,,, -1

Thousand D .04lars . ,̂ .4-ini'd ..No Cents J$1150 .0,000.- 00.)
The form and t e rft; .,o ,-such I e- tt e t' -'of credi t; a s - we 11 as ,.the
institution' 	prito 'the? 	Di and
continuing appro'va; ..: 9E..'thei Port Authority.  -.-Such: 1 e t t e r -

 
of . th.-.e ,.shall. provide that - - it   - _'sha1l,--d"6ntinu_e "throughout thew. term

letting -under thi-s, ,Agreemeni :`- '&'nd' ' fok- a - .;pe'r i o d ,, -,o f not .. 1 ei s s.. . '. 't' h a
six (6) months', thereafter; , . such ',continuance - -may ,-be.by provision
f or  a u t o substitution of --a:.,subseqqent `m- 

a 
t-'i c r'---e-n- e- wr ^ 'a' 1 -6 r- by " s

.,
sa t i s f ac tor y.'" .J.61t 'e"*i' 	

U
on  ni ot i di o f can cel 1 a t i on . ' o f, 'a. _1 'e 't t d .0

acredit the Lessee . 1. ,agF .ees`thit unless j -_-;'by-.,' a f	 T2,a )" d. ysidate., twenty
4.,'prior to the effe^at . i . ?e ' d	 -cancellation p. : thè  ' 1: e` t t 461 o f 'cr4edit-

is replaced, bLy'. secuFit y ^p a ccordancel with ' paragraph'- ( a	 f thi's:"_ 
6^sqTent 

or 
;anoth6jr ' .%`.'let-ter of. c^sa tisfactoryStandard End 	 ",' ,t-6

%the Port AuthdVlty,-	 t he_'-PJ &ri t = `KUthority : thay., draw., down' '.- full

nd-thereA 'tamount thereof'"

	

	 f *r-^,^,the^-Po rt' Aut ho riltŷ - w' 	 hold the
-under ;:paragr-aph __m.-(a).:,,of; this . Standar dsame as secu ri ty"'

a
-

Endorsement.	 provide .-,s .uch- a lit lt-er.,::6,k ;cr'edit-'at':`any,':o.-!
ab 1time during ihe 	letting..,'_ j .'..vilid^ arid.avail 	 e.' .toj'-the

Port ' Authorir.y, ,. ipc,, I'ijda^ril. za'ny 'failure . of any allklhg - institution
issuing . any such letter - of --^ctedit- -proviousl-y .,be provide

d 	 I ft s.u:ch-
accept.0-d- -b! -thO .: Po rty
-^Authority,. ^t q make" one ,	more. paymeihts,-%a^s'..may

letter of cte , 'it- - ,shiill -.'b'e-It'deemed , - tobe , a'bteach - o --th'is ' .,Agreeme,nt'_1
on the part

,_
'o: 'f-'thL6" Lessee. Upon acceptance df  such ^letter.of,::._

credit by the_'. 'P_oft -.1 Authority', and .upgn,.r	 s-equet , by the-'Les'see made
Viothereafter, the	 tt Authority i-_wili	 .the se -cuifity'deposi.t.f..

if -any,, theretof ot*`--ma'de: under; -and - ..i n :.;-,a'c -c or d'a'an'''c' i ei with-:the
Provisions of. paragraph:	 Standa'rd.,.E1hdo'rsement .-_.. The
Les'see shall hav e* :.-the : same _r igh^s - ,to ,	 erec . i ve such deposit --dur ing.
the existence 'of ^' ,-a --.val id ; letter of , cre	 as,7 -̀ --it would have. . to..
receive such Atim - upon. .vxpi rat ich, .of the , lettinq :,,znd fulfillment

A§ r eeme n t-., .- x-::l f theOf the obligaii0iins . of	 e : Lessee ^ -undit . this' .
Port. Author i ty l ---,, shall-- make , ;- iany.,drl-'aw. ;i'ng :under -.""a "fetter -.of crediit'4
held-by the Port Authority hereundir,'::the' ,_ Le5 6ee',- - on , ,-,demaftd of

the Port Authority and within .two ' ( 2 ). 'da . ys . thereafter,.- sha 11
bring the letter of credit-back up to its-full amount.

.1c) For purposes of the provisions set forth in-
this Standard Endorsement, the Lessee hereby certifies that its
I.R.S. Employer Identification NO. is

S TANDARD ENDORSEMENT NO. L23 . 2 (Page 3)
Security or Letter of Credit
Al l Facilities
6/12/87



SCHEDULE A

HOVLAND BOOK MARINE TERHINAL

PARCEL. "An' .. 

METES AND BOUNDS DESCRIPTION

Beginning at the corner formed b the irie rsection "of
,.-the Nor.therl line:;S^	 8	 y	 Y ::

of North Washington Avenue and the Westerly line of Vestern Avenue as vested
in-the City of New York September 28;-"197i.` ''Co-o-fdinates- ` of'I'siid-.tpoint, -of-. 4; ^,;^?=-',,^
beginning are.South . 10,016..' 841,.4nd West 39.'876.780.

Running thence along the vested line of Western AVenue ' the-{following;};T;'
courses and distances:

North 34°-52'-14" East 6..21 feel

North 40°-55'-23" East 67.87 feet

Running thence along the Northeasterly. ' line of the terminal .access road
the following courses and distances:

North 55°-10'-30" 'Vest 339 . 99 feet = 

Thence Norther ly along a. curve" earicig "toy the". right =the- °radius i.a.f which
is 145.0 feet,':the ' central angle 96 -03'-08" a length • of.243.08.,..feet.,

Thence North . 40°-.52' ` 38 == `East 364 1`16 " '::feet	 >s: c<	 ,^. r<2;,

F 1•"

North 44 0-08'-52 == East 140.23-feet

North 40°-52' -38 == East 717.93.feet

to-the Northerly line of the'Staten Island Railway easement.

Running thence Vesterly along the Northerly line of the railway easement:
Along a curve bearing. to, the right., the radius of which is 3669.33 ft. a'
Length of 81.47 feet.

Thence'-SoVth .40°.-52'-38 =' West 695 . 90 feet

to the Northerly line ofthe USL maintenance facility.

:.	 Running thence along the perimeter of the maintenance facility the
following courses and distaii.ces:

North 499!04'-37" Vest 487.41 feet

South 400-55 1 -33 11 -West 403.01 feet

North 49°-04'-37" Vest 150.00 feet-

Page 1 of 4	 _.
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South 40-55 1 -33" West 265.00 feet;

South 490-04 , '37" East' ' 156.33_ feet m-
.

South ;.^40,.7
0
-".55^^;39 "z. W6s.t, . :.,74.13.,feet L

to the Nortfiirl ' '-Ii ' "of.,North	 sM'ny . ne	 Ma 2 ;to	 vende:.'.

Running thence Easterly along the N6ith6'_rlyI` l'ine' ' , of 'N6fth Washintibry
Avenue, - the following courses  "an' d distances:

South 330-04 1 -14 11 East 47-45 feet

TSouth 40-39 , 40 1, East 331 . 00 feet

South 56
0 
-.09 1 -00 11 East 388.70 feet  -z'w"'-

North 44 0' -08 1 -33 11 East 9 . 61 f ee"t

South 55°-07'-45" East 294 . 42 ' f e e t,

to the Vesto-ri ly I-ine`d' f: . :-Vettern  : -Avenu6 -and the. point . or place of"beginning,
comprising approxima:t ely .1 2'. 9. - acres.,

Coordinates and Bearings are - in the,sy.s..tem as- es tablished ., by, the United
Coast and Geodetic Survey -for	 of :.Rilchmond.,



HOWL.AND BOOK MARINE TERMINAL

PARCEL "B"
METES AND BOUNDS DESCRIPTION

Starting-at-'the corner formed by the intersection of the Westerly line-of
Western^Avenue and the Southerly line of Richmond .- 	 in=,the'Borough-of
Richmond in the City of New York and running thence along the Southerly line
of Richmond Terrace the following courses and distances *,: 	*.±-"	 }

South , 86°-27w -20 ,,.Vest .-263.30, feet . 

North 5T,,.705-!- ,3673. 67 West:.376.821 feet. _..

To a point of beginning with coordinates South 6,090.349 and West
38, 629.027 	 et= .. 9

From the said point of beginning running -thence along the Southerly line
of Richmond Terrace the folloving courses and distances:

North 57°-05' -36" West 573 . 55 feet.

North 61°-05' - 36" Vest 895.00 •feet.

Running thence along the. wharf line ' the following courses and distances:

_.South 51 0-25' -57 " Vest 178.95 feet.

South 43°-37 r -15" Vest 2,517.0 feet.

South 22 0-17'-0.1" West 304.40 Feet to the Northerly line of the
Staten Island Rapid Transit Railway Co.

Running thence Easterly along the Northerly line of the S.I.R.C. South
67°--11'-45" East 2,6. 31.38 . feet. Thence Easterly and along a cu orve bearing to
the left the radius of which is 3,669.33 feet, Central Angle 11 -11'-42" a
length of 716.94 'feet to a point on the Westerly record line of Western
Avenue.

Running thence Northerly along-the line of Western Avenue the following
courses and distances:

A.	
north .40-55 1 - 2 .3'% Eas[. 71.19 .feet.

North 19°-34 1 -10" East 35 . 45 feet-to the Westerly line of the
Colonial Pipe Line Easement.,

Running thence Northerly and along the Easterly line of Colonial ' Pipe
line Easement, the following .courses and distances:

North 530-52" -00" West'91.03 feet.

North400-02' - 10" West 112.02 feet.

Page 3 of 4
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North 31,°..-40'- 20 "...-Vest -150.93 feet.

	

North^15
0
 54'=20" Vest 417:44~feet.'r	 Y

.•	 '^.	 ', ,	 .:.	 t	 ., , nd.	 ,-.	 ..	 i_	 ..t.	 _	 r	 i#_r	 :t •.	 tic - _	 ,.	 _

North 00°-03'-45" Vest`810 -.86 feet 

Thence , ' Northerly and along a curve bearing "'io',, the righ 't'^the''. : "radi6s -of	 -
vhidh is 880.37 feet, Central Angle 24 °-29.'-20" a ' length of 376.28. feet and
thence North 24°-25'-35" East 845 : 42 feet :' to'the point'-: of beg..' inning ;t'

comprising approximately 139.6 acres.

Coordinates and.Bearings are : in the system as established by the united
Coast and Geodetic Survey for the Borough of Richmond.

}
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-4 Schedule B: Cratie Spare Parts List ,, (unaudited) 17-Jan-95

schedUIC R:	 CCrall Spare P^rt's List ' (unaudited)
cll_.-_,^ . Spare Fall,

Units	 -R	 clu"c
to V alue Totai i".

6,00 51,97.32 5.1.18.3.90

--2.00
-

$90.83..-. S181.66.,

1.00 5 34.06 $34.06"T-1	 3, •
. ,9:90 _$572.72 80.00

1.00 $8.14

5.00 , 57. 20...E

2.00 S9.3.65

8.00 56,50 $51.99

ZOO_ . '$1,022;60 "S2,0+5.20.

1.00',, . $2.109.4	 52.109.40,

1.00 $912.98.
•

912.98 ..i-,1912.98

1.00 S1,205.82 51,205.82

'11.00 $1.060.18 .SI.060.18

5.00 548.55 5242.73

1.00 562.64 S62. 64

I B.DO $57.94

. 12.00- S2.26 $27.06.

8.00 I53711.46.^-

5,00.

546:43:_

,5591.56

2.00 ,_557.94,

3.00 -543.85

$0.00

$0.42

6-00 5 1 67.56 .51,005.37_

16.00 .24

47.00 $8.61 -1404.81?

119.00 ,.. , 57.78 $926.18

49.00. S13.31. !7.5652.24

8.00 .539.46 5315,71

6.04 $3.13 5I8.7,9'

0.00 53.68., $36,80

3.00 511.51 534.53

3.00 52,607.19 57,822.1,7-

0.00 $1,973.16.x,_.;

1.00 5360-1-8"

2.00 S596.65 j•:P.193.29lj

-3.00 $529.3 S1.587.92

IGO SLI.667'79. 51-66.7-79
2.00 5187.92 5375.84,.1.00	

„- ,_5_.1;897.99 51,897.99

0.00 5187.92 $0.00.

3.00 $2.347.43 $7.042.29

0.00 $393.83.. so.o(y

0.00 5126.85 .$0,00.

5.00 $1.259.06

0.00 5825.28 -SO-00

3.06 : $1017.90,

t.00 5825-28 5825.28::.'-

4.00 $986,58. 53,946.32

4.00 51.227.74 54,910.98

j18 "CONDUCTOR. SOO AMP BARE 25'

1-055 SET OF CONTACTS FOR SJPINDLE SWITCH 93899392

1-056 SPINDLE. 9393..:.::

9

I FAI 49. HOIST MOTOR, GM

p03-30w PRESSURE SPRING, FOR STEARNS BRAKE #1-087-051 (RED CODE)

3-31 5. PRESSURE SPRING, FOR STEARNS BRAKE W 1:087-022 (YELLOW COD

%43-320 .. AC SOLENOID KIT J
7 471 METRIC. RETAINING RING,

99 TROLLEY GEAR SPUR GEAR

101 SPUR GEAR

1 .03	 UR GEAR

SPUR PINION SHAFTS
n

P 7 - SPUR PINION.SHAFTS

04^11 29 PRESSURE DISC,, STEARNS

.v44-13. 0 LEVER, ARM ;KIT ,#5-66-7271-00,

.131 TROLLEY BRAKE, STEARNS

0,4433 BRASS NUTS FOR STEARNS BRAKES (P)

004-139 GANTRY BRAKE LINING. FMC jf

D4)4-140, SPLINED BRAKE HUB ROUND_W/SET SCREW FOR 1 318 MOTOR SHAFT

41. YOKE TROLLEY MOTOR, PEINE 4001

45 NOIST BRAKE.LININGS, PEINE JUR-10,854

47 CABLE GUARD ROLLERS, MARTIN SHORE

944148, CABLES, RATING 20 GUAGE, 2 CONDUCTOR SHEILDED

M04-149; .-KEYSTONE BRUSH. GE

0434-151. BOOM MOTOR. BRUSH, GE

A-04-.153, TROLLEY MOTOR BRUSH, GE

M-04-1 .55.. GANTRY MOTOR BRUSH. GE

X0-04-157 4-HOIST MOTOR! BRUSH, GE

MID4-158 :-BRUSH HOLDER' FOR HOIST MOTOR #894AGS"05

M4D4-159 RECTIFIER. AD007

M-04-1 611  ,. BRIDGE RECTIFIER

1804-163  SURGE SUPPRESSORS, ELECTROCUBE-

L444-165   STATIC EXCITE R -DIODE, PEINER

'-167.i SCR. GE'

b-04--168- SCR GATE. SIGNAL DISTRIBUTION ASSEMBLY #331X-221-AAG1

k04-169 SCR, SEMIKRON

t&Wll 71 SCR. GE DAD"

114.04_.1 :73 ACE02 SCR HEAT SINK, GE

00-04-175 ACG Ot POWER SUPPLY, GE

P104-1 8t BEGO2 COORDINATION PART

k04-1 83 01 SENSITIVE RELAY, GE.

1804-185 ACG09 CARGO WINCH COORDINATION, GE

44-187 AEE03 POWER AMPLIFIERS, GE

44- 189 BGG03	 . ER AMPLIFIER', GE...

k4-191 AAGOI FUSE FAULT, GE

404-197 ADGOI CONTROL PULSE TRANS-, GE

44-199 AAGOI SIGNAL ISOLATOR, GE

44-201 SIGNAL ISOLATOR

44-Z03 DCGO 1 360 CYCLE FILTER,  GE.

404-207. GE RELAY BOAR0-193•X-703AGG03

34-209 ADG04 RELAY -
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luntr	 Descriptiost_. 
=. r tuts 'in. ` ^epurc)nase • '

btoc^x _ 	 Value
'

Tote

GC DRIVER COORDINATION, GEC Y
	

^	 ^I1	 N	 +tiJ '. 1.00 S357.OS $357 -05+

213	 ACG01 MONITOR. GE 	 !	 : •: •	 °.....	 .	 ':.	
.:.......:

5.00 .... $270.07 51.350.36 	 t

215 ADGOt GATE PULSE.GENERATOk 10.60	 " '	 5215-84 '' $2,158.42'

216 G.E. CURRENT FEEDBACK BOARD 193X729AEG04 ' y 5.06 	 ' ' S750.11 53.750.57

'217 ' FIELD RESISTOR, WARD LEONARD 4.00. $1$.79' 575.17

218 LOSS OF PHASE ASSY. GE  GE799C492AAGO2 4.00 5750.11 ` 53,000.46

219.WARD LEONARD .`-. RESISTOR, 5.00 $5011 5250 56

223	 RESISTOR, Cm'^^^	 w	 -	 ^'	 :` Z OO ` ' $9.40 E19.79°
Y

Z25 -RESISTORS, WARD LEONARD ''' 	 - 6.00 529.75 ' 5178.52
:. Z27

RESISTORS	
..	 `z• ` 0.00'=`;':

_	 .	 50.00..,`-!
50:00 .

2. BRASS GEAR REDUCTION TROLLEY29. 0.00 SO.OD 50.00 

240 GE MACHINE TOOL RELAY CR2810A14A02 8.00 582.22 i`	 ''' ° $657.72':

243 ` COIL, GE	 " 7.00 526.62 " S186.35

245 11;k ETIC CORE. GE COIL	 'f ' 10.00 ::„St 7:62 `' '' - 5176.18''

247	 GE	 V? COILS, 1:00 - '` ; 56.66 '	 ::..	 - '56.66"'

249 -," . COILS. GE 2.00

_

'° 	 ` S6.42 	 $12.84

251	 {OILS, GE 1.00	 ` 57.44 :'	 S7.44'-.

- 255 	 COILS, GE	 ' " 2.00 „` 	 `S `S9.69	 ' ' '	 S19,39

'257 	 COILS; GE	 :` r
 

1:OD S7 44 ' ' 57.44

259 ;' RELAY, 10 AM? 600 'S45 41' '	 J 5272.48

"	 s	 ' j	 }4	 S59.51",261 ^' ES00 RELAY; 25 AMP 	 3.00 `^	 - 5178.52

63 ` ESOO RELAY, 100 AMP 	 '' 3.00 $59.51 { $178.5Z !.

GS RELAY, 300 AMP '- ;`:1:00' -:" $65.35 ' ' ;` S65.35

268 GE GENERAL PURPOSE MAGNETIC CONTACTOR.. '`'{ 4.00 `' ° SY52:14 ` :' $608.55

269	 GE GENERAL PURPOSE MAGNETIC CONTACTOR 	 '.`3:00	 5172.73. ' „` `` S518.1,9
271' HEX HEADS BOLTS 24MM DIA X 240MM LONG 45MM LONG THREAD WYFLAT WASHERS&NUTS GRD - 16:00 ``S28Y9' ";" ' "` `' 5451.01

272 HEX HEAD BOLTS 27MM OIA X 230MM LONG 17/MM LONG THREAD W/SPRING TYPE LOCKWASHER ' 50.00 ." '539.15' :.."	 ' S1.957.50

79 `. SLIDE. STEARNS 46.00 ` `'	 '	 $3.16 $145.51

280 • " STEARNS # 6 AC SOLENOID DIT 5-66-5061-06 2.00.' '`' 5282:82
SS 65.64

281`^6L COILS GANTRY TROLLEY, STEARN 8.00 -.':S75.17 ' S601.34
mi l .- 285 'TRANSFORMER '	 "^°	 ^ -	 2.00	 ^ ` S54'8T - ^	 ^Kim '^ 5109:62

286 SYNCHRONISING TRANSFORMER ASSY 37D877007AB-02-W FUSE FAILURE CARD 6.00 51 ,444.48 ... ' SO.00

87 2 CHOKE 5.00 548.55. " 5242.73

288 FUSE FAILURE CARD #193X-73911GC1 ' "` 1.00 ' $633.60 " 5633.60:"

289 6 CHOKE 7.00 ` °	 572.04' r 5504.25

291	 84 CAPACITORS 5.00 $42.28 5211.41	 .

 ^.	
,...

293	 i 6 CAPACITORS	
- 

	 . ,..
6.00 .. _.. °528.19	 ' 5169.13_

i5 :- CONTACT BLOCK; GE . 2.00 525.06	 `' "'	 b50:f1

297 -COIL LIGHING RELAY, SQD 1.00 $25.06 ' $25.06

298 TRANSMITTER WIND SPEED DIRECTION, BENDIX 0.00 $2,583.90 50.00

299 CABLE, CONNECTING CDND, #I SAW F, BENDIX 0.00 '` 51:17 So.00

303 27 CLARGSTAT, RHEOSTAT 
t

3.00 ' 'tS29.60 .	 . "

"

588.79

4_	 307 CONTROLS AND RESISTORS O.00 $29.66	 7 SO.00

•	 309	 COIL, 46CV, GE	 ' "
}

10.00 S23.15 S231.46

311	 15 CAPACITORS; GE 13.00 S19.58'` S254.48-

315	 MULTI-TRANS BOLT' 0.00 ' ' `' $303.02 $0.00

321	 CONTACTORS 32.00 S14.09 5451.01.

323 ' CONTACT KIT 3.00' `''$33.76" $101.29

326 MAGNETIC REVERSING CONTROLLER GE #CRFOS-8004CAA 4.00 :14.5.7.96 ' 51;831.84

335 * OVERLOAD ELEMENTS 6.00. S7.05. $42.28

337	 COILS 4.00 $18.79 575.17

339 RELAY #CR281OA14 EE202 2.00. $99.30 5198.60

340 DRIVE SHAFT 460/4 WITH FLANGES M12 X 33 P0565, 0587200202 1.00 $986.58 $986.58

Sc)te^u^e H: Crane Spare Parts List (unauditeJ)	 :-	 : 27-Jan-95 - `.



I)escription	 >'
_ .	 'omits in Rcpurchase

stock, .._
	

1 Aig	 Total

341: •CLUTCH PLATE FOS169-E5721 ifi91 	 :-•_ 2.00 51,921,48"	 ` .`	 53.642.96

344., RING ASPC517. 1	 .: 16.00 SO,16 $Z 51

345', PIN ROLLED IIC X 2Y DIN 1481 P05182 - 1481 16.00 50.47 r 	 S7'52'

346 RUBBER BUMPER FOR REWN 20 COUPLING 48.00 ' 5.1,954.37'..:

347: COUPLING (REPLACEMENT FOR REWN GR 20 OFFER N0: KCM903) ; 1.00 ., .51,440..72. $1,440.72	 '.

9'. TRANSFORMER , =: 1.00 $101.79 .. $101.79``'`'

.050 GE MAGNETICCONTACTOR5,4 POLE 110VAC 2.00:x,;	 -,S123.7t ' _	 ,$Z47.43- .

:051:;.'CONTACTOR, GE (P) 1.00 ^..'... ^	 5360.18	 ..:- ......_ 5360.18'

55,:,BEARING BRACKET, GE 200 ..; 531.3.20 k21. 4̀0%

65. "; CONTACTORAMP 2.00 5301150. -.	 5617.00'

31 < 1500W FLOOD LIGHT, ITT 6.00 578.30 ,. ' . $469.130',	 :

I s QUARTZ FL00D 
x 
LIGHT, GE -12.00,',, ;t	 ..$25.84

,

' S3i0.o7`

1029. QUARTZ LAMP, 500W 9.00 $20.67, 5186604''r

1-101 . PIENER CRANE SPREADER PINS .• 2.00 -;_,:_..,. $247.43. ,, 	 .,	 S494-86':._-

1-103 TROLLEY MOTOR SHAFT 300	 $1.503.36 08 5¢4£54,510, .

1-155 INTERMEDIATE BRAKE 1.00

~

537.5$ $37.58	 ;}

1-177	 LUBRICATION, PUMP 1.00 5375:84..  .-...	 375.84"'

}_179	 PINION GEAR,.... 2.00 5701.57  S1.40.3:14'

1-181	 SOLENOID LfVER .PINION KIT 1.00: ; {5122.15.	 , . , „	 $1:,22.15";

1=t 83	 HARDWARE KIT 	 .' 6.00  543.07
r	

5256 39;,	 ^_

1-185, TUBE KIT PRESSURE SPING ` ` 1.00 139..15 , 539.15

1 .214 OVERLOAD BELAY. 8.00 $18.D	 :_I 5144.07 a:

1-220 AUXILARY SINGLE CONTACT GE 10.00 524.04, .:,,,., . •	 5240.38'

1-Z21	 POWER RAILS PIENER # 13FG2' 6.00 $516.78,	 .._., ,	 '^`.$3,100.68

1-23<3,'. PIENER-POWER RAIL .4.00

..	 ,

5862:8

1-235- PINER:POWER; RAIL 3.00 5620.14. St,860 41'.

1-297_p WIRE ROPE. 11-118 * GX37 EIF:300' LEFT HAND 1.00. 51,150605....? ;	 $1,150.05°

2}.-298 ;, WIRE ROPE 1-• 1/8' 6X37 EIP , 300' RIGHT HAND 1.00 51,150.05.. 51,1^50.05..

21.-341	 BRUSH HOLDER (P) 8.00.,..: ; .> 553:24' 5425.95,,

21-313:. CARBON BRUSHES (P) }6,00 $29..75 .• S476:0C

1-345, BRUSH HOLDER W/ BRUSH (PJ 24:Oo ,	 - $26.62 S638,93,.-

32-001	 FUSE LINK, 125 AMP, GE TYPE 9F57CAAl25 10.00 1543;10.. 5430 96

32-002	 FUSE LINK, , 50 AMP. GE TYPE 9F57CAAO50 18.00:.:. -., - 53.1'.04 . 	... ;.	 5558.69

32.003	 FUSE LINK, 20{IMP, GE TYPE'9F57CAA020 10.00 , 531.04. 51;320.00.

3' 1' RRL BLACK AMC WIRE ROPE ADMIRAL MARINE 0600. 53 496.25;.. SO.00

5 CABLE STRMD THW BLACK;I2AWG 0.00.	 _

-

S3,524.9}_ _ -$0.00

6	 WIRE, ELECTYRIC, STRANDEDSAWG, THW, 600 VOLTS ::, 0.00 •_; ; SO.31 $0.00

CABLE, SHIELDED PVC AUDIO;CONTROL, 14AWG, 1 TWISTED PAIR . ^ .,0 00

-i

$0.83 '	 . ' 50.00

009	 24 COND_#12 AWG 600 VOLT 90C, BOSTON INSULATED WIRE & CABLE CC. 1.00 59,647.34 . 'L $9,ti47:34

xs-5 , 0	 kiLGCTRICAL CABLE-R0o2 ')/O AWG 2LONOUCTOR-B05TON INSULATED WIRE 55,947.67 . " 55.947:61

-012	 ELECTRICAL CABLE-RO10 8 AWG 10 CONDUCTOR-BOSTON INSULATED WIRE 1.03 $6,948.34.+'+ S6.448 34

14 . WHEELS.. HARDENED STEEL, 4' DIA. STEMMANN 43.00.. ,..	 $26.34	 .. 51,132.62

18	 WIRE ROPE SLING, 5/8 Dllti ?/12" EYE EACH. END. TYPE 6X37, 30' LONG 0.00 561.36. -.._ $0.06

20	 WIRE ROPE.SLING, 5/8 DIA. ?/12' EYE EACH END. TYPE 6X37, 30' LONG 0.00 , ...S75.04 . SO.00

22	 1220 FT. REEL WIRE ROPE 1' DIAMETER X IPS IWRC 6X37 RIGHT REGULAR LAY. 0.00 53,496.25 50.00

24	 1230 FT.. REEL WIRE ROPE 1' DIAMETER X IPS IWRC 6X37 RIGHT REGULAR LAY. ...0.00,	 , , . 53,493.59 .. $0.00'

0 ENCOLOUSURE BORE STEEL HINGE {OVERWATER TIGHT SX8X4 2.00 532.95 565.90

65	 PNEUMATIC TIMER. ALLEN BRADLEY . 3.00 5121.37 $364.'10

Poo -067	 ELECTRONIC TIMER, ALLEN BRADLEY #AEB-8525-NSO^ 1.00... 5155.03 •, ..	 _' "5155.03

69	 RELAY BASE FOR PNEUMATIC TIMER ALLEN BRADLEY 2.00. $338.26. ' '	 'S676.51

70 RELAY W/ TIMER, ALLEN BRADLEY 2.00 Si	 13 $338.26

-083	 HAMOLOG LOUNCE 0.00 $325.10 --SO.D0

87	 FLUID ASSY. 0.00 556.47 SO.00

-4 Schedule R: Crane Spare Parts List (unaudited)	 27-Jan-95 .	 3
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68. DIODE IN 3620 " 18.00
:

37``'53..,
	 ....,.:.::•

560:60.."

89 .. DIODES 13.00 46.26 ' ' 581.43L 
0 • . DIODE IN 362OR

_.

16.00 53.37	 '° '`	 $53.87	 .x

1 .DHNITE RESITORS #47961501711 W 12 00 ` # 52.51  S30.07: .

3 .COTE #79054822P ` ` 5.00` y	 :" 528.03 -	 5140:46 :_

5 , CONTACT BLOCK FURNAS #462' `'' 37,00 $3$.76 :51,434.06.,,;.,;.,,'

6 ..,' .6 CONTACTOR; 3-POLE, FURNAS 	 - -	 -0:00 "' S52.85 -^'	 50.00	 4 . r
7. , CONTACT BLOCK FURNAS #462 53.00 538.76 , "' '' 52,054.20

101 CONTACT LIST 3.00 578:30	 '' 5234.90 y,
703 . -CONTACT LIST' S 	"' 9.00 526:62 "` r ' '=	 '5239.60:
105, S.C.R. INDICATOR ASSY.,#10OA79592 1.00 " 5325:10 ` `' °=`"'	 ` 5325:10 v'
1 06
.:^,,;

S.C.R. P/N 2N690 12.04
-	 ate

``'"S93Z"
C«:n_.:;

"'	 '	 S.111.81:y

I07 , DRIVE CHECK BOARD #10004375 1.00 .a S195,75 j	 *' S195.75 .-"--.

109 SLOW DOWN;SSY. ; 6.00
y

5242.73 ^" '51,455.38
.111--= POTS 6.00 '.S5 `
113 POTS. CIO #250 4.00 `518.71

539128._=	 .

574.857•
;15...•POT "' 6.00 59.79 ' $58.73-;

117 ' #11 POLE PIN' RELAY G&W EAGLE 6.00 . St8.07	 '' '	 5108.43 '.
L19. #8 POLE PIN RELAY G 2.00 ' S U.44 ' -	 '	 S32.89 .f'
120. #8 POLE PIN RELAY	 -`' ` ° 4.00 543.85' `	 '	 ``'" 5f75.39;f
121 , #11-POLE PIN RELAY CTN 7.00 515.66' 5109;62
123 #11 POLE PIN

,
1.00'..- 522 :41 `." :522.41.

125 PIN RELAY BASE 10.00	 t b637 •561r70P
. 127 #8 POLE PIN RELAY 2.00 5148.14 `' - 5296.29"
129 RESISTORS -^	 t 4.00

.,	 .,	 r
521.92	

;
587.70.

13 1
:^.•;,	 ,

.FLUID POWER SCR •: 0.00 S39.24^ '	 - -50.00,: 
133. FAST RECOVERY DIODE 0.00-`.: 1553 .95 b0.00:

137-
==

MAIN HOIST FLUID LOSS RELAY 4 ,00 ` 5252 .20-' ' 51008.82
X139 INDICATOR LIGHTS -5.00 51.05 ` $5.25
ial RESISTORS

,
	' ' 6.001.. . '	 512 . 53	 "' -'	 575 .17

143 VANBL TRANSFORMER 300 5674.95 ' `	 "' 52,024.84

-
- MULTI

	

TRANSFORMER ' ' e	 n	 2..Q0,.,:. 51 17: 45 5234'90
147 N ELEMENT 300_

P 
1;16:44 ;'-S49.33

149

„

HEATING ELEMENT 150W, 1 20V 5 D0. 513.3 t $66.56

150 HEATING ELEMENTS, DAYTON
n ,

1.40 514.88 S14.88

a	 151 HEATING ELEir1ENTS, 120W;-120Y -.	 2.00.._ _ .515:66 :531.32

Y _ 152 'HEATING UNIT COMPLETE/DAYTON HEATER rt	 200	 927.9fF	 f
$55.81

153. OVERLOIID5 ", c `
r.	

t-
_	 700

y^.

S2 35 516.44

154 PACIFIC ELECTRIC HEATER WITHERMOSTAT

-.

3.00 ` :	 S339 .82" 51,019:47

.155 NEATER ELEMENTS ..,.:,,	 :,.	 _	 .:.-..	 :.	 5.00 51 . 64 S822

-156 PHOTO ELEC , HEADS E51DP3 900 $1:05.31 ' `	 $947''.82

157 CUTLER HAMMER OILS :	 .,.,	 5.00 597:48 $487.42

15$ SOLID STATE SWITCH E515CL ti	 •...	 900 95,53 $859.73

159 CUTLER HAMMER 4,00 S34.6'11' 5138.43

-T60 CUTLER HAMMER ROLLER LEPER tiK • _ ° .	 1...;	 300 S14.25 54235
e.a

161 OVER LCAC CRI 300 560`76 5162.28

163 G.E. OVERLOAD 0100'` „ ' 	 56.50 50:00

164 CUTLER HAMMER INTERLOCK , . 9.00 $36 .93 533134

-165 G:E.OVER(OAD .000

1:	

524.92 SO.00

-187 STAINMSS,•AIRCO .0 .00 50.00 50;00

-190 PADLOCK, MASTER N0.5 0.00 .510.38	 ' ` SO.00

-192 EXPANSION SECTION, 500 AMP, 4160V aOQ : > 1,304.4 So.00

19.3 NUT,ESNA, 5116-18, STAINLESS 200.00 51.17 5234.90

-4 Schedule B: Crane Spare Parts List (unaudited) 	 ?7-tan -95	 4
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194- BOLT, HELL HD.5/16-18X1` 	 ..;	
_._ _.._ _-.. _..	 ...._..._	 -	 ..	 _.__	 wz,77.00:_-:.:. 	 ::.- S1.57 :.	 $120.58:-.

- 05 : ; FLATWASHER,,5/16; SMALL 	 ,,;;;. 0.00.=`;':	 t5078	 ::: 5000

196 SPACER, BRASS SHIM 13.00 530.54

197 ' CABLE, 2/O AWG- 0.00	 578.30 b0 W `.

198 GUIDE ASNY.- 4 CLAMP, ;	 :,;	 ; - 18.00	 St 72.26 ' -.: :. 53,100.68

199 EXPANSION GAP ASMY, STAINLESS 21.00	 $383 .67 .'	 ` , . -,38 ,057.07
200 COVER, LEFT CUTOUT 0.00	 S31.32	 :r,; :=.. r:	 :E0.00,

201 T&H COMPRESSION LUGS, PINKDIE %^' 49:00 '^' 	 : ::.52.57	 : ; {.:. ; 5125.84

'202 CABLE, CLAMP:.ADEL 1- DIA ... 14.00	 -	 55.48

'203 . T&B COMPRESSION LUGS, PINKDIE 0.00	 $3 .99:,_	 s ;_'	 40.00.;'

204 COVER, OVERLAP	 "•'y ; 21.00	 :' S23 . 49 5493.29

205 COVER,CUTOUT.- : 	:¢_,;, 15.00~ ': -:	 ''-$0.14 S2.11k

206 BOLTED SPLICE ASMY 000	 =	 ''• ;=St 1.75 :::. _°:. -	 :-.,so.-
2O7 SPLICEBAR-HALFe	 f. !_:400	 ': ';F,^	 5 1. 57 :,	 .;:;.. ;,.	 S72.04'

` 208 BOLT, SOCKET. 5/1 G-, I8X1'..:.

09 SPRING PLATE, STAINLESS. ,..,,, •Z_- 130.00':` _w	 "'$2.35 ,,	 ....=_:: 5305.3Z-.

210 NUT, ESNA;_ ;:G w:.t90.00 '	 --	 51.17 ; .ri _ 5223.16'

211 HANGER CLAMRASMY	 L„ =:	 5.00 +".	 S36Ax{ ^:. $180.09.'

212' . BOLT.-CARRIAGE 5/16-18X2' _, 196600-!•.:.	 s :: ,SO:41 . . ,> #; - - .;	 $79.81`;

213 5/5 HUT 5116 SELF LOCKING . . 40.00	 ,.	 ° ;_,SQ.,t.3	 :.3: _	 : ::	 _-, .S5.01:=
214 LOCK WASHER: ; 5116- STAINLESS 300.00

215 ISOLATING-SECTION. 4160 .VOLT 3.00	 ..	 ll,061-475 ,: ! F ,	 _; ;; ,=53;165.24;
216 ISOLATOR,: 500 AMP SAO .:'; : ' . $31.32 '3.:,::;:'	 5156.60:
217 PIN, CONNECTOR 3/16X1 1. R" 57.00	 _ "'	 ° ,'	 55.48 ., ,: °:;:, $312.42'..
W. COVER. SOQ l W.	 P 30.00,1-:	 ; 1100.22;?:° $3,006.72;	 .
Z20-Z20- COLLECTOR,TANDEM, 7-S.KV 6.00	 '''Sf.096.20;+ ' E;	 ; ; $f.577:20
221 CASE HALF 9.00	 525606 =.	 ,- . 7 $225.50

"222 NUT. ESNA 3/8 - 16 STAINLESS 269.00	 $.1-.17: $315.94,

43 BOLT, HEX • HD 3118 - 16X2 	 . 160.00	 32.31 : '. S375.8d

224 BOLT INSULATOR	 ;, 43'.00 '	 :r  : -:12.74 S11760
425 BOLT, HEX 1 /4-20X3/4 STAINLESS 120.00 .3140.94

. .226 LOCKWASHER, 3/8`STAINLES_S 33.00	 = :_v.: u :S0.78	 :=:; _ -	 :525.84
227 YOKE ASMY, STAINLESS-:,,, 0.00 . 7 c	 .'	 :.536.02 'r ,;	 ... >:' ^.r.:3Q.00

228 SPRINGHCQKSTAINLESS;.,;. 15.00	 'l	 : °'S5.48.:'	 _, ,r$812Z

229 NUT ESNA:1./4-20 STAINLESS 220.00	 %-i : .'! 	 51.17`,°- 5258.39

230 BOLT, HEX 114-20X2 t /4._:. •, 23.00	 ..:	 ' 11.96 : 545.2

231 SPRING STAINLESS 50:00	 :'	 °:::	 518.79..;`, c;S939.60

232 POST, BASE STAINLESS....- .; 32.00	 ?' S ., vs. 19  ^.5902.02

233 BASE MOUNTING 13.00	 '-_'354.81	 .•, . • 3712.53

234 MOUNTING BO CT ST.AINLESS 82.00	 "= "'54.70 5385.24

23S BEARING WASHER STAINLESS -40:00	 $110 $43.85

-236 ROLL PIN. 114 X 1 114 STAINLESS 65.00	 $0.78 $50.90

237 ARM COLLECTOR ='a+	 -	 1.00	 `..'	 :543.85	 ;:-. 443.85

238 BRACKET,,CABEL SUPPORT , 0.00	 ..	 _ 518.79 50.00

-239 POST; YOKE. COLLAR STAINLESS ' ..8.00.	 .'SZ3.49 .:..::: 5187.92

240 WASHER. LOCK 112' STAINLESS 26.00	 SO.78 ;.:	 $20.36

FaOO-241 BOLT, SOCKET #10-24 X 518, STAINLESS 47.00	 ^ '-.St.57 $73:60

242 NUT, #10-24 HEX, STAINLESS 65.00	 $0.78 $50.90

JtOO-243 FLATWASHER• #10, STAINLESS 100.00	 $0.78'- 378.30

244 SHOE & SHOE HOLDER, COPPER 10.00	 5106.49...: : $1,064:88

245 SHOE HOLDER, COPPER 12.00	 $36.02 :S432.122

1::
-246 . CONTACTSHOE PAIR 12.00	 $43.85 -S52618

-247 INTERMEDIATE SUPPORT BRACKET 0.00	 $147:20 $0.00

- 
P HT--t•
	 R: Crane Spare Parts'L.Sst (unaudited)	 27-Jan-.95 .



er	 escriPtion.	 Units in Re Vichase
	 Total. _..-

448 CON DUCTOR,•SOO'AMP, PVC; 30 . FF	 21.00	 ` $342.95 a.';;	 57,Z02.03`,_':
"249' SOCKET, 5/16 --18 X 1'1 /4. ::::	 180.04	 51.57 .' ` :	 5281.88

:250 NUT, 5116 -18 16.00	 :T..51.57:. ;':^^^^.	 525.12-'',
252 .-LOCKWASHER 5/16': 	 0.00.	 50.01	 .';":,	 SO.DO "
253 HEX NUT, 5116-15..' 	 148.00	 :' SOJ8'r.. °	 !;; 511.5.88
Z54 CAST IRON SHOES: 	 ^:	 12:00'	 5216.11=i :..; 	 52,593.30'
255 = 7.5 KV FXTRA.FLEXIBLE #4 314:EXTRAINSULATION JUMPER CABLE' 	 130.00	 44.26':; 
256 FORK LEVER # 6H-783	 6.OD	 514 .88

^ZS7 VOLTMETERS ':?	 0.00 r:	 5180.09•	 50.00

258` DIODES #752 582-02 
259 RESISTOR #602; 838, D-59_!	 r`	 0.00	 S2.0-' ., ' 'w'	 SO.00:
260 CARBON BRUSH FOR MAIN HOIST 	 0_00	 S2!.'56'-".,_ ` "_	 50.00'
251 CARBON BRUSH FOR GANTRY MOTOR	 0.00	 -` ST13	 - SO.0 ,

262 CARBON BRUSH -FOR BOON MOTOR	 0.00
Z63 ' P&H TYPE LIMITSWITCH R/H HIGH BOX OUTDOOR 	 1.00 '' ` SI;211'i • s ,. '} c'.=#1-;213,65;
270' GATES HYD8AUIJC H05E, TYPE;,IC2AF 0.00-568:90	 50.00;
Z71 LOCKWASHER51 /2 USS PLATED RARE (5)	 0.00	 50.02''':.::: 	 5D;00_

-272 TAPEREC WAHERS FOR 3/41OLT? 	 0.00	 Sf:17; ''-'>:._:	 iSO.00'
:	 276 HEX HEAD CAP SCREW 1 /Z X 2T 	 0.00`	 "50:14''': . '._ .: 	 = 50 00

1277 HEX HEAD CAP SCREW I/Z --1 3X1.0.00	 4r 50.11^	 is	 Y r 5o :00
278 -LOCK WASHERS:.S/8X 3/4	 0.00' .= ; < ; =50.72 '	 %'=. ; °.50.00

-279 LOCKWASHER 5/8 USS PLATED	 0.00 -'^' "''' $0.05" ` `.:-' 	 50.00
280 112' X 6" LG. Gil LV. PIPE NIPPLE , 0.00	 :'"r' 51.36	 :.	 :50.00
26 f;: LOCKWASHER. :1-ICUSS PLATED - . 	 0 .̀OD
282 112' 9C GALV: PIPE FITTING; c.O.DQ	 ' 50.69	 : ! :50.00
283 3/8 LOCKWASHER 	 0.00"	 '`50.00'	 ,;$0:00
284 1/2" PIPE CAP, GALV .	 0.00	 50.75	 10.00

_ 285 1/4 - 20 NUT::	 Q:00'` -	 50.02 	 S0.D0
286 LOCKWASHERS3116 USS PLATED	 0.00 '` v= °"SO.02^'; 	 $0.00

-290 GATE VALVE, BRONZE'3/4'	 . 0.00	 '.$Io,9 :,`.	 r,,=_SO.00
291 FLATWASHER'518 USS PLATED, 	 4	 0:00	 51.25`+ . F: ``	 "50:00

-292 FLATWASHER•3/4 USS PLATED0:00' °'' 	 = 51:25 `°"	 %.: 50.00
294 #TY-523 T&B TY-RAP	 0.00 -	 ° 50.05 '' , ' '	 50.00

=245 #TY-526M T&B• TY-RAP 	 0.00' " :- `'' 50.14	 50.00
296 #TY-S25M T&B TY-RAP 	 0:00 `"' `	 50:19'	 ` "= $0.00
297 TY-RAP T&B •#TY-528M -,	 0.00 	 50.00
298 TY-RAP T&B:#TY-527M 	 0.00-	 "`•50:30	 $0.00
299 TY-RAP T&B #TY-529M Wfi'r.= :	 0.00	 'S0:6D	 -	 50:00
300 1ORC-0.STAKON TERMINAL	 0.00	 $0.25 '+ ` '	 SO.00

-301 GROUNDING SINGLE RECEPTACLE, 2 POLE, 3WIRE, 20 AMP 125 VOLTS 	 0.00	 50.25	 SO.00

"-302 518 NUT USS ' 0.00	 SOa 1	 50a^0
^0 00-303 CLAMPON UTILITY SET W/SHADE 120 VOLT, 660 WATTS 	 0.00	 10.21	 50;00

-"*304 1/Z NUT USS . PLATED	 0.00	 ' ` SO.05 `;	 50.00
305 DROPLIGHT LIMIT SWITCH, 75 WATT, 125 VOLTS, 50 FT, LNGTH. 	 0.00	 50.28 = : r ~	 : 50.00
306 1/ZFLATWASHER0.00	 `' -''51:25	 50:00

6•307 TY-RAPS TY - 524M	 =x
0.00-
	 50.00

-308. TY-533M 	 ' % 0.00 `: - '` ` SQ:11	 SD:00
-309 T&B STAKONS	 0.00 	 SO:13	 SO:OO
-310 TY-527M.; 	 0.00	 50:30 `.`:	 '.56.00
-311 WT-2000	 0.00	 52647:	 SCI.00
-312 C106FL	 0.00 '_.

	
50.19	 --.50.00

313 STAKON TERMINAL 	 0.00	 $0.28	 50.00
JOIW-314 TY-RAP	 0.00'.:.-:,:. 

. 50.06'	 $0.00
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315 STA KON TERMINAL	 -	 __.._ . -..	 _-.	 _	 :0.00	 .. $0.16.

316 STA KON TERMINAL 0.00 " =: J. , , -SO.20 40.00

3117 RING. T&B STAKON 0.00 50.16 E0,00

318 RING, T&B STAKON ;' . 0.00 $0.23 50.00

319 - RING, T&B STAKON ` 0.00 =	 $0.23: 50:00

320 RING, T&B STAKON 0.00 i :',:#..E0.16'::"	 :;	 ' =50.00

321 RING, T&B STAKON 0.00	 '. `'	 = ' b0:16	 '.	 .. = <' .- SO.Od

322 RING, T&B STAXON `' 0.00 =" '. 50.20	 :. :: 50.00

323 FORK, T&B-57AXON . 0.00 ',i'=:."^.;.:b0.16 . S0.00

324 FORK, T&B STAKON ;'0.00 =	 '	 b0.16	 .> $0.00

325 FORK, T&B STAKON 0.00 :	 50.16	 . T	 " .'•,$0.00

326 FORK, T&B STAKON 0.00 $0.20 :.; b0.00

32.7 BUTT CONNECTOR, T&B STAKON 0.00 $0.16 =	 -,-SO.00

328. BUTT CONNECTOR, T&B STAKON 0.00 $0.16 • : t 	 $0.00

329 FEMALE . CONNECTOR. T&B STAKON. 0.00 $0.24 <<`, '$0.00

330 HEX HO BOLT CAD PLT 112-13-1 1/4 0.00 $0.11 •-	 `	 . ' ;. 50.00

331 HEX HD BOLT CAD PLT 1/2-13-1 1/2 0.00	 = $0.13	 -->..- , = :": SO.00

: 332 HEX HD BOLT CAD PLT 11. 2-13-1 314 0.00 "'	 50.1.4.	 :	 ?:: :° '	 50.00

333 FEMALE CONNECTOR. T&B.STAKON 0.00 SO. 20	 i,.` . $0.00

.334 0.00 SO.13	 : _{ . ; :; _: $0.00

338

MALE TABS;.T&B STAKON.-

{54112

.

T&B BRAND CONNECTORS   	 410 - 318 PURPLE - , = : ' 0.00 ' " :t :53.84. ;.	 ;s 'i^ ':. $0.00

395 r 0.00 i ; SQ.09 $0.00

398 WIRE #10 AWG THW BLACK 0.00	 =< ` :: <' E0.09 $0.00

399 #10 AWG THW RED WIRE 25OFT " 0.00 " -	 =:	 $0.()91:.:. $0:00

7400 # 10 AWG THW BLUE WIRE MOT 0.00 = '- $0.09 _:?- b0:00.
t ELECTRIC-CABLE, 20 CONDUCTOR GOOV 0.00'` ' 541.84 ' ' : '.

5
:•; 50,00

2 ELECTRIC_ CABLE, 5 CONDUCTOR 600V 0.00.. ;' ; 50:66-'	 :':• ; - :	 $0.00

X03 BLACK ELECTRIC CABLE 0.00 '`$57.44 ,50.00

- 04 ELECTRICAL CABLE, 1413, TYPE 50 250 FT. COIL - 0.00 -S97 .09' -_= :50cU0

05 #14 BLACK STRANDED THW 0.00 :' `.  158. 73 50.00

:OCR ELECTRICAL CABLE, 1613 TYPE 50 250 FT. {OIL O.00`	 `: 558.73 ::	 ::' >
	

: $0.00

7 METAL OXIDE VARl57QR • , . :' 0.00	 ' ; ; 'S22a 1: 	°= SO.00

9 WIRE NUT YELLOW .0.00' :--	 $0.69: 50.00LL
W 00.411 BRADY, WIRE MARKER. PERMA CODE 0.00 $0. 86' :: $0.00

b6.00-412 BRADY WIRE MARKER, DERMA CODE 0.00 10.86 $0.00

,06.00 .4113 WIRE NUTS. GREY 5COTCHLOK 0.00 50.04 -•SO.00

-414 WIRE NUTS. SLUE 5C0?{HLOK =	 : - :;::.0.00;.:: : S0:05	 `.'.. '::-;: $0.00

0Op^ 20 WIRE MARKER #11 : * '0.00 =,	 $1.00 'S0.00

'L 00.422 WIRE MARKER #S1 0.00 $11:00 $O.00

!^00-424 WIRE MARKER #52 ''=0.00: :°! $1.00. 50.00

-430 STA-KON ## B14-8F WIRE MARKER # t 0.00 `'S1.{7b $0.00

,. 0 PLUG-2PULL 3WIRE 0.00 512.21 $0.00

_ AC OUTLET. STRIPS PRE-WIRED DAYTON 0.00 55 .64 $0.00

CONNECTORS. HEAVY DUTY 15 AMP 125 VOLT 2 POLE 3 WIRE EAGLE BRAND 0.00 512 . 36	 '. ::. $0.00

P

GROUNDING RECEPTACLES SINGLE 15 AMP 250 VOLT . 2 POLE 3 WIRE EAGLE BRAND 0.00. . 53 . 73 :: $0.00

:. GROUND RECEPTACLES, 15 AMP 125 VOLT 2 POLE 3 WIRE DUPLEX EAGLE 0.00'i : .$Z.74',:-:- $0.00

-449 PLUGS HEAVY DUTY ] 5 AMP' 1125 VOLT 2 POLE 3 WIRE DUPLEX EAGLE 0.00 ` ' 52.33 • $0.00

59. RESIN AND ACTIVATOR CORDOBOND -	 0.00- $17.35 $0.00

60 GLASS TAPE CORDOBOND J,-,^,:0.00 : 515.97 50.00

110-0046 GLASS MAT. CORDOBOND : 0.00 514.09 $0.00

-462 GLASS, CLOTH CORDOBON 'D .0.00 S12.45 :$0.00

-4G3 COROOB ON O STEEL PUTTY AND ACTIVATOR 0.00 515 . 27. x.50-00

-464 1/8' 4'X 8' PL.EXIGLASS 0.00' L77.52 $0.00
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-	 65 1/4* 4'X 8"PLEXIGLA55` ^ 0.00 ''"5130.76 ' ""	 "'' 50.00

66 112' 4' X 8' PLEXIGLASS :>: 0.00 b236:t5 50.00

• '`500 ENERPAC COUPLER, 318' REGULAR WITH DUST CAP, MALE/FEMALE HALVES 0.00 530.55 " ° `'	 50:00

505 ENERPAC COUPLER. 3/8' HIGH FLOW INCLUDES DUST CAP, MALE/FEMALE HALVES 0.00 $32.21 ` 50.00 -_ -

510 ENERPAC:HYDRAULI{ OIL :.-: `: 1.00	 - $14.31 1 514.31

1:005 {ABLE ADAPTER BOARD :;, : , 2.00. ' 13j.115' 566; 30

1-007 BARREL FOR BOX MOUNT RECEPTACLE 1.00 529:08 ` 529 ;08

1-009 COUPLING NUTS	 - 2.00 59'.1'0 518.20

1-011 BARREL FOR,IN LINE RECEPTACLE . 5.00 522.02 "'	 5110:09

1-013 DUST CAP/FEM. CHAIN 0.00 `r 528.74' •`'`- =	 50.00

1-017 ,	 + 0.00 F R_ $0.00 "	 50.00

1-019 . , „ 0.00 "50.00
:.f	

:50.00

1-021 c	 <, 0.00 ;<: '$0:00 _	 ". 750.00

1 -023 "0.00

1-031 GROMMETS :~ ` t1:00"= ' f	 y	 $2.72 s,,--•'x$29.97

1-033 OA. OMIT SWITCH, G.E. * ' 1.00'	 ""'1121.71 5123.71

.. 1-035 ' OPERATING CAM5 -	 5.00' `' $31:32`	 ' '	 $156.60

1-037 SHAFT EXT.' . _;	 5 ` `` 	 5:00 ` ` 537.58 " -	 - "5187;92

1-039 PAWL ASSY.. 5.00 S29.19- f 40,94

14041 SPEED RESPONSIVE SW., HUBBELL 11.06171- y` 5430:f 5 - '-	 ' { 5430.65

1-042 ROTATING' LIMIT SW BENCO/-1221 LIMIT SWITCH, CUTLLER HAMMER TYPE RD . °	 0.00' :	 "	 1.244.787-- -="	 "' ' ` 50.00

1-043 . LIMIT SWITCH, SQUARED:,;:,::::. 3.00 559.51 ' $178.52

-044 CUTLER HAMMER SIMIT SWITCH 7.00T ` `'''.	 567.1$.	 .. `	 _`` 5470.27	 .

4,045 LIMIT SWITCHARM ` + 5.00'"'' 	 . ' $23.96 '- 5119:80

- 1-047 LIMIT SWITCH ARM FOR H.V. "'7.00" "' $18.79 ` 'b131 54

1-049 LIMIT SWITCH ARM, G.E.--,  _- 4.00 ' h . ;' b5:72 $22.86

1-051 LIMIT SWITCH:

.

 ARM '1.00	 `' '	 "' 59:40 ' $9.40

1-052 LIMIT SWITCH ARM,.SQUARE D ARM #MA 2.00 ` ' "" '$7:39	 `	 ` ;N'I.	 514.78

1-053 LIMIT SWITCH ARM, SQ. D 11•.00 '.' ., $10.41 ''`$1'14.55

1-054 SPINICLE:UMIT SWITCH PART 8-010-300 HSPH2R8150A 1.00	 .' "'5341.39" ''5341.39

'' MC1 .057 LIMIT SWITCH ARM, SQ. Q (EA11). ' : 	 :-	 := 15 : 00 " -"-$10.96 1 	- -	 ".5164.43

. e 1:059 LIMIT SWITCH ARM. G.E.::; , 12.00'`	 ' : -`"	 502'`` -' `'' 566.59

1-061 LIMIT SWITCH ARM, G.E.'	 -; 3.00 55.72	 `-' `	 " $17.15

1-063 LIMIT SWITCH ARM 17.00 $18 79 5319.46

8401-065 CONTACT BLOCK ;'12.00	 ' °"	 : 	 512.53 " = 5150.34

•° : 6.01-067 PUSH BUTTON SWRCH; CROUSE-HINDS 9.00'- .$52.30 $470.74
,.1p^01-0.68 CONDULI T FERALOY SINGLE GANG, 112' CAST BOXES THREADED, GROUSE HINDS MFG. #FD1019 	 `12:00	 $12 .9,f " "°'	 "16155.22

`	 1-069 LIMIT SWITCH, SQ. D 2.00 554:50	 '''` "SIOS-99

4: b"1-071 PRESSURE SWITCH, DELAVAL 1.00 -. • $210.28 ° ' 5210.28

k6.01-073 LIMIT SWITCH, G.E. 1.00 $53.87 553.87

X01-675 LIMIT SWITCH, DENISON ::, 1 00 543.85 543.85

1 .b6.01 -077 LIMIT SWITCH, SQ. D.	 ._ 7.00 "e"  $75.01 ''	 5525.08

001-079 LIMIT SWITCH. G.E.	 :.	 c:'.
0.00:  $43.85 $0.00

1-081
;.	 ,

SELECTOR SWITCH, CROUSE HINDS :.L	 1.00	
s;	

'S48.59 546.59

1-083
_1..

LIMIT.SWITCH; SEIMENS ,_ 3.00 $70.47 S2f.1.41

1 11 -085 1F. EMERG. STOP 5WITCH, G.E. 4.00-` ` "' $44.58 5178.34

1-087 BASE FOR EMERG. STOP, CUTLER HAMMER 2:00 ^St5.66 . 531.32

1-089 BOX FOR AR642, CROUSE . HIND -	 1.00 511.90

1-090 MOTOR, BALDOR t/2 M.P. FRAME 5642, 1725 R.P.M. 6OH2 TEEL-M-6 0.00	 '``` " 5469.80 -	 - '•50.00

I-09t RECEPTACLE FOR OUTLET, CROUSE HIND	 - 2.00 " -	 571,03 i	 5142.07

• 1-09.3 HYDRAULIC PUMP, SPERRY VICKERS 2.00 ' $847.14 - $1,694.29

1-094 VICKERS V210-BW, 3C, H7-12-5140 LH P/5 PLME? O.DO $194.18 50.00

X0.01-095 ELECTRIC MOTOR, BALDOR 1.00' 5274.36 52J x.36 .
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1.096	 SPERRY -VICKERS ROTATING -GROUP #938723	 = ='	 '.	 =:' ...	 .::..: ::: .	 ; 2.00 ; 51 , 179.20 `	 _ 52 , 358.40;;

1.097 ELECTRIC MOTOR, BALDOR <USED> :`	 1.00 $274.36	 ':;.::..	 •.,, . 5274,36'-:.

1.098 SPERRY -VICKERS COMPENSATOR SUB ASSY: 2.00 5120. 97,:, , :.	 5241.95

1:099 ROD SCRAPER, T&I 	 i.n 19.00 529.38 5558.19

1.100 WASHERS # 245223 0.00..;•,.: 52 . 66	 $0.00=,.; ;.
1401 . ROD SCRAPER 5072 -26 4.00 50.70	 s. , •	 52.82

1-102 BEARING #.12016 FOR SPERRY VICKERS PUMP #PVB15 -RSY-31 -C	 M11 2.00 59.85	 :; .. J : S-1 9.70

1 . 103 ROD SCRAPER_ .,  ,-x:19.00: $0.30...: ;	 ..:.; , 55.65

1-104 RETAINER #274382 FOR SPERRY-VICKERS PUMP.#PVB15 - RSY-31 CMI 1 ? '	 's' ' 3.00:;: °. a	 S1.77 .	..-,..,	 ..: 55.31'
1:107 SEAL KIT ACTUATOR 9.00=	 582.84 - $745.57

009 K. HURRICANE BRAKE SWITCH OILDYNE 4 ; 00.,`w= :;	 . $106 . 10 ;	 : }ri,cii ,.	 5424.39"

1-110 SUB PLATE :118 PIPE FOR OILDYNE PRESSURE SWITCH #E4-SPHS-3K 1.00;':::.;• - 519.73	 - :.;. ; .	 51.9.73

1111 PRESSURE RED...VALVE, PARKER ='	 ::1;00 ^ :.;• r , :557 .00 55700;

1-113 FILTER STRAIN, FLOW EZY t 10.00..` ::+. ;;	 $34.64	 ; •.-:	 , ; 534640
1-115' FILTER, PUROLATOR 22.00:-.1 C . 417.23 5378.97

1-118 WATERMAN- # 1489-8- 1 FLOW FLOW DIVIDER =COMINER VALVE (HYDRAULIC VALVE FOR SPREADER) 	 2.00 a .z; :•	 $359 .99_,	 :_::, ; . $719.98'1

1-119 05. VALVE.,.FL•UID..CONTROLS . 1.00 $195.66 5195.66'i A2 t VALVE BASE, P/H , 1.00 598.66.:	 ,	 ., .:. 598.66

IA 23 VALVE BASE,-PIH ' `	 * : 4.00 ; ; 5200.45 5801.79 

1=125 BASE PLTE.RED; VALVE, P/H . 4.00 541-fi.63	 .... 51.666.54.
1-127 MANI.TROL:COILS, USK	 ^. .:: 4.00 =.::-$67:.10;.r .-- 5268-41:
IA 29 MANITROL SERIES VALVE, PHI 	 - 3.00 553.87 e_ " ., .;,.., .:S161.61
1-131 PRESSURE . RED.. VALVE ;. 3.00.. _5307.48 .,5922,45
1 . 133 0, DIRECTIONAL CONT. VALVE PIN 1.00 ;; $221.59.: .,	 , $221.59

' 1-134 1 DIRECTIONAL L CONTROL-VALVES. PARKER, 120 VOLTS /3000 PSI MAX 2 ,00 c;:_.:.
•

;__ S41 Y.08 ,.5822.15
1-1 F3.5'^ DIRECTIONAL,CONT. VALVE, P/H . ,...::.::.	 ..:. ;, : 3.00 -	 - 1.. $215.64, 2	 -,, _	 .: 5646.9.1
1-1:36 6MONITROE COIL (FOR . PARKER DIRECTIONALVALVE) I 15 VOLTS 0.00 !;;;553 ,87	 -:,. _.?$0.00
1-137 HYDRAULIC CYLINDER, AEROGUIP `. ,0.00 . r,; :: $466. 67 $0.00
1;1.39 PISTON RODS 5.00 St95,75 ; .... $978.75
1-1 .41 HYDRAULIC CYLINDER 2.00 ; .$363.31 - "•,: ; ;;, 5726.62

II11. l443r::HYDRA000_CYONDER 0.00 5232.08	 _r,; .. ; ", 50.00
1001-144 SPYDER FOR HYDRAULIC RESERVOIR 2.00- -m; .534.7.7 , 	 :. .569.53
OWI-145 DIRECTIONALCONT., P/H	 ._ 5.00 ._ ._ :,5264.06.., St. 320.29
10.01=147 HYDRAUUC . CYUNDER --. 1.00 1231.77- ..52.31.77

- : W1-150 THRUSTER ;BEARING. GAS 0.00 $23.49 $0.00
4.014 51 CABLE & HOSE BLOCKS ., , ; 3.00 $32.70 , 598.09

-: OWI-152 CABLE &.HOSE ANCHOR STRAP 12 .00 5101 .68::.	 -..: 151.220.16

10. 01 -153 THRUSTER; BEARING 10.00 S17.23.,:.	 _ 51,72.26
6.01-154 THRUST :BEARING, 1/4 . - . ; 19.00': ;	 : :=$29.28 1 .	 ,., $556.40
(0.01 =155 THRUSTOR BEARING 24.00_-,- 518.02 -_. 5432.59
WI -156 'INTERMEDIATE BEARING 0.00 520114 $0,00

§01 -157 NYLON PAD. 5.00 -	 $7.34 51a.C7

1-159 NYLON PAD,,.- 1 L00 ,:,- .;	 53,10 	 . • S34A I

1-160 TORRINGTON ; INNER RACE . - 1 . -6.00 '° : _	 .522.66	 ....•.513,5.96

1-161 GUIDE BLOCKS .22:00 ° ; ^a	 545.70 :_ . 51,005.31

1-t62

[1-164

_

BUSHING. FOR ACTUATOR :-:0,00. '..;..::-S24,52:. $0.00

- 1-163 ACTUATOR :SHAFT 0.00;.; $211.41	 .. $0.00

ACTUATOR SHAFT 0.00- :=. $184.88 SO.00

1-165 BAYONE.TTE 5258.39	 ... $1,291.95

tO 1-167 BAYONET. _ "... 0.00.:.... S351.63. 	 ; S0.D0

I-168 BAYONET, CENTER 1 •0.00 5258.39 $0.00

1-169 WING SHAFT 4.00 •.:5177.33,	 .. $709.34

1 . 170 NYLON BUSHING 0.00 $37.11 50.00
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'(A 71	 WING SHAFT `	 -	 -	 ::,.`. '^''j'	 `r6.00='-`'St 197.52`'

f-172 CELL ROU ER PIg ' 0.00 '..	 .	 $97.00 50.00.:

i -173 OIL CUT-OUT SWITCH	 : 1.00 -	 $1.03826 r $1,038.26;;
1479 GLAND {ARTRIQGE, 2`, PARKER .HANNIFIN 7.00 5103.51	 ' := S724.59.

1 -181 GLAND CARTRIDGE	 ' • 4.00 541:47:
IV

5165.87;
1-183 ROD SEAL	 :; .	 :=	 : -	 6.00 $15.66 $93.96
1=185 GLAND CARTRIDGE, 5/8', PARKER HANNIFIN c	 ''	 7.00 ; - 555:75	 :-' ': `	 539025'

I A 8 .7 PISTON SEAL: 3=1 /4', PARKER HANNIFIN :.	 6.00 $49 . 33'	 ':' : ' `;`	 5295.97

1-189' PISTON SEAL; 3-1/4', PARKER ' HANNIFIN
2.

3.00' 510.02	 "r:	 : S30.07

1 CYLINDER SEAL IUT; AEROQUIP^ 4.00 "' S45:82' . ;%-'.: ;_: $183.28

1192 CYLINDER 5WiT{HMOUNTC8035-3 6.00 r 564:83	 }` =	 $388.99

1 193 CYLINDER SEAL W. T01r1KINS I0HN50N
r,	

l 3:00 f	 541.87 5125762

` '.1=194 ' CYLINDER SWIT{HMOUNT C803S-4 6.00. .I'36483 r	 -_ S388.99

4 1 .495 .CYLINDER SEAL KIT. AEROQUIP a 6.00 "; -'5164.21 5985.26

197 CENTER PINSfFl1115T LOC1(5'	 ^,c'-,	 j;r^.. _	 8.00 S96:22	 =^	 <5769.72
t=198

-•	 :^ .	 ; 0.00 -	 `5351.634 $0.00
H 1499 PINS/TWISTLACKS	 _"t 3.60 ;5151.90	 .	 :' -. S455	 I

1-200' ROD BEARING 1 OR TOMPI(IN IOHNSON HYDR. CYLINDER MODEL #SHt6	 3 . 00 5170. 02'	 °' . "SS10A6

1-201 ' BEARING,	 bGE' 4.00 S202.a 5 ' .?	 •'.: ' '-SM. 62
1`-202 ROD ENDS; SPHERCO	 v>:=. 7.00' r ' '``'' Si 5':63' :5109.40

...
1=203 ROD ENDS -3."::'	 r 13.00 .- ` f . 511:75°	 `'-5--:` ;'5152.69

1 -204 . ROD ENRS, ° SPHfRCO	 ::. ;: 4.00 -.I S79.99

1=205: KNUCKLE/EXT. PISTON	 : - ' 2.00 ''`	 '? ` 5154.66 :: ' _ ,': ' : : 5309:32 .
1i-207 :BUSHINGSlTW15THOU5ING :• 13:00° 562:64""'' = 5814.32
1=209 BRASS BU54ING 1' 0. 0. 2 1 R LONG FOR GUIDE ROLLER PIN ' 3:00

x'.5 :'^' X21:531 S64.60

1-211 GUIDE ROLLER PIN t 1 `:00	 s	 ' x"̀545 41= :?5499.55
1-212 SPREADER GUILD WHEEL BORED AND BRUSHED W15TEEL LINER 4:00 ! `''559 : 51	 _ 5238.03

WI-213 LINKAGE BAR '`='' $398.70
214.t-dV RETAINER A8050-1 12.00 S48.95'; _' '- :5587.44

4T	 I-215 SLIDE	 `^3. r: _..	 :,;.t. 9.00 L'S3^1.95'	 "_	 : 5287.52
01=Z16 SLIDE BASE 48049-1 6:00 ^''`z 573:01 = "` ` v :5438:04

C-01 .1 21 7 OMIT SWITCHMOUNT BLOCK. "'4:00``''''''":	 537.27' 1 ' ` ` 5149.08^-
".	 1 .219 BRASS BUSHINGS 6.06" '"'t 07:94	 ". S647:67

:` X0-01-220 SLIDE 6.00 -'' ' - 547.98 ° - 5287.89

".l SLIDE	 `' 3.00 '	 S1S:66	 "`' 546:98
t6-01-=222 TRIP #A57-*t	 :`' 6.00 '.	 : =- 534.67	 ='-= = 5208.03
^D01

„
-223

:
BUSHINGS/ACTUATOR	 !' : ` 13.00''-''''`" SFS.66 .` <-' " .:5203.58

"b0-01 -2'25 END BLOCK/CENTER TWIST: : 4.00
`'

1b001 -Z27 WASt{ER FOR TWISTLOCK "': 7.00 -''	 ` .$1226 -	 =	 a: '	 S85.83

1-229 TWISTLOCK ACTUATOR 5.00 538. 37.; 5191.84

1-Z35 4 OZ. LOCTITE FITTING, RUBBER 0.00 585.58 SO 00

1=236 1/3 OZ. SQUEEZE BOTTLE: 0.00 514.55 -SO.00

1-238 LOCTITE QUICK METAL 5 ML TUBE MFG #66040 0.00. 526.94- ' SO.OD

1-240 ALIGNING'ARM SPREADERB821 I-1 0.00 `	 "' 5698.12 50.00

1-241 ALIGNING ARM, SPREADER 678H 3 . 00 Sai 9 . 02	 `' $2,457.05

1-242 ALIGNING ARM SPREADER 6781-2 4.00 `"'` -	 5819.02	 ' ' : 53,276.07

1-243 GOULQ 1-T-E'MAIN HOIST 4.00 5?002.02 .' '' $9.208.08

1-244 GOULD- I-T- .E TROLLEY CIRCUIT 1.00 5749:25 $749.25

1-245 SEAL &`GASKET KIT - GANTRY MOTOR 72.00 510.02 ' 5721.61

1-246 ONE POWER CYLINDER w MOTOR 0.00 $16,443.00 SO-DO

1-247 UPPER LIMIT SWITCH FOR BOOM-HOIST 1/W CODE 07-504-70-3 Z.00 52,035.80. $4 ,071.60

1 -250 CABLE ASSM. LEFT MFG. # 979FG35 4.00 5321 .03 51284.12

1-251 CABLE ASSM. RIGHT MFG. # 979F635 0.00 532t.03 . °'50.00

R
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. 1)escription
Units iu Repurchase

_.	 ^tojC	 11afue	 Total

1-281	
s<_< ^•.	 .

1-303

1.305

	

1-307	
^,.•

1 309

.001 DC POWER SUPPLY, P&H

Z-003 N, FIRING PULSE GEN, P&H

-004 N, FIRING PULSE GEN

2-005 -AUX CIRCUITS ASS., P&H

-006 . SEMI CONVERTER P.C. BOARD A00-A9071-1

2-007 ''DC POWER SUPPLY ASS.; P&H

2-008 TERMINAL BOARD ASSMY.

-009' 9, REGULATOR ) S Y., P&H 3_

2 010 RECTIFIER ASS. FOR FIELD TROLLEY MOTOR PART # 752580=D3 CRANE

-011 -RECTIFIER

2-012 SEMI CONVERTER FIELD POWER

-013 RECTIFIER '4 '
-014 =1 F.P.G OUTPUT CABLE, SHORT

-015 RECTIFIER

2-01 6 - __ 2 F.P.G. OUT'PUT CABLE, LONG'

2-017' . RECTIFIER

-018 '4L ,ADJUSTMENT INDICATOR PANEL M.H.

2-60" SUPPRESSOR

-020- -AF ADJUSTMENT INDICATOR "PANEL TROLLEY

2.02f^' (JPPRESSOR. P&H

0102-023-^ `SUPPRESSORR ' 6-E.

2-024 AUXILARY CIRCUITS P.C. BOARD

10-02-025' SUPPRESSOR, G.E.

Va W-b27 RECTIFIER

X042-029 -:RECTIFIER

002-03f SUPPRESSOR
". 2-033 ' TRANSFORMER. P&H

442-035' TRANSFORMER

%02-037 TRANSFORMER'
5402-039 TRANSFORMER, P&H

0-02-041 TRANSFORMER; P&H

04i-043 JOYSTICK COTid.'P&H

b)-02-045 CAMS

W-02-047 SHAFT FOR JOYSTICK

6-02-049 SPRING RETURN

t02-051 CONTACTS FOR CAM SWITCH .::

^2-053 T5, NEW TYPE TACK -

I

[2-b54 5 TACHOMETER #THS 110.02705

2-055 SHAFT FOR TACH`

	

257-0	 BRUSH CAP

2-059 BRUSHES FOR TACK

2-061 D.C. SOLID STATE CONTACTOR

2-063 CONTACT KIT, ASEA

2

2
-0'65 ' CONTACT KIT, ASEA

-067 AUX. CONTACTS'

62-0.69. ' AUX. CONTACTS

0.00 :50,06, _	 ' s	 ..	 $0.00_,
0.00 S2.90 50.00.'
O.QO . 511-35.. ; s	 SD.00'.
0.00 S17.62.	 t;. t ,	 $0.00"
O.OD 50.56

0.00 50.1'7.' -SO.00_^

0.00	 58,61.30..,

_

50.OQ

1.00 S1;096.20 -.	 51,096.	 0;.?

O.DO . t . -54,807.62:	 .: '.:	 , :50.00:

. 0.00 51.365.55 ' .:::;;	 ;. 10.00 ;s

4.00 :•:,,51,699.1!	 ,,	 -".. _S6,796.44 >

0.00 _:.5985.01,:o ..:.	 50.00.'

2.001.,652.13',.:5S •	 . ;53,304.26..

0.00 51,485.13:. • r	 ; E0.00

3.00.. _S ,S305.37 e 	„-:	 S9i_G.11.'

2.00 $117.68;,,; •; ;;; :;	 $235.37;;

2.00 - --	 5,089.50., ,	 .510.179.00 

0.00 $107.51 $0.00_

3.00	 $236.86 $710.57 -

.0.00 5135.38 :50.00,,.,

3.00 .,., -	 5236.86. $110.57

3.00. - __,	 5610.74	 ;;	 .11,832.22

100. a 5815 89 , ; $8 } 5.89:: y

3.00 47.60 _ _	 522.79.:;

1.00 : S815.89 ' -.. ,.;: $815.89

1.00 55.72 -,' E5.72	 ,..;

16.00 X54.35 ;;.	 - .::.',;	 569.66

0.00	 . ,-$1,013.20 SO.00_;;

22.00 :, S4.3 5. ; 595.78

1.00 ; $14.09 :::	 S 14.09	 -

0.00 50.00
5.00 - ,,.;,, -S15166 578.30_:
1.00 . , : ;	 .:560.68 $60.681 ,,:;
1.00 •$118.08 .... S 118.08
0.00 $0.00 50.00 ,-
1.60 $87.70-	 587.70
1.00 540.25 540.25:3:..
0.00 51.06	 - ;L, :	 50.00
3.00 $25.06	 :.	 . ,	 :.	 575.17
5.00 51.64 $8.22

1.00 554.89 $54.89

1.00. 564.13 $64.13
32.00 $17,16	 :., 5549.23
0.00 $720.36 .SO.00'
5.00 S916-1 1, : 4.. $4,580.55
5.00 5100.22 5501.12 .:

.22.00 53.13 56830 - =
16.00 50.78 S12,531- 	.

0.00 - .	 : $833.11 . $0.00
2.00 1876.91 51.753.83::`
3.00. S234.90._, : ..S704.70.
6.00 536.02 E216.11
5.00 S36.OZ S180.09	 .3

-4 Siphedule R: Cratte	 Part- List {u	 ?74,tri-y5



tocle	 ^" ...-..	 t_inits in 17epure6re
unber Dera•ription. ..

	

StQA	 Value	 Total'.

2-071 -COIL FOR CONTACTOR	
..	 .._.-.- ::. ;..,.-.-.::: ;. 	 .,,:	 """ 400 5227 07 5908.28

2-073 COIL FOR CONTACTOR 5.00 593.96 b469.80

2-075 CONTACTOR : 5.00 5563.76 $2,818.80

2-076 CONTACTOR, ASEA 120 VOLTS z POLE . 2.00 5408 .88 58.17.7 T

2-077 MOVEABLE CONTACT 3.00 5105.24 5315.71'

2:078 +`:	 '	 ` 0.00 5291.04 : '50.00

2 -079 COIL TROLLEY '` 4.00.. . :535.08 "...:-.;; . -.	 S140.31;

2-080

1

"

2

DC AMP METER 0-5 AMPS 7.00 51 t 1 . .97 $783.78.

2-081 CONTACT KIT	 "' 0.00  $140.3.1 •50.00.

2-082 DC AMP METE60-10 AMPS' '''" . 13.00 r , 5111.97.: ;, x;.,51,455.60

2 -083 DIODE, ASEA` 1 2.00 4.575.17r .> _ - ;:.^	 S9oz.02

2=OWZIODES ASEA 75010601	 ^' 12.00 .. 5203.58 52;442.96.

^685
f,,

 BRAKE CONTROLASMY 1.00 ,'Sf,703.81	 :,:	 ;t;. <. '51.703.81

2-086`'INSTANTANEOUS OVERCURRENT MODULE 3.00 5978.75 52,936125,{

2487 TRANSFORMER 5234 90 s	 $234 90s

2488' O.C. VOLTAGt TRANSDUCER' : 	 - hrv2.00
•.	

5610.74 51,221 48

2-089 SPRING, HOIST : 16.00,., t	 :,^:, ;52.82_ -,;	 :545.10:

2-090 'KIN00RF CHANNEL #B905 ":' 2.00 - 	 52.43	 1.:',;..- .;	 54.85;..

2-091 GANTRY BRUSH HOLDER 	 " ' 10.00, a 77.58.-,	 :, o. V:1$1,77,5.84.

2-093 ` 27. BRUSH HOLDER ASSY 	 ' 	 ' 2.00 5436.91	 ;,4;:::: .;:;	 5873.83.-7

Z-095
yS

INSULATOR" '	 r '`	 '''' 9.00 518.47.	 - 5.163.49:

2-097-° 'STUD FOR GANTRY'BRUSH RIGGING 518F134813 12.00 521.22	 :: -:.; :	 5254.6 .3 -

2-099• BRUSH HOLDER RIGGING 9573E83 :2.00-, ",. ;	 5953.69-:.•,.'.,- ';;f51,907.39,,

2 06 TERMINAL BOX #9514E7-8 FOR HARBISCHFEGER TROLLEY MOTOR 4.00 5157.30: ;, ; ; _.:;	 562922 ,.

2-101 TROLLEY BRUSHES 68.00 51.0,4,1

'

,: 5708..15,:,

2-102 CARBON BRUSHERS, P&H 58.00 -. •. " 519.5.0 :.<:: a .:	 51,130.81;

2-103 CARBON BRUSHES, P&H 46.00 58.30 _ S389J9..

2=105 CARBON BRUSHERS, P&H 36.00,;_ -.	 521.77 	 _;, .	 _;;. $783:63-,_

2406 S.C.R " 650 AMP 	 G65014ST FOR HOIST DRIVE 9.00 S247-,!0'. -.::.:: 52.866.50 .

11142-107 SCR 600 AMP'• PSI' F600 14ST'FOR MAIN MOTOR HOIST DRIVE 4C TON SER # 18031CSCE .0.00 Sgt 1.41	 ,: = SO.DO:

W02- 108 SCR ASEA 75QI04D1 8.00 $211.41

0-Q-'109 SCR 400 AMP 25.00 5198.00- ;=,: .: : ; 54.950.00

MM24 11 HANDLES FOR HEAT SINK 6.00 S56.06. ,,; ;	 •: _.= 53 .36.38 :--

042-112 ELECTRO CUBE CAPACITOR 25+ 20 60OV#i IZA1F254M152 104X122AA 5.00 56.84..;-::.. __,	 $34.22 .

00-02-113 FIBER, BAR	 ` '	 '-	 '" 0.00 S400.90_,^4 ;.:: .. ;;.	 :50.00:,

IGD•02-114 BAFFLES 2.00 $15.27	 . < $30.54 ;;

2-115" THERMOSTATS r` 8.00 b4.70 , :.;; ;. -•.:_ ;	 537.58 :_

ZA Alf ' RIBBON, CABLE 4.00 Si 26.85 550738

2-117 CONNECTOR` 0.00 ; •526.62:... 40.00 •;,

2=118 FPG INPUT CABLE .3.00 $166.00 5497.99

-OZ -119 CONNECTOR 7.00 528.19	 . S197.12;

27 120 .SPLIT BOLT CONNECTOR 0.00 $5.70 ,s , ..;,	 .	 .:	 $0.00'" ,

2- 1 2 1 CHOKE 1.00 ,,, 5209.84 5209.84: r

2-122 18,000 OHM RESISTORS 2.00 54.67 - ; ;	 , .	 ;•	 59.33 a

2-123 OHMITE RESISTORS 1.00.. ,,.;.	 52.07 ':., 5407.;=

2-124" 22,000 OHM RESISTORS 0.00 55.48 :: :, : ;:..	 50.00;,

bLA2-125: BAFFLES 1.00 S9.40	 -_., •	 :.	 59.40

2-126 25 ,000 OHM RESISTORS 225 WATT CERAMIC 10112 LONG 3 .00 $13 . 80 :	 S41.39	 '-

Z-127 SIDE ENCLOSURE 4.00 ,;..511.75	 .: 546.98

2-128 SIDE ENCLOSURES FOR HEAT SINK MFG #79H 1863 . 0.00 $27..41	 : ; ,	 i.50.00

2-129 SUPPRESSION ASSMY 2.00 5477.63, ;> - . ,	 , • .5955.26

2 - 136 POTENTIOMETER. 1 K, 2 WATTS, 1,O000HM 1.00 517.77 517-77	 i

2- 131 POTENTIOMETER, f OK, -Z WATTS, 10,000 OHM 7.00 52232 , . ,.. _	 5156.21
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S1:ack	 Value Tatar	 ; '£

2434 .RESISTORS. 10 OHMS. 2 WATT,,,,  „ ,r:'.::-	 ._12.0051.57 $18.79

2-136 GEAR COUPLINGLMAINHOIST
`}::..`	 -,}	 "`-_,.,•	 `

a.o0	 $3 022.38
-	 ,	 :	 -

512.089:52`+F
2-137 MAIN HOIST CONTROL CAGE +	 t 1:00.	 514,642:10"' 514,642.10	 1.
2-138 GEAR COUPLING/moLLEY	 -__ ; 4.00	 $2,098.44 58,393.76
2-139 TROLLEY CONTROL CAGE 1.Q0SI4,64Z.10T $14,542.10.
2-140 RESISTORS, 4 OHMS. 25 WATT W/WIRE LEADS . ::	 _ 34.00	 $5.48 5186:35
214. FIELD WEAKENING BOARD	 r;, _ 2.00 '	 $2,270.70 "" ' 54,541.40
2-143 TACH CHECK BOARD 1.00	 ;:	 51,071.14 51,071.14
2-.145 3 AV BOARD MH:. +0:00	 5861.30 50.60	 :.
2=1:46 RESISTORS ASSY FOR 75 HP:%300M HOIST 460 VDC CONTROL PH CLASS	 , k 1 ,00	 S1 177.63 51 177,63",
2-147

^

RESISTOR ASSY, FOR 275 HP; MAIN 460 VDC CONTROL CLASS 90

y	 =

' • 1.00	 $2 367.79' "352,367,79 w
2-.151. COMMON CATODE^-HEAT SINK.AS.SMY HOIST 2.60	 "S2 fi30 88 ` ' '$5,261.76 1,
2=152 COMMON ANODE HEATER SINK ASSMY s ", ., 2.00	 ...	 52 1 630.$8 . ' `' 55.261.76
2-153 COMMON CATHODE HEAT SINK ASSMY

; •r	 s,n,,	 :.	 •	 .

2.00-'`	 $2,270.70 	 ' '	 $4,541.40

2-1.54 COMMON ANODE -HEATSINK ASSMY j~2.00, . .52,27070 '''54,541':40"
2=.155 RELAY SOCKET-. 4.00	 ;' $1308 `'	 552.30
2461 TERMINAL BOARD ASSMY :; - 4,00 `'"'	 ''533.75 St34.99'
2463 BRAKE COVER. LATCHES FOR ENTRY BRAKE COVER . 68.0051:68"`'' `	 '""`	 Sf 134 
2465 COVER PIN	 z .•:; 28.00	 S10."49

-,
$293.78 `^..

2467 HAND HOLE COVER 21.00	 r 552 ! 5 ` 51,095:10
2-169 WIND NUT	 : ^.:, . 5.00.	 F` ''	 58.53'	 ' ' ' $42.67
2171 EYE BOLT	 r:. 5.00 $4.46	 522.32 '`
2-180 . MULTIPLE PULSE ASSY 	 , ° 0.00	 54,400'46 : '`50.00'.`
2-243 c '' ~ 1`0.00	 µS25 84 50:00
2-999 BATTERY, 9,VOLT AKALINE EVERREADY OR EQUIV.

-

0.00	 S1.11
	 :h?: 50.00'r

3=002 ;;.BATTERY, MOTOROLA RAPID CHARGE CADMIUM, 450MAH, 15 VOLTS 0.00	 554.$1 ` JS0.00
3=003 CIRCUITIREAKER SPREADER CONTROL, SQUARE D CO

z , c a ct..,.
1.00	 "5190.27

_. #	 z.

5190:27'
-004LX0-0_3. CIRCUIT BREAKER, WESTING HOUSE TYPE HFA/B MARK 75 2.00	 "5458.06 ' 59 1.6.11

x•03-005 CIRCUIT BREAKER, 15AMP 8.00	 512.21	 ° ° 597.721"
M-03-006 FILTER AETURN DUAL ELEMNET MFG GRESEN 9.00	 526.62 $239.60:
M03=007-; CIRCUIT'BREAKER 30 AMP 4 ; ; , 4.00	 515.35 $61.39'`
0-03-009 CIRCUIT BREAKER 40 AMP,	 , :^ ; 2.00 	 ' "` ' 513.31" "`" '	 526:62
OD.03-011 CIRCUIT BREAKER, 15-20 AMP - 1.00..	 `' _` 515-66 t515.66
00-03-0.12 CIRCUIT BREAKER, SQUARE D .

.

-	 `' 0.00	 `' t:	 519.07 ? %:50.00
%43-01 . 3- FUSE, 60 AMP,.CEFCO 20.00	 -53.40 $67.96
00-03-014 T&8 525M TY-RAP	 ; r; `_	 .. `0.00:	 50. _ 08- ' SQ:00'-

OD-03-015 FUSE, 40 AMP, CEFCO 23.00	 ` $3.40 ` 578:16:
00 03-016. T&B 527M N-RAP 1-0.00` `	 $0.31 ' 	 '	 ' $0:00
0.03.017 FUSE, IHI BRAKE REC, GOULD INC FRS 3 2/10 600 VOLT 74.00

IX-03 =018 T&B 529 TY-RAP;.` 0.00_	 50.56 " 50.00
b -03-0 t 9 FUSE, I DAMP, 60UV, 6OULD 51.00	 54.90 5249.98

3-021, FUSE, 15AMP; 6OOV, GOULD	 r^ .-:.	 ! .	 .' 45.00	 $2.71 5121.91
403-023 FUSE, 20AMP, 600Y, UND LAB INC 11.00 ``}	 52.71 -529.80

3: 025 FUSE, 30AMP. 600V, UND LAB INC "42.00 
'r	

SZ:71': '5113.79
3-027 FUSE, 50AMP, 2SOV, GOULD. 29.00	 S3.3.0. 	 ' 595.82

kfLM 3-029 FUSE, SAMP, 250V, GOULD 25.00	 -`_"50.41 5IO.t8

3-031 FUSE, tOAMP, UND LAB INC 38.00	 ' "` 50.63 523.80

3-033 FUSE, 15AMR, 250V. GOULD 41'p0	 '` "' 52.00	 ' "W. i 's
3-035 FUSE, 20AMP, 250, UND. LAB INC 70.00	 52.00 ` $140.32

3-037 FUSE, 30AMP,-250V, UND LAB INC 10.00	 " '	 50.41

3-038 GLASS FUSE 5 AMP 2SOV (FOR PACE.CO OUTPUT MODULE) 20.00..' ' "	 ''	 50.22 $4.38

3-039 FUSE FOR SIMPSON METER.-SUSSMAN 29.00	 50.53 '$15.44

3-04;0 FUSE$,6LSS GLASS, 250V . "0.00	 '50.77 so.00
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3 .041 , FUSE BLOCK, SINGLE, FOR uTfLE FUSE SCREW MOUNT 4.00' i' "	 ` f it 51.22	 ' - ' S4.89

3-042 '.GLASO FUSE 20 AMP. 250Y, MDA20 10.00	 :`'SL06 s10 65

rj 03 043 FUSE, BUSSMAN 8.00 51,10 S8.77-:

043-045 FUSE, SUSSMAN	 p'	 _ 42.00	 ' - .` 51:75 $73.66. `:.

03-046 _FUSES LIP S 80,6000V CLASS K5	 - 3.00 -' $30.54 691 51

043-047. LITTLE FUSE I.25AMP, 250Y 3221 .25
=r:: , .;	 ; . I S.00 $z.27 .; $4o.a7

Ip.03-049 ,FUSE, SUSSMAN .' 	 :" 6.00.	 :; 539:79 $238.75

0,3-054 AERO LURE WHITE ' GREASE SPRAY 0.00 '56.19''.^ ' 50.00.;:

p.03-055 CLEANER, OZOTE 835; CONTACT	 r 0.00 $6.26 >'	 -= =`.	 _ ..so. 00

p03-056 ; ELECTRIC SAFETY SOLVENT, NONPLASTIC CORROSIVE, 16 0Z. SPRAY CANS :	 ":r=%;	 r	 " 2.00 ' $4.04	 .::::` : •58.08.:

p}1}3-057 -.ELECTRIC SAFETY SOLVENT N(N ' `	 O.DO 561.94 `. SO. DO `-

3-059 GEAR-FILM MIRANDY "; ` " '	 0:00 5176.52 $0.00

003-065

.

, SAFETY SOLVENT. OZITE 82 1 2. 20 OZ. SPRAY CANS 6. DO	 ? '- " - `54.78 . `. SO.00

p}03-070 STEAM	 f s.	 ,

'
p l1QUID 0.00 5414.99	 `- _ , :50.00;:

pa03-072 GENERAL PURPOSE CLEANE R	 _ `:'0.00	 . ',' $371.93 •	 o	 :` :50.00 .`

pp-03-081. FUSEKEG 300TRON RECTIFIER. -7.00 636.02'	 `- $252.13„

p43-083 FUSE, BUSSMAN, ^ 0.00	 648. 33	 :+ rr-SO_DO'

pp 03-085. FUSE, SUSSMAN _. - `	 ,	 `;	 . ° 2:00 :531.24 662.48

p03-087 , FUSE, 800 MP„ COULD 9.00 557.65 ^	 " 5518:85

0.03-089 MAIN -DISCONNECT FUSE, COULD too 52f1,41; 6211.41-

A-03.041 ITRON FUSE RECTIFIER, SUSSMAN 7.00 548.31 "' `	 _ % 5338:18-;

W-093 ITRON FUSE RECTIFIER, SUSSMAN 10.00 $47.12	 ;';,:-:° S47-1.20-1-

1 03-095 ITRON FUSE. RE{TIfiER, BUS MAN KAC600 1.00 553 :40 7 • '	 '"'"° 5373.80-

"334.97 ONE TIME BUSS. FUSE 7.00 $1.52 $10.63'?

p-03-099 CONTACT KIT: t"	 3.Q0	 ` 517:19 -: $51.58

U-0- 3 , 1Qf COILS HOIST OR RELAY	 ''	 a5` r
	

:'	 `	 - `` 7.00	 ` `'528: T9 s $197,32

"3-101 CONTACT KIT FURNAS r	 f2.00	 ^ ` $13:47 5161.617

0-03-105 PANEL METER,: GE 3:00`'	 :'' $73.29 5219.87

0-03407 PANEL METER, GE 3.00 `''''' ` $73:29' 5219:87

0-03-109 PANEL METER, E 7:00 ^.	 :' 568:90 •	 ' . .$482.33:

0601m 111 INTERLOCK ?OLE, FURNAS 0:00 611:23 + $0.00

0 .03-1 13 CONTACT KIT, FURNAS 12.00 S542.15m

3-03-114 FURNAS-MELTING ALLOY DOERLOAD RELAY 4.00 553.24 - '	 '' " 5212.98,

}-03-115 INTERLOCK, FURNAS 5.00 526.72 51.43.60=

3.03-117 CONTACTS TROLLEY, A. RELAY FURNAS 4.00 $269.35	 ' ' ' - 51,077.41

W3-118 PRESSURE-SWITCH 0.00 $72.04 r SO.DO

3-03-•119. PART KIT, FURNOS = CROSS_ARM 6.00	 "531:95. ' 5191.68

3-03. :120 RELAY, FURNS,_3 POLE 19.00 599:17	 : =' 51 -,884.32 -
1.03-.121 COIL FURNAS.	 _ ''4:00''= 525:84`--- 5103:36'

303424 RELAY (REPAIRED) 79Q53D1 0.00 $101.79 50:00

%_Q'3 126 AC ENCLOSURE, FURNAS I.p0 570..16. $70.16

W3-127 IIC ENCLOSURE, FURNAS #.> 4DP34W AAFA-NEMA 4 STD. W/SEL SW & INDICATOR LGT. RESET BUTT 	 5.00' '	 - 5335 : 12 '	 61.;675.62

303-128 UNIVERSAL BOARD ASSEMBLY P&H =	 2:00	 = 5111:63 ; '- 5623.27 .

?03-129 CONTACT KIT, FURNAS 0.00"' ;537.43::	 - C'.30-00 

a03-130 RELAY, ELECTRONIC P&H #100-E 5237-2 1.00 y '	 - " 5524.61 ? s524.6t

X03-131 CONTACTOR, FURNAS 5.00	 f '''	 `` `569:91 - $349.53

5.03-132 FURNAS MAGNETIC STARTER, • 2.00 °	 •' 4186.09 $360.18

43-133- COIL - HURRI-BRAKE 2.00 -346.98 193.96

3.0-135 PUSH BUTTON, FURNAS 3.00 - 59:58' 628.75

103-137 SELECTOR SWITCH, FURNAS .. 3.00' ' 's13.14'	 - $39:42

43-139 CONTACT BLOCK, FURNAS . 9:D0`' `' $5.32	 ::" $47.92

X03-141 PILOT LIGHT, FURNAS 3.00 -`"' 637.99 ' 1113.97

W3-143 CONTACT BOX, FURNAS 7.00`	 r -' •': 516.24 51 13.68
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3-145 SELECTOR SWITCH, FURNAS	 --	 =-

	

1.00 ..._. . ._S13.14'' 	 `'	 513,14

	

3.147- PILOT LIGHT, FURNAS .."3.00 	 ;,{, 537.99	 _	 5113 97 "hk
3-149 "LENS FOR PIOLTIIGHTJURNAS	 _	 1.00 -t	 r , .53.32 	 b3 3Z t:

3, -1.51 GROUND FAULT: FURNAS 	 -.	 1.00 .;_ :	 _ 554.81.... ; ... $54.81

3-155 SOLONOID VALVE / COIL ASSEMBLY FOR HURRICANE BRAKE VAC 306. 3-1 . 15 VAC MODEL 7200210	 6.00	 $144,07	 5864.43

3-157 'OVERLOAD NEATER, HURRICANE BRAKE 	 13.00	 56.81	 588.56

3-159 ' PROXIMITY SENSORS; GOULD DENISON NJ 10-30 GMWS 	 -	 0.00	 5146.42	 ' , $0.00

3-160 CABLE TROLLEY. STEMMAN, WIHARDEN-ED 4' STEEL WHEELS AND CABLE CLAMPS	 8 .00 :: ; : S767,34,. 	 $6,138.72

-161 TOW ROPES, STEMMANN, BMM DUl STEEL CABLE, COMPLETE W/EYELETS ' 	 5.00	 5133.11	 5665.55

;p03-I6Z' CABLE CLAMPS FOR CABLE TROLLEY, STEMMAN (ASSORTMENT OF #40. • #44,AND #36 CLAMPS)	 100.00	 57,05 .;`^,	 S704.70 tin

^p03. 163' PROXIMITY SENSORS. :GOULI) ,F :• 	 :; =: 0.00 _ _,,;: E118.70 	 $0.00= ;1

^p03-165 BRONZE THRUST PLATE	 9.00	 ;_ l 554.81	 ._'i49329

3-167 BUSHING HOIST BRAKE 	 14,00 a ,5122.15	 $1,710'07`

3-169 . BUSHING POT ARM HOIST BRAKE	 -	 '- :12,CK) F, _ r $87.70 „ ^A	 51,0$2 35 J

i-171' BUSHING  POT ARM HOIST BRAKE

	

x,.:14.00	 s,	 575.17	 b1,a82.35-

-172 BRASS BUSHINGAOO MM LONG 85 MM CD 70MM ID (FOR IHI TROLLEY GUIDE ROLLER ASSMY 	 „a.,;9; DO	 ,^; 551.36	 w $4228 }

3-173' HOIST BRAKE* FRICTION SPRING :	3. 	 .78.	 - 514,33= ;

.3-174  BRASS WASHER`150 MM OIA A S.MM THICK 	 4.00	 ,	 546 75	 .. 5186 98 `

3 175 HOIST "BRAKE FRICTION PLUG-. 	 14.00 , i : 554.81	 5767.34

	

...,,	 ..
3-176- BRASS WASHER f50MM DIA;X]0 MM THICK	 ;, 4.00,.. ;: •:540.Sfi 	 5162.24::

3-177 BUSHING POT ARM TROLLEY.BRAKE 	 26.00 ~	 S25.06	 5651:46

3-179 BUSHING POT ARM TROLLEY BRAKE 	 4;°1,4.00. ;...	 511.75	 5164.43':

3-181 BUSHING FOR TROLLEY BRAKE BASE	 20.00	 $2.t.14_,, 	 S4.Z2.82"

DO-03=182 BUSHING TROLLY BRAKE TOP . :	 :i .:•.;';.gr23.00 ;. 	 523.49,	 $540.27;

043-183 TROLLEY SPRING ROD GUIDE 	 17.00	 $36-33,'	 $617.61

=S-A, 	PDN TROLLEY BRAKE	 .	 '; 26.Oa ._ : ;, ;;^ 523.49.	 $610.74.

00.03-186 PINS, FOX-TROLLEY BRAKE ASSY 112 DIA & 112 LONG WIDTH COTTER PIN HOLE 118 	 10.00	 ; $6.26	 $62.64`

UO3-187 BASE PIN TROLLEY BRAKE	 14.00	 $1.2.53	 $175.39

X0-03-189 TROLLEY BRAKE SPRING ::	 -	 3.00	 : ; 564.i3	 5192,38

0003-191 TROLLEY FRICTION PLUG	 8.00:,;:	 .,56.26	 550.1 t

W-43493 TROLLEY BREAK FRICTION PLUG 	 F=,.=_'	 = 13.00 ,-:,..	 50.97... 	 512.62

M-03-195 PINS	 :. -	 '-%	 ;4.00	 55,48	 $21.92

M-0 97 NUT TROLLEY BRAKE	 ... a.0o .r.:  $28.19 	 $112.75

00.03=199 TROLLEY'BItAKE SHOE PIN	 27.00523.7,1	 b640.]5

'_M-03-201 EYE PIN, P & H s 	 ;5.00	 :, , .50.23	 51.17

110 0 3-203 BUSHING FOR TRIM GEAR	 :, 3.00	 5162.86..,	 $488.59

X0-03-204 BUSHING-FOR TRIM GEAR REDUCED SIZE. FABRICATED • 	 .7.00	 :5172.26 .,	 $1,205.82

00 03-205 PINS FOR'SPREADER POSITION ER 	 0.00 .	S122.15	 -.. $0:00

fl0-03-207 TROLLEY BRAKE LINING	 ; 6.00	 : S45.18,....... 	 ` $271.07

ti0 03-209 BOOM BRAKE LINING 	 4.00	 -, S36.02	 S144:07

G3-ZI l GANTRY BRAKE SHOES	 100	 546.75	 51.40.25

50.03-213 SPRING ROD	 1.00:	 SZ60.43 .	 SZ60"43

_ 40-03'.2114 SCREW iZOD/POWER CYLINDER SPX 	 1.00	 „ S6,185.70	 56,185.70

10.03-215 HOIST BRAKE SPRING	 2.00	 $43.77,:.	 S87,54

3q-03-217 HOIST BRAKE LINING	 6.00 ;

y

r., Y •S335.12 :..-
	

52,010.74

3-219 HEX NUT FOR HOIST BRAKE, P 	 : '	 3.00 :.r ...'5119.96 ..	 S359.87

3-2Z1 PINS FOR SPRING ROD	 : 12.00	 :...527.95. ', 	 '5335.44

03-223 TROLLEY - BRAKE CLEVIS ROD	 .4.00:	 5145:64„ ` h	 5582.55

	

ADIUSTING .CAO FOR TROLLEY	 -7.00	 131.32	 5219.24

P-03-225 ADJUSTING CAM HOIST BRAKE	 2.00	 $1.07.74	 521.5.48

%-03-227 SPRING GUIDE 	 :3,00 :::	 :, S38.19.!,	 $114.58

k^03-229 GANTRY BRAKE SPRING, HARNISCHFEGE 	 7.00	 E18.13,.	 5126.94

itD 03-231 GANTRY BRAKE SPRING SPACER 	 2.00	 515.66	 1;31.32
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3-233 GANTRY BRAKE ARMATURE .	"	 5.00	 T'::1'594 . 59 ;':: ": ,.. $472.93

3-235, GANTRY BRAKE INTERMEDIATE 	 3.00	 $206.01	 ,; 5618.02 .

3-241 CONTACT KEY FOR TROLLEY BR RELAY	 13.00	 56.25	 : 	 681.431

;_Z4} INTERLOCK	 _tV	 •2.00	 525.84.	 $51.68

3.245 INTERLOCK	 ":`	 :; ' 6.00	 530.30	 5181.81

3-Z47. INTERLOCK	 ; ;13.00	 125.84	 5335.91.,

249 BRIDGE RECTIFIER 75233102	 8.00	 5.187.92	 ;.,' :$1,503.36.

3.251 HOIST BOOM '	 '4.00	 545414	 . ,51,816.56
r T S 	aF,:

3.255 BRAKE WHEELt E	 3
 Z'00'% '54,666.68	 ;. S9,333.36

3-256 ., liD1T MOTOR BRAKE WHEEL TACH 510E 	 `2.00 ' 1::54 , 566.68 ;	 ,,49.333,,36.-

},30O t BRAKE SHOE ASSEMBUES, P&H i'	 4.00:'-
.

	 :° 51,61b:11; ° ..'..,; .•,56 , 464.45

3. 305 HUB GEAR FOR STEARNS BRAKE	 0 .00	 ::' $69 :69 4- .•	 ^0.0^

3-321 BOLT, SPARE PARTS FOR IM CONTAINER CRANE MFG. #CC3102799 	 89.00 '	 -.!., .513.00	 :. 51,155.80

3 322 BOLT, SPARE PARTS FOR IHI CONTAINER CRANE MFG: #CC3102803 	 92.00	 s _ 519.42
	

$1.786.49

3-324, BOLT. SPARE PARTS FOR IHI'CONTAINER CRANE MFG. #CC3L02804 t 	 88.00	 ^-$23.33	 52,053.34'` .

I BEARING MAIN HOIST REDUCTION, SKF	y ' `xE '	
z +
	 ` `%' x '2.00	 :5583.98:	 51,167.95'

3, BEARING 'BOOM REDUCTION, SKF .	 3 .00	 r 34 . 11T . 1il.• +	 $402.52:

5 . . BEARING GANTRY REDUCTION : GEAR, SKF	 `'€' ' 4:00 ....:: 5358.30;	 51,433.2b `

7. BEARING MK REDUCTION GEAR, .SKF	 2 .00'- ' ' : ` 517 :3:11::	 5346.21„

	BEARING, [116033, SKF	 ' '+4:00	 ",i 583:39 :,	 ; , r ;, 5333.56.

11 BEARING HOIST 'ROPE SHEAVE CONSOLIDATED 	 3.00'	 °°-`5589 .44	 51,768.33_-
' 1
-12 BEARING #NJti3 	 5.00;.:` ^ f : S5.4.65 <-.,	 .. S271•27

13 BEARING TROLLEY REDUCTION CONSOLIDATED	 a 1.00	 $743 .85 	 ;;, $743,854

{S BEARING SKF	 56.73	 S107.74A

17 BEARING MH kdWER, BOWER - NO. 20522	 7.00':;:`• ' ; :56. 42

18 BEARING SKF 6017	 ^s:;:>'`	 '.	 1.00	 = -554.61;,	 554.81:a
19 BEARING SKF N0. 6Z09:'.. 517:73;.	 _:..	 .'570.91

ZO BEARING SKF NO. 6019 	 3.00' > s 589.26	 :::. - :5267.79

21 BEARING SPREADER MOTOR; TRW N0. 30722 	 2 . 00	 546.35

Y . ZZ BALL BEARING. SKF BORE 378C, 002.8346. WIDTH.6693 	 0.00 A' . ; :  .$18.54 -::. , ...,:	 50.00

23 BEARING SPREADER MOTOR, CONSOLIDATED NO. 62085 	 14:OD-^ ^',= f 'S .t4 1.fi : _	 ! :556.53

27 WIND INDICATOR, BOWER 40: 3855 	 5.00	 53:62	 :;:	 51,8.09

33 BEARING, CY14Y33 SKF N0.' 22204 	 3.00	 $70.60 : r; ° - ;r:,	 5211.79

-035 TROLLEY REDUCTION GEAR, BEARING, CONSOLIDATED, MFG. #N-213	 20 .00 '	 $50. 90;	 51,017.90
:.- 

37 BOOM R ' TION GEAR, SKF N0 . 6214	 2 .00	 5112 .38:; - --':: ,. 5224,76L1C	 .5

39 BEARING SKF 22219	 2.00 '..:	 5143.18 ,,..	 $286.36

0• BALL BEARING 12981 - 113RM TACHMETER MODEL, TH51-40-02-705}-1298171 t3	 s -'-5.005244.30.

41 BEARING'FOR CALE ROLLERS NO. 6208	 = 4.00	 ..$14.02	 ;:	 556.05

3 BEARING,5KF 16016	 2.00 r	 548.61;	 $97.22

`	 -044 BEARING SKF 6314	 1.00	 $84.56 :,	 :.. 584.56

45 SPREADER POSITIONER BEARING CONSOLIDATED NO. 30309	 4. 00	 $3t . 32	 5125.28

6 BEARING SKF 6022	 2.00	 -` 5117.45 ;.	 5234.90

-047 BEARING GANTRY, SKF 	 -1.00'	 " $136.21	 $135.21

	

,,. X04-049 BEARING GANTRY, SKF 	 1.00 : -	 5111.70	 , .. $111.70

51 BEARING TROLLEY REDUCTION, STEYR NO. 30211	 t 1.00' :	 57.7.52.	 5852.69

53 BEARING, CONSOLIDATED #30313 	 6.00•	 $77.52	 $465.10

54 KOYO 'BEARINGS #30313 -D FOR TROLLEY REDUCTION GEAR BCX 	 14 .00	 534 .45.	 5482.33

-055 BEARING, SKF #317 	 `.':1.00	 .$123.54 '.' .	 5123.54

57 BEARING, (P) CONSOLIDATED #21306	 . 3.00	 °:.548.51,,	 $145.54

-059 SEARING, BOWER LM -67048	 --.2.,00	 $5 .92.	 51134

-061 OUTER RACE, BOWER LN67010 	 2.00	 52.80	 $5.61

-063 TROLLEY MOTOR BEARING, NH 308	 1.00.	 $20.33. , .	 520.33

4-065 BEARING; NH	 0.00	 520.36	 50.00
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-067 TROLLEY MOTOR BEARING, NH 309 :;, , ; 4.00 $20.36. , .:,. . ,;$81.43

69 BOOM HOIST BEARING, NH 3'12; .. 1.00 $14,52, -	 514.52

-071 BEARING, FAFNIR 7306W? 2.00 $5.89 511.78

75 ' 'BEARING, FAFNIR #211 R: 1.00 511.73 511.73

77 - BEARING, FAFNIR #6541	 < 2.00 .53.43 56.66

-078 'BEARING, SEAL BEARING #77503 , 	 -' 7.06 55.64 " $39.46

79-

.

BEARING, DELCO #77503. 	 - 1.00.
:.,. ,.

52:02 $2.02

so BALL BEARING, P.AT.D., USA SEAL MASTER #ER24 7.00; ; ,.._'. ;,. 53a . 50 5241.49	 -
83 OIL SEAL, CONSOLIDATED 2.00. 526.62 ,-.- _

y

,	 553.24

84 OIL SEAL. 70 X 90 X 12•: 6.00 513.70 s	 . S8Z.22 .

85 )OIL SEAL, CONSOLIDATED 25.00 516.33;- r__S408.34'

86 SURGE SUPRESSOR '_,:: - 12.00 - ; $58.41	 :.,' ;	 5700.94

87 OIL SEAL, STEFA' 	 :' 18.00 56.34  S 114.16

88 OIL SEAL MFG #80 X.100 X 10 ,_.:.: 6.04

,

S15.43

89 ` VIL SEAL STEFA '.::; 10.00_'.: -."_517.30. $173.64''-

111 OIL SEAL, STEFA :	 1 5,00 515.43;_

5 'OIL SEAL- CR 12.00 56.66

113' - GRID, FALK	 7. 0.00 S19.73...'

115' = HUB. FAL1S	 _	 ; ... . 4.00 .542.28 	 . 	 :5169.13``.	 =

117' GRID, FALK 4 w	 2.00 - 55:40 51 B.SD -

118 _ SEAL & GASKET KIT TYPE T-t 0 FOR FADS #30T1 O COVER & GRID ASSEMBLY ;=19.04 ; , -,, ;	 ; '-57.83; _'	 .. . ;:	 f 5148.71.ti

1`19 PUMP COVER, FALK: 0.00 S25,09 s
$0.00

121 "COVER AND GRID ASSMY., FALK .•: , 4.00 S29.75 S! 19.02.

t2# GRID,FALJS -Y '	 .,	 ,.x4.00, S5t.41

5	

5205.65

X0-04-125 ,., HUB, FALL( 2.00 S194.15	 . I :	 , 5388.31

M-042127'<:'STAR DISC;.STEARNS 9.00 ::.' •.567.34... 5606.06

;00-04 195= ""BRAKE RELEASE HANDLE FOR ST_EARNS BRAKES -.0,00	 ,	 50.00

W-04473 SPREADER BOLTS	 = ; ;, 34.00 =:: 5681.52,. S_20.04,

X0.04-274 °RPC SPREADER FlJ1TWASHER 1 11 B ZINC PLATED '	 0.00 , r :.. 50.78. - $0.00

W-04-275 1-1/8" HD STOP NUTS .,•::,. $11..90 S499.87

^0 04-27J COIL KIT. STEFR NS - ; :. 0.00:.; 564.64 . . ..	 SQ:DO
60604=342 SCREW MSX20-7984 .	 t:=14.00,, ._ .:,- .. ' 50.94 . ,

,	 ,

'S13.15

SO 04-343 "BUSHING

_

FOSL73-270711 S1,800.90 $0.00

X6-04-348 WORM WHEEL (FOR IHI TROLLEY . REDUCTION GEARBOX) CC-3102834 2.00 $3,532.90. S7,065.79

90.04449- GEAR COUPLING #CC-3102799.: 4.00 5344.52	 .' , ,	 51,378.08'

0"4=350 OIL DEAL FOR GEAR COUPLING #CC-3102799 46.00:'... 510.65. S489.84

40 QS-001- 'TANDEM COLLECTOR MINUS BRUSH -.5.00, J	 ,

,.

:...5147.55- 	.	 +. -	 'S737.74

10.05-005 : OBERLAP AND CUTOUT COVERS 2.00 515.00 530.00

t0-05-007 POWER FEED 'COVER 23.00	 ;.;,, $31.32 . S720.36 .

14-6.008 OVERLAP COVER 500 AMP PVC t9- DRAWING 15838-8 #16298 '28,00., '.:548.55 $1,359.29

U6-05 -009 HIGH VOLTAGE INSULATOR 1.00 S27.4- 1 rS27 - 41

100.05-010 PART B COVER PVC CUTOUT RIGHT DRAWING 17755-6 #16774 - 24.00	 -., ;589.26 .. ,., ` $Z.14Z.29.

b0.05-011 FUSE SPRINGS' 20.00'..-.
< '

 50.47 '	 59:40

100-05-012 PART 5 COVER PVC CUT OUT LEFT DRAWING 17755-6 :24.00 .; -- : $89.26	 ••

;

S2,t42.29

5-013 FUSE LINK, G&W. 1 I.00._ -  . 	 $1.72_ .-	 '• .	 'S18195

5.014 PICK UP GUIDE ASSMY PVC 70OAMP.MFG#16636 3.00 $1,537.81 . $4.613.44

5-015 FUSE CARRIER, G&W 2.00 $173.98 $347,97

5-016 INSULATOR 7.5 KV HIGH VOLTAGE WITH 1/2-13 INSERTS #20117 '..24.00,	 .:.• $31.32 $751.68
WLA S-0 MAIN DISCOUNT LOWER	 -:. 6.00-. ..	 539.15 S234.90

5-419 MAIN DISCOUNT UPPER • ..8.00 $39.15 $313.20

5-021 YOKE ASSMY	 '' :. 38.00 $28.19 51,071.14

5-025 EXPANSION GAP ASSMY 0.00 $150.34 $0.00

5-027 HVSHOE 3:00 565.77 5197.32
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x.05-033 CABLE SUPPORT BRACKET	 _	 219.00	 518.79	 -- $4.1 t 5.45	 -	 aY

x}05-037.-,YOKE COLLAR POST ` , ;'°.' 	 3800	 S2819	 S1.071.14

,g5-039 JOLtECTOR SHAFT	 s'=	0.00'	 S .543 a6	 ;::;50.00 _	 _.

p05-041.:TROLLEYARMATURE 	 0.00	 '5$,78078	 :;.50;00

.005-043 ADC MOTOR, GE	 0.00	 SO-00 ;:	 ;., .:; .:::50:00

!405.045, HIGH VOLTAGE COLLECTOR 	 '0.00	 S820.27

005-047 BEARING. FAG#22240	 1.00	 $761.08',:,:. = .::: $761,08.-

.9.05-053 BEARING COVER, (P) 	 6.00	 " ;5278 75 '	 :...: 51,672.39.:,

405-057. WIND ALARM METER. KOSHIN OENKI 	 2.00. '	 S626.40 ':.	 S 1.252.80

p-05-059 HEATING ELEMENT	 ; ' y	 400 ':,	 "S 12:21 Jr	 $48.86.

405.061. WARNING BE -	 1.00	 55029 =	 i °:: SGO.29.:_;
r.

405-063 GANTRY SPLICE BOX	 '',	 3.00	 00.70	 =:. _ ; ,_$212 11

405-067 HIGHVOLTAGE COLLf C O	 0-00	 5820.27	 50 OO x

.o5-069. 'BOX 70CA161408	 1.00	 56134 ::+": E`
	

;.567.34 -

y05-071 80X	 1.00 -	 S123 71	 r 5123 71

40S-073 S5 IUNCTION BOX FOR SPREADER	 Z.00	 : , 569.06	 ^k.,,^ $138 12

,405-075 yI ILKtNSTRY BOX `	~.	 t.00	 S29-08-1._s ,;	 529.9..8	 _3
'	 :.y05.077 ,̂ SHUNT {OIL	 ;':':	 ^	 4.00	 $700.00 -::: >, .52.600:01_ -

.605-079 .,INTERPOLE COIL	 8.00	 5836.24	 56.689.95	 :'

:05-081 fAM/BLOWER MOTOR. GE 	 4.00	 S159.73	 5638.93 .:

r4-05-O8Z ." FAN MOTOR. KOOLTRONIC WI TERMINAL. 49•Z-20301	 0.00	 5588.82	 ,	 ;, - 50=00

405-063 FAN MOTOR, DOOLTRONIC W10 TERMINAL, I OOH IZ818 	 ,	 4.00	 $414.99	 51,659.96 .

A05-090 ^AXILE FAN. DAYTON	 J "'3	1.00` «'	 526 62	 ".. 526.62

,OS-M2, ..FAN GUARD	 0.00	 $2.19 .::-; F ;<i = r ]=. 50.00

't05-093 , 	 BLADE (4) =23 PITCH 1 Z' DIA 112 SHAFT WISET SCREW	 3.00'.-`	 `S15.66 t"'. t	 $46.98

405-094. CORD SET, FOR FAN 	 0.00	 51.06s:; yr, SO:QO h, ,

405-696_ HEATER, MILK HOUSE STYLE 	 3.00	 $51.55	 3 f ' S 15x.56 - •.,

•405-100 

i 

':RECEIVING CRYSTALS. FREQUENCY^467.750 MHZ	 0:00	 :'512.53 a.:'	 SO 04,..

405-I05 RECEIVING CRYSTALS. FREQUENCY 4579800 MHZ 	j10.00	 S1'2.531	 r	 SO 00_.,a:	 c	 r ,

m445-110,, ,RECEIVING CRYSTALS, FREQUENCY'467.850 MHZ 	 0.00	 512:53'-. l 4r: . ,=	 $0.00_

405-1.1.5 , RECEIVING CRYSTALS. FREQUENCY 467.900 MHZ 	 ` `` -0.00	 2.51:

1405 . 120, . t RECEIVING CRYSTALS, FREQUENCY'467.925 MHZ 	 0.00	 = 512:53 

--+ 05„1. 25x  RECEIVING CRYSTALS, FREQUENCY 468.200 MHZ .	0.00	 $12 53 ; i , -. -...50.00

4050 	 TRANSMITTING CRYSTALS STANDARD RADIO, (SET OF 6) VARIOUS FREQUENCIES. 	 0.00	 520 36 ''^ ,	 SO:OO , t„

X06 001 . RED GLOBE, ST REGIS	 ;' °	 6.00 '	 546 20 } ; ,+	 5277.18.,
:.	 .-..	 .u...--.,.:	 ;'

'4&003 GREEN GLOBE, ST AEGIS 	 $32.3.38

46607 VAPOR GUARD, C90USE•HINDS	 3.00 	 • 521.28:- i:; -	 563.85

k4 ^9M -LIGHTING FIXTURE GLOBE, CROUSE HINDS 	 5:00 ; 	 59:51, :	 54.7.53:
rxY.00 .wz, ='519,070.7.5<° y i..: ; 519.070.75I006.o1;i;.,OC MOTOR, P6H•..	 • • _ 	 ,

X 06-013 LIGHT SHIELD, HOLOPHANE '	 1.00'''. ''' 5141.88: ,	 $141.._88

'x46-415 CAS WORK LIGHT, WESTINGHOUSE 	 2.00	 5375 84	 r:a S75t 68

46FI-016 . BA LLUST, WIDE LITE• AUTO TRANSFORMER 1000 WATT 	 '-` `-0.00'	 5391.50 -:	 SO.00 ,..:

017 HIGH INTENSITY LAMP. GE	 0.00	 57 t.86	 50.00

418 IMP REFLECTOR, WIDE LIGHT	 1.00`' ` '4' $32.89,.%	 $32"89.:--

06419 WORK LITE LEG MERC. VAPOR WESTINGHOUSE . 	 -2.00	 585.80 .'	 (S1.71 6.ou

^6.OZO LAME METAL HOLIDE -WESTINGHOUSE 	 " ` 3:00 '	 ` "S99 17	 SZ97 52,,

^!>•021 . LIGHT GUARD, APPLETON 	 7.00	 516 11	 S? 12.80,.

6 023 LIGHT FIXTURE, PAULUHN	 2.00'`	 595.45	 -~ $1: 90 90 -

"24 LIGHT SOCKET- PAULUHN CAT#14Z8 600 VOLTS	 ~ . 0.00	 $10.02	 ' '.,:	 50.00-

25 LIGHT SOCKET. HOLOPHANE	 2.00:	 548:55''.,':'+;	 ; S9709,

-026 LAMP SOCKET 80- t 1 WITH LAMP S-RIP 	 9.00	 59.24:°>.'r	 583 t 5 r

29 SWIVEL MOUNT. GOOSENECK 359647207 	 2.00	 S18.79-1	 537.58

032 CROUSE HINDS OBSTRUCTION LIGHT TYPE EOL, RED 	 4.00	 5150.00:	 SG=00
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pA6-033	 5 RING —& ROD ASSMY, HOLOPHANE 9.tuu 5103.36 5930.20

d.09-034 RO-SSTEEL RODS WITH ELASTIC STOP -NUTS S6.50 S3.8..19.

17 POWER PACK AM' $152.69

i 06-043	 MINI BULBS. GE	 :- t a • w=24.00 ; ,; 50.49 t 511,65 ,	 r.

;pA6 045 ' 120 V LAMP. GE 8.00, .; 50.92 "° 57.39L

1p.06-047	 120 V LAMP. GE	 -	 , , e	 t, :_	 ^-`^ ;-	 " 2.00. _ a- : S1.57.  S3.13

1"6-051	 MINI BULBS. GE	 ;,; ' 14.00 =51.80 , 525 21	 "

00b-053	 MINI BULBS. GE .	 , 26.10.; , S'} t.	 ;' 51;.80 $46.82

106-054	 A-21 LIGHT BULB, MED BASE; INSIDE FROSTED, 120 V '.. ` 0.00

jp•06-055 ` 'ALUM.-BOXES WATERTIGHT OCEANIC 6 7/8 X 4X3 5/8 (10 WIRE CONNECTION) :^^=.1 Z00 •=;•:, •.: - •W 597.67 f . r„ ..:,	 S1,172-06.

06-056'FLOURESCENT IMP. GE;' :'%:0.00a ^I;; 52.32 50;00

jw6-057' `SCREEN {LAMP ASSM1f 	 :'. 0.00 $85.75 SO.00

6-058 'MCKINSTRY WATER TIGHT ENCLOSURE W/BASE PLATE AND TERMINAL  'tr"' 'k f	 "	 '' f ''- `= `'12:00 ':=t :; -, S155.03 : •.51,860.41

GANTRY WARNING. TRIPP LIGHT xy':r=':1.00 is	 ,.= 5172.26., .;....5172.26

P

6-059`

6-060 ` LAMP, GE AIRPORT REPLACEMENT 624W,:130 V ` i4	 ;:51.00_, ;; 521.89 $1 912 50

06-061	 MERCUREY VAPOR GE 4000 WATTS BTS5 CODE 96 i	
f }	

• `.	 7:00 S67.28, „ 5470 93	 ^.	 `

71.06-065	 REPLACEMENT BULBS FOR TRIP LIGHT ,, 5.00 531.32 5156 60	 '

04)6-070 `• FLASHING BEACON S2.179.87 - - S0 00

W6-071 !OP LENS 0.00 : Sz 11.41 ` S6 00

In 06-072'' UPPER LENS O. 5493.29 $0.00
^.,	 ..	 '

fD06.073' ` UPPER HINGE RING	 - - .
.1-OD
	 a .S72.82	 ,	 a^ 572 .82	 Y

W&074' ` UPPER Z RING' 	 _ 1.00 544.63,-,:;:, ; ; 	 .:. S44.63

IUG-075 MILLEMETER; SIMPSON MODEL 260 SERIES 7P 0:00 5305.37:,.,.,,._ ::.: , 	 -.E0.00

>'D 06 O7fi ` RECEPTACLES FOR AIRCRAFT WARNING, LIGHT s'	 ''	 -	 ^..tt`	 3:00	 ,.,.	 '.:' 544.63
:-

;	 5133 89Ys,

4"6-099 "-GROUND FAULT RECEPTACLES 20AMPA25M FEEDTHRU GF52-42 0-00 $21..92- SQ:00....

&06-106`BOX. 112- ALUM. WEATHER PROOF EAGLE ': ":	 _1:00	 S4; 40 ,. 50100. .

1'106-102	 BOX. 3/4':ALUM, WEATHER PROOFEAGLE 0.00 55.31 , SOOO

6>s06 103 . BLANK WEATHERPROOF COVER FOR 600-06-100 0:00': "	 . ?. r; 50;89: ;	 -;	 _ ; ,.50.00.	 •^

~104	 PLATE, WEATHER PROOF EAGLE 0.00 $3.26	 i. .. -::.....' SO.00

'%uu	 106'''PLATE, WEATHER PROOF EAGLE	 .; 0.00 53.34 50.00.

'*146. 108 'SWITCHES, PLATES: WEATHER PROOF EAGLE 0-00 $4,45. ;	 :: 'S6100ft6-110 SWITCHES,,P LATES-WEATHER PROOF EAGLE 0.00 :.	 $5.28 50.00

X06-1 ff 'COVERS-EATHERPROOF TOP VERTICAL HINGED FOR GROUND FAULT RECEPTACLES 0.00 S14.85,_7,	 -	 :... $0.00

^7A6 11z' „SWITCH, HD QUEET, 15 AMP/120V,; •; '0.00-	 P,: ,	 :;= S5.81	 . • ::.. ,50.00-

ft06A 14 -RECEPTACLE OUTLET BOX, PLASTIC.4' W/LEADS 0.00 $2.11,, •.. S+Q.00"..,

k46. 115 . DUPLEX GROUN DING. RECEPTACLE 20 AMP, 125V 0.00 53.12	 .>	 .., 50.00	 .

x•06.1 .16 :WIRE CONNECTOR, BAKELITE ORANGE 120-00...:. :.:50.06 '	

! :	

17.51

3 ml.,18" WIRE CONNECTOR, BAKELITE YELLOW_ : 150.00 50.06:: f9.39;
407-6064'' 'FLAT-WASHER, #12 PLATED, 0.00	 < ;...::, 50.02	 .:,,, . :	 50.00.. '.

07 OOG' LO{KWASHER. #10 - 0.000.00. ; $0.03 :, SO.00	 •

'47-069 `' • FLATWASHER. #12 PLATED 0.00; S0.02 :	 -: $0.60	
m

'-07-G1 o	 EL ECTRICAL TAPE. VINYL PLA5TIC SCOTCH 33T, 3/4 INCH X 66FT 39.00 ,S2.6.2	 - $101.99,

'47-012- -SCOTCH #232' . X 30 ELECTRICAL SPLICING TAPE 10.00 511.96 S1 1 9.64

X07-013 "ELECTRICAL TAPE, 2% SCOTCH 88. 10-00 .	 , -; • 516.62 5166.15

X47-014` '1 112 X 44 ELECTRICAL TAPE SCOTCH 1.00 ; ,	 ; .::	 . S3.41 53.41

016"TEFLOW TAPE 112W X 520ddk47- 10.00 ,.:53.13. .`	 531.32

' 07-017 ' INSULTAPE, HT SHRINKAGE .750: 0.00	 -	 , S1.72 50.00

% -030	 112 CAD PLATE FLAT WASHER 000 , ; >•.	 -50.05	 - SO-00

7-032 - HEX HD. BOLT PLATED USS 5,16-' l8XI	 114 0.00-,, _ -	 S07 03- - SO-00

7-034	 HEX HEAD BOLT PLATED USS 3/8 -16X1 0.00 $0.05. SO-00

7 035 GREASE HCSE, 1120' O.00y	 ;,•, .. 50.05 50.00

7-036	 HE5 HEAD BOLT PLATED USS 318-16X1 114 0.00 ,-50.06 50:00

7-038	 HEX HEAD BOLT PLATED USS 3/8-16X3/4 0.00.- .; . SO.05 .	 . ' SO-DO
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7-040 GREASE: MOLUB ALLOY, IMPERIAL TUBES, (5C PER CASE)  54.49	 - ;.:. -_	 :580.90

7-041 GREASE MOLUB ALLOY IMPERIAL, 125 LB KEGS 0.00 5485.46 :.	 =. ; $0.00

7-042 GREASE MOLUD ALLOY #99 (55 GAL. DRUM) 0.00 . $1,280.28 Sp.DO

7-043 GREASE MOLUB ALLOY IMPERIAL OIL AND GREASE CHARGE 5 GAL. PAIL 0.00 58.22 • S0.00

7-044 LIQUID WRENCH -PENETRATING OIL	 ` "-	 a 0.00 52.88 50.00	 :..^

0:,07-045 GREI^SE MOLUB ALLOY IMPERIAL OIL AND GREASE 130.00 $4.65 $604.63

rp7-046 PENETRATING OIL, OZITE SIB 16OZ. SPRAY CANS 0.00: $3.27 5000

07-047 - GEAR COMPOUND IMPERIAL OILAND GREASE&^N" ' `t	 A.00 :: :'588.13 ; 50 OD

p.07-048 14OLOBALLCY #9S8 OPEN GEAR COMPOUND (5 GAL PAILS 40 LBS)
 ,

	 7."60 '> °- : S157.85 ," r° ::; Y.S1.104.97

X07-049 OPEAIV GEAR 936	 `'`	 + 52.00 52..13	 zs.:<-:,- 5110.75 •	.-.•

007-050 TRANSFORMER OIL, SHELL DILA X FOR CUT-OUT SWITCHES 15 GAL. MIN 4.00'. 555.00 S2200

p07-051 909LT WIRE ROPE LU$f'fMPI RIAL OIL AND GREASE 130.76 r _ '	 51;307 61

p47-052 MOLUBALLOY #949 kfEAVY WIRE ROPE LUBE OIL (5 GALLON PAIL 37 L BS) 9.00 ""=5130.95	 ' , :,51,178 54

#.07.054 ' DRIP PROOF GREASE(ROCHEM) 5 GALLON PAILS (CHARGE OUT PER PAIL - 1 EACH) ``	 2400	 ` 590:00	 , 5,* :52,160 00

.607-056. ,MULTIPURPOSE GREASE TYPE EPtl2'' - -' SO.flO ="S2.35 &-117 45

07458 HEAT SHRINK COMPOUND, DOW CORNING 14 OZ. TUBES 4.00 s	 541:59 A:	 S 166 37L^

07-061 RESOURCES HURRICANE BRAKE 0.00 5140.94 `;_ _, , 	 --,,J--,-::$0.O0..^ 

047-063 HOSE ASSMY. HURRICANE BRAKE 0.00 549.33 50.00.

jP.07-064 CYLINDER, 0-25 TONS WITH CR 400 COUPLER 0.00 5341.78

m-07-065 HYDRAUIJC CIfIINDER j' 4.00 5209:84	 J .5839.38

'	 7.067 ` SERRATED WEDGES'	 .': '`;'.	 "' 0.00 5342.17- :?:^LSO.00

7-070 , CLAMPS, WIRE FOR MAIN HOIST AT SPREADER POSITIONING DEVICE, FOR R/H LACEY ROPE " -7-. -S305.37 --!- SZ.137.59

7-071 ` BR 4WIRE ROPE. BEU RAY' ';3.00	 .`^	 t	 558.10 -S174.30

7-072. CLAMPS, WIRE FOR MAIN HOIST AT SPREADER POSITIONING DEVICE FOR L/H LACY ROPE 4'"	 0.00	 ...	 5360: t 8 , :50.00

74080 ` 10132 NUT CAD PLATE' :	;r^-C'. °'`0.00 .a : `".-	 =50.02

ID-07-081	 CLIPPER RIVET. FLATHEAD. 114' DIAX-1' LONG -0.- =_ S -7.70 _'::,;=' :	 $0.00

U7-08Z 10-32 NUT, BRASS- '  0:00 { 1; tbr,	 50:05"	 ; :: - ;,.	 :: $0.00.

001-083 ., 8=32 STL PLATED NUTS 0.00 '"	 ` SO:OS -

"1-08d 6 32 NUTS. BRASS"'-`  0.00 50.03 $0.00,

&07-085'6-32 STL PLATED NUTS, 3/4' -`-	 0:00 ;	 ..SO.ozi $0.00: .

,"11-086 6132 NUT CAD PLATE	 =: 000 ^' "50:05 _	 : "50 OD

"7_08i ` 8-32 STL PLATED'MACWNE SCREW 114' 0.00:; 50.03 , .. SO 00

x•07-088" 244 NUTS, BRA55 D.UO'', :	 50.09

"7-089 ` 114' LOCK WASHER, PLATED : '" 6.00 '	 -	 -..;.`	 $0.01:::,': = ? :_,; ; _ , .$0.00.

18.07-090 . LOCK WASHERS CAD PLATED 5/16 . •.`: ' ''	 ":`` 0.00` ;=	 :`	 50:02 T ,:..:,: °, .	 ; ,-.,. S0.00 .	.

X0.07-091 ...5/4' - 20 NUTS PLATED	 : , 0.00 `'`	 ": _: $0.02 :.. ,,.	 : SO,OO

X07-092 . LOCK WASHERS CAD PLATED3/8` -':;- O`00 =3 '. :^50.02, ": •,:;:.	 ^"	 $0.00

^,	 b07-093 -' 1/2' .20X34/2' PLATED BOLTS' `; '' 0.00 =	 : `x50.27 - .. -̀'	 .	 ,....- ...	 SO.00,..,-.,

%-V-094 LOCKMASHERS CAD PLATE 7116 :'- : 0.00 50.02. , : , r.:; ; , $0.00

07-095 314- - 2C NUTS, PLATED - 0.00 = °:::: 50.16.	 ,: _ :	 ; ...	 50.00

.74 .07 -096 LOCK WASHERS W PLATED 1/2 000 50.02 $0.00

t407-097 314--16X3-1/2''PLATED BOLTS `   ' 0.00 $0.70 ..50.00 - :.

7-098 LOCK WASHERS CAD PLATED 578 0.00 , :	 50.03::; : ;	 ;. ,	 :: SO.00

7-099 ' 3/4'-16X2' PLATED BOLTS "0.00 $0.45 : •50.00

7. 101._, 518'-18X2' PLATED BOLTS 0.00 50.28	 , ::: $0.00 .

7-102 HEX HD BOLT PUTTED USS 114X20X1 /2 0.00 '` ':-	 SO.D3	 ; 50.00

7-103 HEX HD BOLT PLATED USS I/4X20X3/4 0.00. ':	 _	 50.03 :.= -	 :,	 50.00

7-104 HEX HD BOLT PLATED USS 1 /4X20X1 0.40 ": 50.03 :., 50.00

7-105 HEX HO BOLT. PLATED 114 X Z 1 /2 0.00 = :50.07,;,= SO.DO

7-106 HEX HD BOLT, PLATED 5/16 X 112 0.00 -50.03. SO.00

7407 HEX HD BOLT, PLATED 5116 X,1 0.00 50.04 $0.00,11,

7-108 HEX HD BOLT. PLATED 5/16 X 1 1/2 _.0.00 50,05 :.	 50.00

7-109 HEX HD BOLT, PLATED 5/16 X 1 3/4 0.00 $0.06 $0.00
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D $6.27 -.- Sa.00	 .

0 004 	50:13	 } a oo 
..	 fir- s	 "r	 1	 ^-'^ .ra	

v	 e.,.,	 s ^ f$0.09, Sa.00,,

0.00 so.11. 50.00;

000 ' $0.06 ` 50 DO

D DD S0-05 	 ` 50,00 %

:SO.07	
. ,

Sa.00'.

0.00 $0.08 SQ.00.'

0.00"

_

5014`

0.00 `	 So:11 "50.00;

O.Oo S0.08	 -. , . `50.00.-

:.'0.00 .;< C:	
".36.10  ' ` _''; _, `ry ' "` ^ 's0.00

x 

D 00 4 `	 5D:09
	 ....

o6.

''	 000 `50.12

0.00 . -V,10.15 . 1 T ~` ` 50.00

- .	 0.00'` :'50:12`	 .. "'' SO.00t

- 0.00 50.20 50.00

0.00 50.23	 = ' 50.00.

0.00' SD '36	 " $0.00

50.50 SQ.00^

0x00 "'	 50.69 F''	 t $0.00!

P`: 0:00 `' ` 	 50.86  S0.00:
d

0.06 `	 50.78 }	
;' ;` ;.•`

: $0.00!
f:	

`0.00- ~'	 50.02	 .. - .. 1 so.00

0.00 $0.03 50.00;

0.00 $6.03 	 . '50.(10'

0.00 - S0.D2 : 50.00

000
.•	 ,

$0.03	 `'^`
:.	 .

SO.00

0.00 $0.03 = So:00

0.00 ' a $0.07..
CE .' ..	 -

0.00 50.02 ` ;` "50.00

0:00 50.03	 ` ` "S0,00

0,00 So.62 .	 - '' `3o oa

0.00 50.05 $0.00

0.00 $0.03	 '' '	 .`"' 50.00
0.00 $0.06'.	 ' . 'SO.OQ
0.00 5o.03 SQ.00

0.00` SO:00 '

0.00 ' '	 50:08 ."`"	 '' ``:: SO.DO

0.00 50:09	 :' 50:00
0.00 Soo 50.00 ''50.(36.

0.00 $0.03 50.00

0.00 $0.05	 `' ` -$0.00

0.00 -	 50.06 "'So.00

0.00 $0.02' --$0.00

0.00 ~ " 50.09 :: So.00

0.00 Z . S0:03	 .. c,i. _	 .. ...: 50.00

0.00 50:02 50.00

0.00 $0.05 ` ` ` $0.00

0.00 $0.03 ' = 50:00

0.00 50.05 -' SO.00

0.00 SO.02 50.00

0.00 50.05 50.00

^loc^e	 t

r^lin>bcr Description

-7-110Iwo , 1 12-X2 .1/4;, USS PLATED CAP'SCREW

7-111 7/16X2 - 1 /4'..USS PLATED CAP SCREW

- 7 112 HEX HD BOLT PLATED 5/16 X 2

^
7-113
:

HEX HD BOLT PLATED 5116 X 2 1/2
•-...

-114

p

07 HEX HD BOLT PLATED 5./,16 X 2 1/2

07: 115 HEX HD BOLT PLATED 3/8,X 2 1/2

10""7, 16' HEX HD BOLTD PLATED/8 X:1/2

pp•07-117 HEX HD BOLT PLATED 3/8 X 1 . 314	 ._

X007-518 HEX HD BOLT PLATED 3/8X .2 1/4

0"7-119 HEX HD BOLT PLATED 3/8 X 2 1/2

gp-07-120 HEX HD BOLT PLATED 76 X 3/4

^p 07-121 HEX HO BOLT PLATED 7/16 X 1

7-,122 HEX HD BOLT PLATED USS 7/16 X 1 1/4

7-123

E

.HEX HD BOLT PLATED 7/16 X 1 1 /2

7-124 HEX HD BOLT PLATED 7116 X 2

7-125 HEX HO BOLT PLATED 7/1 ,6 X 13/4

.7,126 HEX HD BOLT - PLATED 7./1.6 X 2 1/4

LLZ47-1

7-.127 HEX HD BOLT PLATED 5181 1.1 /2

28 HEX HD BOLT PLATED 5/8 X 2 1/2	 •

7-129 HEX HD BOLT_PLATED 5/B.X 3 I/2

7-130 HEX HD BOLT. PLATED 3/44 3

7-131 HEX HD BOLT.PLATER 314 X, a•

74 32 HEX HD BOLT PLATED 314 X. 3 1/2•

7.-1.33 1/4-20 X .1/4 MACHINE SCREW BRASS PLATE

7-134 1/4-20 X I,MACHINE SCREW CAD PLATE.

]-t3^5 1%4-20 X t 114 MACHINE SCREW CAD PLATE

7-1:36
s._

6132 X 1/2MACHINE SCREW BRASS_-'A

74 -37 6132 X 3,	 MACHINE SCREW BRASS

,7-1 .38 02 X t MACHINE SCR EW'BRASS

7-139 6/32 X 1 t. /2 MACHINE SCREW BRASS

Q7 .-140 MACHINE SCREW PLATED, 10-24 X 1 1/4" LONG

7-141 10X 24 X t/.2,MACHINE SCREW PLATED

74 42 MACHINE SCREW PLATED, .10 - 24 X 1.1 /2 'LG .

7-143 10124 X 1/2 MACHINE SCREW BRASS

7,144 MACHINE.SCREW, PLATED	 24X2-LG.1.0-

7-145 10/24 X 3/4 MACHINE SCREW BRASS

7-146 10124 X I - MACHINE SCREW. CAD PLATE

7-147 10/24 X 1. MACHINE SCREW BRASS

7.148 4 10/24 X 1 • ,1 /4 MACHINE SCREW 'BRASS

7-149 2 10/24 X,1 . 1/2 MACHINE SCREW BRASS

-07-150 MACHINE SCREW, PLATED 8-32 X 3/8' LG

7-151 8/32X 1/2 MACHINE'SCREW BRASS PLATE

7-1 S2

`

8/32 X 3/4 MACHINE SCREW BRASS

7-153 8132 X I MACHINE SCREW BRASS

7-t 54 8/32 X 1 . 114. MACHINE SCREW CAD PLATE

7-1,55 8132 X 1 .:112 MACHINE SCREW BRASS

7-160 MACHINE SCREW, BRASS 6 - 32 X 1/2 LONG

7-161 10/24 NUT CAD PLATE

7-162 10/24 NUT BRASS

7-170 MACHINE SCREW, PLATED 10-32 X 1/2 LONG

7-171 10 / 32 X 112 MACHINE SCREW BRASS

^ 7-172 MACHINE-SCREW. PLATED 10 1. 32 X 1 /4' LG

-174 MACHINE SCREW, PLATED 10 - 32 X 3/4' LG
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7-175 10/32 X 314. MACHINE SCREW BRASS 0•00._ - x"• ..	?50.06 50.00

7-176. MACHINE SCREW, PLATED 10-32 X 1 1 14- LG 0.00	 So.&

^

50.00`-

7.-180 MACHINE SCREW PLATED 10-32 X I" LONG 0.00. '°	 1>Q,03 . So.00

7-18 1 10/32 X 1 MACHINE SCREW BRASS
•.'	

• a•QO `: 'E0:09 50.00

y-182 410132 X 1,.11. 4 MACHINE SCREW BRASS	 - 0.00 50 08.	 `' SO:00 :

7-183 2 10132 X.1 - 1./2MACHINE SCREW BRASS 000 4 50.09' 50.00

1-189 •. 0.00 S0.06 • 50:00

7-195 PLATED /HEX HD 518 X 4 	 - 0.00 SO.50 . 50.00:

7-1.96 PLATED / HEX HD 318 X 112' .^ "0.00 ' 50.03 50.00

7-197 HEX HD BOLT, PLATED 5/8 X 4 X0.00 SO 56 S0.00

7-700 CAD PLATE.HEX,1/2 X . 3 112-, : 0:00 ` 50.28  50.00

7-202 CLIVIS PINS, UNIVERSAL 7/16 INCH BY 2 INCHES LG _	 0.00 51 49 50.00

7-203. 2 LG SOCKET HEAD, CAP SCREW, STEEL 0.00 `: ' S1 49 ' SO.00

7-204 SOCKET HEAD;,CAP SCREW,-STEEL 0:00 S1 60 SO.Oo,

17205 CAD PLATE ! HEX HD 518 X-2 	 . 0.00 # 50.30 ` {	 50 00.

7-206 CAP SCREW: HEX HEAD 5/16 X 3/4 0.00 SO 03
..
 '	 '` `5600'

7-207 CAP SCREW 3/8X 1 0.00 `'` a,=Y„""SO-05

" 7720$ CAP SCREW HEX HEAD 318 X 2' 	 ". 0.00 SO 92 $0.00

7-209 CAP SCREW HEX HEAD 5/8 X 	 1/34 O.OQ $0.27 50:00-

7-210 CAD PLATE HEX HEAD 3/4 X 2! • 0.00	 50.50' F SO.W

7-211 - 3 112 LG SOCKET HEAD, CA1,SCREW, STEEL 0.00	 -	 •_:- `50.67 	 '' r' b0;00

pz HEX HEAD. CAP-,SCRE W FULL-THREAD, BRASS 0.00

,

''	 SO 69' `50.00:.

7-213 1/2 -13 X 2 ? 114 SOCKET 4fib CAP SCREW
° 

q 00 SO 44 ` t	 SO.00`.

7-215 o 0o So 10 ` SO oo`

7-220 CAD PLATE / HEX HD 314 X 2 '1/2" 000 SO.st. SO.00'1

7-221 HEX HD BOLT CAD PLT 1/2A  4

•	

000. =.SQ.3.3 $0.00..

7-222 HEX HD BOLT CAD PLT 112 X 4 112. 000 `. 50.411 50:00

7.223 HEX HO BOLT CAD PLT 5/8 X 4 1/2

r

0.00 $0' 60 50.00

7 -225 HEX HD BOLT PLATED USS 1/2 - 13 X 3/4 0.00. `	 :._', . ' .50+09	 .^ S,

7-228 HEX HD BOLT PLATED LISS.1 /4 X20 X 1 114 :0:00	 . `.. S0.03 50.00

7300 CAD PLATED 5/8' - 11 USS : NUT O.DO.

"•

;S0:11" 50.00

7-303 PLATED 112 " -13 p 0.00 ' $0.05 - ` 50:00

7-305 CAD PLATE "314' -10 y	 0.00 SO,. 16

7•.310 CAD PLATE 718" V	 "0.00.. 50.31 50.00 1

7-.315 CAD PLATE 1-1/8' 	 - 0.00 ' - 	 50.66 $0.00

7-320 CAD PLATE 114,- - 20 ` 	 0.00 " 50.02 50.00

7-321 NUTS CM. FLAT 5/16	 18 .
_	

0.00 50.02 SO.00

7-322 NUTS CAD PLAT 318 . 16 000 50.03 •	 - SO.00

7-323 NUTS CAD. PLAT 7/16 - 14	 :. 000	 SO.C14 50.00

7-324 STOP NUT CAD PLAT 1/4 - 20 0.00 .: SO.69 " 50.00

7-325 SLOP NUT CAu PLAT 5116-I8 0.00 50.00

7-326 STOP NUT CAD PLAT 3/8 .. 0.00 50.16 $0.00

7-327 STOP NUT CAD PLAT 7116 " . 0.00 $0.20 SO.00

7-328 STOP NUT.CAD'PLAT 1/2 Y	 0.06 $0.33 $0.00

7-329 STOP NUT CAD PLAT 5/8 . 	 .' 0.00" " SO.56 50:00

7-333' HEX NUT C ' 	PLAT 112 ,	 '	 " 0.00	 - ..	 $0.06 SO-90

7-350 NUT PLATED 412 0.00 50A5 50.00

7-360 NUT PLATED 5/8 0.00 50:09 50,00

1-370 PLATED 114 -.20 0.00 , $0.02 50.00

7.382 NUT 0.00 50.02 50.00

7-384 NUT 0.00	 ` `	 50,02 . 50.00

7-386 NUT 0.00 , 50.02 50.00

7-387 NUT STAINLESS STEEL, FABRICATE 4' OD 0.00 5195.75 $0.00
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r74600CADPLATE 1/4'	 :....::.:	 `.::.::: '^.:. '.	 :0.00	 . 	 _50.02 	 :50.00-
1 	 FIATWASHER 5116 USS PLATEDD0 50.00
2 	 FLATWASHER'3/8	 :=t:.,t: ?I O:Qa 'r ' ; ; ' 7 	 sa.o2	 ' _::: E..'.::: $0.00 .

$-07-403	 FLATWASHER 7/f 6 	 7•:'fl.00 .. - •	 50.02' : 	;;: ''::•;::	 ;.So.aO
0.07-410	 CAD PLATE' 1 1/8' 	 .,	

.0.00.•,`, :_'l	
: $0.31 ' ~	 = t.'r:: '	 .; So.00

07-411	 #6 FIAT WASHER CAD PLATES ' 	 '`-=?;"0.00:	 50.02. `>	 -	 -	 : SO.Oa._ 	
:;,

jD. 7-412	 #8 FLAT WASHER CAD PLATE	 0.00	 :•	 50.02	 s._ .	 k =;	 $0.00.
7-413	 #8 FLAT WASHER BRASS	 :.0.00 - ^ .y0-0	 50.03	 ^;',';f:^;	 50.00

*07-420	 LOCKWASHER	 0.00	 s0.02 "ii.'.-,^J"	 ':	 :50.00<.

p0 07-4,30	 FLATWASHER 	 0.00	 :'	 SO..04 ` -r: >+", :: 	 % 50-00

301}7-435	 FLATWASHER	 :.	 0.00	 50.08	 ''-~i.j4 `50,W

7 - 500	 PINS. COTTONAA X 1 LG	 ""' x`	 0 :0:00' ' ;	 r' 40.03	 ;`'''=	 ' SO 00.i

pb&003	 ERICKSON COUPLING 3/4'	 58.00 "' ;: `. ` '' 52.1"1.	 ` . '	 '" 51 Z2 62 '.
-005'	 ERICKSON COUPLING 1 ".,	 0.00	 ::-':'' 53:99	 ..; '.	 . SO 00
-0 807 - ERICKSON COUPLING 1 •	 50.001	 :: = ' "	 == 53.99

^p-08-0109 ERICKSON COUPLING 1=1/4' 	 x•7.00	 ''`.57:28;*.,:4	 $50.9T'
W7pO	 013	 FEMALE THREADED LIQUID TITE 3/4'<. 	 000 	 53.40'	 '=.:;`;:	 ' 50.00
0.06-014	 1/2 UQUD TITE COMBINATION COUPLING. FEMALE, THREADED, CONDUIT LIQUID TITE	 ;:'tir '` 8.00 '" ' === ' : " $3.48

6O$-015	 1 • LIQUID TITE • COMBINATIOWCOUPUNG FEMALE THREADED, CONDUIT TO LIQUID TITE . 	 8:00 °.	 .'	 56,45:	 `, '''	 S51.6P
W.4"-016	 1 114 LIQUID TITE COMBINATION COUPLING FEMALE THREADED, CONDUIT TO LIQUID TITE 	 18.00	 , S 10:93^	 $196475-
1Ip 4	 17	 BULLET HUB CONNECTOR, • 9/4•' LIQUID TITE.	 33.00	 $4:75 ` ?= ^:";.; 5156.59.

04".	 18	 1 • BULLETY .HUB CONNECTOR GOULD EFCO 	 y. ` TD.00' ? :_ -' : <	 56.98:' '	 :;:.'^?	 569:84'<°
W4"1;9	 BULLET HUB' COHNECTOR.'1=1/4';UQUIDTITE 	 .15.00	 57.19'` '., = r'^' 5107.82:
t>o-or Zo BULLET HUB CONN 112' I14SUL2TMB BRAND	 0.00	 54:67 + . =-"'"_	 ;.:50.00 .
0-88-021	 BULLET HUB CONNECTOR-2-i IQUID TITE	 1.00	 $1 f.'29'	 i : '	 `.	 511.29
00-08-0Z^ =I 1 /2- STRAIGHT LIQUID TITE # 1150 	 20.00	 S2:27 x ,'°'	 f'	 S45:41h
06-08-025'' 1 /2 . 45 DEGREE LIQUID TITE °	 60.00	 52:98	 S178.52:;
Oa08-027	 1/4• 90 DEGREE LIQUID TITS ;', . 	 21.00	 $3.43 -	 = :. i "	 572.02'•
GD-08=029	 3/4- STRA]GHT LIQUID TITE -_`	20.00	 52.58:	 x51.68-,
0D-08-031	 3/4. 45 DEGREE LIQUID TITE 	 32.00	 54.54 :._ ''.' '	 5145.32
60.08-033: 3/4"50 DEGREE LIQUID TITE	 5.00'::. ' . ;. 55.39 ` ".:: 	 ::^	 426.94
00.08-034	 LIQUID TITETLEXIBLE CONDUIT 1 1/4 	 10.00

00-08 :035 ' I - STRAIGHT LIQUID TITE `	
_	

20.00
--b-08-837	 V 90 DEGREE LIQUID TITE ' 	 9.00 '_ }	 '.:F 55.17` .': `' '	 S46.5ti,
'00-08-039	 1-1/4' STRAIGHT LIQUID'TITE	 15.00	 57.80'.	 ." "';	 'S116.98
'00.087041	 '1-1 /4' 90• DEGREE LIQUID TITE	 24.00	 51326	 ; '.	 $318.34	 . -

40-08-043	 I_FCOR-ELECTRICALPRODUCTS'GOULD 	 ..	 ::	 0.00	 53.09.. ;	 _	 :.::50.00
`0-08-445	 1/2' STRAIGHT BROWN STRAIN REUEF	 `'	 1.00	 x2.91'
GO.08-046	 1 /2' STRAIGHT BLUE STRAIN REUEF 	 24.00.	 $2.5Z':::; 	 S60.5f
10.08-047	 1/2- 45  DEGREE BLUE STRAIN REUEF 	 38.00	 $2.52 `	 ::=; : ter _ "-s95.81
DO-08,049	 i JZ" 90 DEGREE BROWN STRA3N REUU	 27.00	 $2.90 `'	 s78.Z2

54.0&050	 1/2' 90 DEGREE BLUE'5TRAIN REUEF 	 .-'	 14.00	 54:45-	 SEZ.ZG

X008-051	 1/2 • STRAIGHT 'GREEN, GOULD	 85.00	 :52.91	 5247:59 .;

55	 3/4 "45 DEGREE.BROWN; GOULD 	 _	 9.00	 ' =	 •53.27 3'L. , :+ ?	 ~529.46

57	 ,3/4`45 DEGREE GREEN, GOULD 	 14.00	 S5.79:,'. `=-"'?~	 581' 12

59	 314' STRAIGHT' BROWN, GOULD	 a	 80.00	 " 53:23'.::'':	 '-5258.08.

10[B-07

4.08-053	 1/2'45 DEGREE GREEN, GOULO.	 -	 9.00	 '54.45:::: ;	 540.03

61	 3/4'90 DEGREE BROWN;'GOULD	 ;:;. 20:00	 '-:	 $5.79"' =.:::::	 5115.88

63	 ERICKSONCOUPLING 2-1 /Z 	 %`-` 12.00 ': _	 526.62."	 5319.46

ERICKSONCOUPLING 2-	 19.00	 S1B.64 	 '	 5354.07

69	 ERICKSON COUPLING2	 0.00	 567.34. -	 ;: '	 =.: ° SO.00

71	 ERICK50N'CONDUIT CQUPUNG Z' 	 :'0.00'	 50.19 '' : ":`	 '` SO:00

3	 ERICK50N TW COUPLING	 I/Z'	 6:.00'	 $1.47	 ` S8.83
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:- p-08-07a 3/4 THIN WALL ELECTRICAL.METAL TUBING COUPLINGS : 14.00.	 S2.07

p4)8-075 REDUCING WASHER 3/4 - 12':ERICKSON 0.00	 50.08 E0.00

f""77 REDUCING WASHER I -1/2' ERICKSON	 : :.	 180.00	 50.16. ,. $28.19` ^.

p-OS-079 SEALING RINGS 1/2- ERICKSON : 0.00	 50.08 _ 50.CO

p.08-081 .GROUNDING LOCKNUT, 1/2- ERICKSON . 39.00, . ,.	 . , .	 50.09 S3.54'

p08-082 FITTING !0{K NUT GOU1D	 _;. 42.00	 450 11 } S4_60

08-083 GROUNDING:LOCKNUT.3/4'.ERICKSON

k

. 10.00.	 ;._ .: So 31 k S3.•13

08-094 FITTING JOCK NUT GOULD 60.00	 $6.20 512.22

tp QB-D85 ASSORTED IOCKNUTS 25.00	 $0.39 . 59.79

X08087 PLUGS, 1-1/4',GAlV 4.00	 50.61, ".' `52.44

008-089 REDUCING BUSHING, 1-1/4-;1'_ERl{KSON 0.00	 S0.63	 ; b0.00

0.08-0912 COUPLING, 1 GALV ERICKSON; :.

.	 ,

11.00	 $O 63 rg56 89	 -	 .:,

COUPLINGS, ERICKSON 0.00	 ,.,10 39	 ::

,

$0.00.

08-09
3

41 1/2 THIN WALL ELECTRICAL METAL TUBING 0.00	 •SO 36 ^ 

O8-09>6 3/4 THIN WALL ELECTRICAL METAL. TUBING 0.00	 ^ $0.47 _^. b0 00

OW-097 STRAPS. 12'-.TW EMT, ERiCK50N 0.00t.:	 ,50:20....

^

S0 00

VO-099 STRAPS, 1/2' HW CONDUIT,f:ERICKSON	 ° ,	 58 OD	 $O 33A,	

}

519.0$ "'

Q0 401 STRAPS, 3/4- TIN EMT. ERICKSON 	 s	 ° 000.	 SO 19,	 ` SO 00

1808=103'

.	 _	 _	 _

KINDORF STRAP. 3/4' 	 -_	 000' .	 $t 02	 _ SO 00

04&105' KINDORF STRAP -:1'	 ; _ ! 000	 $1.10 $0.00

i08- 106 KINDORF STRAP; C-105-11-1/4"   X t-5/8' 41 00 .	 51 52 ^S62.28'

08-107° KINDORF STRAP; 2"
y

52.00,	 ~ 51 52 `,S78.99,.

X108-TD9 STRAPS, 22MM 450 00..	 SO 47 $211 41 ;.

^08-f 1;:1 STRAPS. 28MM x ,. 	 ,5 00	 SO 70.' 53.52

11-3 STRAPS, 36141M._	 _ w 74.00.. F	 S3.92 $289,71

f t5. STRAPS, 54MM ...80,00. 	 -5Q:86 , 568;90

11 `7 STRAPS. 70MM

.

700 ;.	 51 08 . • 57.56

-11.9 STRAPS, 82MM -	_r.	 ..: I0'.0010	 .'..	 .. S10:96; .

8. 121. STRAPS, 104MM 0.00,.	 '.51 17 PRO

8-1.24 PIPE'311 SCHEDULE 40 X 20 O.OD:r 	 :51;;22. SO.00

126 PIPE SCHEDULE-40 X 21 FT .000,: J	 51:99 ' `'?so:00

8 128 PIPE SCHEDULE 40 X 21 FT.:- .:. 0.00	 51 .52 5000

r-130 1 1 /2 SCHEDULE 40 PIPE 21 FT LENGTH 0.00 ..	 S2 22	 .. SO 00_

132 2' SCHEDULE 40 PIPE 21 FT LENGTH 0.90 "	 52,.72 L'SO 00

140 STRAPS.	 : _ .. 000.	 -, v .512.84...	 . ' 50.00

142 SCREWS. STRAP 0.00 	 . 53 i5"" r	 $0.00

144 NUTS, STRAP:.i , D 00 .	 .52 65 „. 50.00,

1:50 GRIPARMS ..:. ° 000.	 'S92.58
s
SD 06

152 DOUBLE CROSSHEAD , . ,. 0.00	 596.53

54 TRIPLE CROSS HEAD 	 <t . 0.00	 5159.50 50:00

156 CRANK, ADJUSTING 0.00:•	 _:.	 _ 527.64 50.00

158 SCREW, ADJUSTING .0.00	 568.12 50.00

1.59 ROPE NYLON 1/2 DIA 0 P	 527fi.24 $0.00

.160 ROPE NYLQ.N 5/16 DIA 0.00.	 _ ..,..SL17,17	 `	 .

4

50.00

161 BATTERIES AA' :0,00	 ..	 -51.22 5..00

162 PLASTIC STEEL DEVCON 0.00.	 , .514.56.	 :;•, ` 	 So.00	 .:

163 SINGLE SHEAVE ALUMINUM,PULLEY, MCMASTER-CARR  ; ,5512.080-00'i- 50.00

164 PIVOT HOCK PULLEY, MCMASTER-0ARR 0.00	 530.76	 .0 50.00

165 ROPE MANILA 5/16

;	 r.
0.00 	 SO.Q9

,.	 .
$0.00

166 ROPE MANIlA.3/8 0.00	 50.13. " 50.00

167 ROPE NYLON 'l /4" DIA 600' ROLL 0:00.	 50.12 ..: S0.00

10-001 TORCH, H.0 WELDINGIHEATING AIRPRODUCf STYLE 3000 0.00	 $77.52 SO.Oo

1 p-002 WELDING TIP, SWAGED STYLE 160 SIZE 0 0.00	 $10.10
- ....	 .

50.00
.

-4 Scltednle R: Crane Spare Parts List (unaudited)
	

? 7-) a
	 24
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10-003 WELDING TIP. SWAGED STYLE160 SIZE 1

=004 WELDING TIP, 5WAGED STYLE'l60 SIZE 2

P

.10
t0-005 WELDING TIP, SWAGED-STYLE 160 SIZE 4

o-t0.006 WELDING TIP, SWAGED SIZE 6

{010-007 MIXER NUT ASSEMBLY

X0.10-008 VALVE, TORCH CHECK RIGHT HAND OXYGEN 9111' AIRPRODUCT

0-10.009 VALVE, TORCH , CHECK LEFT HAND FUEL GAS 9 / 16' AIRPRODUCT

0x10-010 WELDING ElECTROLODES 5' /W CAST IRON

0-1" I 1 0023 JACKSON ELECTRODE HOLDER MODEL JH-3

-Wo-012 WELDING WIRE , 1/8" DIX

.0p-10.013 WELDING RODS 5/32' 25 LBS. PER BOX

..*IQ-014 WELDING RODS STEEL GAS 'I/16'

tO-015 BRAZING RODS, BRASS COATED

10.016 SOLDERING TIPS FOR WELLER WP255 SOLDERING IRON

10.017 GAS WELDING GOGGLE

10-020 CUTTING TORCH, SERIES 9000 AIRCO

16-021 CUTTING TIPS, SIZE 2

ID-022
t--	 -

CUTTING TIPS, SIZE 4

).0.023 FLOWCHECK VALVE, RNOS,_OXY

10-024 FLOWCHECK VALVE, RIVERS,`ACY

P.10.025 TIP CLEANERS, DIRLL SIZE 77 THRU 498 KING SIZED

10-026 HELMET FILETER LENS, Z INCHES BY 41/4 INCHES, SHADE #10

10-027 GOGGLES, GAS WELDINGS , -STYLE #650, SHADE #4

10-028 GOGGLE FILTER LENS, 50MM SHADE #3

_ A -10-029 LENS, CLEAR PLASTIC 50MM

X10-030 TIP,-AIRCG,`•

0-10-031 SOAPSTONE 5 X 1/Z X 3%1 '6 PER BOX

QD-10-032 WELDING _WIRE 5/32'

0 10-033 WELDING'.WIRE 1/8'

100-,10-034 GLOVES.%WELDERS STYLE 110

140-035 3/32 WELDING WIRE

b6,10-036 ALUMINUM FLUX PER JAR

b 10-037 ALUMINUM BRAZING RODS 4LBS PER BAG

19-10.038 TUNGSTEN ELECTROLODES PER BOX

b6. 10-039 WELDING WIRE #6013'

10-040

10-045

A.Jni ts-in 	 RcpurcEinse
toelt _Vsl.,s-	 :Tout

OOv-1„	 $1010 .50.00'

0.00 510- t 0 $0.00

0.00 ,510.49 - i $0.00

•	 0.00 516.05. 'SO.QO'

0.00. 56.23 450.00'

0.00 56 89 $0.00
ra

3.00.. $109.62. 'S328.86

0.00 - .525.53 SD.00

:50.00. ,l;	 SL19. $59-51

i-0.00 51.10.	 _ SO-aa

.0,00 514.43

.

} 350.00

0.00 55.01 -'SO.00

4.00	 -. • J2.9 8 'SO.00.

0.00 ` " $6.55 SO.00

0.00

_

$162.86  50.00
`'000 5 14.09 So.00

0.00 :09,514 50.00,

0.00. 9 'S "	

:

SO:OO__,
.O.DO 56.89 50.00

0.00.,. 53.29, SO.00

0.00 51.96 ``^ $0.00

O.00
F

56.55. " 50.00

0.00 ; $2.85 = 50.0D

0.00. 51.71.. SO.60

0.00 534.45 50.00

0.00 $24.81 $0.00

50.00 . - $1.14 557.16

0,00. , SI.2a 50.00 

.$11.51 50:00

'.	 0.00 51.61 SO.00

0.00 M.--- SO :00

0.00	 :,_ .	 $124.03 $0.00

0.00 _ $39.17 50:00

_.55.87 $0.00

0.00. 529.68. $0.00

10.00_ 520.28 50'00

10. 10-050 METALSHEARS R. H. CUT t 2 0.00_.:;  S20.28„ . -... 50.00

10-055 METAL SHEARS L. H. CUT 121 0.00 520.28 50.00

10-056 #4 GAUGE EXPANDED METAL 4 / 8 SHEET 0.00 $11.28	
s

SO.00

h0-10-060 WIRE BRl15H, BENT H:.IDLE 14 X 1 - 0.00 52.35'

A0.10-065 SPEEDI DRI 0.00 $6.81 SO.GO

-?00-10-066 CLEAR PLASTIC COVE LENS ,1.1..00. _	 _ 50.67, " $7.41

10-090 WINDOW CLEANER, WINDEX, INDUSTRIAL FORMULA, 20 02. CANS 12 CANS PER CASE 0 .00 $3 .32 ^ 50.00

10-112

10-500

10-501

10-502

10-615

10-820

10-900 PAINT BRUSH,'DISPOSABLE, 21NCH

-10-901 PANT BRUSH. DISPOSABLE, 31NCH

:^-;ePQL I 0-905 PAINT BRUSH, DURABLE HD, 21NCH

.0.00 5l.06 SO.00

0.00 S 10.65	 :. ; 50-Oa
-0.00. $12.21 $0.00

0.00 513.78 $0.00

0.00 58.61 5.0.00

0.00. 526.31 $0.00

0.00 50.78 50.00

0.00 54.70 50-00

0.00. 53.13 50.00
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t0-906 PAINT BRUSH; DURABLE HD, 31N{H r	 3: Q 80 , .:.; - ,_	 .S4 70
r.,

p0 10-907 PAINT BRUSH, ANGLE, 41NCFi ; '0.00 $19.58 ^50:00.

'	 ,10-910 PAINT BRUSH, BENT ANGLE, 2 1/21NCH 0.00 $10,88 'b0.00

00- 10.915 PAINT THINNER, GALLON CANS 0.00 .; .a ,	 S7, 44 $0.Q0 

po-10-920 PRIMER, RED OXIDE	 , 0.00 SZ6.31 :50.00

-1 i-001 PAINT ENAMEL, ADELPHI ,	 .,_,0.00.

ir	
528.19. $0.00

11002 PAINT, SPRAY. FLOURESCENT YELLOW, 16 OZ. 0.00 54.65 50.00

0p:11-004 PAINT. SPRAY ENAMEL, RED i 6 OZ. .0.00. 52.00 `S[i.00

Pi 1-005 PAINT, SPRAY ENAMEL, BLACK GLOSS 16 OZ. _ •	 000.. 52.00 _50.00

Op,1.1,006 PAINT, SPRAY ENAMEL, WHITE GLOSS 16 07- 0.00 , .. :.	 S2.,00_.

	-

i' 50.00

P1. 1 7008 PRIMER PAINT, RUSTOLEUM' 9,00, _	 ; 536179 S331.07

1:1,409 HYDRAULIC OIL. DTE-13-IN BUD( (MOBIL, SUNOCO, OR TEXACO) 000 54.21	 r.	 , ¢ 50:00

X11-010 PENETRATING OIL, UQUID WRENCH, 16 OZ. 000

,

52.87	 ; _ 50.00.

* 11 -011 MARINE ENAMEL- U20N ` 1tr ;R, _ ,.;;	 ;.:	 r 000 530.54 50.00

0-11-012. DUX SEAL (5 I1. •CAN) #5 "` 000 ;_	 $17;15	 s	 r $0.00

.0411-013 GLASS, 62' X'41-314' X 17Y12' THICK GLASS (FOR CRANE CAB) -0.00.-.	 . S1,049.22 .. ' '	 50.00

1101 , 1-020 WINDOW,CLEAINER, OZ1TE (2002.)
,..	 _

0.00 _ _ .	 53.59. ,.
-

50.00

x-11-022 TF SOVLENT OZITE (16 OZ.) 0.00 '$6.8t $0.00

; 00.11-024 CUTTINGO-IL.'OZITE (160Z.) ::; 000 $4.57 50.00

11x11-026 SURFACE DISINFECTANT, az lTE (18 aZ.) ,; o Do
t

54.31 .

DaL1-027 TAPE-SILICONE,.CAULKING TAPE ^,,••	 0.00 $5.48'. 50.00

 j-028 GRINDING 	 7 X 114 X 7/8 - ;.:.,	 >	 , f	 -e 000_; S7A5 5(}:00

DD-I 1-030 DE-ICER; SPRAY, 13 OZ." ;' , ,,	 i0 00 , .	 52.65. " =50.00

a0 11 -075 ANGLE 114 X 2 1/2 X 21 /2, 20' 000	 .,.. 50.45 ' 50.00

X0. 11-076 FLAT BAR 1/2 X 2 112, 20'' " 000	 :. $0.32 50.00

10	 1-077 FLAT BAR 12X 3 1/2. 20' 0.00' $0.32 :'SO.00
,,.
X0..11--078 ROUND BAR 1l4 0.00 { . ; W.52 50.00

00-,1,1-079 ANGLE 2 112 X 1 tR X 114, 20' 0.00 SO.46. $0:00

DO01-095 STEEL PLATE 4' X W X 3/15 0.00 51.02	 .: '50.00

00-11-096 SQUARE.TU8fNG 2X2Xt18, 20' 0.00 :.. ,	 _$7.09 ' to." 00

.06-i2-001 DUPONT LUCITEL CAST ACRYUC SAFETY GLAZINE, 1/4' X V X 8' 0.00 $7.05. SO-00

.0-12-002 CARBON STEEL PLATE 1 /8 X 4 X 8 000 51.02 SO..00

00-12-003 DUPONT LUCITEL CAST ACRYUC SAFETY GLAZINE, 1/2' X 4' X 8' ,.000 _SO.61 50:00

ao- i 2-004 CARBON STEEL PLATE i /4 X 4 X 8 40/50 0, 00 L. "-: SOA 50.00

aDA 2-005 CARBON A STEEL PLATt 4 X 8 X 518 40/50 0.00 .. S144.76 50:00

00412-006 CARBON STEEL 112 X 4 X 8 0.00 $0.63 !'50.00

. 00. 12-007 CHANNEL ASTM A36, 8'WEB X 112" FLANGES X 1/2 THK X 20' LONG 0.00 $0.58 SO.DO

„40-12-008 CARBON STEEL 5116 X'4 X 8 40/50 0.00 $0.66  SO.00

007 12-009 RYWELI} OPEN STEEL GRATING, 36' 36' X 240` CROSS BARS 0.00 .. 55.79 . , $0.00

00-12-010 AIRCAIR COPPERCLAD CARBON GOUGING ELECTRODES, ROUND 5123 3.00 , ,.548,55 $145.64

W- 12 -01 1 RECTANGULAR TUBING C0.110N STEEL 4' X 2' X 114' TK X 20' 0.00 55 -48 50.00

MIZ-012 CHANEEL2XGXZO 0.00 SO.36.. SO.00

00-12-013 RECTANGULAR TUBING CARBON STEEL ASTMA-500 3'X2'X1/4720 0.00	 ., S4.31' 50.00

140. 112 .014 TUBING 1 1/2 X 24 FT 118 GAGE	 - '	 000. "	 .	 "	 .;	 53,12 50.00

00.12-015 ANGLE IRON ASTMA=36 4' X3' X 3/8' 0.00 $2.18 X0.00

00-12-016 ANGLE 2 . 1 /2 X 2 1/2 X 1!4 X 20 FT. 0:00 $0.33 '50.00

00-12-017 ANGLE IRON 1' X I' X 3/16' X20' 0.00 50.34 50.00

It- 12-018 3/16 X 1 1/4 X 1 1/4 ANGLE 20 LONG 0.00 $0.34 50.00

b0 12 -019 ANGLE IRON 1' X 1' X 118' X 20' 0.00 SO.33 $0.00

12-020 ANGLE 114 X 1 112' X . 11  1 /2'  20' LONG 0.00 $0.27 50.00

12-021
0. 12-022

ANGLE IRON 2 112' X 3 ` X 318' X 20'

GALVANIZED PIPE THREADED BOTH ENDS Ii2 BY 21

0.00

0,00

$34.30

E1.82

50.00

50.00

-00-12-023 FLAT BAR. Z' X 114 • X 20' 0.00 $0.45 110.00

.4 Schedule B. Craiie spare Parts List (unaudi
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'2-024	 FLAT BAR 3/4X2:' 20 LONG	 r.:	 ,	 0.00	 $2.16 SO.00 . _  

2-025 ; FLAT BAR 2' X t/4 ,	 20 LONG Y
0.00' 50.35 E0.00

110-12-026	 FLAT BAR 2' X 3/4'. 	 20 LONG	 "	 a'' 0.000.00 so 50.00
7.

p-12-027 FLAT BAR 2 - X tR',	 G.20 LONG	 ^	 `rte	 ' is	 - 0.00 50.32 SD.OQ

p0-12-028,: FLAT STEEL 1 X 114, 	 20 LONG .

.

0.00 50.38 50:00,.	 ... .,y

p0 12-029 . FLAT BAR 4' X 114', 	 20' LONG	 '^	 - 0.00 50.33 SO 00	 .-,

p0-12-030 : FLAT STEEL 1/4 X 4, 	 Z0` LONG	 1'	 _	 - 0.00 50:34 `Sp 00

p0-12-031' . FLAT BAR 1' X 1 1/4',- : 20' LONG	 - 000 - 50:42 50 00

A l2-032 	 BAR 5/16 X1.1/2 X 20' LONG 0.00 " - S0:43 50.00`	 _.

110-12-031; FLAT BAR	 1 X 1/8. X'2O' LONG	 ''	 -	 - 0.00 ' -	 5045 50.00

,10.12-034	 FLAT STEEL 1 112 X-1/2,	 20' LONG' 0.00 $0.39 }
	 $0.00

,1x12-035:FLAT'BAR 11/2'X1/4' X 	 20'LONG °'000 x5016 "SODO..y1

1D 12-036' FUTSTEEL4 1/2X 1; ='20' LONG `' 0.00 $37.51	 .•.,.. -$0.00y

J042-037	 FLAT BAR 3'X 1/4' X' 20'LONG 0.D6
.,

50.33
., .^

;	$0.00-

.10-12-038,: FLAT STEEL 5 112 X 1, ' 20' LONG  000 $46.51
<.	 ;
50 00 , . n

10-12-039	 ANGLE IRON 2' X 2'X:1/8' X 20' 0.00' ' ` `;	 ` "'50:34' SO.00... .

,10. 12-040. • ANGLE 3' X 3' X 1/4'X  20' 0.00' ' ' '	 1"	 50.29	 ` : :. $0.00

&12-041	 ANGLE IRON 2'. X Z'.X I /4' X 20'	 " '
>-..

' 0.00' 	 50.27 00 , _V	 rSb

40-12-04Z ,: ROUND BAR 3/8 DIA X 20
v

50.42 U.0050 00	 ,•.	 . ,

70-1 Z-043'-'.ROUND BAR 1 /2 DIA' '" 	 °!'	 i	 _ ..	 ..	 :',
.0.00' $0.38 50.00

]0. 12-044'; ROUND BAR I X 20' COLD 0.00 SO.3.3

z._

50.00

4042-045.. ROUND BAR 5/8' DIA <. .0.00 S03 „ $0.00

.10.12-046 .:FLAT STEEL 3116 X 5/8, 12 LONG 0.00 $1.49:._,..	 '.
50.00

10.12-047.	 ROUND BAR 3/4' DIA 0.00 SO.33 50.00

D- f 2-049, ,. BOX WRENCH, WILLIAMS 80-37A I Z 'POINT OPENINGS, 45 DEGREES 0.00 532.42 ''^ ...: 50.00

D-12-051	 DRILL 8IT,'11.S..9/i6' -`1/2' DIRVE - 0.00 $0.6E SO.00,

'?-054 SIMPSON VOLT-OHM MILLAMETER MODEL #260, SERIES 7P 115 VAC 0.00

_

S305J7' 50,00 -

,-055 _ FLAMLESS.ELECTRIC HEAT TORCH #47021 DEAL 0.00 51406. r	 ,'50;00

1D-12-056. =REPLACEMENT HEAT ELEMENT #4693 DEAL 0.00 523.69 50.00

30. 12-057 :INFRARED F.LQODLITES R-40 MED-SKIRTED, 250 WATTS #255OR40/5 0.00 $12.53	 "' f .' S0;00

17. 12-058'., iALLIGATOii'SPRINGCLIPS -fOR TEST LEADS PLASTIC COVERED TYPE A 1 318 LONG 0.00 546.20	
.l

50.00

D-12-059 '.LABOR AND'MATERIAL.TO FABRICATE 6 FRAME FOR TROLLEY BRAKES CRANES SERIAL 15021 OSCE 7.00 5178.52'	 ". 51,2449.67

13 . 12-061:= LOX-A-LOY CONNECTING LINK SWL FOR 5/8 CHAIN 20, 300# MATE GRADE -8 ALLOY STEEL 0.00 524.98 50.00 .

17 . 12-065 -RACHET, 3/8' DRIVE WILLIAMS 9.00
-

S
.
21.36

-
' 50,00

D-12-066 :' '	 0`.00  S56.85 S0:00

b-12-067 • =,: '. ` 0.00 `584.27 -SD OQ

0. 12-069 :,; 0.00 ` -$1.41  $0.00'	 -

X-12-070 ',.SOCKET. f 2 POINT, CHROME PLATED, 1 1/6, 1/2 DRIVE WILLIAMS ST 12/34 0.00	 .- SQ`.66 SO.00

1112-071 ..DRILL BIT 5 /3 2 0.00 50.74 50.00

L-12-072?.'DRILL BIT 3/16 0.00 50.88 50.00

t- 1 2-0 7 3	 DRILL BIT 7'3,2 0.00 L1-,08 EO:QO

X 12-075• DRILL BIT 9/32 0.00 51.64 $0.00

>a 12-076 -DRILL SIT 3/8	 : k 0.00 $2.85 ` SO.00,

Z-12-077 :-DRILL-BIT 1/8
•`2	

f	
,

0.00 ^$O•'52 " ` $0.00	 =

Z-12-078	 DRILL BIT S/,64 0.00 ^ ' 50:52 $6.00

1 12-079 .DRILL BIT 3/32 O.OQ 50.53 50.00.

4- 1 2-080. DRILL BIT 7164 0.00 50.56 SO.00

a1 2-081 ` DRILL BIT 9/64 0.00 50166 - SO.00'

1 2-082 ' DRILL.BIT 11/64 0.00 $0.77
. ,.	

". 50.00

1 2-083' DRILL BIT 13/64 0.00 51.00 50.00

t t 2 .084	 DRILL BIT 19/64 0.00. 51.86 5000
si41a 085 ..DRILL  BIT 21/64 0.00 52.08 SO:DO

386 ' DRILL BIT 1 t/32 0.00 SZ.47' `	 ' $0.00
1 -
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p-112-097-  DRILL  BIT 23/64 	 - 0.00 r S2.77 = '140.00.

p0 . I Z-088 	 AIR CARBON AIR GOUGING TORCH, AIR PRODUCTS. MOD K-3 0.00  .'53.19 50.00_

IZ-089 - DRILLBIT 13/32P 0.00 ; . -53.29 . A50.00:

12-091	 DRILL BIT 114	 , -0.00 _,•; 5127-- ;" $0.00po-

-12-092	 DRILL BIT 17/64 0.00 ":51.53.;p0

-093	 DRILL BIT 1/2V07 1 2 0.00 • . s•t;a.i :54.78 %50.00

fD-12-09a 	 DRILL BIT HIGH SPEED•}/8 	„• 0.00. ;: ;	 ;
 So. 66 '

	 :• =' ? 50.00	 :	 ._

P13-001	 HOLESAW, HIGHSPEED HEAVY DUTY, 314- 0.00 t,l	 :;'_56.23' 50.00

pia.002.},HOLESAW, HIGHSPEED ;HEAVY DUTY. 7(8 - 0.00.: 55:29 '.: -:	 ''S0.00 •-'	 !	 :.

P13-003a,:HOLESAW, HIGHSPEED HEAVY DUTY .1'. 0.00

13-004	 H.RLESAW., HIGHSPEED.HEAVY DUTY, 1.1/8' O.OQn;°'r;': 	 56.58..',-, :.'50.00	 s	 :',
P

13-D05 t HOLESAW, HIGHSPEED HEAVY DUTY„1 1 /4- 0.00.1 :v .	 ',t	 $6.58 'r•' ' :	 ,$0.00

13-005 HOLESAW, HIGHSPEED HEAVY DUTY, 1 112' 0.00 ;..,,^_	 •:-X57:05	 = .	 '=' ' ; S0:00

13-007HEAVY;.HOLESAW, HIGHSPEED H 	 DUTY, 1 3/8- 0.00 :'-r'.:r .	',~•' $7.05 , : `"SO.00
-	 ,.	 .:..

00.13-008. _HOLESAW, HIGHSPEED HEAVY DUTY, " 2 1 /4':; 0.00 t	 510. i Z ; :: :	 50.00`	 '.

116. 13-0094 HOLESAW, HIGHSPEED HEAVY DUTY, 2 3/8" 0.00 •:510:12. ,-. :°50.00

i)0-13-010 jHDLESAW HIGHSPEED HEAVY DUTY, 1 . 3/4' 0.00 58:71, s 
Cl . H

p0-13-011. "HOLESAW, HIGHSPEED HEAVY DUTY, 21 2' 0.00 $1:1,02, :	 ";, ::+	 : ' ::a:SD.00	 .. `

P13-025 ?1EXMANDREL 7116' FOR 1 1/4- & LARGER PILOT DRILL 0.00 512123	 `::! t f30-00-.-

pO-15-001 _^WIRE ROPE SLINGS,30' LONG 1- DIA 6x37 EIPISRC REG.-LAY 30- EYES EA END 6 STRANDS 2O, 6 	 0.00 $136.02:' :, , ° .• :'	 s! 50:00

M15-002',`HYD FITTING, PARKER . 0.00 46:45:	 ..n{ .	 ' Y 1 50:00"•	 -

JX^15-003 'HYD FITTING, PARKER- 0.00 54.92":	 _ ._ .	 -' 50:00-`	 .

DO 15 OD4; HYD FITTING. PARKER 0.00 .::. _', 3	 .$8.99	 :.	 .. ' ' ':50.00.

q6 15-005 ,,HYD. FITTING, PARKER 0.00. 58.99 50.00'

MI5-006	 HYD FITTING. PARKER 90: _ ,. $0.00"

CO-15-007	 HYLI FITTING, PARKER'. 0.00 __^:,

X10-15-008	 HYD FITTING, PARKER . 	 y  ^:, ::	 :0.00. ; 7, ;	 .-;:.52.33	 .' ::<" 50.00

00-15.009 _ HYD FITTING. PARKER :.0.00; o=,;	 4i:."t"	 = 51:53 " SO.DO: .

170-15 -010 :'HYD FITTING. PARKER ;: ,O.gO.:c 5.1.03	 ..- -:50.00.:"

00- 1 5-011 TH70 FITTING. PARKER
^.•

50.00

00-15-012 . HYD FITTING, PARKER 

r

;'? i	 F ::0':00 '33.84 ^; ,	 , .	 u :50.00	 ":.

00.15-013	 HYO FITTING, PARKER ,;;`	 i	 0.00 ,'	 „	 ...°S2.68,;	 :x. $0.00

40-15-014	 HYD FITTING, PARKER . r.:;:..	 !" ' 0.00 ^',a:	: X53:98. 50.00	 -

00-15-015 ' HYD.FITTING, PARKEii. 0.00 ^ : 51Z.17- SO.00:.:

40-15-016	 GkV. PIPE FITTINGS,.ELBOW 90 DEGREE, 1/2- 0.00 S0.81 bO:DO-= _'.-

00-15-017 .OALV. PIPE FITTINGS ELBOW 90 DEGREE, 3/4- 0.00 $0.96 $0.00

40. 15-018 .?GALV. PIPE FITTINGS EIBDW 90 DEGREE, 1- 0.00 $1.75 $0.00

40-15-019	 GALV. PIPE FITTINGS, ELBOW 90 DEGREE, 1 IN :	 -0.00.,- •	 '	 :' $2.87	 • : :`S0.00:_°

1)0-15-020	 GALV. PIPE FITTINGS TEE, 1/4- O.OD S1.00 :' ^` :.30.00

40-15-021. GALV. PIPE FITTINGS. TEE, 314' O.DO 51:49 50.00-

bl!5,022	 GALV. PIPE FITTINGS TEE, 1 - 0.00 52"72 50.00

DO-15-023 - GALV. PIPE FITTINGS TEE, 1 1/4' 1.00 54.43 Ts	 :54:43

1)0-15=024	 GALV. PIPE FITTING, HEX.BUSHING, 3/8 X 1/4' 0.00 $1.08 `	 :'	 .,.50 00-•'

X7. 1 S-025 .. , BUSHING, GLAIVINIZED PIPE FITTING 1/2 X 318- 0.00 50.99 s	 = SO.00

10-15 .026 ,HEX BUSHING GALV. PIPE FITTING 314 X 1/2' 0.00 51.08 : -,10.00-

F70-15.027. HEX. BUSHING GALV. PIPE FITTING 1 X 3/4' O.OD' 51.41 SO.DQ

-15-028 FACE BUSHING GALV. PIPE 1/Z X 318 71. 0.00 51.55 .1.SO.00

10-15-029-FACE SUSHING . GALV. PIPE FITTING 314 X 112 - 0.00 51.85 :' . $0.00:

15.030	 FACE BUSHING 1 X 3/4' . 0.00 SZ.29 ; : $0.00	 '-q:.

15-031 , SQUARE HEADPIPE PLUG 318' 0.00 50.55 50.00 .

1S-032	 SQUARE HD. PIPE PLUG GA-V. 112' 0.00 -SO.55 " '50.00

00-15-033	 SQUARE HD. PIPE PLUG GALV, 3/4' 0-00 51.32 $0.00'

00-15-034 .5UARE HD. PIPE PLUG GALV. 1- 0.00 Si .27 ,$0.00

1 HT--E jchedude B: Craate Spare Parts - List . (unaudited )
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0- 15-035 COUPLING GALV. PIPE FITTING, 3L4" 0. 00 51.:33 ::	 >> :{;	 50:00,,

#-15-036 COUPLING GALV. PIPE FlTTING , 1' ;,- 0.00 52 . 55•	 - 56.00,	 .

,7-157037• THREADED REDUCER 3/4X 112' 	 ,. 0.00
-,

5t.33	 rc $0,00;.
^-1 S-038 THREADED REDUCER 11 314' 	 , ;0.00	 , , ,:- ; ;	 52.07 $0.00
X15-040 HYDRAULIC FITTINGS, PARKER HANNIFER 0.00 51.53. 50.00 .. ,.
D-15-041 HYDRAULIC FITTINGS, PARKER. ,HANNIFER 0.00 SZ.30- ,-.	 :. :50,00

,p-15-042 HYDRAULIC FITTINGS, PARKER • HANNIFIN 0.00 $1.43;::. ;:	 ;50.00,

0. 15-043 HYDRAULIC FITTINGS, PARKER.-HANNIFIN 0.00 59.10	 ; _; $0.00	 .
p-1. 5-044 ;: HYDRAULIC FITTINGS, PARKER HANNIFIN 0.00 527.70	 :: • ,a ; .	 .50.00_,_._,
p-15-045. HYDRAULIC FITTINGS, PARKER HANNIFIN ; -%,:42Z :4 	 ..::.....: .: ....	 $0.00

10, 1 : 5-046, ; HYDRAULIC FITTINGS, PARKER HMINIFIN 52.21 	 - ; .' :_	 ;$0.00.

(1-15-048 HYDRAULIC FITTINGS, PARKER HANNIFIN -	 0.00 : ,_ 50.96 : - $0.00	 .,

9-15-049 HYDRAULIC FITTING, PARKER 0103-6-6 0.00	 _,.; S.O.DO.

0-15-050 HYDRAULIC FITTING, PARKER:2103-4-8 0.00 52:21,-:::,	 ,..,- c:;,; .	 50:00

0-15-051- HYDRAULIC FITTING PLUG, PARKER 8PNTX 0.00 fi	 :53 : 32	 -.^. : ;. ,	 50.00 „

0-15-051 HYDRAULIC FITTING CAP, PARKER #6 FNTX 0 .00 _V; , . " , -•;.,. St„82 .w	 .:...r., SOHO . 	..:.

0-15-053- HYDRAULIC FITTING PLUG, PARKER GPNTX 0.00 ; ,;,;	 ;:• -: 55.7.Oc	 .,	 - 50.00.

415-054 HYDRAULIC FITTING, PARKER 0253-6-8 0:0D^ -•- ••	 ; 52:08	 ; r	 -••_ 50.00- :...

415-055 HYDRAULIC FITTING, PARKER 0202 -6-6 0.00 -.. SZ.77.:: $0.00	 :.

0-157056 HYDRAULIC FITTING, PARKER-: ,, :. 0.00 $183 . 6t.,	 ;,:..	 ; < ".,.	 50.00. -,

0-15-057 GEAR PUMA PARKER -HANNIFIN #D07ASIL 500 PSI 1.1GPM @1700 RPM 0.00 $31 .48;- 	 :	 , ,.:	 50 .00; :. .

4 . 15-058 CHECK VALVE, PARKER -HANNIFIN #C600-S 0.00 52 . 30 _ ;e 	 _ ,..	 $0.00, _;s

0-18-005 CHAIN' PULL PLATE 20 TON 0.00 50.00.

0. 1. 8-010 . , CHAIN : WITH HOOK, 20 TON 0.00 51 Q4.58 :; - :	 : ,;; .	 :50.00	 -,

0-20-005 ' GREENLEE RADIO . PUNCH, SIZE 1 -1 /16- 0 .00 516 . 63.4.k , $0.00

0-20-007 GREENLEE RADIO PUNCH, SIZE 1-3/16- 0.00 $16.63:

ID-20-009 - GREENLEE RADIO PUNCH, SIZE 2 - 1/4' C1.00; ,,	 .-•., 544.47 SO; DO -

0-20-020 ;	 : _ 0.00 57,05 50.00

•020-050 HAMMER. HANDRILLING #3 	 ;,,;, :;x.0:00:; 514.33 ; 50.00

0-20-070 ' ELECTRICIANS SNAKE, 50' 1/4 INCH FLAT 0.00 $24 .66 _	 -$0;00: 1 •:

420-075 ELECTRKlAN5,5NAKE, 100 1/4 INCH FLAT 0.00'.. 1 ; _551.60 30.M

'	 0-20-076 SIREN AMPLIFIER, WHELEN 3.00	 :; 5408.88 51226.65

0-20-077 MICROPHONE Ah1PUFtER, TELEX 2.00 ;; ;.	 51 .05.24 SZ10.47

'O-ZO-078 SIREN SPEAKER', WHELEN 3 .00 ^.	 5329 .64 5988.93:

T-20-083 AMBER LENS FOR AMER. SIGNAL #AC250 LIGHT	 , :,;	 ; : y - .. 0.00 ;, ,	 $. 19.18 50.00

`10-20-084 ,: REPLACEMENT LAMPS FOR AMER, SIGNAL #AC250 LIGHT
6.00L ..	 ,;	 •.5111.51 :, 569:06

'i>-20-085 - CRANE LIGHT REVOLVING NORTH AMERICAN' SIGNAL 2 SEAL. SEAM 70 ,000 CANDLE EACH BEAM PIPE 6.00 • :	 _: 5238.03	 . , .	 :., 51,4Z8.I9,	 . .

9D-20-086 SIREN CLACTON DUPLOW 120 VOLT/AC 1.00 $227.07; 5227.07

T-20-100 SENSOR. PHOTO ELECTRIC, RETRO REFLECTIVE 5.00 $209,IZZ 51.046.09

Z-20-105 E;:" LECTOR 20.00 $3.10 562.01

10-20-110 REFLECTOR, RED 4.00 _ 33.34. 513;14

4-20-1113 REFLECTOR TAPE WHITE 1' BY 12' 25.00 50.67	 .;:.	 . $16.84

14.20-115 , MOUNTING BRACKET, UNIVERSAL 6.00 51108 $78.46

t-21-001 CONTACTOR 11.00': 54.31. 548.06

10-21-003 CONTACT FOR CAM SWITCH 33.00 516 :91 $558.12

10.21-005 REED SWITCH 3.00: 543-%. 5131:54	 . .

b-2i-007 'REED RELAY ;,2.00., _ .:	 575.64. 615128	 .;

10.21-009 FUSE HOLDER _- 3.00 ; :.,	 5587.25 St,761.75

10-21-01 t FUSE 3.00 51.24- $3.71

10-21 .Ot2 FUSE Z0 AMP G00V 57.00 $3.98 5226.72

Z-21-013 CIRCUIT BREAKER Z.00 575.17 5150.34	 -

a0-21-015 CIRCUIT BREAKER 0.00 5140.94. SO.00

k-ZI -0117 CIRCUIT BREAKER, G.E. 1.00 546:98 $46.98
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300-21.019 SPREADER SHEAVE '"" "1.00	 =51,879-20" 51,879.20

3D0-2f-U21 DOUBLE SHEAVE:; '1:00'::	 53,241.62 ' "	 53.2.41.62

j00-21 -023 TRIPLE SHEAVE	 - 9 .00'	 '	 55.481.00 ' "`	 `55,489.00

300-21-025 DOUBLE SHEAVE 141 1.00'	 ' '- ""53,132:00 " 53,132.OQ

00-21 .027 WALKWAY FIXTURE, CROUSE HINDS 2.00`'' `	 525.76	 559:52

M-21-031 HEATER COIL ' {3:00 '" -	 'S3.43" $10.29

00-211-033 HEATER COIL' . ':`x:2.00 : "	 ;5235" S4.70.

300-21-035 HEATER COIL 54.78 ` ` :' "" ` `	 `54.78

00-21 -037 OVERLOAD ': ` '3 `pp "` r '	 ^S6:50 .7 S19.5d ".

300-21 :039 TWISTLOCK. REBUILT ' `}x'6:00" ° " 	 5153.47 

;00=21-041 HURRICANE BRAKE-SHOESET. = " ``3.00`' '	 5342:17 51,026.51

00-21'-043 BAYONETTES FOR HATCH COVER-EXTEND. `'`4.00 '" `" ' .	 554.81	 '` "	 ''"'` 	 ' S219.24,.,.

00-21=045 BAYONETTES"FOR BATCH COVER; (USED) i"45.°	 1.00	 `554:81	 .t'. „	 554:81 ^ :....

00.21-047 ELECTRICAL INSULATION PUTTY ' =2.00 	 ' 56:00 °'	 512:00

300-2f'-049 SHRINK TUBING' ='	 - -' 12.00` :}, % ' `:	 '51:72" I ' ';	 520.67

300-21-050 VINYL MASTIC ROLL a' `	 `>` : 5:00 	 "'''-	 59.04 - ? `: `	 545:02

OD-2 i -0511 ELEC. INS. RESIN,^SCOTCHCASt"" ` 4.00'`	 `' Sf6.36 ' °-">	 $65.46

100-21:-053 ELEC. INS. RESIN, SCOTCHCAST' ' 4.00 " , '	 '" 521:89' ,;	 :;;'""	 5$7.57

iD0-21-055 HURRICANE BRAKE SHOE SPRING' f: "27:00 	 528.19'

300-21"-057 SENSORI BRACKETS ; -3. 	 :`	 :`	 ' .S1d':05 : '	 Saz:1'4"

300-21 •-059 SPREADER PIN '	 '' 0.00 "'
:'Y
	 $87:70 ' S0.00

iD0-21=061 6-TERM STRIP 00'":F	 `51fi	 5' " ''`'	 596:31

MO-21-063 IOJERMSTRIP =	 `' 2.00'	 '"	 '"5f8.79 ` `''`°	 537.58

00-21 1065 12-TERM STRIP (MARATHON "'= 2.00	 523:49 ' ` ' ' `r	 ' "	 .546.98

00-21 .067 S POLE TERM 5TR1P' 6:00528:89'" '	 `: "'' 5173.36

00-21-059 CABLE CLAMP `	'' ,.i:00'`527:41 	 :'  527.47

00-21-071 SPLIT BOLT CONNECTOR	 - 2.00	 "'' I ' 517:38" ' S34:77

00-29-072 SPLIT BOLT CONNECTOR, BURNOY KS-90 l` 23:06	 51:58 $36.38

00-21 ":073 SPLIT BOLT-CONNECTOR 10.00	 512.48 5124.81"

00-2ft74 SPLIT BOLT CONNECTOR, BUR NDY KS-15 26.00	 ' '	 " °11':]9 ' S46-.42

00-21'=075 GROUND CLAMP` .'' ' 0°00 ;	 '"="	 ?" X3:05

00-21 -076 SPLIT BOLT CONNECTOR, BURNDY KS 17
26.001`51.89' `°`	 549.27

00-21'-077 STAINLESS STEEL BOX 8X6XS 0.00 ' `' "5139.37 'SO.00

00-2f=078 3 SPLIT BOLT CONNECTOR, BUR NDY KS-20 14:00	 "'	 0."32 532.45

00-if-074' .0-21:079 RAIL HEATER CONNECTOR 29.00	 528.19 5817.45

00-21=081 CRANE 01 CONTROL HOUSE SLIP RING COMPLETE FOR PEINER CRANE ``	 ' l.00	 $2,212.76 "•52.21.2.76

00-21 -083 3/8 HEAVY WALL SIS NUTS " `` ' :i ''	 :';"` 	 SO:DO	 y'` S2.6 ' 5169.1'3

mil :-0,85" STAND FOR GUIDE "ROLLER	 ` ": "	 f '	 " Z.00 ''	 '	 :5151.90  5303:60

0o -21-087 " VICKERS SEAL KIT "' 5.00	 " = 'S38.76. ' " " '	 S193.79

300-21-089 D&W PARKER ' VALVE KIT '	 1.00	 538.19 538.19

300-?1-091 HURR. BRK. H.YDR. TANK" 715200 5.00	 t 1 . 40.94 5704.70 

300.21-093 CIRCUIT BREAKER 20 AMP 5.00	 S43:8S '' 5219.24

40-21 .095 FUSE 8 AMP ` 14.00	 50.41	 ' S5.70

:00 .21-:097 EQUALIZER SHEAVE 1,00	 5814.32 - - ""' $814.32:"

300-21:099 EQUALIZER STEEL PIN 6 . 5/8 X 3	 1/4 STEEL 60140 5.00	 $140.94 S704.7o.T

;D0-21-100' : 0.00	 $11.56 50.00

'D0.21 ' -105 TROLLEY GEAR BOX COUPLING 1.00	 $2.535.67 -52.535.67'

'DD-21-107 GUIDE TROLLEY ROLLER EXCENTRIC 1.00	 51,481.70 :.51,487.70-

'00-21-1 D9 WALKWAY.LIGHTS - ' CLEAR LENS 1.00	 536.02 ' $36.02'"

' 0-21-110 0.00	 $14.86 --50.00

'DO-21.111 S/S/ SPACERS H.V. 318 X 1 0.00	 5235 b0.00

k-21-113 REDUCER 180.00	 50:55 598:66

k-2f-115 COUPLING 112" 8.00	 S1.1,11 $8.90
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5.00	 $17.93 50.013

Dp 21-117 COUPLJNG 1" .	 , -	 ^	 ^.-,,	 i 1 0:00	 $	 $2.33 '	 =-'50.00

'pp Z1 1i9 REDUCING WASHER 1 -314 s= :1400	 =l 50.11) -12.41

p.Zl-121. LIQUID TITE CONN. 2 114	

i	
r

M

3.00	 57.60 S22 - 79

.21-123p.21-123 2" COUPLING RIGID COND
t,	

a	 I 000	 S6 2 6	 = $0.00-

p21-125
:K

3' CONDUIT BRACKET	 _	 ,- ;	 ; , 4	 '	 1	 °-0 00 `' ;	 ' ; 54.53 . 50.00-

pp 21-127
C 1.i

6' CONDUIT BRACKET-; , ^	 ^;
--i^	 ' +M1L	 -.v

^	 ^ »̂ 	 ^	 -
7-

=; 0-00	 54.93" ^: 54.00v _

"	 ' `p02t .128 MALE ENLARGER. FOR ELECTRICAL CONDUIT 1/2'- 3/4 :u= 0.00	 51 85 50.00
-

X21-129. HOIST BRAKE DRUM	 : t'_	
-	

= 0.00	 $1,174.50'	 $0.00

m,.	 0p21-13] BRAZING FOQ ,i 0.00	 '541.89 S0.00

p2]-133 TIMING MOTOR..; 3.00 '	 -549:33 ° '	 - -'$147.99

-.p21-135 S.E. 86 S.P. TELEPHONE . - 1.00'	 $833.11	 '`,="	 5833.11

PZ1-137 ANEMOMETER, 1.00	 5775.17	 .=	 •-.. ' 5775.1-7

021-139' RAGS - 1OOL65 EA	 ,,. 0.00	 S57.09 '` "	 '' :zL 50.00

*?-1-141 EQUALIZER SHEAVES -REBUILT 0.00 ' :1	 5.170.69 ' :50.00

*21-143 S/S WELDING RODS 3/32-(8LBS EACH) 3.00	 $195.75	 i,fi • 5587.25

110-21-145 SOCKET HD CAP SCREW -, 	 - 102.00'	 '90,94-  :;'.595.84

110-2`1•. 147 'U- SOLT•SUPPORT 718 . 1.00	 $62.64' ` i?:::a `.	 562.64

170.211-1 49 "U' BOLT SUPPORT S /8 ., 0.00.	 S39 . 15 : 50.00
7p0 2]-1511 INSULATORS S/8 5:06"'} ` CF°	 527.41 :`: ='	 a : S137.03

• .;021-153 ZOOFT. 30 COND #112 UMBILICAL CORD 200.00	 SZ8.BO '	 `'' " $5,759.74

,0-21-157 DARK CUTTING.OIL O.00Y''	 S17:65 50.00

00.21-159
f^

FLOODLIGHT 5601N 0.00" ` : '1 =560.6$ 50.00

00.21,-} 60 GE 300 , WATT . QUARTS BULB Q50OTS/CL 7.00	 ' '=l '=518.79 '	 ' = St 31.54
00 21-161 CONNECTOR S 1/2 TW EMT.. 0.00$11.22' =	 50.0(1

00.2E-1162 3/4:THIN:wALLELECTRICAL,METALTUBINGCONNECTORS
15.06	

S1.7i 525.60S25.60

00-21-163 HUB,-NEW f^ R 4:66	 'SP.32'	 `` - =`5125:28

00-21-165 SPLICE'BOX SMALL 0.60 `' '	 S31320 ' r 50.00

00-21-167 SPLICE B07( LARGE 0.00	 5469.80 50.00

8041469 HANGAR BRACKET 161.00'	 523.49: 53.791:89

x0-21-171 HIGH'VOLTAGE TAPE '1'0.00 `	 -	 '' SS.87	
Y..

"" 50.00

1 00.21-173 TROLLEY. MOTOR 20 HP,25OORPM (REBUILT) (P) 0.00'''	 '°	 $5.167.80 SO.00

-,80-211-175 LUBRICATION FILTER 	 r 11.009 ' ! '5236.47 5236.47

J0-21 187 BEARING 0.00	 SZ0.36 - - $0.00

*-21-189 TRIP LITE AMBER LENS,,',;,. 5.00. '	 F $23.49 S1 `17.45

DD-2.1-191 GRID SINGLE RECEPTACLE 2OA-125V 10.00	 ' ''52.79 : S27.88

00-21-193 CONTACT BLOCK., 3.00	 $27.37 582.12

00-21-195 GUIDE ROLLER MIRE ROPE NEW 9.00,' • `	 5783.00 , -$7,047.00

00-21-196 STEEL PIN G" 5X8X3 1/4 DIA. 60/40 °,,`400 '_$	 S140.94- 50.00

-00-21-197 STEEL fRi, •"'11.00 ° --'	 5427.52 $4,702.70

..00 . 21-199 GUIDE ROLLER WIRE ROPE REBLT ='0.00''`'	 = $117.45 50.00

W - 21 - 20, PIN Hi )IST 8V,AKE 2.00	 $144.07 5288.14

00-21 .203 PlT GANTRY BRAKE Z.00	 $94*59 5189.17

W-2`1-205 VA RISTOR .... ,• 3.00	 lsz.l1	 ` 't. -56.34

00-21-207 RESISTORS • 	 _ 0.00	 i-}: ' 7'	 53.90 10.00

00-21-209 TRANSFORMER 3.00-'-'	 S89..65	 ' 5268.96

0-21-211 CONTACT BLOCK' 6.00 '	 '	 :'$36.02 5216.11

10-21-213 PNEUMATIC RELAY 4.00	 ='	 5125.28 =: . SSOt.12

tO-21-2115 CONTACT TIMER '6.00	 $4.70 $28.19

t-21-217 CONTACT KIT ' 2.00 '' '	 SS9.51 5119.02

k-21-219 AUX CONTACT KIT CRSOSX10017 3.00	 S7.83	 `.' S23.49

'^O-Z1 223 STEEL HOSES - 5.00	 $49.33 5246-65

0.21-224 HYDRAULIC PRESSURE GUAGE 0-200 PSI 0-L3BAR Z'D1A 1/8' FITT CONN. REAR GRESEN 3.00	 $20.17' • $60.51
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5 HYDRAULIC DISCONNECT #6 MALE 0.00 $3 .99 50.00

7

[1-2

Onits

HYDRAULIC DISCONNECT #6 FEMALE.. 0.00 54.31 50.00

9 HYDRAC DISCONNECT #B MALEULI 0.00 $9.32 SO.00

i HYDRAULIC DISCONNECT #8 FEMALE 0.00"54.93	 ' - SO.00

Z HYDRAULIC ACCUMULATOR MODEL MO-20.15-TMR-51 /2? .=' " 	 = `	 .- ..	 1.00  '-5119.02  5119.02

7 SP TELEPHONE	 ^;	 ' "  1.00 ' 5621 70 5621.70

9 GRILL & 80X PHONE 1.00 ` 5133. 1 1 $133.11

21-41 SP TELEPHONE,, ,	:	 _ (.00 51,252.80 51,252.80

*2.1-243 PLASTIC END COVERS 0.00 $1.03 "SO.00

%,Z1-244 INSERT CONFIGURATION ;_ 1.00 572.68 572.68

1"I--245 CONFIGURATION	 ;;, 3.00" 51!5.49 ^534648

: 0.21-247 INSERT CLAMP, NUT 5 .00 ` 510.49	 ' 552.46

1-249 HARMONIC-DRIVE 2.00 51. ,315.44'" ` ` 52,630.88

1-251 DRIVING 5I?RIE FOR HARMONIC pRIYE 1.00 5602 :91' ` 5602.91

Z1-253 PLUG BARREL = ._.2.00.

-

'	 '"^$14.69'^	
s.::.:

529.38

1-255 .PISTON SEAL KIT 	 ._ -, ' '2.04^^^" ` .-514:49 - --	 ..4- . ''`528.97

21-257 RECEPTICLE ..^:/ 2.00 5195.09? S390.18

f:-259 PLUG (ZPLMLI262031OPN.) . 2.00 2.85212 ' " `5425:64

21-26.1 MALE PIN (ZZMZP4012-3:62) 500.00 ` '	 " .51:57	 '` '-5783:00

2t-263 FEMALE PIN	 f	 .; SDO.00 $2.91 51,456:40

1-265 DUST CAP 'W/- CHAIN	 MALE.. a4.00't 5202 `S166.86

Z1-267 TY-WRAP-(100:PER BAG)-:r..,.- 0.00 I-521.92' SO:DO

21-269 TERM BLOCK SQUARED , r: ~ 5.00 513.78 '' 568:90

21-271 12 PT. TERMINAL STRIP;; ' 8'00	 "	 `' 514'.64 ' 51`17:14

X0.21-273 HYDAR, PUMP BRACKET NEW, 2.00 4 ' -528.19` $56.38

50.21-275 12 PT. TERMINAL STRIP.(CR151D30112) 80.'OOE " " "517:99" $1,439:46

iOL-21-277 CONNECTING-BLOCK 600 VOLTS 1.00 543.85" 543:85

CO2f-279 SPLIT BOLT-CONN. A7.00 "S12.48 5212.'18

00-21 -281 AIRCRAFT HYDRAULIC OIL 15 .	 _ 10.00 "59.08 $90.83

00-2.1-283 PISTON. RODS FOR EXT PISTON 1.00 '5967.18'° ` S967.18.

-00-Zf -285 ' ZEPTEEWELEC. SOLVENT 55GA1 ;; •	 0:00 51488 50.00

W2.1 -287 BRIGHTON DI; GREASER- . , ; X0.00 ' jS657.72 $0.00

• `DD-21-289 AERO LUBE;°; . 1 0.00- 53.92 'So-o0

10-21-291 SAFETY. SOLVENT LUBRICANT 0.00 53.92 '' $0.00

.00-21-293 AFRO SOLVENT SPRAY ._,°. 0.00	 53.92 $0.00

00-21-295 Z BARS 6.00  5313.20 51,679.20

50=21-299 WIRE ROPE. .1-1/8' 1100' 	 - 1.00, 53,634.69' 	 ' 53,634.69

Wa 1 -300 SCOTCH: 05 ELECTRICAL TAPE 314' 1.0.00"r
•i.;v.
	 52:71 527.09

50-21-301 ELEC. TAPE FOR COLOR CODING 10.00 ` "''	 52:71 S27.09

'b0-21-302 SCOTCH # 35 ELECTRICALTAPE 314' YELLOW 10.00 $2.71 S27.D9

b0-21-303 GFT COVER PLATE 0.00 57.05 50.00

1+0-21-305 LFI BOX 0.00 58.61 50.00

621-309 FORMULA 50 SOAP 0.00 5564:15 50.00

6121-311 SAFETY SOLVENT 20 GAL-" 0 .00 5289 : 71` ' :'50.00

21`-313 SPREADER.EXT PISTON 2.00' 52.355.89 54,711.78

1'-315 TROLLEY.WHEELS'GUIDE' - 0.00 52;380.32°' ' 50.00

21-317 . SPREADER EQUALIZER 1.00 511,275.20 $11,275.20

21-323 WELDING WIRE 5/32 50LB BX 50.00 51.13 556.38

21-325

1

-

2

WELDING CABLE CONNECTOR 2.00 SZ7.87 555.75

21-327 COUPLING 3/4' 3.00 50.74 52.21

21-329 1" ELBOW CROUSE HINDS 2.00 53.29 56.58

21-331 314 STRAPS 13.00 SO.45 $5.90

.21-333 LUGS FPR CIRCUIT BREAKER 0.00

_

517123 $0.00
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Z1 -335 BUSS CONNECTORS	 _ . _	 -....	 12.00. 53.59 ....: S43.03

21-337 RESPIRATOR FILTER	 '';f. L `; 3. '•.	 ;	 : 3	 "'160.00	 , _::..: &46.20 _ $7.391.52

ZI-339 RUBBER TAPE	 -	 f "	 •	 •.4.00 , '.52.35 59.40

21-347 BRUSH HOLDER W/ BRUSH (P) a :.	 sx : 6.00 SD.OD SO,DO

:.	 '21-349 PVC OVERLAP COVERS .15.00 - $48.55 5728.19

:.. ^p 2t-351 PIN POT CENTER .	 3.00 -.	 - 567.53 5202.58

%,21 -353 PIN POT ARM 's .	 "'	 °2.00, :	 :	 561.07 $122.15

p21-355 PIN HOIST BRAKE 600.'. ,c	 550.82.	 :-.. 5304.90

pp•Z1-357 PIN BRAKE SHOES 	 : ;':..'	 2.00. 544.47 --588.95

p21,-359 COIL	 . ! r: ',	 :;.,.	 °:'1.00 :.-	 ;	 : St4.83;-^ Sta.83

X21-361 CROSS BAR'.; :3.00, ? .	 :.57.$0... , + .	 .523.40

pZ1-363 CONTACT BLOCK :..	 ^,.....s;,.= ;	 -::3.00 : r	 !;,533.17	 - :' ,^ ; 599.50

;p0.21-365 CONTROL RELAY 3.00 --f;:- 530.66 $91.98

ifF21-367 LIQUID TITS 1-1 /2 	 37 50.00 ,, ;=.s;:	 .52.65	 .::.' ..	 5133.11

Zt-369 GYLPTALREDENAMEL"_ ..	 ';.t„	 0.00- :	 ...	 ;539-15: . `	 S6.00

021-373 RED SCREEN GLOBE AIRCRAFT LITE _•.1.00_; :	 $141.72	 - ;5141.72

*21-375 CUTTING OIL :	 s: ; O:flO;, . ,., 1 5837.81	 :;• :.:	 $0.00

a21-377 DEGREASER:	 r' ? 3' -0.00 ;,1;; !:;51. ,017.90	 .. 50.00

R0.21-379 CIRCULATING OIL ;:..: 0.00 7... 	 .<;; =	 :',	 50.00

WO21-381 CONDUITCROUSE&HINDS 0.00 $26.62 ..$0.00

-W-21-383 FU( FITTING [ROUSE&HINDS 2.00 r, 524.51. :'a 549.02

_ • AO-21-385 • PHOTO ELECTRIC CROUSE&HINDS :,	 _':.	 :i-.:,P:	 00. :.:;.; ; 528:19: : ,;::»	 $0.00

} X21.-387 ZEPTEEN MOTOR WASH .: 0.00.;,, =	 .	 $289.71!.,' 50.00

W-21-389 #2 ELEC.'JOINT COMPOUND, ALCOA 4.00 Z1 1.75 546.98

_. X0-2.1-391 0.00 $86.13 "'.:: : . <.f . ,S0.00

OD-21-393 - 0.00 510L79 `	 .::' :' -'	 '$0.00

..00,;21. -397 HI PRESSURE MOLYLUBE #200 x._0.00 -512.39 .--	 : ' : 50.00

00-21-401 POLO WIPER RAGS 30.00 :, $0.97., :: 529.13

00-21-402 WIPER, RAGS. COTTON TERRY (SOLBS. CT.) O.W. 50.86 $0.00

00-22-001 FOAMED POLY UREATHANE CRANE BUMPER W/BASEPLATE TYPE MEK/ELA 5050 20 X 20 	 4.00 $4,580.55 $18,322.20

;•.U0=22-002: ALKALINE;DETERGENT, OZ1TE 0700 •. , :::..:.55.179 50.00

=00-22-003 STEAM CLEANER,OZITE 55 -GAL. DRUM 0.00 ; ;;	 Sfi 66 ; $000

X10-221005 EMULSION DEGREASER, OZITE 55 GAL DRUM 0.00 :510:18: :	 50.00

00-22-006 DOUBLE FLANGE CRANE WHEEL SWG CC-310280 4.00 -	 52,200.23 58,800.92

-C6-22-007 STRAINER FLOW EZ4 FILTER P-3-12-100 8.00 -	 : ; '-	 ;: 58,61 .: -; 568.90

W- DAYTON 4". HIGH STORAGE BIN, 2' WIDE (BUNDLE OF 25) 0.00 :511.56 .50.00

b0-22-105 ,	 _, :.0,00- . : -$13.26	 •. 150.00

^:W-2Z-110 DAYTON 4' . HIGH STORAGE . BIN, 6" WIDE (BUNDLE OF 25) 0:00...:: , _ ;_ 514.86 , ; :	 :': ; %:. 50.00

#70-22-115 DAYTON 4- HIGH STORAGE BIN, 8' WIDE (BUNDLE OF 25) '30.00	 .,; ': ; 517.02 .40.00

.14-22-116 DAYTON 4- HIGH STORAGE BIN, 10- WIDE (BUNDLE OF 25) 0.00 -> $17.93 50.00

bO-22-121 0-RINGS BUNA-N RUBBER 1/2 ID X 5/8 OD X 1116 WIDE MCMASTER #945ZK58 (100 PER PACK)	 0.00 50.55 50.00

0D-Z2-lZZ 0-RINGS BUNA-N ^UBBER 3 1/8;0 X 3 3/8 00 X 1/8 WIDE MCMPSTER 	 9452K58 (100 PER BOY.)	 0,00 51,25 $0.00

22-123 O-RINGS BONA-N RUBBER 3116 DIA 0.00 - 50.88 = . 50.00

-22-124 O-RINGS BUNA-N-RUBBER 118 DIA 0.00 50.63	 - 50.00

22-125 O-RING5 BUNA-N RUBBER, 1 /4 DIA 0.00 - S1.17- $0,00

-22-126 0-RINGS BUNA N RUBBER. 1/16 DIA. 0.00. 50.55 50:00

27-001

1

1213 TYPE S.O. RUBBER CABLE- 250' REEL PRICE PER REEL 0.00 St55.63: SO.00

-27.002 14/3 TYPE 5.0. RUBBER CABLE 250' REEL PRICE PER REEL 0.00 $146.81: 50.00

27-003 1613 TYPE S.O. RUBBER CABLE 250' REEL PRICE PER REEL 0.00 570.47 :SO.00

27-004 16/5.TYPE S.O. RUBBER CABLE 250' REEL PRICE PER REEL 0.00 5170.30. :50.00

-Z7-112 THNN GAS & OIL RESISTANT NYLON ARMORED WIRE SOO.FT. REEL 0.00 $0.05 $0.00

-27-113 THNN GAS & OIL RESISTANT NYLON ARMORED WIRE 500 FT. REEL 0.00 £0.05 SD.00

27-114 AWG 12 THNN GAS & OIL RESISTANT NYLON ARMORED WIRE (500 FT. ROLL) 0.00 $0.05 SO.00
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7- I 7 5 AWG ! 2 THNN GAS & OIL RESISTANT NYLON ARMORED WIRE (500 FT. REEL YELLOW) 0.00 50.05	 •:: ~ t 154.00

7-116 AWG.12 THNN GAS & OILRESISTANT NYLON ARMORED WIRE (500 FT. REEL BLUE) 0.00 50.05 .$0.00

7-117 . AWG 12 THNN GAS &OIL RESISTANT NYLON ARMORED WIRE (500 FT. REEL BLACK) 0.00: " $0.05 ' $0.00

7:118 AWG 12 THNN GAS & OIL RESISTANT NYLON ARMORED WIRE (500 FT..REEL WHITE) 0.00 '=50.05. ' `>SO.DO

7-119 AWG 14 THNN GAS & 01 RESISTANT NYLON ARMORED WIRE (500 FT. REEL BLACK) 0.00 =SD.03 SD.00

7-120 AWG 1.4 THNN GAS & OIL-RESISTANT NYLON ARMORED WIRE (500 FT. REEL WHITE) 0.00 50.03 '	 '	 ' 50.00

7-121 AWG 14 THNN GAS & OIL-RESISTANT NYLON ARMORED WIRE (500 FT. REEL BLUE) 0:00 50.03 50.00

07-122 AWG 14 THNN GAS & OIL RESISTANT NYLON ARMORED WIRE (500 FT. REEL YELLOW) 0.00 $0 .03	 - " $0.00

e:32-010 Z3X PROMIMITY LIMIT SWITCH, TURCK 811"30-AM 5.00 5104.14. $520.70

rp3Z-OI i INIDCATING LIGHTS, CUTLER-HAMMER 102SOT18IN 4.00 546.17 ' -	 '$184.66

¢32-012 THERMALSWITCH W/0 LUGS MFG#86-4484-2 13.00 5102.93 -51;338.13

^32-013 INSERT CONFIGURATION PYLE NATIONAL #ZP20-3.32P MALE 0.00 °.S9Z.94 1=- -:. = •	 40.00

'	 32-014 INSERT CONFIGURATION PYLE NATIONAL #ZP20-33ZS FEMALE 0.00 5119.17:6. 50.00

"=	 33.001' DOUBLE A COIL 85-50554..32 120160 GF-3 9.00 ' :=• .	 S34.45 `°	 > _ '=	 5310.07

^ 33 LOO2 DIR. CONTROL VALVE DOUBLE A QF-3-C-10A1-BH SL35 PIN '^ "	 2.00.`- :'; $361°,'75.:,	 ' ` ' ` ° ` $723.49

iy33-003 DIR. CONTROL VALVE DOUBLE A QF-5-C-5 PIN IOA2-BH 5L 2.00 5496.42'`• -^' '5992.84

03-004 PARKERNANNIFAN ECSr'C'	NGTH 5 CONDUCTOR CONNECTOR CORD #253-301-11EPCMK #14 5.00 551 9f	 °: `-` SZ59.56

'C103-005 RV3'SUCTION STRAINER 50.1 12-100-RV3 5.00 54716 ^!^;` ; `- _ 5238.82

'33-006 BARNES PUMP 1300180 0.00'' ..:.5143.68 `'; '50:00

:;;; ^33=007 CONTINENTAL VALVEV55M-5F-G86IL 0.00,:; =:'-5ZZ0:02': ..50:00

*33-008 BARNES POWER UNIT GC900007DAOBDTO :::=`-OAO - ^'S987.52` 50:00

'-'J^35-001 STATIONARY DISC. 800320201 6.06'-^"" '.	 597.88 =`-S58725

- V-35-002 PRESSURE PLATE '6.00''' ' -$137.03	 ' - ' ' SBZZ.15

-"-1135-003 FRICTION DISC 12.00 $90.44 51,085:24

. 0.35-004.SOLENO&ASSMY. '6.00 .5305.37 -:S1,832.22

1135-005' STEARNS COILS FOR SOLENOID 6-19440601 `-``• 6.00	 ' `	 "107.32:' 41.483.90

1x39-000 TROUBLESHOOTING DIAGNOSTIC MPC 1P12 PROGRAMMER 0.00 ' î' 5916 1'I.

1060-120 WIRE CONNECTOR, BAKELITE RED '+`.150:(m	 0.09 - ` 114.10

1168-034 7	 - .;<,	 a	 - e; . , ;f ='':: 0.00`'	 '53:10 -50.00

=ia99-001 RopcoSpreader Serial #07294 "'I00'"-^^560;000.00 S60.'000:00

G00-001 MNN HOIST' MOTOR	 :. "-;1:00; '542,150.46 k ''' UZ.150.46

0-00-002 800M HOIST MOTOR	 T '	 =''	 `' •	 •	 •	 "' 1.00 'S14,028.,23 $14,028:23

n00 003 TROLLEY DRIVE MOTOR ' = 	 = 1.00: 57:198.90 -57;198.90

V-t00.004 GANTRY DRIVE MOTOR ':1".00' = $10.581.46 S10.58i:46

1U-00-005 CT 1. CTZ. CT3 CUR R. TRANSF 2.00' $663.86
p;00-006 PCUI, PCU2 THYRISTOR ASSM. 7.00 51,446.26 :510,123.85

10.00-007 PCU1, PCU2 PULSE TRANSF. : `2.00 ` ' :`07.94 '_ ' -575.87

b.00-DO8 PCU1, PCU2 THERMAL SWITHCH 	 %b - ``. ` -'' c = . ':`: 0.00'='	 '	 '` 546.24 '  50.00

' : 'b-00-009 PCU2 FAN'ASSEMBLY ` 0.00	 ` 5515.68 ' `50:00

b 00-010 R I; RZ. R3 `L' RESISTOR 32 2.00. 528.56 $57.13

Y,:00 -Ci I C1. C2, 01 CAPACITO; 1.0 MFD 2.00 $59.27 - $1 18.55

^0 DM12 H OR HSET OF CONDUITS ' . 3:00	 ' •	 5106.69 $320707

k-00-013 M OR M C01L " 2.00 -; °,: _'	 565.15 $130.29	 If
1.00.014 OL. SET OF CONTACTS •2.00	 :: j= $234.72 5469'.45

n 00.015 OL SET OF CONTACTS 3.00'' 529.63 ''	 ' _	 588:90

X00-016 OLSPRING $2.37 54.75

^00-017 OL SPRING	 -1 ^ 2.00 $10>67 S21-34

400-018 OL COIL	 -	 -	 - <• 2.00 . ::.	 5450.48 5900.95

"	 '4-00-019 EA DISPLAY PCB 5268.95' 5806.85	 i

"t-00-020 EA MON PCB 2.00 5580.47 S1.360.95	 i

%-00-021 EA CC PCB 4.00" $829.82 $3;319.29

t-00-022 EA TL PCB 2.00 51.185.46 $2.376.92

30.00-023 RTZ, RT3, RT4. RECTIFIER 4.00 .	 $46.23 $184.93	 i
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Z4 RT8 RECTIFIER:; 5.00 S236.94 51,.154.68

25 CFI,, CFZ, FUSE 10A, 250V 10.00 S11.85 5118.55 ,.

Z6 RFL COIL FOR HOIST 2,00 5130.40_,., _	 5260.80,R

27 HFL GFL SET. OF CONTA95 3.00 $44.85 5134.55

28 HFL: GFL CONTACT LEVER 	 _ 3.00. S53.35	 _ ..;	 ',-	 $160.05

29 HFL. GFL SPRING 2.00
,..

 52.37 54.75

30 GFL COIL GANTRY	 - 2.00 SI 30.40 SZ60.80

31 SSWTNR SOLID STATE RELAY 5.00 St 12.62: $563.11

32 HR, LR, FR, RR COIL 2.00 $37.94 575.87 .

33 UV, MR COIL '..; 3,00 ,;,530.82 ..	 b9Z.47

34 R4, 25W, RESISTOR 250 Z.00 , ,  .^ 58.34

35 C4 CAPACITOR-.10 NFD 0.00. . SO.00

36 PCUI,.PCU2INDICATING LIGHT 6.00

$29.64,_;.._;_ `	 a .,

514.22	 $85.35;

37 PCU1, PCU2.. 2W RESISTOR 56K 4.00 _	 53.59	 ;._^ $14.38

38 R20 BURDEN RESISTOR 2.00 56.05 ;. •	 y ;., 	 SiZ.1.0

39 EA STATUS PCE 2.00 S1,1,26.19 52,252.38

0 R21, R22 TACK FEEDBACK • 1 . 780 0.00 52.37; SO.00
1 EAPCBWIPROMPER JOB 	 : , '1.00 S1,185.46 $1,185:46

2 FSN FIELD. MODULE 1.00 S3,343.00 ..  .;	 53,343.00_'.
X4 LINE REACTOR 1.00 $444.54 S444.54„
FRCT. DIODE FWD.	 tOODY . _ -. 2.00 87 $151.75_

5 FRCT DIODE REV,. t000V ,.:. . 2.00 . S75.87 . $151.75...	 ,. .
6 FRCT PROTECTION CIRCUIT-- 	 _  1.00 .5142.26 ; _..: ,	 5.142.26 .
7 FRCT. 5 RESISTOR 100 2.00' 51,.18 52.36

048 FRCT SCR,;,,:,;'" - 4.00 $251.32 S1.00S.28,

9 FCF.3, FCF4!FUSE 40A, SOOV 5:00 -:115.6fi ..578.30 ,

50 FRIES 'L' RESISTOR.- PER ORDER 1.00 .5-	 a,156	 . .IS28.56

51 C5 CAPACITATOR 10 MFD _ I'M $1 ,06.69 5106.69
052 CBRES 'L': RESISTOR ZO 1.00 S28.56 :. $28.56

-053 MPC1 OUTPUT MODULE 7.00 582.00 5574;00,
". 54 MPC1 INPUT-MODULE 6.00 , .., S93-36 $563.76

-055 MPC 1 EE PROM . :.7-00 ; ..$6Z.64 . S438.48
56 MPC1,EE. PROM CARTRIDGE .1.00 546.98_ S46.98..

057 1 B ZBR. RFC CONTACT KIT. 2.00 , .. . • S106.69 5213.38
-058 1 BR. ZBR RFC COIL 2.00 5171.89. S343.38

59 MR COIL 1,00 S30.84 S30.8.2

~ -0. 6Q MR ON DELAY TIMER PUB NO. 15426 1,00,;.: SI31.92 5131.92

61 R27. R28 RESISTOR 549 2.00' :52.04 5 -0.

62 R30, RESISTOR #53 2.00.. 52.04 _	 54.07

63 C7, CS.CAPACITOR 1 OMFD 2.04 b19,73 539.46
C-MSF- . H ;vccT DEL-T1FIE€ 2.00 546.20 592.39

10-00-065 GRF. I SA FUSE 250V f 0.u0 SE.22 3•;2.	 7

-066 SS, HRR, , TR SOLID STATE INPUT MOD. 4.00 5106.68 S426.74

D-M-067 HBRI, 2 SUPRESSOR 2.00 $14.29 528.58

Z-W-068 GMBR CONTACT KIT SIZE ; 1, CONTACTOR 2.00 569.51 5139.03

40-069 GMBR CONTACTOR COIL 2.00 S28.45 .•	 S56.89

70 GMBR SURPRESSOR	 - 2.00. 526.39 S5Z.77

071 PCU1. PCU2 THYRISTOR ASSEM 5.00 $787.15 $3,935.74

072 PCU1. PCU2 PULSE TRAN SF. 2.00 $118.55 5237.09

073 PCUt. PCU2 THERMAL SWITCH 0.00 546.24 50.00

-074 PCU1. PCU2 FAN ASSEMBLY: 2-00 5278,59 5557.18

-075 R 1. R2, R3 -L- RE515TOR 11 2.00 528.56 S57.13

-076 M OR N SET OF CONTACTS . 2.00 548.60 597.20
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2.00	 5199.16 $398.31,

2.00	 5125.66 5251.31

2.00	 $130.40 $250.80

'1.00	 514.22 $14.22

F	 2.00 
v

"	 : 6123.34 SZ45.68

N	 2.00	 5130.40 5260.80

2.00	 52.37 -' S4.75

2.00	 " -	 S5.93 '. 511,85

2.00	 52.37	 ` '	 $4.75

3.00	 $69.52•' 5208.56

4.00 
	 ' 51:19 •	

., .	 i	 ?;'54:74

2.00	 "'535.18 - 117036

O.OD `_-	?.51f6.73	 ' - E =.	 $0.00

2:00
f

10.00	 'S3. 6 a'S3556

1.00	 SZ6.39 '526:39

1.00 '	 `'	 "826.39 -`--526:39

1.00	 58.30

1.00	 581.79 '581:79
1.00	 51,748.56' 51;748:56
2.00 `` - 	 `	 $288.07 ' ' '$576.13

1.00'5803.42 `''	 ' 5803.42
52.34

1.00.	 574.68 $74.68

1.00 ...32.323.68

043:21 '12:086.41.

1:00	 ` 31,484. S 1.484:00

1.00 `-`	 ' 5177.82 '` 1177.182

1.00	 SZOt 53 :8201:53

1.-00• .... _54'.647:01 54.647:OT

4.00	 51560.07 ` $6;240.28

1.00	 55.546.76 - $5,546.76

1.OQ `	 ` t 5289.71` S289.7I

32.00	 536.90. 51,180:76

1.00	 5186.35 518635`

1.00	 576.73 `576.73

16.00	 '	 576.54	 ' ` Si 224-61
Z.00	 `$168.70 8377.41

2.00	 $143'.29 $286.58

32.00	 518.79 5601.34

2.00	 593-18 5.186.35

2.00	 541.89 ' 583.78
32:00'	 525.06 8801.79

1.00	 5365.44 $366,44

1 ' .00	 S 10.96 51 Q.9fi

1.00	 S166.00 5166.60

1.00	 5225.50. SZ25.5D

1.00 "'	 S 18.79 518:79

1.00 :`	 559.51 559.51

1.00	 510.96 910.96

1.00	 842.28 $42.28

1.00	 SZ48.99 5248.99

1.00'	 5119.02 Sf19.02

Description

77 ' k OR N COIL

=.078 OL COIL

79 •RT1 RECTIFIER

0 AT1 VARISTOR

-081 TFL, TFLZ COIL-TROLLEY

082 BWR COIL BEAM

83 R25, RESISTOR

084 C6 CAPACITOR

85 R26 RESISTOR`

86 1$R, 2BR, BBR CONTACT KIT

., 087 1BR. 2BR, 36R,'SPRING ARM FRAME

088 tBR,.BBRI,INTLK, N.O. N.C. BASE

9 16R, 8BR1 . TIMING tNTLK•

0 ' 1 BR, 28R, 38R, COIL

1 ' FUSE 10A, 25OV,

:: 1 BR INTLK NO.0

3 BBR1, TRANSIENT SUPP.

4 PULL ROD SPRING

5 - TORQUE SPRING

-096 COIL

97 .SHOE WITH BONDED LINING `.

8 FINISHED BRAKE WHEEL, PER DRAIN

9 :BUL 505 13114;:rBRAKE PUB: NO' 17225 PULL OD SPRING

50 00-100 . 'TORQUE SIRING

A0-00-1o1 'COIL

W40=102. SHOE WITH'BONDED LINING .'

X00-I'03 FINISHED BRAKE. WHEEL, PER DRAWING

T-00-104 SUL 505 231N.:BRAKE PUB NO. 1.7225 PULL ROD SPRING

'00-00. 105 TORQUE SPRING

X0.00-.106 COIL

10.00-107 SHOE WITH RIVETED LINING -0:60-i08

FINSIHED BRAKE WHEEL PER DRAWING

- 0 -0Q-109 MAIN HOIST,, DRIVE MOTOR BEARING -

0000-1110 MAIN HOIST,, MOTOR BRUSHES
00 p0-1:11 BEARING FOR BOOM HOIST MOTOR DRIVE END

SOD-1 42 BOOM HOIST MOTOR BEARING FOR OPP. DRIVE END

00 00-113 BOOM HOIST MOTOR BRUSHES

00 00-. 114 TROLLEY MOTOR BEARING FOR DRIVE END

OROQ115 TROLLEY MOTOR BEARING FOR OPP. DRIVE END

00 00 116 TROLLEY MOTOR BRUSHES'
bXJ0 .' 117 GANTRY MOTOR BEARING FOR DR!VF-END

X00-118 GANTRY MOTOR BEARING FOR OPP. DRIVE END

%4)6-' 119 GANTRY MOTOR BRUSHES

DO-120 CARRIER, COMPLETE WITH GASKET

''D-b0-121 CARRIER GASKET

'064122 WIPE SLEEVE WITH LEAD PLUG AND SLEEVE

tD-00-123 ENTRANCE TERMINAL RUBBER CABLE

56.00-124 PETROLEUM

PD•00-125 UNION NUT

100.00-126 UNION GASKET

x-00-127 STATIONARY CONTACT KIT

kW-128. TANK, DRAIN PLUG, AND SEALER (LINES NOT REQUIRED)

.k00-129 EXPANSION CHAMBER
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 CAM FOLLOWER	 = : 10.00	 "- "--	 ' 558.57	 :. ..'-S585.68

=f3f SWITCH UNIT 10.00 S37:907' 5378.97
f 32 REG BD FOR BOOM HOIST TROLLEY DRIVE W / FROM BURNED IN 0.00 $1,185.46 50.00

-133 SHOE WITH BONDED LINING 0.00 S770.60- SO.00.
-135 PROXIMITY SWITCH 4.00 $175.39' $701.57

OADO- 136 PROXIMITYSWITCH 5.00 ' $175 .39 S876.96

ypp(1-137 TROLLEY LIMIT SWITCH WITH ROLLER LEVER (D15C IBCD3) 2.00 5309.44 1618.88

,*00-138 ADIU5TING SCREW 2.00 5289.71' `-5579.42

0.60-139 NAME PLATE 2.00 S18.79 537.58

,,DpAO-140 SHOE WITH BONDED LINING 2 . 00 5770 .60' T $1,541.19

$00-141 FEATHER FAN TYPE 113 FOR CONTROL PANEL 0.00 ='	 $83 . 96 '' $0.00

_ 4*00-142 CHINA FINGER FOR 2"' UMBILICAL COARD 3-0'0 -' `' ""	 548.00 '	 " 5144.00

pp 00- 143 PDSITiON REGULATOR BCIARD W / DEMODULATOR ' 1.00 5650.00 $650.00

XDAO-144 Transformer #or Boom and Trolley Motion 3 Phase 2DO KVA Model 9T 25C Class AGE 0 . 00' ', 55 ,567.00 . - '50.00

pp DO-145 TRANSFORMER 0.750 .KYA 440/240 VOLTS BPT 0 .00	 598.85-"	 ' ' ="'	 '$0.00

Y %640	 146 .REGULATD.R.BOARD 8.1-16492 R2DOC 2.00 ' 5850.00 5000.00

0000-147 REED RELAY, 2.00. S210.00 -5426:00

0-10-010 LIMIT SWITCH 60:1 RIGHT ANGLE GEAR 8 CIRCUIT ROTATING, ge 1.00  ' 58,603.00 48;603.00

DD-10-020 OVERSPEED LIMIT SWITCH, _ EUCLJD 1.00 -1i44 .66'	 f '` S644100

VD-1 0-030 BOOM HOIST BRG 	 ' 1.00 $461'.00 `	 ` " ''5461:00

D0-10-040 OIL SEAL, NATIONAL 4550755, NEW P/W 2.00 S41.00 582.00

bD-10050 BOOM HOISTSHEAVE BRGS 2:Q0 5628.00' = " `Sf,256.00

06. 10-060 RETAINING RING, EATON"NAM '" " ` 1.00 = ` .'	 5115:00 '	 :" ``5115.00

• 00-10-070 OIL SEAL, W. LOCK 1:00 :' : 5106.00' 5106.00
- ,D¢1D-080 TROLLEY WHEEL 21 DIAMETER, PACECO 1.00 52,71"1`.00" ^''' `" `12,71'1100

00.10.090 TROLLEY WHEEL BRGS.; T IMKIN TDI TYPE DOUBLE CONE, SINGLE CUP, 2 ROW ASSEMBLY 8.00 $1,703.00 513,624.00

00.10-100 TROLLEY WHEEL BRGS, SKF SPHERICAL ROLLER 8.O'.00 5670:00 =' - 55,360.00

oa1a110 OIL SEAL, GARLOCKKLOSURE MOD # 53 	 - 8.00 5106 .00": .":''" 5848.00
D0 t;0-120 OIL SEAL GARLOCK KLOSURE MOD #53 8 . 06	 ` ``	 S24.00 ' 5192':00

` 0040-130 TROLLEY COUPLING, FALK 2.00 '5306:00 = 5612.00
116. 10-1a0 TWISTLOCK'CYLINDER, SHEFFER JLC MODEL, BORE 4- STROKE, WITH DOUBLE ROD AND EXTENSION 6.00 S634 .00 53 , 804.00

D6-10-150 TWISTLOCK STEEL BUSHINGS, MCMASTER-CARR 18.00' 53.00 ' $54.00

DO-10=160 TWISTLOCK BRG SPHERICAL 1-13/1610 (TOP) X 3-114: OD X 11116 YUK NORTHWESTERN TOOLS `
.,.,

:8:00 `533.00' 'S254;00

110-10-170 TWISTLOCKNUT HEAVY HEXSLdTTED 1-3/4 - BUB-26 MAT 1-194 GX2M, PACECO $15.00' S60'.OD .

DO iO-181 TWISTLOCK ARM AND LINK CAST PATT NO PC527 AND ROD ENDS - '8.00 ' $255 :00 S2 ,040.00

U0-i0-t8Z RQD ENDS..	 `: 8.00`' . r; S3fi.00 ` 5288.00

10.1.0 190 TW15TLOCi(GUIDE PLATES PATT NO PC-626, PACECO 	 s	 "- `4:00- 5347.00 51;888.00:.-
D0-10-200 " LB EXPAND / RETRACT. 5HEFFER MODEL, STYLE CAT REAR END INCLUDING 1 -3/8 DIAMETER PIN ' 2:00'' '• S7,865.OR $15,730.00

00. 10-21 O CORNER FLIPPERS, PACECO 7.00 S2,685.00 $18,795.00

00-1Q-2Z1 ROTARY FLIPPER ACTUATOR-HYD COMPLETE WITH PARNIR BEARINGS # GRFDR, B1FD JOHNSON MO" 2.00 ' 52;580. 00 55 , 160.00

,'7rJ- .0 - 'Z- Fa'RNIR BEARINGS 2.00 5106.00 S212.O0

W10.230 LIFT BEAM HYDRAULIC PUMP MOTOR739 HP 1800-REM, GE FRAME 184T, SPACEHEATER 1.U0 $561 .00 SS61'.00

WA10-240 LIFT BEAM HYORAULIC'PUMP 2.3 CIR. 3000 PSI DOUBLE A, HYDRECO, ACTIVATION INC, THEODORE, ' '	 ^ :^ 1.00 $1,105:00 5005.00

NO-10-250 LIFT BEAM HYDRAULIC RESERVOIR TANK - COMPLETE WITH GANGES AND VALVES MODEL T4SL, ACTIY 1.00'	 `' '59 ,857.00' ^` 59,857.00

100. 10-260' PROXIMITY LIMIT SWITCH TWISTLOCKS, TRUCK # BLL0-G30-A22 OR EQ ' 0.00" 5214.00 `50.00

100-10-270 TWISTLOCKS. PACECO 16.00 S4Z5.00	 '' $6.800.00

100 10-280 CORNER GUIDE ROLLER BRACKET, PACECO, PATTERN # PC -577 ASTM A-148-73 CLASS 105-85 =	 4.00 ° '	 S546 .0D $2 , 184.00

140. 10-290 CORNER GUIDE ROLLER, PACECO PC-578 ASTM A-148-73 CLASS 90-60 3.00 5562.00 51,686.00

160.10-300. BALONEY - CABLE WITH . PLUGS, PACECO OR LOCAL 1.00 $5,950.00 $5,950.00

140-10-310 HOIST LIMIT SWITCH, GE DS9446-B200 FA 107 WITH 30:1 GEAR RATIO CIRCUIT ROTATING CAMS 1.00 $3 , 205.00	 - 53,205.00

100-10-320 HOIST BRAKE COUPLING FULL FLEX GEAR , FALK -CAT 1.00 51,164.00 51 , 164.00

100-10-330 . MAIN . HOIST DRUM COUPLING, MALMED TYPE RRT SIZE NO 26 1.00. 523,150.00 $23,150.00

140-10-340 MAIN HOIST SHEAVE 8.00 $313.00 " :S2,504.00
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-0.77 M OR N COIL 2.00 5199.16. ; . 5398:31

-078 OL COIL 2.00 S 125.66 52.51:31

79 -RT1 RECTIFIER : 1	 y2.00 S130.40. S260;80

0 ATt VARI570R 1.00 54.22,	 . ; 514.22

81 TFL, TFL2 COIL TROLLEY 2.00 $123.34 5246.68

82 - BWR COIL BEAM 2.00 $130.40 $260.80

83 R25, RESISTOR. 2.00 52.37. 54:75

. - 84 CG CAPACITOR 2.00 55.93 511.85

85 R26 RESIST OR	 Y. 2.:00,, , ,, .	 ..	 $ZA7 54:75

86 1 BR, 2BR, BBR CONTACT KIT. ;W/	
63.00 ;	 569..52 5208.56

o	 87 1BR, 2BR, 36R, SPRING ARM FRAME 4.00, .

`

,.	 .,	 .,S1.19	 ,	 ., 54.74

1BR, BBR. INTLK, N.O. N.C. BASE 2.00	 S35.18'Jj 570.36

89 1 BR, BBR 1 'TIMING INTLK 0.00 $118.73 „50.00

90' 1BR, 2BR . 3BR, CQIL ' 2.00 528.45 $56.91
_.

I
:

FUSE IOA,:25OV, 10.00 53.56
,	 . -

535.56

2 1 BR INTt.I(NO:Ci 1.00 S26 39	 .,.. $26:39

low-093 BBR 1, TRANSIENT SUPP:. 	 , 1.00	 . - 52fi 39 $26.39
,,,i

94 RULLROD SPRING  5830 S8:3Q

5 TORQUE SPRING 1.00 .581.79	 .,	 -, 581.79

lom096 COIL	 1	 v 'I.00 S1 748 5¢ S1.748.56

7 SHOE WITHBONDED LINING 2.00. S2&8 07 $576.13

0*0-09$ FINISHED BRAKE WHEEL, PER DRAW 1.00 5803.42 5803,42

-099 BUL S05-1 3IN, BRAKE PUB. N0 . 17225 PULL OD_ SPRING 1.00 52.1.34.: 521=34

b0-00-100 TORQUE SPRING :	 :,_	 - 1.00 S74.68 . 574.68

36 00-101 COIL	 ::•	 t	 ,: X1.00	 .S2 323.68... 52.323:68

DOD=1.02 SHOE WITH BONDED LINING 2.00 S^ 043.21 52 086.41

03 FINISHED_ BRAKE WHEEL, PER DRAWING 1.00 E1,484.OQ 51,484,00

-:	 .00-10450 BUL 505 231N- BRAKE PUB NO. 17225 PULL ROD SPRING . •1.00. 51.77.82 51:77.82

DO 00-105 TORQUE SPRING 1.00 1ZO1•.53 5201.53

M-W-106 COIL 1.00 54 647,.01 $4.647.01

16.00-101 SHOE WITH RIVETED LINING. , ,.	 ;4.00 V,5.60.07 K240,28

!>p 00-108 FINSIHED BRAKE WHEEL., PER DRAWING ,,- ;,-	 t.00 $5,546.76 55.546.76

M0 MtO9 MAIN HOIST , DRIVE MOTOR BEARING V	 1.00 5289.71:. 5289.71

_90.00-110 MAIN Hdi_ST MOTOR BRUSHES 3Z.00 536,90.. $1,180.76

00 00-1.1 BEARING FOR BOOM HOIST. MOTOR DRIVE END 1.00 5186.35 51.86.35

-.0000.112 BOOM HOIST MOTOR BEARING FOR OPP. DRIVE END 1;00•	 .• - _ : 576.73 $76.73

•0000-.113 BOOM HOIST MOTOR BRIJSHE5 	 -

_

.6.00 576.54, -. 51 224.61

0000-114 TROLLEY,MOTOR BEARING FOR DRIVE END ::-  Z.00 5188.70 5377.41

00.00-1.15 TROLLEY MOTOR BEARINQ FOR OPP. DRIVE:END 2.00 _ . 5143.29 SZ86.58

x•00-116 TROLLEY MOTOR BRUSHES. 32.00 518.79. 5601.34

^'.;-00-1 1 r' GANTRY MOTOR BEARING FOR ORIVE'EN D 2.00 59118 '5786.35

7!0.00-118 GANTRY MOTOR BEARING FOR OPP. DRIVE END 2.00 .. 541.89 'S83.78

4000-119 GANTRY MOTOR BRUSHES 32.00 $25.46 $801.79

;0000-120 CARRIER, COMPLETE WITH GASKET 	
_

.1.00 S366.44 .5366.44

._'"7 121 CARRIER GASKET	 ;,;, : , -	 1.00	 .. ..	 510.96 .510.96

%-00-122 WIPE SLEEVE WITH LEAD-PLUG AND SLEEVE 	 . . _ 1.00 S166.00. 5166.00

X000-123 ENTRANCE TERMINAL RUBBER CABLE 1.00. 5225.50 5225.50

X000: 124 PETROLEUM	 W, . 1.00 518,79 518.79

%-00-125 UNION NUT 1.00 559.51 559.51

x-00. 126 UNION GASKET 1.00 St0.96 510.96

k-OQ-tZ7 STATIONARY CON-TACT ,K1T; 1.00 -542.28 542.28

-•00-128 TANK, DRAIN PLUG, AND SEALER (LINES NOT REQUIRED) 1.00 5248.99 $248.99

.•00-129. EXPANSION CHAMBER 1.00, $119.02 $119.02

HT--E Schedule 8: Crane Spare Parts List
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EXHIBIT T

Security Agreement made as of this 	 day of
19 , by and between THE . PORT AUTHORITY OF NEW YORK AND NEW
JERSEY, 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 at
One World Trade Center, New York, New York , 10048, (hereinafter
called . "the Port Authority") and HOWLAND HOOK CONTAINER TERMINAL,
INC., a 'corporation organized and existing under and by virtue of
the laws of the'State of New York and having an office and place
of.business at 90 Washington Street, New York, New York 10006,
(hereinafter called "the Debtor")-.

WITNESSETH, That:

WHEREAS, the parties hereto have heretofore entered
into an agreement of lease (herei .nafter referred to as "the
Lease") made as . of the 1st day of February, 1995 wherein the Port
Authority as Lessor leased to the Debtor as Lessee the Howland
Hook Marine- Terminal in the Borough of Staten Island, in the
County of Richmond and State of New York as more particularly set
forth in the Lease; and

WHEREAS, the Lessee has incurred certain obligations-to
the Port Authority under. the Lease. (which obligations are
hereinafter called "the Lessee's Obligations");-and

WHEREAS, the parties hereto intend to create a lien and
security interest. in the Port Authority to the Spare Parts, as
defined in Section 46 of the Lease and as set forth in Schedule.-B
to the Lease,,

NOW, THEREFORE, for and in consideration of-the
promises, and the mutual covenants herein contained, the parties
hereto hereby agree as follows:

1. Debtor has sold, assigned, transferred, set over
and granted a lien and security interestunder the Uniform
Commercial Code unto the Port Authority, for the benefit of the
Port Authority in, and does hereby sell, assign, transfer and set
over unto the Port Authority for the benefit o-" the Port
Authority and,grant a continuing security interest under the
Uniform Commercial Code-unto the.Port Authority for the benefit
of the Port Authority in (a) the Spare Parts (including any
replacement part deemed to be a Spare Part under the terms'of the
Lease); (b) proceeds of insurance-covering or relating to the
Spare Parts described in (a) above; (c) all proceeds of the items



y	 .

described 'in (a) above. All of the foregoing are hereinafter
referred to as ."the Collateral".

2...The security interest herein created is intended to
secure'the-performance-by the Debtor of all of the Lessee's
Obligations- -i--including but-not limited to those set forth in
Section':-3 :-and `Section 4-of the Lease....

3.-, Nothing in -this - Security Agreement shall be
construed t6 % r'elease the - Debtor from any of its obligations under
the Lease. as'Lessee'and the Debtor shall remain fully liable for
the performance of all of its obligations under the Lease

:f including but not.limited to those regarding or relating to the
Collateral or any part thereof.

4. The Debtor hereby agrees to reimburse the Port .
Authority for all of its costs and expenses (including all
reasonable legal expenses) necessary to enforce any provisions of
this Security Agreement.'

. 5. At any time and from time to time upon the written
request of the Port Authority the Debtor shall promptly and duly
execute and deliver any and all instruments and documents and
take such further action ' as the Port Authority may request in
order to obtain for the Port Authority the full benefits-6f this
Security Agreement and of the rights and powers. herein granted
including, without limitation thereto, the filing or recording of
this.. Security Agreement or any financing or continuation
statement or any similar-documents or instruments with respect
hereto or thereto, in accordance with the applicable laws of - any
jurisdicti^on. The Debtor hereby authorizes the Port Authority to
effect any such filing or recording as aforesaid (including the
filing of any such financing-statements or amendments-thereto)
without the signature of the Debtor to-the extent permitted by
applicable law. The costs and expenses of the Port Authority
with respect to any of the foregoing actions shall be payable by
the Debtor to the Port Authority upon demand.

6. If the Port Authority shall so request the Lessee
shall affix or attach to the Spare Parts or any of them an
identifying plate, label or decal setting forth that the Port
Authority has a security interest in the same.

7. The Debtor shall take good care of-the Spare Parts;
shall-not misuse, abuse, waste or allow the Spare Parts or any of
them to deteriorate and shall at its cost and expense make all
repairs-and restorations and do all preventative maintenance
necessary to keep the Spare Parts in good operating condition and
appearance. The. Debtor shall replace any of the Spare Parts-
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which . is damaged beyond repair or-is stolen or is installed on
the container cranes under* the provisions of the Lease, all
replacements to become a part of the Spare PE.rts and subject to
this ' Security--Agreement.. The Debtor at its cost and expense
shall.obtain`and keep in full force and effect a policy of fire
and extended coverage insurance insuring the Spare Parts to the
extent of 100% of the replacement value-thereof, such policy to
include. the Port Authority as a named insured and loss payee.
The proceeds of such_insurance-policy shall be made available to
the Debtor-', for.the.purpose of replacing damaged or stolen Spare
Parts provided the Lease is then in full force and effect. The
Debtor shall-furnish to the Port Authority a certified copy of
such policy or certificate or certificates. or binders evidencing
the . existence thereof within ten (10) days after the purchase of
the Spare Parts pursuant to Section 46 of the Lease, such
insurance coverage to be issued by a carrier. satisfactory to the
Port Authority.

8. (a) The Port Authority may examine and inspect
the Collateral at any time and from time to time and any books,
records or other documents of the Debtor pertaining thereto
during the term of the-Lease.

(b) The Debtor shall not have the right to remove
the Spare Parts-from the premises. The Debtor shall have the
right to use the Spare Parts in connection with its maintenance
obligations with respect to certain container cranes as set forth.
in the Lease.'

9. .(a) in the event the Debtor should default in the
performance of any of the Lessee's Obligations including but not
limited to , those described in Section 3 and Section 4 thereto, or
in the event any of the events of default referred to in Section
25 of the Lease should-occur, then in addition to-all of the
rights or remedies under the terms and provisions of the Lease or
as allowed by law; the Port Authority shall have the rights and
remedies of a secured party under the Uniform Commercial Code of
the State of New York and, without limiting. the generality of any
of the foregoing, the Port Authority may immediately without
demand or notice exercise such rights of enforcement and may
enter upon.the Debtor's premises and take possession of and
assemble the Collate-ral and may sell at public or private sale or
otherwise in the City of New York any part or all of the
Collateral and after deducting from.the proceeds of such sale or
other disposition of the Collateral, all expenses, including but
not limited to reasonable expenses for legal services, and for
removal and sale of the Collateral, shall apply the balance
thereof towards the payment of . the Debtor's obligations under the
Lease as amended by this Security Agreement with any balance
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remaining after the satisfaction of such obligations to be paid
to the Debtor. In the event that the proceeds of the sales are
not sufficient to fully discharge the obligations of the Debtor
as ' hereinabove referred to, the Debtor shall remain liable for
any ,deficiency'.'thereof.

_.10. The Debtor hereby represents and warrants to" the
Port :Authori_tyK-that ` after title to all Collateral • is vested in
the-.Debtoi . it •will ,. , continue. _ to be owned by the Debtor, - and that
the"-Debtor`knows:of no.adverse claim, lien, security interest in
or encumbrance'on said Collateral and that there is no financing
statemeht.on file in any public office covering the Collateral
hereunder or which may . attach to.any of the Collateral and in the
event any such is discovered the Debtor agrees, at its cost and.
expense, to immediately.discharge the same. The Debtor hereby
agrees that it shall not.in any event sell, transfer or assign
its present or-future rights . or interests of any kind whatsoever
in or to the Collateral.

11-. The security interest hereby granted and the
existence of this Security Agreement shall-not limit or alter any
other rights or remedies of the Port Authority under the Lease
and the Port Authority may from time to time and at any time,
elect to pursue (or not to pursue) its rights under this Security
Agreement without thereby limiting, voiding or relinquishing any
of its other rights or remedies under the Lease.

12. The Debtor hereby represents that it is a limited
liability company formed under the laws of 'the State of New York,
that its .pr.incipal place of business as^stated in its articles of
organization is-at 300 Western Avenue, Staten Island, New York
10303, and ' that its articles of organization do not contain any
provision or-prohibition against the creation of a security
interest in or lien on any of the property of the Debtor.

13. Notices, requests, permission, consents and
approvals given or required to be , given to or by either party
under-this Security Agreement, shall not be effective unless they
are given in accordance with Section 33 of the Lease.

14. This Agreement shall be deemed to have been made
under and in accordance with the laws of the State of New York
and shall be governed and intezpr-eted in accordance therewith.,

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

IN WITNESS WHEREOF, the parties hereto have set their
hands and seals as of the day and year first above written.

ATTEST: 	 THE PORT AUTHORITY OF NEW YORK
,.• ' : ..	 AND NEW JERSEY6

By

Secretary
-	 (Title)

(Seal)

ATTEST:

Secretary

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By

(Title)	 President
(Seal)

4
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EXHIBIT X

REDUCTION IN SECURITY DEPOSIT

I. Exhibit X Definitions

All accounting terms used in this Exhibit and not otherwise
defined herein shall-have the meanings-usually given such terms,
in accordance with United States generally accepted accounting
principles.

As used herein,."Debt" shall not be deemed to include any
indebtedness resulting from any capital investment by the Lessee
in any fixture, equipment or other property located'in or at the
Facility and secured by a security interest or lien in said.
fixture, equipment or other property, so long as . the Lessee is
not in default.in the payment of any amounts due to the lender
with respect to .said fixture, equipment or other property. In
addition, "Debt" shall not be deemed to include any investment by
any of the members of the Lessee , in the Lessee, and all such
investments shall be deemed to be'"Equity" for purposes of the
calculations set forth below in this Exhibit regardless of how
any said investment i .s denominated in the Lessee's financial
stab`ements .

II. Reduction in Security Deposit

The security deposited by the Lessee pursuant to the
provisions of Standard.Endorsement No. L23.2 annexed to the Lease
and Section 40 of the Lease shall be subject to reduction by the
Port'Authority in two separate reductions each in the amount of
Three Hundred Thousand Dollars and No Cents ($300,00.0.00) (which
first reduction of Three Hundred-Thousand Dollars and No Cents
($300,000.00) to occur is hereinafter called "the First
Reduction" and which'second reduction of Three Hundred Thousand
Dollars and No Cents ($300,000.00) to occur is hereinafter called
"the Second Reduction") in accordance with the terms set forth
below in this Exhibit.

The Lessee shall be entitled-to the First Reduction if at
any time following its timely deposit of the installment of the
security required to be deposited on the two hundred seventieth
(270th) day following the first. anniversary of the Submission
Date, as defined in Section 40 of the Lease,.in accordance with
the provisions of paragraph (b) or '(c) of said .Section . 40, as the
case may be, the Lessee shall . supply the Port Authority with the

^ •F
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Lessee's certified year-end financial statements for its most
recent fiscal year (-but in no event a fiscal year ending prior to
the date-for the deposit of the installment of security described
above in this Exhibit), which year-end financial statements'shall
show each of the following:

1. a ratio of Current Assets to Current Liabilities that is
no less than two to one;

2'. a ratio of Debt to Equity that is no greater than five to
one;-and

3.-pre-tax profi.t for said fiscal year which (i) exceeds One
Million Dollars and No Cents ($1,000,000.00) and (ii) exceeds all
accumulated -losses by an amount which exceeds One Million Dollars
and No Cents ($1,000,000.00).

'Notwithstanding any provision set forth in this Exhibit, the
Lessee shall not be entitled to the First Reduction if it is in
default of any term or provision of the Lease or has been served
with-a notice of termination by the Port.Authority under the.
Lease.

In-the event that the'Lessee shall obtain the First
Reduce-iron, it shall be entitled to the Second Reduction following
any fiscal year succeeding the fiscal year for which the First
Reduction was obtained if it shall-supply the Port Authority with
the Lessee's certified year-end financial statements for its most
recent fiscal year, which year-end financial statements shall
show each of the following:

1. a ratio of Current Assets to Current Liabilities that is
no less than two to one;

. . 2..a .ratio of-Debt to Equity that is no greater than five to
one; and

3. pre-tax profit ,for said fiscal year which (i) exceeds One
Million Dollars and No Cents ($1,000,000.00) and (ii) exceeds all
accumulated losses since the close of the fiscal year for which
the First Reduction-was obtained by an amount which exceeds One
Million Dollars and No Cents ($1,000,000.00)•

Notwithstanding any provision set forth in this Exhibit, the
Lessee shall not be entitled to .the Second ReducCion if it is 'in
default of'any term or provision of the Lease or has been served
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with a notice of termination by the Port Authority under the
Lease..

The Lessee shall supply the Port.Authority with such
supporting documents and records as the Port Authority shall deem
necessary to substantiate the matters . set forth in the Lessee's
financial statements and to make the determination of what
constitutes "Debt" for purposes . of this Exhibit. In the event
that the Port Authority determines that the Lessee has met the
requirements respectively for the First Reduction or the Second
Reduction, the Port Authority shall return to the Lessee Three
Hundred Thousand Dollars and No Cents ($300,000.00) of the
security previously deposited by the Lessee under Standard
Endorsement No. L23.2 and Section 40 of-the Lease; provided;
however, that no release.cf security shall be made to the extent
that it reduces the security on deposit below the *.mount of Nine
Hundred Thousand Dollars and No Cents ($900,000.00) if the
deposit was made pursuant to the provisions of paragraph (b) of
Section 40 of the Lease or below the amount of Four Hundred
Thousand Dollars and No Cents ($400,000.00) if the deposit was
made pursuant to the provisions of paragraph (c) of said Section
40.
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EXHIBIT Y

ELECTION

(PURSUANT TO SECTION 142 (b) . OF THE
INTERNAL REVENUE CODE'OF 19861.

1. •HOWLAND HOOK CONTAINER TERMINAL, INC. (hereinafter
called "the Lessee") pursuant to an Agreement of Lease bearing
Port Authority Lease No. HHT=4 , (hereinafter called "the Lease")
made under date of June 30, 1995., 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 Iocated or to
be located thereon at-the'Howland Hook Marine Terminal, all as
described in the Lease (hereinafter called "the Leased Premises")
to be used basically as marine terminal premises. constituting a
public port for a term commencing no later than approximately
December 1, 1995-and expiring no later than December 31, 2019.

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 90 Washington
Street., New York, New York 10006 and its taxpayer identification
number is

4. Capital expenditures in connection with the Leased
Premises have been, or are expected to be made, in whole or in
part by the Port Authority from "exempt facility bonds" (within
the meaning of Section 142(x) of the Internal Revenue Code of
1986) issued by the Port Authority from time to time (such
capital expenditures 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
3ocal'taxation of income any depreciation or investment credits,
for-which it may be eligible with respect to the Property. The
Lessee further agrees that this irrevocable election shall be
binding upon its successors , in interest, if any, under the Lease,
and as a condition of any permitted sale or-assignment of the
interest of the Lessee under the Lease, every succestor in
interest shall- furnish an executed irrevocable election-in the
form of the immediately preceding sentence to the Port Authority.

1
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Theforegoing 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.

	

5.	 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. It is further,understood-that
the foregoing election shall not apply to.any item of the
Lessee's improvements, as defined in Section.9A of the Lease, as
to which item the Port Authority has provided the Lessee with
written certification pursuant to the provisions of said Section
9A stating that such item of the Lessee's improvements is not
subject to the foregoing election.

	

ATTEST:	 HOWLAND HOOK CONTAINER TERMINAL,
INC.

Secretary	 By
{ Sea-l;}

(Title)	 President

Dated:
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ELECTION.

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

1. HOWLAND HOOK CONTAINER TERMINAL, INC. (hereinafter
called "the Less .ee") pursuant . to an Agreement of Lease bearing-
Port ,Authority Lease - No. HHT-4 : ()iereinafter called "the . Leas.e")
made under date of June 30, 1995, 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'l-ocated thereon at the Howland Hook Marine Terminal, all as
described, in the Lease (hereinafter. called "the Leased Premises")
to be used basically . as marine terminal premises constituting, a
public port for a term commencing no later than approximately
December 1,,-1995 and expiring no later than December 31, 2019.

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.

1.	 The principal office of the Lessee is ate
Street.., New York, New.. York 100	 and its taxpayer identification C ^
number is 13-3s.4 - to 35

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

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,
for which it may be eligible with respect to the Property. The
Lessee further agrees that this irrevocable election shall be
binding upon its successors in interest, if any, under the Lease,
and 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, and which are deemed to be and
remain the property of-the ' Lessee. It is further understood that
the foregoing election shall'xiot apply to any item of the
Lessee's improvements, as defined in - Section 9A of the Lease, as
to which .item the Port . Authority has-provided the Lessee with
written certification pursuant to the provisions of said Section
9A stating that such item of the Lessee's improvements is not
subject to the foregoing election.

HOWLAND HOOK CONTAINER-TERMINAL,
INC.

f	 ^
r

By	 d 1`^-^^

(Title)	 President

ATTEST:

Secretary
(sea.. ).

Dated; % ^ ^^; lly^^
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STATE OF NEW YORK

	

	 —^
u.

COUNTY OF NEW YORK
h

'On the } day of 
41^ ?t

to me known, who, being by me duly sworn, did depose and
say ihat!5he resides at

thaxhe is .the - f ^ - ^' "-`^"- " ^"^ ^ of The Port Authority of New York
and. New Jersey. (one' of) the corporations described in and which executed the foregoing instrument; that he
mows the seal of the said corporation; that the scal affixed to the said instrument is such corporate seal; that it
was so affixed- by order of the Board of Commissioners of the aid corporation; and at he ugncd his name
thereto by like order.

(notarial scauml a stamp)

MANCY 9.OGN3'
Nebo Pubic. Statwe

+ 	 33 W v^r^
OwMW In Now ^brk cotM y

j l	 L	 COWAM a to 00"lwrrt+ b +!
MATE OF 17141--1 YO rN

VUNPY OF ./^ yof

On the 06 	 day of -

'C.Q r :-On , ;.-?e	

.

and ay that be resides at

I

that he is the	 President of Howland Hook Container Terminal, Inc.

one of the corporations deser&ed in and which executed the foregoing instrument; that he knows the seal of the'
said corporation; that the seal affixed to the said instrument is such corporate seal; that it was so affixed by order.
of the Board of Directors of the said corporation; and that -he signed h isna c thereto by	 orda.

(notarial seal and stamp) . BERNICE GRE	 RG
Notary Pubic, State 	 Ytxk

No. 31-4714295
Qualified in No*Yolk

STATE OF	 Conwrissien Expires ac. 31,1 
ss.

COUNTY OF

On the	 day of	 119 , before me personally came

to me known and known to me to be the individual described
in xnd who executed the foregoing instrument, and acknowledged to me that he executed the same.

(notarial seal and stamp)

1995. before me personally came Z-&"	 Ctize^

1995 , before me personally came

,-r Lf CC f to me known, who. being by me duly sworn, did depose
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Port Authority Lease No. HHT-4
Supplement No. 11

SUPPLEMENTAL AGREEMENT

THIS-,kGREEMENT, made as of April S, 2003, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and HOWLAND HOOK
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30, 1995, 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
the Howland Hook Marine Terminal, in the Borough of Staten
Island; in the County of Richmond and State of New York; and

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

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

1. Effective'-from and after January 1, 2000, the
obligation of the Lessee to pay "the minimum container and non-
container throughput rental", as defined in paragraph (e) of
Section 4 of the Lease, shall be null and void and of no further
force or effect, and said paragraph (e) shall be and be deemed
deleted from the Lease as herein-amended. Nothing contained in
this Agreement shall relieve, reduce or affect in any way the
obligation of the Lessee to pay to the Port Authority the minimum
container and non-container throughput rental owed through
December 31, 1999.

2. Effective from and after January 1, 2000, the
obligation of the Lessee to pay "the container throughput
rental", as defined in paragraph (b) of Section 4 of the Lease,
shall be null and void and of no further force or effect, and
said paragraph (b) shall be and be deemed deleted from the Lease
as herein amended. Nothing contained in this Agreement shall
relieve, reduce or affect in any way the obligation of the Lessee

1
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to pay to the Port Authority the container throughput rental owed
through December 31, 1999.

3. Effective from and after January .1, 2000, the
obligation of the Lessee to pay "the non-container throughput
rental", as defined in paragraph (d) of Section 4 of the Lease,
shall be null and void and of no further force or effect, and
said paragraph (d).shall be and be deemed deleted from the Lease
as herein amended. Nothing contained in this Agreement shall
relieve, reduce or affect in any way the obligation of the Lessee
to pay to the Port Authority the non container throughput rental
owed through December 31, 1999.

4. Effective from and after January 1, 2000, all
provisions of Section 4 of the Lease in addition to paragraphs
(b) , (d) and (e) of said Section 4 shall be null and void and of
no further force or effect, and said Section 4 shall be and be
deemed deleted in its entirety from the Lease as herein amended.

5. The Lessee shall pay basic rental to the Port
Authority commencing on January 1, 2000 and continuing throughout
the term of the letting as follows: (a) during the period from
January 1, 2000 through December 31, 2000, both dates inclusive,
at the annual rate of Five Million Eight Hundred Forty-three
Thousand Two Hundred Fifty Dollars and No Cents ($5,843,250.00)
payable in advance in equal monthly installments of Four Hundred
Eighty-six Thousand Nine Hundred Thirty-seven Dollars and Fifty
Cents ($486,937.50) on January 1, 2000 and on the first day of
each calendar month thereafter during such period; (b) during the
period from January- 1, 2001 through-December 31, 2001, both dates
inclusive, at the annual rate of Five Million Nine Hundred Sixty
Thousand one Hundred Fifteen Dollars and No Cents ($5,960,115.00)
payable in advance in equal monthly installments of Four Hundred
Ninety-six Thousand Six Hundred Seventy-six Dollars and Twenty-
five Cents ($496,676.25) on January 1, 2001 and on the first day
of each calendar month thereafter during such period; (c) during
the period from January 1, 2002 through December 31, 2402, both
dates inclusive, at the annual rate . of Six Million Seventy-nine
Thousand Three Hundred Seventeen Dollars and Thirty Cents
($6,079,317.30) payable in advance in equal monthly installments
of Five Hundred Six Thousand Six Hundred Nine Dollars and
Seventy-eight Cents ($506,609.78) on January 1, 2002 and on the
first day of each calendar month thereafter during such period;
(d) during the period from January 1, 2003 through December. 31,
2003, both dates inclusive, at the annual rate of Six Million Two
Hundred Thousand Nine Hundred Three Dollars and Sixty-five Cents
($6,200,903.65) payable in advance in equal monthly installments
of Five Hundred Sixteen Thousand Seven Hundred Forty-one Dollars
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and Ninety-seven Cents ($516,741.97) on January 1, 2003 and on
the first day of each calendar month thereafter during such
period; (e) during the period from January 1, 2004 through
December 31, 2004, both dates inclusive, at the annual rate of
Six Million Three Hundred Twenty-four Thousand Nine Hundred
Twenty-one Dollars and Seventy-two Cents ($6,324,921.72) payable
in advance in equal monthly installments of Five Hundred Twenty--
seven Thousand Seventy--six Dollars and Eight-one Cents
($527,076.81) on January 1, 2004 and on the first day of each
calendar month thereafter during such period; (f) during the
period from January 1, 2005 through December 31, 2005, both dates
inclusive, at the annual rate of Six Million Four Hundred Fifty-
one Thousand Four Hundred Twenty Dollars and Fifteen Cents
($6,451,420.15) payable in advance in equal monthly installments
of Five Hundred Thirty-seven Thousand Six Hundred Eighteen
Dollars and Thirty-five Cents ($537,618.35) on January 1, 2005
and on the first day of each calendar month thereafter during
such period; (g) during the period from January 1, 2006 through
December 31, 2006, both dates inclusive, at the annual rate of
Six Million Five Hundred Eighty Thousand Four Hundred Forty-eight
Dollars and Fifty-six Cents ($6,580,448.56) payable in advance in
equal monthly installments of Five Hundred Forty-eight Thousand
Three.Hundred Seventy Dollars and Seventy-one Cents ($548,370.71)
on January 1, 2006 and on the first day of each calendar month
thereafter during such period; (h) during the period from January
1, 2007 through December 31, 2007, both dates inclusive, at the
annual rate of Six Million Seven Hundred Twelve Thousand Fifty-
seven Dollars and Fifty-three Cents ($6,712,057.53) payable in
advance in equal monthly installments of Five Hundred Fifty-nine
Thousand Three Hundred Thirty-eight Dollars and Thirteen Cents
($559,338.13) on January 1, 2007 and on the first day of each
calendar month thereafter during such period; (i) during the
period from January 1, 2008 through December 31, 2008, both dates
inclusive, at the annual rate of Six Million Eight Hundred Forty-
six Thousand Two Hundred Ninety-eight Dollars and Sixty-eight
Cents ($6,846,298.68) payable in advance in equal monthly
installments of Five Hundred Seventy Thousand Five Hundred
Twenty-four Dollars and Eighty-nine Cents ($570,524.89) on
January 1, 2008 and on the first day of each calendar month
thereafter during such period; (j) during the period from January
1, 2009 through December 31, 2009, both dates inclusive, at the
annual rate of Six Million Nine Hundred Eighty-three Thousand Two
Hundred Twenty-four Dollars and Sixty-five Cents ($6,983,224.65)
payable in advance in equal monthly installments of Five Hundred
Eighty-one Thousand Nine Hundred Thirty-five Dollars and Thirty-
nine Cents ($581,935.39) on January 1, 2009 and on the first day
of each calendar month thereafter during such period; (k) during
the period from January 1, 2010 through December 31, 2010, both
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dates inclusive, at the annual rate of Seven Million One Hundred
Twenty-two Thousand Eight Hundred Eighty-nine Dollars and
Fourteen Cents ($7,122,889.14) payable in advance in equal
monthly installments of Five Hundred Ninety-three Thousand Five
Hundred Seventy-four Dollars and Ten Cents ($593,574.10) on
January 1, 2010 and on the first day of each calendar month
thereafter during such period; (1) during the period from January
1, 2011 through December 31, 2011, both dates inclusive, at the
annual rate of Seven Million Two Hundred Sixty-five Thousand
Three Hundred Forty-six Dollars and Ninety-three Cents
($7,265,346.93) payable in advance in equal monthly installments
of Six Hundred Five Thousand Four Hundred Forty-five Dollars and
Fifty-eight Cents ($605,445.58) on January 1, 2011 and on the
first day of each calendar month thereafter during such period;
(m) during the period from January 1, 2012 through December 31,
2012, both dates inclusive, at the annual rate of Seven Million
Four Hundred.Ten Thousand Six Hundred Fifty-three Dollars and
Eighty-seven Cents ($7,410,653.87) payable in advance in equal
monthly installments of Six Hundred Seventeen Thousand Five
Hundred Fifty-four Dollars and Forty-nine Cents ($617,554.49) on
January 1, 2012 and on the first day of each calendar month
thereafter during such period; (n) during the period from January
1, 2013 through December 31, 2013, both dates inclusive, at the
annual rate of Seven Million Five Hundred Fifty-eight Thousand
Eight Hundred Sixty -six Dollars and Ninety-four Cents
($7,558,866.94) payable in advance in equal monthly installments
of Six.Hundred Twenty-nine Thousand Nine Hundred Five Dollars and
Fifty-eight Cents ($629,905.58) on January 1, 2013 and on the
first day of each calendar month thereafter during such period;
(o) during the period from January 1, 2014 through December 31,
2014, both dates inclusive, at the annual rate of Seven Million
Seven Hundred Ten Thousand Forty-four Dollars and Twenty-eight
Cents ($7,710,044.28) payable in advance in equal monthly
installments of Six Hundred Forty-two Thousand Five Hundred Three
Dollars and Sixty-nine Cents ($642,503.69) on January 1, 2014 and
on the first day of each calendar month thereafter during such
period; (p) during the period from January 1, 2015 through
December 31, 2015, both dates inclusive, at the annual rate of
Seven Million Eight Hundred Sixty-four Thousand Two Hundred
Forty-five Dollars and Seventeen Cents ($7,864,245.17) payable in
advance in equal monthly installments of Six Hundred Fifty-five
Thousand Three Hundred Fifty-three Dollars and Seventy-six Cents
($655,353.76) on January 1, 2015 and on the first day of each
calendar month thereafter during such period; (q) during the
period from January 1, 2016 through December 31, 2016, both dates
inclusive, at the annual rate of Eight Million Twenty-one
Thousand Five Hundred Thirty Dollars and Seven Cents
($8,021,530.07) payable in advance in equal monthly installments
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of Six Hundred Sixty-eight Thousand Four Hundred Sixty Dollars
and Eighty-four Cents ($668,460.84) on January 1, 2016 and on the
first day of each calendar month thereafter during such period;
(r) during the period from January 1, 2017 through December 31,
2017, both dates inclusive, at the annual rate of Eight Million
One Hundred Eighty-one Thousand Nine Hundred Sixty Dollars and
Sixty-seven Cents ($8,181,960.67) payable in advance in equal
monthly installments of Six Hundred Eighty-one Thousand Eight
Hundred Thirty Dollars and Six Cents ($681,830.06) on January 1,
2017 and on. the first day of each calendar month thereafter
during such period; (s) during the period from January 1, 2018
through December 31, 2018, both dates inclusive, at the annual
rate of Eight Million Three Hundred Forty-five Thousand Five
Hundred Ninety-nine Dollars and Eighty-nine Cents ($8,345,599.89)
payable in advance in equal monthly installments of Six Hundred
Ninety-five Thousand Four Hundred Sixty-six Dollars and Sixty-six
Cents ( $. 695,466.66) on January 1, 2018 and on the first day of
each calendar month thereafter during such period; and (t) during
the period from January 1, 2019 through December 31, 2019, both
dates inclusive, at the annual rate of Eight Million Five Hundred
Twelve Thousand Five Hundred Eleven Dollars and Eighty-eight
Cents ($8,512,511.88) payable in advance in equal monthly
installments of Seven Hundred Nine Thousand Three Hundred
Seventy-five Dollars and Ninety-nine Cents ($709,375.99) on
January 1, 2019 and on the first day of each calendar month
thereafter during such period.

6. The Lessee shall pay a container throughput rental
(hereinafter called the "Container Throughput Rental") and a non-
container throughput rental (hereinafter called the "Non-
container Throughput Rental") to the Port Authority in accordance
with the provisions of this paragraph.

(a) For purposes of this paragraph and for all other
purposes under the Lease as herein amended the following terms
shall have the respective meanings provided below:

(1) "Lease Year" shall mean each twelve-month
period commencing on January 1st and ending on December 31st to
occur during the period commencing on January 1, 2000 and
continuing throughout the term of the letting under the Lease as
herein amended;

(2) "Throughput Lease Year" shall mean as the
context requires the period commencing on the later of (i)
January 1, 2004 or (ii) January 1 St of the first Lease Year
following the completion of the "Forty-five Foot Channel
Deepening" (as such term is defined in subdivision (3) of this
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subparagraph) (which commencement date as so determined is
hereinafter called the "Throughput Lease Year Commencement Date")
and ending on the first December 31st following the Throughput
Year Commencement Date and each Lease Year thereafter occurring
during the term of the letting under the Lease as herein amended;

(3) "Forty-five Foot Channel Deepening" shall
mean the following work to be performed by the United States Army
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
at least forty-five (45) feet below mean low water in the Kill
Van Kull and the northernmost portion of the Arthur Kill
sufficient to allow passage of a single ship at one time to or
from the Facility. The term "mean low water" as used in this
subdivision 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;

(4) "Qualified Containers" shall mean cargo
containers (or similar , cargo conveyances ((if any)) which shall
generally replace, succeed or complement present cargo
containers) loaded onto or discharged from vessels berthing at
the Facility (whether or not stuffed or stripped at the Facility,
whether or not 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; but shall not mean containers arriving
on shipboard and departing on the same ship and the same voyage
if such containers are merely unloaded from the ship at the
Facility and reloaded 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 Facility and loaded onto
vessels berthing at the Facility 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 discrete operation
for purposes of the computation of the rental payable under this
paragraph;

(5) "Non-container Cargo" shall mean cargo not in
cargo containers loaded onto or discharged from vessels berthing
at the Facility;
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(6) "Revenue Ton" shall mean one long ton (a
weight of 2,240 pounds) or a measurement ton (40 cubic feet) as
determined by the Port Authority acting in its sole discretion;

(7) "Exemption Number" shall mean the sum of one
hundred seventeen thousand six hundred (117,600);

Whenever reference is made to the Exemption Number, it shall mean
the Exemption Number adjusted by operation of the proration
provisions of the Lease as herein amended.

(8) "Tier 1 Number of Containers" shall mean, for
each Throughput Lease Year, the number of Qualified Containers
from one hundred seventeen thousand six hundred one (117,601)
Qualified Containers through three hundred twenty-three thousand
seven hundred (323,700) Qualified Containers;

(9) "Tier 2 Number of Containers" shall mean, for
each Throughput Lease Year, the number of Qualified Containers
above three hundred twenty--three thousand seven hundred (323,700)
Qualified Containers.

(b) The Lessee shall pay the Container Throughput
Rental for each Throughput Lease Year from the Throughput Lease
Year Commencement Date through the expiration of the term of the
letting under the Lease as herein amended in an amount equal to
the combined product obtained by (1) multiplying the tier 1
throughput rental rate (hereinafter called the "Tier 1 Rental
Rate") applicable for the Throughput Lease Year by the Tier 1
Number of Containers loaded onto or discharged from vessels
berthing at the Facility during such Throughput Lease Year; and
(2) multiplying the tier 2 throughput rental rate (hereinafter
called the "Tier 2 Rental Rate") applicable for the Throughput
Lease Year by-the Tier 2 Number of Containers loaded onto or
discharged from vessels berthing at the Facility during such
Throughput Lease Year. The Tier 1 Rental Rates and the Tier 2
Rental Rates for each Throughput Lease Year are as set forth in
Schedule A annexed hereto.

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

(d) The Lessee shall pay the Container Throughput
Rental as follows:

(1) On the last day of the February following the
January in which the Throughput Lease Year Commencement Date
shall occur, and on the 30th day of each and every month
thereafter occurring during the Throughput Lease Year in which
the Throughput Lease Year Commencement Date shall occur and
during each subsequent Throughput Lease Year occurring during the
term of the letting (or the 28 th day if a February and the 29th
day of February if a leap year), including the month following
the end of each such Throughput 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 Facility during the preceding month and the
cumulative number of Qualified Containers loaded onto or
discharged from vessels berthing at the Facility from the date of
the commencement of the Throughput 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 Facility during the month for which the report is
made.

(2) From and after the Throughput Lease Year
Commencement Date, whenever any monthly statement shall show that
the cumulative number of Qualified Containers loaded onto or
discharged from vessels berthing at the Facility during the
Throughput 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
Throughput Lease Year, and the month following such Throughput
Lease Year, an amount equal to the product obtained by
multiplying the Tier 1 . Rental Rate by the Tier 1 Number of
Containers, as the case may be, loaded onto or discharged from
vessels berthing at the Facility during the month for which such
report is made and the product obtained by multiplying the Tier 2
Rental Rate by the Tier 2 Number of Containers, as the case may
be, loaded onto or discharged from vessels berthing at the
Facility during the month for which such report is made.

8



(e) 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 Facility
during the Throughput Lease Year in which the effective date of
termination falls; the payment then due on account of all
Container Throughput Rental for the Throughput Lease Year in
which the effective date of termination falls shall be the excess
of the Container Throughput Rental for such Throughput Lease
Year, computed as follows, over the total of all Container
Throughput Rental payments previously made by the Lessee for such
Throughput Lease Year: an amount equal to the combined product
obtained by (1) multiplying the Tier 1 Rental Rate by the Tier 1
Number of Containers, as the case may be, loaded onto or
discharged from vessels berthing at the-Facility during such
Throughput Lease Year, and (2)'multiplying the Tier 2 Rental Rate
by the Tier 2 Number of Containers, as the case may be, loaded
onto or discharged from vessels berthing at the Facility during
such Throughput Lease Year, with the Exemption Number, the Tier 1
Number of Containers, and the Tier 2 Number of Containers all
being multiplied by a fraction, the numerator of which shall be
the number of days from the commencement of such Throughput 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.

(f) The Lessee shall pay to the Port Authority the
Non-container Throughput Rental with respect to Non-container
Cargo for each Lease Year to occur during the term of the letting
under the Lease as herein amended equal to the product obtained
by multiplying the total number of Revenue Tons of Non--container
Cargo loaded onto or discharged from vessels berthing at the
Facility during the Lease Year by the respective wharfage charge
for such cargo set forth in the Port Authority tariff for Port
Authority Marine Terminals published in FMC Schedule PA-10 (or
any successor tariff) as such charges may be amended from time to
time during the term of the letting. The Non-container
Throughput Rental shall be payable on a monthly basis, as set
forth in subparagraph (g) of this paragraph, based on the number

9



of Revenue Tons of Non-container Cargo loaded onto or discharged
from vessels berthing at the Facilitv during the month.

(g) The Lessee shall pay the Non-container Throughput
Rental as follows: on the last day of the February following the
January of the first Lease Year, and on the 30th day of each and
every month thereafter occurring during such first Lease Year and
during each subsequent Lease Year occurring during the term of
the letting (or the 28 th day if a February and the 29 th day 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 Revenue Tons of Non-container
Cargo loaded onto or discharged from vessels berthing at the
Facility during the preceding month and the cumulative number of
Revenue Tons of Non-container Cargo loaded onto or discharged
from vessels berthing at the Facility from 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 Revenue Tons of Non-
container Cargo loaded onto or discharged from vessels berthing
at the Facility during the month for which the report is made.
The Lessee shall pay any amount of Non-container Throughput
Rental due under this paragraph at the time of rendering said
report.

(h) The rentals payable under this paragraph shall not
be subject to abatement or suspension or reduction for any reason
whatsoever.

(i) From and after the effective date of this
Agreement, and notwithstanding that the Throughput Lease Year
Commencement Date has not then occurred, the Lessee agrees that
it will provide the Port Authority with the certified statements
and required information as set forth in subdivision (1) of
subparagraph (d) of this paragraph as if the Throughput Lease
Year Commencement Date had occurred. Nothing in this subdivision
shall create or be deemed to create any obligation on the part of
the Lessee to pay the Container Throughput Rental prior to the
Throughput Lease Year Commencement Date.

7.	 (a) Effective from and after January 1, 2000, the
Lessee shall be entitled to credits against the monthly
installments of basic rental payable under paragraph 5 of this
Agreement as follows:
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(1) a credit in the amount per month set
forth in Schedule B-1 annexed hereto commencing on January 1,
2000 and continuing through but not after the date of completion
of the extension of the face of the wharf for "the berthing area"
(as defined in Section 1 of the Lease) by approximately five
hundred (500) feet as shown by the designations "SOUTH WHARF
EXTENSION" and- "NORTH WHARF EXTENSION" on the sketch attached
hereto, hereby made a part hereof and marked "Exhibit A - 4 1" and
the completion of the "Initial Forty-one Foot Berth Deepening"
(as defined in paragraph 11(a)(2) of this Agreement) and the
"Initial Thirty-five Foot Berth Deepening" (as defined in
paragraph 11(a)(3) of this Agreement) ;

(2) a credit in the amount per month set
forth in Schedule B-2 annexed hereto commencing on January 1,
2000 and continuing through but not after the date of completion
of the construction of an intermodal rail terminal an or adjacent
to the Facility which provides rail access to the State of New
Jersey; and

(3) a credit in the amount per month set
forth in Schedule B--3 annexed hereto commencing on January 1,
2 ,000 and continuing through but not after the date of completion
of the "Forty-one Foot Channel Deepening", as such term is
defined in subparagraph (b) of this paragraph.

In the event that the date upon which the respective credit
expires as set forth above in subdivision (1), (2) or (3) of this
subparagraph shall occur on other than the last day of a calendar
month, then the monthly amount of the respective credit for the
calendar month in which such date of expiration occurs shall be
prorated based on the number of days from the first day of the
calendar month in which such expiration date occurs through such
expiration date. Neither the whole nor any part of any rental
credit provided for in this subparagraph.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

n counterclaim in'any action by the Port Authority against the
Lessee for rental or other claims.

(b) For purposes of this Agreement, the term "Forty-
one Foot Channel 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 at least forty-one (41)
feet below mean low water in the Kill Van Kull and the
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northernmost portion of the Arthur Kill sufficient to allow
passage of a single ship at one time to or from the Facility.
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.

(c) In the event that the basic rental payable under
paragraph 5 hereof shall be reduced or abated, the rental credits
set forth in subdivisions (1) , (2) and (3) of subparagraph (a) of
this paragraph shall each be reduced proportionately to any such
reduction or abatement of. said basic rental during the period of
any such reduction or abatement. Nothing contained in this
subparagraph shall grant or be deemed to grant to the Lessee any
right to any reduction or abatement of the basic rental payable
under paragraph 5 hereof.

8. The Port Authority and the Lessee contemplate
entering into a transaction whereby the Port Authority will sell
to the Lessee and the Lessee will purchase from the Port
Authority the seven container cranes described in paragraph (a)
of Section 5 of the Lease and let to the Lessee by the Port
Authority under the provisions of said Section 5 (which seven
cranes are hereinafter collectively called the "Cranes"), all as
more fully described in the Bill of Sale, a form of which is
attached hereto, hereby made a part hereof and marked "Exhibit
C". In the event that the sale of the Cranes by the Port
Authority to the Lessee referred to in the immediately preceding
sentence shall be consummated, then effective from and after
December 1, 2002, the obligation of the Lessee to pay "the
minimum crane rental" and the "crane rental", as both terms are
defined in paragraph (b) of Section 6 of the Lease, shall-be null
and void and of no further force or effect, and Section 5 and
Section 6 of the Lease in their entirety shall be and be deemed
deleted from the Lease as herein amended. Nothing contained in
this Agreement shall relieve, reduce or affect in any way the
obligations of the Lessee to pay to the Port Authority the
minimum crane rental and crane rental owed through November 30,
2002. In addition, nothing contained in this Agreement shall
create or be deemed to create any obligation on the part of the
Port Authority to sell the Cranes or any of them to the Lessee.

9. (a) For purposes of this paragraph and for all
other purposes under the Lease as herein amended the following
terms shall have.the respective meanings provided below:

(1) "Facility Rental Start Date" shall mean
December 1, 2002;
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(2) "Facility Rental Payment Period" shall
mean the period commencing on the Facility Rental Start Date and
ending on November 30, 2010.

(b) In the event that the sale of the Cranes by the
Port Authority-to the Lessee as set forth in paragraph 8 hereof
shall be consummated, then in addition to all other rentals
payable by the Lessee under the Lease as herein amended, the
Lessee shall pay to the Port Authority a facility rental
(hereinafter called the "Facility Rental") at the monthly rate of
Ninety-five Thousand Thirty-eight Dollars and No Cents
($95,038.00), which rental shall be payable in advance on the
Facility Rental Start Date and on the first day of each calendar
month thereafter occurring during the Facility Rental Payment
Period. The Facility Rental shall not be subject to abatement or
suspension or reduction for any reason whatsoever.

10. Effective January 1, 2000, the obligations of the
Lessee set forth in paragraph (b) of Section 28 of the Lease
entitled "Survival-of the Obligations of the Lessee" shall
include the following obligations in the event of the termination
of the Lease as herein amended under Section 25 of said Lease
entitled "Termination":

11 (5) on account of the basic rental payable under
paragraph 5 of this Agreement and the Facility Rental
payable under paragraph 9 of this Agreement, an amount
equal to the then present value of all such basic
rental and Facility Rental payable with respect to the
Facility as provided for in the Lease as herein amended
for the entire terra following the effective date of
termination, as originally fixed in the Lease, less the
amount thereof which may have been actually paid to the
Port Authority by the Lessee.

(6) on account of the Container Throughput Rental
payable under paragraph 6 of this Agreement, an amount
equal to the amount of such rental which would have
been paid by the Lessee during the balance of the term
if there had been no termination or cancellation or re-
entry, regaining or resumption of possession (any of
the foregoing in this subparagraph being called a
"Termination"). Such amount shall be calculated in
accordance with the following: the Tier 1 Rental Rate
and the Tier 2 Rental Rate (as said rates would have
escalated in the Throughput Lease Years remaining in
the term of letting at the time of the Termination)
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shall be applied respectively to the "annual number of
the Tier 1 Number of Containers" and the "annual number
of the Tier 2 Number of Containers," as defined below,
and the result so obtained shall be multiplied by the
number of full Throughput Lease Years remaining in the
term of the letting at the time of the Termination.
The "annual number of the Tier 1 Number of Containers"
and the "annual number of the Tier 2 Number of
Containers" shall be, respectively, the Tier 1 Number
of Containers and the Tier 2 Number of Containers
loaded onto or discharged from vessels berthing at the
Facility during the last full Throughput Lease Year to
occur prior to the Termination. In the event that the
Termination shall be on other than the last day of a
Throughput Lease Year, for purposes of calculating the
rental due hereunder for the period from the day after
the Termination through the end of the Throughput Lease
Year in which the Termination shall occur, the
Exemption Number, the Tier 1 Number of Containers, and
the Tier 2 Number of Containers shall each be-prorated
for-the period from the day after the Termination
through the end of the Throughput Lease Year in which
the Termination shall occur.

(7) on account of the Non-container Throughput
Rental payable under paragraph 6 of this Agreement, an
amount equal to the amount of such rental which would
have been paid by the Lessee during the balance of the
term if there had been'no termination or cancellation
or re-entry, regaining-or resumption of possession (any
of the foregoing in this subparagraph being called a
"Termination"). Such amount shall be calculated in
accordance with the following: the applicable charge
per Revenue Ton prevailing at the'time of Termination
shall be multiplied by the "average number of revenue
tons per month" as defined below and the product so
obtained shall in turn be multiplied by the number of
full calendar months remaining in the term of the
letting at the time of Termination. The "average
number of revenue tons per month" shall be calculated
by dividing the total number of Revenue Tons of Non-
container Cargo loaded onto or discharged from vessels
berthing at the Facility during the last full twelve
months immediately preceding the Termination by twelve
(12)."

11. From and after the effective date of this
Agreement, the provisions of paragraph (e) of section 16 of the
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Lease entitled "Maintenance
and of no further force or
be and be deemed deleted fr
and after the effective dat
provisions shall apply to t
berthing area:

and Repair" shall be null and void
effect, and said paragraph (e) shall
om the Lease as herein amended. From
e of this Agreement, the following
he maintenance of the depths of the

(a) (1) Upon sixty (60) days' notice from the Lessee
that any part of the berthing area shown in diagonal
crosshatching on Exhibit A-1 annexed to the Lease has shallowed
to a depth of thirty-nine (39) feet below mean low water, 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 a depth of forty-one
(41) feet below mean low water. Upon sixty (60) days' notice
from the Lessee that any part of the berthing area shown in
diagonal hatching on Exhibit A-1 annexed to the Lease has
shallowed to a depth of thirty-three (33) feet below mean low
water, 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 a depth
of thirty-five (35) feet below mean low water. The term "mean
low water" as used in this subdivision 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 subdivision 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 shown in diagonal crosshatching on Exhibit
A-4 (which part of the berthing area is hereinafter called "the
Northern Extension") to a depth of forty--one (41) feet below mean

13 low water has been completed (which deepening is hereinafter
called the "Initial Forty-one Foot Berth Deepening"), then upon
sixty (60) days' notice from the Lessee that any part of the
Northern Extension has shallowed to a depth of thirty-nine (39)
feet below mean low water, 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
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a contractor, to a depth of forty-one (41) feet below mean low
water. The term "mean low water" as used in this subdivision
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 subdivision 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. Nothing contained in this subdivision shall create
or be deemed to create any obligation on the part of the Port
Authority to perform the Initial Forty-one Foot Berth Deepening.

(3) From and after such time that the deepening
of the berthing area shown in diagonal hatching on Exhibit A-4
(which part of the berthing area is hereinafter called "the
Southern Extension") to a depth of thirty-five (35) feet below
mean low water has been completed (which deepening is hereinafter
called the."Initial Thirty-five Foot Berth Deepening"), then upon
sixty (60) days , notice from the Lessee that any part of the
Southern Extension has shallowed to a depth of thirty-three (33)
feet below mean low water, 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 a depth of thirty-five (35) feet below mean low
water. The term "mean low water" as used in this subdivision
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 subdivision 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. Nothing contained in this subdivision shall create
or be deemed to create any obligation on the part of the Port
Authority to perform the Initial Thirty-five Foot Berth
Deepening.

(b) Notwithstanding any other provision of this
paragraph, 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 (a) of this paragraph unless the Lessee shall pay
for any amount of the Estimated Cubic Yard Cost which shall
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exceed the Base Cost. "The Estimated Cubic 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 subparagraph (a) per cubic yard calculated
from the difference in bottom elevations as determined by pre-
dredge soundings and the bottom elevations (including normal
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 a Port Authority overhead charge of fifteen
percent (15-°s) of all such other costs. In 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. In the event that
the Lessee shall not elect to pay such excess cost of the
dredging, the Port Authority shall be relieved of its obligation
to perform such dredging until such time, if ever, that it shall
determine that the Estimated Cubic Yard Cost of such dredging
does not exceed the Base Cost. The Base Cost shall be subject to
adjustment during the term of the letting under the Lease as
herein amended in accordance with the provisions of subparagraph
(c) of this paragraph.

(c)- As used in this subparagraph:

(1) "Index" shall mean the Construction Cost
Index published by ENR Magazine.

(2) "Base Period" shall mean the calendar
month of March 2003.

(3) "Adjustment Period" shall mean, as the
context requires, the calendar month of March 2004 and the
calendar month of March in each calendar year which thereafter
occurs during the term of the letting under the Lease as herein
amended.

(4) "Anniversary Date" shall mean, as the
context requires, April 1, 2004 and each anniversary of such date
which thereafter occurs during the term of the letting under the
Lease as herein amended.
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(5) "Percentage Change" shall mean the
percentage of change in the Index on each Anniversary Date equal
to a fraction the numerator of which shall be the difference
between (i) the Index for the Adjustment Period immediately
preceding such Anniversary Date and (ii) the Index for the
Adjustment Period immediately preceding the Anniversary Date
which immediately precedes such Anniversary Date, and the
denominator of which shall be the Index for the Adjustment Period
immediately preceding the Anniversary Date which immediately
precedes such Anniversary Date.

Commencing on each Anniversary Date and for the period commencing
with such Anniversary Date and continuing through the day
preceding the next Anniversary Date, or the expiration date of
the term of the letting under the Lease as herein amended, as the
case may be, the Base Cost set forth in subparagraph (b) of this
paragraph shall be adjusted by adding to or subtracting from the
Base Cost, as the case may be, the product obtained by
multiplying the Base Cost by the Percentage Change for such
Anniversary Date. For purposes of any adjustment under this
subparagraph, the Base Cost employed in the calculation described
in the immediately preceding sentence shall be the Base Cost as
previously adjusted under this paragraph.

In the event the Index shall hereafter be converted to a
different standard 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 other
appropriate index or indices properly reflecting changes in
construction costs 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 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.

(d) Notwithstanding any other provision of this
paragraph, the Port Authority shall not be obligated to perform
the dredging work set forth in subparagraph (a) 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 subparagraph 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
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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 the Lease as herein amended
or is the result of the sole negligence or willful act of the
Port Authority.

12. The Port Authority and the Lessee acknowledge and
agree that their respective obligations set forth in Section 16
of the Lease (as said Section 16 is amended by paragraph 11 of
this Agreement) shall apply to the improvements to the Facility
constituting and incidental to the extension of the face of the
wharf for the berthing area by approximately five hundred (500)•
feet'as shown on Exhibit A-4 upon completion of said
improvements. The Port Authority and the Lessee further
acknowledge and agree that for all purposes of the Lease as
herein amended the berthing area shall extend one hundred forty-
five (145) feet from the face of the wharf as shown on Exhibit A-
4.

13. Effective from and after January 1, 2000, the .
provisions of Section 53 of the Lease entitled "Rubble" shall be
null-and void and of no further force or effect, and said Section
53 shall be and be deemed deleted from the Lease as herein
amended. Effective from and after January 1, 2000, the Lessee
shall have no right to bring "rubble", as such term is defined in
said Section 53, onto the Facility.

14. The Lessee acknowledges that it is contemplating
the demolition of the 11 LCL Building", as such building is
designated on Exhibit A annexed to the Lease. The Lessee agrees
that in the event that it demolishes the LCL Building, it will be
responsible for all costs and expenses of such demolition.
Nothing contained in this paragraph shall grant or be deemed to
grant to the Lessee the consent of the Port Authority to the
demolition of the LCL Building.

15. If any event described in the Agreement of Lease
dated as of March 31, 2003, by and between the Port Authority and
the Lessee and denominated by Port Authority Lease Number HHT-6
(hereinafter called the "Other Lease") as a ground for
termination or event of default, including without limitation
thereto the events set forth in subparagraphs (1) through (11) of
paragraph (a) of the Section of the Other Agreement entitled
"Termination", shall occur, such event shall be a ground for
termination under the Lease as herein amended in the same manner
and to the same extent as if it had been explicitly enumerated in
paragraph (a) of Section 25 of the Lease entitled "Termination".
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16. The Port Authority and the Lessee acknowledge that
as part of the extension of the berthing area described in
paragraph 7(a)(1) of this Agreement, a portion of Richmond
Terrace (shown on Exhibit A annexed to the Lease and on Exhibit
A-4 annexed to this Agreement) was,demapped and is proposed to be
added to the premises under the "Basic Lease" (as defined in
Section 34(1) of the Lease) and added to the premises under the
Lease as herein amended (hereinafter called "the Proposed
Additional Space"). In addition, it is proposed that a portion
of the premises under the Lease as herein amended will be
surrendered to create a turn-around area at the new terminus of
Richmond Terrace (hereinafter called "the Proposed Surrendered
Space"). The Port Authority and the Lessee agree that in the
event of the addition of the Proposed Additional Space to the
premises under the Lease as herein amended, the Lessee shall pay
annual basic rental for each acre (including fractions thereof)
of the Proposed Additional Space so added for each calendar year
to occur during the period from the addition thereof through the
expiration of the term of the letting at the respective annual
rate set forth in the schedule attached hereto, hereby made a
part hereof and marked "Schedule C"" opposite the respective
calendar year, with said annual basic rental to be payable in
advance in equal monthly installments of one-twelfth (1/12)
thereof on the first day of each calendar month to occur during
such period. The Port Authority and the Lessee further agree
that in the event of the surrender of the Proposed Surrendered
Space, the annual basic rental payable under paragraph 5 of this
Agreement shall be reduced for the period from the surrender
thereof through the expiration of the term of the letting by an
amount equal to the product obtained by multiplying the acreage
of the Proposed Surrendered Space (.including fractions thereof)
and the annual rate set forth in Schedule C for the calendar year
in which the surrender shall occur (hereinafter called "the
Surrender Rate"), with such reduction to be applicable on a
monthly basis in an amount equal to one-twelfth (1/12) of the
Surrender Rate on the first day of each calendar month to occur
during the remainder of the term of the letting. Nothing
contained in this paragraph shall create or be deemed to create
any obligation on the part of the Port Authority to add the
Proposed Additional Space to the Lease as herein amended or to
agree to or accept the Surrender the Proposed Surrendered Space.

17. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect.
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18. 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.

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

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

TN WITNESS WHEREOF, the Port Authority and the Lessee
have exe ted these presents as of the date first above written.

ATTEST	 THE PORT'AUTHORITY OF NEW YORK
I	 A /'^	 ANa NEW JERSEY

ATTEST:	 HOWLAND HOOK CONTAINER TERMINAL,
' INC. ^-

B Y
Secretary

(Title)

	

	 President
(Corporate Seal)
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SCHEDULE A

LEASE YEAR BEGINNING*	 TIER 1 RENTAL RATE	 TIER 2 RENTAL RATE
(117,601 TO 323,700) 	 (323,701 AND ABOVE)

Prior to
January 1,.2004 $	 0.00 $	 0.00

January 1, 2004 $	 5.67 $	 4.25

January 1, 2005 $12.67 $	 9.50

January 1, 2006 $19.00 $14.25

January 1, 2007 $19.00 $14.25

January 1, 2008 $21.00 $15.75

January 1, 2009 $21.00 $15.75

January 1, 2010, $21.00 $15.75

January 1, 2011 $23.00 $16.95

January 1, 2012 $23.00 $16.95

January 1, 2013 $23.00 $16.95

January 1, 2014 $25.00 $18.15

January 1, 2015 $25.00 $18.15

January 1, 2016 $25.00 $18.15

January 1, 2017 $27.00 $19.35

January 1, 2018 $27.00 $19.35

January 1, 2019 $27.00 $19.35

* The Container Throughput Rental commences on the later of
(1) the January 1 st next following the completion of the
Forty-five Foot Channel Deepening or (2) January 1,	 2004.



SCHEDULE B-1

RENT CREDITS PRIOR TO EXTENSION OF BERTHING AREA*

Lease
year
Beginning	 Monthly Credits

01/01/00 $82,779.42
01/01/01 84,435.01
01/01/02 86,123.71
01/01/03 87,846.18
01/01/04 89,603.10
01/01/05 91,395.16
01/02/06 93,223.07
01/01/07 95,087.53
01/01/08 96,989.28
01/01/09 98,929.07
01/01/10 100,907.65
01/01/11 102,925.80
01/01/12 104,984.32
01/01/13 107,084.00
01/01/14 109,225.68
01/01/15 111,410.20
01/01/16 113,638.40
01/01/17 115,911.17
01/01/18 118,229.39
01/01/19 120,593.98

* Notwithstanding the listing above of all Lease Years, the
rental credit shall terminate in accordance with the
provisions of paragraph 7(a)(1) hereof upon the completion
of the extension of the berthing area and the completion of
the Initial Forty-one Foot Berth Deepening and the Initial
Thirty-five Foot Berth Deepening.



SCHEDULE B-2

RENT CREDITS PRIOR TO AVAILABILITY OF INTERMODAL RAIL FACILITY*

Lease
Year
Beginning Monthly Credits

01/01/00 $70,178.83
01/01/01 71,582.41
01.01/02 73,014.06
01/01/03 74,474.34
01/01/04 75,963.83
01/01/05 77,483.10
01/01/06 79,032.76
01/01/07 801613.42
01/01/08 82,225.69
01/01/09 83',870.20
01/01/10 85,547.61
01/01/11 87,258.56
01/01/12 89,003.73
01/01/13 90,783.80
01/01/14 92,599.48
01/01/15 94,451.47
01101116' 96,340.50
01/01/17 98,267.31
01/01/18 100,232.66_
01/01/19 102,237.31

* Notwithstanding the listing above of all Lease Years,	 the
rental credit shall terminate in accordance with the
provisions of paragraph 7(a)(2) hereof upon completion of
the intermodal rail facility providing rail access to New
Jersey.



SCHEDULE B-3

RENT CREDITS PRIOR TO 41-FOOT CHANNEL DEEPENING*

Lease
Year
Beginning	 Monthly Credits

01/01/00 $43,824.42
01/01/01 44,700.91
01/01/02 45,594.92
01/01/03 46,506.82
01/01/04 47,436.96
01/01/05 48,385.70
01101106 49,353.41
01/01/07 50,340.48
01/01/08 51,347.29
01/01/09 52,374.23
01/01/10 53,421.72
01/01/11 54,490.15
01/01/12 55,579.96
01/01/13 56,691.56
01/01/14 57,825.39
01/01/15 58,981.89
01/01/16 60,161.53
01/01/17 61,364.76
01/01/18 62,592.06
01/01/19 63,843.90

* Notwithstanding the listing above of all Lease Years, the
rental credit shall terminate in accordance with the
provisions of paragraph 7 (a) (3 ) hereof upon completion of
the Forty-one Foot Channel Deepening.



SCHEDULE C

Lease
Year
Beginning Annual Rate
01/01/03 $42,183.02
01/01/04 43,026.68
01/01/05 43,887.21
01/01/06 44,764.96
01/01/07 45,660.25
01/01/08 46,573.46
01/01/09 47,504.93
01/01/10 48,455.03
01/01/11 49,424.13
01/01/12 50,412.61
01/01/13 51,420.86
01/01/14 52,449.28
01/01/15 53,498.26
01/01/16 54,568.23
01/01/17 55,659.59
01/01/18 56,772.78
Ol/01/19 57,908.24



EXHIBIT C

BILL OF SALE

KNOW ALL MEN BY THESE PRESENTS, THAT:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate and politic
created by Compact between the States of New York and New Jersey with the consent of the
Congress of the United States of America and having an office and place of business at 225 Park
Avenue South, New York, New York 10003 (hereinafter referred to as the "Seller"), for good
and valuable consideration, does hereby sell, assign, transfer and set over unto HOWLAND
HOOK CONTAINER TERMINAL, INC., a corporation organized and existing under the laws
of the State of New York having an office and place of business at 300 Western Avenue, Staten
Island, New York 10303 (hereinafter referred to as the "Purchaser"), its successors and assigns,
all of Seller's right, title, and interest in and to the seven (7) cranes described in Schedule A
annexed hereto and hereby made a part hereof (hereinafter collectively referred to as the
"Cranes") located at the Howland Hook Container Terminal, in the Borough of Staten Island,
County of Richmond and City of.New York.

Seller hereby warrants-that, at the time of execution and delivery of this Bill of Sale to Purchaser,
Seller had legal title to the Cranes and good and lawful right to sell the Cranes, and that the
Cranes were free of all liens and encumbrances.

PURCHASER ACKNOWLEDGES THAT IT HAS INSPECTED THE CRANES, IS FULLY
FAMILIAR WITH THE CONDITION AND SUITABILITY OF THE CRANES FOR THEIR
INTENDED USE, AND AGREES TO TAKE THE CRANES IN THEIR "AS IS CONDITION"
SELLER MAKES NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR
IMPLIED, AS TO THE CONDITION, FITNESS, QUALITY, MERCHANTABILITY OR
SUITABILITY OF THE CRANES FOR THE PURCHASER'S INTENDED USE OR
OTHERWISE. SELLER SHALL HAVE NO RESPONSIBILITY WHATSOEVER FOR THE
RELOCATION, INSTALLATION OR MAINTENANCE OF THE CRANES OR ANY PART
THEREOF, OR FOR THE PROVISION OF ANY PARTS THEREFOR OR IN CONNECTION
THEREWITH.

IN WITNESS WHEREOF, Seller and Purchaser have caused this Bill of Sale to be signed by
-^ duly authorized officers thereof as of the _ day of 	 )2003.

THE PORT AUTHORITY OF NEW YORK
	

HOWLAND HOOK CONTAINER
AND NEW JERSEY
	

TERMINAL, INC.

(By)
	

(By)

(Title)	 (Title



SCHEDULE A

Peiner No. 0101
IHI No. 8851
IHI No. 8852
HE No. 8853
IHI No. 8855
Paceco No. 1253
Paceco No. 1254



Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATE OF-NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 6'71L	 day of hdllm"	 in the year 2003,
before me, the undersigned,RCMMMblic in and for said state,
personally appeared 	 DR I0	

, personally
known to me or proved to me obi R!e	 f satisfactory evidence to be
the individual whose name ^4 is (z-r- subscribed to the within
instrument and acknowledged to me that he/,_q+re—/tom executed the same in
his /;^e^/Wza4r capacity(I. , and that by his/ /t-fir signature) on
the instrument, the individual_(,v^, or the person upon behalf of which
the individual(4 acted, executed the instrument.

(notarial se^l find stamp)

i`diane M.. Edwards
Jtary Public, State of New York

No, 01 ED4959693
Qualified in Kings County Z00

^^mmission F_xpires 

STATE OF U{ ) Â'L }
ss.

COUNTY OF	 #V()

On the 	 day of blihhtx^'l 	in the year 2003,
before me, the underyigned, 	 Nqtary Public in and for said state,
personally appeared	 (j1 5	 i.L l'	 , personally
known to me or prove to mein 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. 	

3
.	 W

(notar' l eal and stamp)

Catarina Ziegler

Nctar,l Pudic, State of New York

Reg a _tr i ± ion #01Z16026214
Qu:,liiied In Richmon Cou ty

i ^', C^ ,,,';^;^slon Sxolres 	 'D



Port Authority Lease No. HHT•-4
Supplement No. 10 .

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as..of September 30, 1999, by and
between T14E PORT: AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and HOWLAND HOOK
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee,,),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30, 1995, 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
the Howland Hook Marine Terminal, in the Borough of Staten
Island, in the County of Richmond and State of New York; and

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

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

1. The date5	 —^, ^" appearing in the
'second line of subparagraph (r) of paragraph 1 of Supplement No.
4 to the Lease as amended by Supplement No. 7 and Supplement No.
9 to the Lease shall be deemed deleted therefrom and the date

C	 shall be deemed inserted in lieu thereof.

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

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

4. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by Lhe 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-
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5. 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

By

(Title)
(Seal)

ATTEST:

Secretary

ROWLAND HOOK CONTAINER TERMINAL,
INC.

8y

(Title)	 President
(Corporate Seal)

N



Port Authority Lease No. HHT-4
Supplement'No. 9

^uPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of March 31, 1999, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and HOWLAND HOOK
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee"),

.WITNESSETH,- That:

WHEREAS, heretofore and as of June 30, 1995, 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
the Howland Hook'Marine Terminal, in the Borough of Staten
Island, in the County of Richmond and State of New York; and

WHEREAS, simultaneously with the entering into o£ this
Agreement, the Port Authority, the New York-City Economic
Development Corporation (hereinafter called "EDC"), South Pacific
Shipping Co. Limited, d/b/a Ecuadorian Line (hereinafter called
"SPSC-"), and Howland Hook Container Terminal, Inc. (hereinafter
called "HHCT") are entering into a Supplemental Funding Agreement
(hereinafter called "the Second Supplemental Funding Agreement");
and

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

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

1. The date "March 31, 1999" appearing in.the second
line of subparagraph ( r) of paragraph 1 : 'of Supplement No. 4 'to
the Lease as amended by Supplement No. 7 to the Lease shall be
deemed deleted therefrom and the date "September 30, 1999" shall
be deemed inserted in lieu thereof..

2. HHCT acknowledges and agrees that any work funded
by the amounts provided for under the Second Supplemental Funding
Agreement shall be performed by it as part of the Lessee's
construction work under Supplement No. 4 as-herein amended;.
provided, however, that any funding provided by SPSC shall be
provided directly to HHCT and any funding provided by SPSC and/or
HHCT shall not be s.ubj .ect.to the provisions of subparagraphs (p)
or (q) of paragraph'1 of Supplement No. 4 as herein amended.. Any
of the Lessee's construction work funded by EDC under the Second,
Supplemental Funding Agreement shall be subject to all of the



provisions of Supplement No. 4 as herein amended,'including
without limitation subparagraph (p) and subparagraph (q) of
paragraph 1 of Supplement No. 4 as herein amended.

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

4. 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.

5. Neither the Commissioners of the Port Authority not
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.

G. 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

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

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

ATTEST_	 THE PORT AUTHORITY OF NEW YORK
VD NE JERSEY

By
iss, ST"T JGRE^+ILfiY	

(Title r D1RE R, RT t0MKRCE DE AXTKRt
_

(Seal)'

ATTEST:

Secretary

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By

(Title)	 President
(Corporate Seal)

.,-, w
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FORM XLD - Ack., N.Y. 5i.s80

STATE OF NEW YORK
) ss.

COUNTY OF NEW YORK	 )

On this G	 day of	 , 1999, before me personally came
to me known, Who, beigg byj-ne duly pworn,

did depose and say that sh,6 resides at _ _	 _
that she is th	 dt^J	 f The Por"uthorit^/

of New York and New Jersey, (one of) the
.

corpora ions described n and which executed
the . foregoing instrument; that she knows the seal of the said corporation; that.the.;seal
affixed to the said instrument is such corporate seal; that it was so affixed by order^.of the
Board of Commissioners of the said corporation; and that . she signed her name thereto by
like order:

. 
i gle ^- ^ 711, ^ do, ^
(notarial seal a .nd stamp)

STATE OF je1v ^Op' k

COUNTY . OF IG aI774/7d

O the	 day of Jl,^
aem; n-a

did depose and say t 	 he resides at

ELAINE M. COSTELLO
NOTAFN PUBLIC. State at New YO&

No. 01005082011

Qwhfied in Kings County
CWmjssiat Expires July 14.200

1999, before me personally came
tong known, who, being by me duly sworn,

)
) ss.

)

; that he is the	 President of Howland Hook
tConta ner Terminal, Inc., one of the corporations described . in and which executed the

foregoing instrument; that he knows the seal of the said corporation; that the seal affixed
to the said instrument is such corporate seal; that it was so affixed " by order of the Board
of Directors of the said corporation; and that-he signed his name thereto by like order.

(notarial seal6(amp)

Gaterina Zieoaet
Notary : Public, State of New `:^r•.

Re,istration #01Z160262!J
Qualified 16 Richmond. : Co^r	 1

.0'" mmission Expires 
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SECOND SUPPLEMENTAL FUNDING AGREEMENT

THIS AGREEMENT,.made as of April 15, 1999, by and among
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority"), the NEW YORK CITY ECONOMIC DEVELOPMENT
CORPORATION (hereinafter called "EDC"), SOUTH PACIFIC.SHIPPING
CO. LIMITED, d/b/a Ecuadorian Line (hereinafter called "SPSC"),
and HOWLAND HOOK . CONTAINER TERMINAL, INC. (hereinafter called
"HHCT"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 16,'.1997, the
Port Authority, EDC, SPSC, and HHCT entered into a Funding
Agreement for the-purpose of funding the construction of-a
temperature-controlled warehouse at the Howland Hook Marine
Terminal (which construction work is hereinafter called "the
Work" and which Terminal is hereinafter called "the Terminal").,
which Funding Agreement was supplemented by a Supplemental
Funding Agreement dated as of July.'15', 1998 (which Funding
Agreement as so supplemented.is  hereinafter called "the Funding
Agreement"); and

WHEREAS, simultaneously with the entering into of the
Funding Agreement, the Port Authority and HHCT entered into
Supplement No. 4, to a certain agreement of lease dated as of June
30, 1995 and denominated by Port Authority lease number as Lease
No. HHT-4 under which agreement of *lease HHCT leases the Terminal
from the Port Authority (which Supplement No.. 4 • is hereinafter
called "Supplement No. 411), which Supplement No. 4 was amended by
Supplement No. 7 to Lease -NQ. HHT-4 and further and
simultaneously amended by Supplement No. 9 to Lease No. HHT-4
dated as of March 31, 1999"(a copy of which Supplement No. 9 is
attached hereto as Exhibit A) 'under which Supplement No. 4 as so
amended HHCT is obligated to perform the Work; and

WHEREAS, SPSC, HHCT and EDC desire to provide for
additional funding to be applied to the performance of the Work
by HHCT and to extend the term of the-Funding Agreement;

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

1.	 Notwithstanding any provision of the Funding
Agreement, in the event that the Funding Amounts of Five Million
Dollars and No Cents ($5,000,000.00) provided - in relevant part by
the Port Authority and EDC under the Funding Agreement are
insufficient to complete -the Work, SPSC, EDC, and HHCT shall each
be obligated to provide additional funding in. the following order



and in the following amounts to complete the Work: (a) SPSC shall
be.obligated to provide up to One Million Four Hundred Thousand
Dollars and No Cents ($1,400,000.00) toward the completion of the
Work; (b) if the amount provided by SPSC under subdivision (a) of
this paragraph is insufficient to complete the work, then EDC
shall be obligated to provide toward the completion of the Work
up to the lesser of Two Hundred Twenty-five Thousand Dollars and
No Cents ($225,000.00) or the "Reasonable Cost," as defined in
subparagraph (p) of paragraph 1 of Supplement No. 4, of the work
funded thereby (c) if the amounts provided by SPSC and EDC under.
subdivisions (a) and (b) of this paragraph are insufficient to
complete the Work, then HHCT shall be obligated to provide up to

("One Hundred Seventy-five Thousand Dollars and No Cents
($175,000.00) toward the completion of the Work; and (d) if the
amounts provided by SPSC, EDC and HHCT under subdivisions (a),.
(b), and. (c) of this paragraph are insufficient to complete the

:Work, then HHCT and SPSC, jointly and severally, shall have the
obligations set forth respectively . in Section 1(b) and Section
1(c) of the Funding Agreement to complete the Work. For purposes
of this paragraph, the determination of when the Work has been
completed shall be made by 'the Port Authority acting in its sole
discretion. Upon the expenditure by SPSC and HHCT of all of the
additional funding for the Work required to be provided
respectively by it under the provisions of subdivisions (a) and
(c) of the first sentence of. this paragraph, SPSC and HHCT shall
certify to EDC the amount of 'its respective expenditure and that
said amount was spent in accordance with the provisions of this
paragraph. EDC agrees that the Port Authority-shall not and
shall not be deemed to guaranty the accuracy , of either of such
certificates nor any statement contained therein, and EDC agrees
that it shall rely solely upon SPSC and HHCT with respect to its
respective certificate and the statements contained therein.

2..	 EDC shall pay to the Port Authority any amount
required to be provided by EDC toward the completion of the Work
under the provisions of paragraph 1 hereof, and upon receipt of,.
said payment, the-Port Authority shall apply said payment
pursuant to the provisions of the Funding Agreement as he
supplemented and the provisions of Supplement No. 4 as amended,
including without limitation the provisions of subparagraphs (p)
and (q) of paragraph 1 thereof, to the reimbursement of HHCT on
account of its performance of the Work. Without limiting the
generality-of any provision of the Funding Agreement, including
without limitation the third sentence of subsection (b) of
Section 4 of the Funding Agreement, the Port Authority shall not
be liable to any of the other parties to the Funding Agreement or
the City of New York for any of the Port Authority's acts or
omissions with respect to the administration of the Work,
including without limitation'.the expenditure. of any amount
provided by EDC under this Agreement. EDC, SPSC, and HHCT
acknowledge and agree that the Port Authority shall have'no
obligation to provide any funds. to EDC, SPSC, HHCT or any other
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entity on account of the performance of the work based on or
because of any expenditure of funds by any or all of them.under.
the provisions of paragraph 1 hereof, and further acknowledge and
agree that the Port Authority's sole obligation to fund the Work
is to provide its Funding Amount in accordance with the
provisions of the Funding Agreement.

.3.- In the event that SPSC and/or HHCT fails for any
reason to provide all or any portion of the additional funding
amount for the work . required to be provided respectively by it
under paragraph 1 hereof, SPSC and HHCT shall be obligated,
jointly and severally, to pay to EDC an amount equal to the
additional funding amount or any portion thereof provided by EDC
for the Work under.paragraph 1 hereof.

4. In the event that the.Work.shall be completed and
the total additional funding of One Million Eight Hundred
Thousand Dollars and No Cents ($1,800,000.00) provided for under
paragraph 1 hereof shall not be required for the completion of
the Work, then the additional funding . amount required to be
provided by EDC under paragraph 1 hereof (hereinafter called "the
EDC Funding Amount") shall be adjusted as follows:.the EDC
Funding Amount shall be multiplied by a fraction the numerator of
which ' shall be the amount required for the completion of the Work
and-the denominator of which shall be One Million Eight Hundred
Thousand Dollars and No Cents ($1,800,000.00)_ EDC shall be
entitled to be repaid any of the EDC Funding Amount actually paid
to the Por't Authority under this Agreement that'is in excess of
the EDC Funding Amount as adjusted pursuant to the provisions of
the immediately preceding sentence.' SPSC and HHCT shall be
obligated, jointly and severally, to make any such repayment to
EDC, except that the EDC Funding Amount- or any portion thereof
paid by EDC to the Port Authority under this Agreement and not
applied to the completion of the work shall be repaid by the Port
Authority to EDC and shall reduce the aforesaid obligation of
SPSC and HHCT.

5. Notwithstanding any provision-of this Agreement,
in the event that EDC and/or SPSC and/or . HHCT shall.fail for any
reason to provide.its respective funding . amount with respect to
the completion of the Work in accordance with the provisions of
paragraph 1 hereof, HHCT and SPSC shall continue to be fully
obligated to complete the Work in accordance with the provisions
of Section 1(b) and Section 1(c) of the Funding Agreement, and no
such failure-to so fund by said party or parties shall operate as
a release of HHCT and/or SPSC of any of its respective
obligations under said Section 1(b) and . Section 1(c).

6. The date April'.15, 1999 appearing in the sixth
line of Section 9 of the Funding Agreement as-amended by the
Supplemental Funding Agreement shall be deemed deleted therefrom

3
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ATTEST:.

Secretary

APPROVED:

FORM	 TEF

and the date October 15, 1999 shall be deemed inserted_ in lieu
thereof.

7. As hereby amended, all the terms, provisions,
covenants and conditions of the Funding Agreement shall continue.
in full force and effect.

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

r

ATTES

iSSIST.Al" S^D(,^TggY

THE PORT UTHORITY OF NEW YORK
AND EW RSEY

By

(Title)
(Seal)

NEW YORK CITY ECONOMIC DEVELOPMENT
CORPORATION

ATTEST:
	

if

/^ ^/^
f f .s s^ s-E-arr-f -^ecr-e f^

(Title)
(Corporatt4 Sealy

ATTEST:	 SOUTH PACIFIC SHIPPING CO.' LIMITED

SSIS{^ Secretary
(Title)

	

	 President
(Corporate Seal)

HOWLAND HOOK'CONTAINER TERMINAL,
INC.

By

(Title)-	 Oresident
(Corporate Seal).

q .
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EXHIBIT A

Port Authority Lease No. HHT-4'
Supplement No. 9

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of March 31, 1999, 'by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority" .) and HOWLAND HOOK
CONTAINER TERMINAL, INC..(hereinaftercalled "the Lessee"),

WITNESSETH, That:..

WHEREAS, heretofore and as of June 30, 1995, the Port
Authority and the Lessee entered.iftto an agreement of lease
(hereinafter,.as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
the Howland Hook Marine Terminal, in the Borough of Staten
Island, in the County of Richmond and , State of New York; and

WHEREAS, simultaneously with the entering into of this
Agreement, the Port Authority, the New York City Economic
Development Corporation (hereinafter called "EDC"),.South Pacific
Shipping Co. Limited, d/b/a Ecuadorian Line (hereinafter called
"SPSC"`), and Howland Hook Container Terminal, Inc. (hereinafter
called "HHCT") are entering into a.Supplemental Funding Agreement
(hereinafter called "the Second Supplemental Funding Agreement");
and

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

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

1. The date "March 31, 1999" appearing in the second
line of subparagraph (r) of paragraph 1 of Supplement - 140. , 4 to
the Lease as amended by Supplement No. 7 ' to the Lease shall be
deemed deleted therefrom and the date "September 30, 1999" shall
be deemed inserted in lieu thereof.

2. HHCT acknowledges and agrees that any work funded
by the amounts provided for.-under the Second Supplemental Funding
Agreement shall-be performed by it as part of the Lessee's
construction work under Supplement No. 4 as herein amended;
Provided. , however, that any funding provided by SPSC shall be
provided directly to HHCT and any funding provided by SPSC and/or
HHCT shall not he subject .to the provisions of subparagraphs.(p)
or (q) of paragraph 1 of Supplement No. 4 as herein amended. Any
of the Lessee's construction work funded by EDC under the Second
Supplemental Funding Agreement shall be subject to all of the
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provisions of Supplement No. 4 as herein amended, including
without limitation subparagraph (p) and subparagraph (q) of
paragraph l of Supplement No. 4 as herein-amended.

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

4. 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.

S.. Neither the-Commissioners of'the . .Port Authority nor
any of them,..nor any officer, agent or employee thereof, shall be
charged personally by the 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.

6. This Agreement, together with the Lease (to which
it is-.supplementary) constitutes the entire agreement between the
Port iAuthority and the Lessee on the subje.c 't 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

GOp^t
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F0R1\4 SUPP - Ack., N.Y.:,1. _)80

STATE OF NEW YORK	 } .
) ss.

COUNTY OF NEW YORK	 }

On This cel 	clay of	 , 1999, before me personally came
!/	 ;q me krgowXp„who, being by mq duly sworn,.

did depose and say that sheifesides at

Y
that she is^he	 ^f.Tile RIM AutWrity of

New York and New Jersey, (one of) the cor ora tons described in and which executed thep
foregoing instrument; that she knows the seal of the said corporation; that the seal affixed
to the said instrument is such corporate seal; that it was so affixed by order of the Board
of Commissioners of the said corporation; and that she signed. her name thereto by . like
order.

(notarial seal and stamp)

ELAINE M. COSTELLO
NOTARY PUBLIC. State of New York

- No, OtC.050MI1
STATE OF : /^^^,uJ t	 )	 oualirled in Kings County

SS.

comrsikssion Expires; MY 14.200 f

^	 ^

COUNTY OF ^^^ C 
f
9If ` }
l

On the _"ay of	 , 1999, before me personally came
IGhwgi1.	 6•^2.F^	 to me known who, 'being

	

=-	

by me duly sworn,
did de ose andZ

awe 

that	 e'_ a-4, rs 	
^	 T'H 0,1` rc 1.s t o2l 	A7p	 7rD _u^.^^^,	 2 r r	 ^`

ftu.}/,^ /4&e 100.? ; that he is the —	 President of t e New York City
Economic Development Corporation, one of the corporations described in and which
executed the foregoing instrument; that he knows the seal of thes .aid corporation; that the
seal affixed to the said instrument is' such corporate seal; that it'was so affixed by order
of the Board of Directors of the-said corporation; and that he signed his name thereto by.
like order.

(notarial seal ands mp)

CAROL M. HYDE
Notary Public, State of New York

No. 4977270
Qualified in Queens County

Commission Expires Jan. 28,_W/



	

P	 dt-,Ck	 ) ss.

L
	On the	 day of	 1999, before me personally came

–^ -	 se	 to me known, who, being by me du_ ly sworn,
did depose and say that he resides at.-

that.he is the ,  president of So h-Pacific.
Shipping Co. Limited, one of the corporations described in and which executed the
foregoing instrument; that he knows the seal of the said corporation; that the seal affixed
to the said instrument is such corporate seal; that it was so affixed by order of the Board.
of Directors of the said corporation; and that he signed his name thereto by like order.

(notarial seal and stamp)

STATE OF.,.,/(I	 ^^'^"	 }
ss.

COUNTY OF le,a rnA/7

On the (^ Th day of d i
r r r/ rry -r.

did depose -and s4 that he resides at

. , 1999, before me personally came
to rue known, who, being by me duly sworn,

; that he is the President of Howland Hook
Container Terminal, Inc., one of the corporations described in and which executed the
foregoing instrument; that he knows the seal of the said corporation; that the seal affixed
to the said instrument is such corporate seal; that it was so affixed by. order of the Board
of Directors of the said corporation; and that he signed his name thereto by like order.

(notarial se a stamp)

QQ	 Cate(na Ziegler
Notary Public, State of New York 	 i

Registration #01ZI6026214
G alifted In Richmon) Coun

My Commission Expires



Port Authority Lease No. HHT-4
Supplement No. 8

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of October-14, 1998, by.and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and HOWLAND HOOK.
CONTAINER TERMINAL, INC. .(hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30, 1995, 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,
the Howland Hook Marine Terminal, in the Borough of Staten
Island, in the County of Richmond and State of New York; and

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

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

1.- (a) , The Lessee understands that construction and
installation work is required' in order to prepare the premises
for its continued occupancy and .operations, and the. Lessee agrees
to and shall perform the following work to prepare , the premises
for'the Lessee's continued ' operations therein (which work is
hereinafter called "the Lessee's construction work"): the
replacement .of the electrical systems and-controls of the Peiner
container'' crane bearing Serial No. 0101 with . a state-of-the-art
modular computerized electrical operating system, and such
related work as the Port Authority shall determine acting in its
sole discretion. The ' Lessee's construction work shall be paid
for by the Port Authority as provided for in subparagraphs (o)
and (p) of this paragraph.

(b) With respect to the Lessee's construction work the
Lessee shall be the insurer of 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:

CONFORMEDC



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

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

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

(c) Prior to the commencement of any of the Lessee's
construction work, the Lessee shall submit to the Port Authority
for its approval a Construction Application in the form supplied
by the Port Authority, and containing such-terms and conditions
as the Port Authority may include, setting forth in detail by
appropriate plans and specifications the work the Lessee proposes
to perform and the manner of and time periods for performing the
same, including without limitation a schedule listing each
contract proposed to be entered into for the performance of the
work and' the estimated cost of the work to be performed under
each such contract. The data to be supplied by the Lessee shall
identify each of the items constituting the Lessee's construction
work, and shall describe in detail the systems, improvements,
fixtures and equipment to be installed by the Lessee. The Lessee
shall be responsible at its sole expense for retaining all
architectural, engineering and other technical consultants and
services as maybe 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
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the Port Authority's requirements. in connection with review by
the Port Authority of the Lessee's submissions under this
paragraph, the Lessee shall submit to the Port Authority, at the
Port Authority's request, such additional data, ' detail or
information as the Port Authority may find necessary. Following
the Port Authority's receipt of the Lessee's Construction
Application and complete plans and specifications, the Port
Authority shall give its written approval or rejection thereof,
or shall request such revisions or modifications thereto as the
Port Authority may find necessary... The Lessee shall not engage
any contractor or permit the use of any subcontractor unless and
until each such contractor or subcontractor, and the contract
such contractor is operating under, have been approved by the
Port Authority. The Lessee shall include in any such contract or
subcontract such provisions as are required in accordance with
the provisions of this Agreement and the Construction Application
approved by the Port Authority. The Lessee shall obtain and
maintain or cause each contractor to obtain and-maintain in force
such insurance.coverage as is described in subparagraphs (j) and
(k) of this paragraph 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 completion of all of the Lessee's construction work the
Lessee shall deliver to the-Port Authority a certificate to such
effect signed by-a responsible officer of the Lessee and by the
architect or , engineer who'sealed the Lessee's plans pursuant to
the provisions of this subparagraph certifying that all of the
work has been performed in accordance with the approved Plans and
specifications and the provisions of 'this Agreement, and the
Lessee shall supply the Port Authority with as-built drawings of
the Lessee's construction work in such form and number requested
by the Port Authority. The Lessee shall keep said drawings
current during the-term of.the letting under the Lease as herein
amended. No changes or modifications to such work shall be made
without prior Port Authority. consent. Following its receipt of
the Lessee's certificate, the • Port Authority shall inspect the
work and, unless such certification is-not correct, or the Port
Authority determines that the premises are unsuitable for
occupancy and use by the.Lessee, a certificate of final
completion shall ble 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

3



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 connec '. ion 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
or if the approval thereof calls for modifications or changes in
any item of Partial Approval Work undertaken by the Lessee under
any approval granted by . the Port Authority pursuant to this
subparagraph, the Lessee will, as directed by the Port Authority,
and at the Lessee's sole cost and expense., either restore the
area affected to * the condition existing prior to the commencement
of such item•of Partial Approval Work or make such modifications
and changes to such work as may be required by the Port
Authority.
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(2) Nothing contained in any approval given pursuant
to this subparagraph shall constitute a determination or
indication by the Port Authority . that the Lessee has complied
with any laws, rules, orders, ordinances, enactments,
resolutions, regulations, statutes, requirements, codes,
directions,and executive orders, including but-not.l.imited to
those of the City of New York, 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
provisi.ons , 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.

(b. ) 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
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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 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 Con struction-Application and plans-and
specifications covering such work, or the conditions of the Port
Authority's approval of such.work, nor shall such fact be or be
deemed to be-a waiver by the Port Authority of any of the
requirements-of this Agreement with respect.to such work, or any
of 'the requirements of the Construction Application and plans and
specifications covering such work,.or any of the conditions of
the Port Authority's approval of such work.



(f) Without limiting the generality of any of the
provisions of this Agreement, the Lessee's construction work
(including any Partial Approval Work performed by the Lessee)
shall be performed in such a manner that there will be at all
times.-during construction.a minimum of. air pollution, water
pollution or any other type of pollution, and a-minimum of noise
emanating from, arising out of, or resulting from construction.
Subject to the provisions of this-Agreement, the Lessee' shall
construct such reasonable structures, fences', equipment. , devices
and other facilities as may be necessary or appropriate to
accomplish the objectives set forth in this subparagraph, and,
without limiting the generality of the foregoing, such
construction shall be subject to the Port Authority's review 'and
approval in-'accordance with the provisions of-this paragraph.

(g) Without limiting the generality of subparagraph
(c) of this paragraph the Lessee shall be solely responsible for
the plans and specifications used by it and for the adequacy or
sufficiency of such.plans, specifications and all the
improvements, fixtures,. and equipment depicted thereon or covered
thereby, regardless of the consent thereto or approval thereof by
the Port Authority or the incorporation therein of any. Port
Authority requirements or recommendations. The Port Authority
shall have no obligation or liability in connection with the
performance of any of the Lessee's construction work or for the
contracts for'the performance thereof entered into by the Lessee'.
Any warranties extended or available to the Lessee in connection
with the aforesaid.work shall be for the benefit of.the Port
Authority as well as the Lessee. The Lessee shall conduct no
public operations in the premises with respect to any
improvements, fixtures or equipment constituting the Lessee.'s
construction work 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) Except as otherwise set forth in the Lease as
herein amended, including without limitation paragraph 3 hereof,
and without.limiting or affecting any other term or provision of
this Agreement, the Lessee shall be solely responsible for the
design, adequacy and operation of all utility, mechanical,
electrical,.communications and other systems installed in the
premises by the-Lessee and all other improvements, additions,
fixtures, finishes, decorations and equipment made or installed.
by the Lessee-in the premises and shall do all preventive
maintenance and make all repairs, replacements; rebuilding
(ordinary or extraordinary, structural or non-structural) and
painting necessary to keep such systems, improvements, additions,

mfixtures,. finishes, decorations and equipment (whether the sae
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involves structural or non-structural work) in the condition they
were in when made or installed except for reasonable wear which
does-not adversely_ affect the efficient or proper utilization of
any part of the premises.

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

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

(i) Commercial General Liability Insurance
including but ndt limited to coverage for Premises-
Operations., Products-Completed Operations and for Broad Form
Property Damage, with a contractual liability endorsement
covering the obligations assumed by the Lessee under
subparagraph (b) of this paragraph, and which are
customarily insured under such a policy, with a minimum
combined single limit coverage per occurrence for bodily
injury and property damage of $3 million.

(ii) Automobile Liability Insurance covering all
owned, non-owned or hired vehicles used in connection with
said construction with a minimum combined single limit
coverage per accident for bodily injury and property damage
of $1 million.

(iii) Workers' Compensation Insurance and U.S.
Longshoremen and HarboriiWorkers , Compensation coverage in
accordance with the requirements , of law.

(k}' With the exception of the Workers' Compensation
Insurance and U.S.. Longshoremen and HarborWorkers' Compensation
coverage, each policy of insurance described in subparagraph (j)
of this paragraph shall include the Port Authority and the New
York City Economic Development Corporation as an additional
insured-including but not limited to premises-operations and
completed operations. Moreover, the Commercial General Liability.
Policy shall not contain any provisions for exclusions from
liability other than provisions for exclusions from liability
forming part of the standard, basic unamended and-unendorsed
Commercial General Liability Policy. Such insurance shall also
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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
invoiving'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. If at
any time the above liability insurance should be canceled,
terminated or modified so that insurance is not in effect as
above-required, then, if the Facility Manager shall so direct,
the Lessee shall •suspend.performance of the Lessee's construction
work. If the work is so suspended, no extension of time shall be
due on account thereof. If the work is not suspended (whether-or
not because of omission of the Facility Manager to order
suspension), then the Port Authority may, at its option, obtain
insurance affording coverage equal to the above required, the
cost of such insurance to be payable by the Lessee to the Port
Authority.

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

(m) Title to and property in all improvements and
replacements as shall constitute the Lessee's construction work
shall vest in the Port Authority upon placement, construction or
installation thereof.

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

(o) Upon performance by the Lessee of the Lessee's
construction work in accordance with the provisions of this
paragraph, the Port Authority will pay to the Lessee a suit (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) One
Million Two Hundred Thousand Dollars and No Cents
($.1,200,000.00). To the extent permitted by sound accounting
practice, the sum of -the following items-of cost incurred-by the
Lessee in performing the Lessee's construction-work shall
constitute the cost thereof for the purposes of this Agreement:

(1) The Lessee's payments to contractors;

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

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

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

(5) The Lessee's payments for engineering -
services-in connection with the Lessee's construction work,
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
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_excess, such excess shall not be a part of the cost incurred
by the Lessee in the performance of the Lessee's
construction work for the purposes of this paragraph.

No payment or payments on account of administrative or
other overhead costs and no payment to employees of the Lessee
shall be included in the cost-of the 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 work.

(p) On or about the tenth day of the first calendar
month following the commencement of the Lessee-'s construction
work the Lessee'shall certify to the Port Authority by written
certification subscribed by a responsible officer . of the Lessee:
(i).the amount of the Lessee's construction work performed by the
Lessee-in the preceding month, 'the cost of the work described in
the certificate, the amount of such cost incurred by the Lessee
during-such month,. and the amount paid by the Lessee on account
of such cost; (ii) -that except for the amount, if any, stated
in such certificate to be due for.services and materials,-there
is no outstanding indebtedness known to the persons signing such
:certificate, after due inquiry, then due on account of the
purchase of any equipment or fixtures described in the
certificate or for labor, wages, materials, supplies or services
'in connection with any work described therein which, if unpaid,
-might become the basis'of a vendor's, mechanic's, laborer's or
:materialmen statutory or similar lien or alleged lien upon such
work or upon the premises or any part thereof, or upon the
Lessee's leasehold interest therein, nor are any of the
ecp-ipment, or fixtures described in such certificate secured by
any liens, mortgages, security interests or other encumbrances.
Nothing contained herein shall be deemed or construed as a
submission by the Port Authority to . the application to itself of
any such lien; and (iii) that the work for which the.amount set
forth in the certificate is due has been performed in' accordance
with the Lessee's approved plans and specifications and the
provisions of this_ Agreement. Such certificate shall also
contain a certification by the Lessee and by the architect or
engineer who sealed the Lessee's plans pursuant to the provisions
of subparagraph (c) of this paragraph certifying that all of the
work described in the certificate has been performed in
accordance with the final plans. and specifications approvedby
the Port Authority • and in accordance with the provisions of this
Agreement. Following its receipt of the Lessee's certificate,
the Port Authority shall remit to the Lessee an amount equal to
the amount paid by the Lessee on account of the cost of the
portion of the Lessee's .construction work performed by the Lessee
in the preceding month as shown in the certificate less ten
percent (10%) thereof and also less the amount of any claims made
against the Port Authority by subcontractors, materialmen or
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workmen,. if any, in connection with any of the work described in
the certificate. On or about the tenth day of each month
thereafter during the period of the performance of the Lessee's
construction work the Lessee shall deliver a similar certificate
to the Port Authority signed by a responsible officer of the
Lessee which certificate. shall certify the amount of the Lessee's
construction work performed by the Lessee in the preceding month,
the cost of the work described in the certificate performed by
the Lessee in the preceding month, the amount of such cost
incurred by the Lessee during such month, the amount paid by the
Lessee on account of such cost, the cumulative amount.of such
cost incurred by the Lessee on account of the .work described in
the certificate from the date of the commencement of . the work,
and the cumulative amount of all, payments made on account of such
cost from the date of the commencement of the work, and such
certificate shall also contain the statements-set forth in
subdivisions (ii) and (iii) of this subparagraph both with
respect to the work described in the certificate and all work
previously performed by the Lessee. Each such certificate shall-
also contain a certification by the Lessee and by the architect
or engineer who sealed the Lessee's plans pursuant to the
provisions of subparagraph (c) of this paragraph certifying that
all of the work described. in the certificate has-been performed
in accordance with the f inal . plans and specifications approved by
the' Port Authority and in accordance with the provisions of this
Agreement. Following its receipt of such certificate the Port
Authority shall remit to the Lessee an amount equal . to.the amount
paid by the Lessee on account of the cost of the portion of the
Lessee's construction work performed by the Lessee in the
preceding Month as shown in the certificate less ten percent
(10%) thereof and less the amount of claims, if.any, made against
the Port Authority by subcontractors, materialmen or workmen on
account of any of the. work described in the . certificate. Upon
final completion of -all of the Lessee's 'construction work to be
performed by the Lessee as set forth in the Lessee's approved
plans and specifications, the Lessee shall submit to the Port
Authority a final certification signed by a responsible officer
thereof that all work has. been completed, which certificate shall
certify separately the final cost of all of the Lessee's
construction work performed by the Lessee, the cumulative
payments made by the Lessee on account of such costs, and shall
ahso certify the items set forth in subdivisions (ii) and (iii)
of this subparagraph with respect to all of the work. .Yn
addition, the architect or engineer who sealed the Lessee's plans
and specifications-pursuant to the provisions of subparagraph (c)
of this paragraph shall certify that all of the work has been
performed in accordance with the final plans and specifications
for the work .approved by the Port Authority and in accordance
with the provisions of this Agreement. After examination and
approval of such certificate, and such supporting documents and
records as the Port Authority shall deem-necessary to
substantiate the certificate, the Port Authority shall finally
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inspect the premises and the work and after such inspection the
Port Authority shall notify the Lessee if all of the work has
been.performed in accordance with the approved plans and
specifications and the.provisions of this Agreement. If all of
the work has been completed .in accordance with the approved plans
and specifications, and the provisions of this Agreement, the
Port Authority will pay to the Lessee on account of the cost of
the Lessee's construction work the difference between the sum
obtained - by adding together all prior payments made by the Port
Authority to the Lessee on account of the cost of the Lessee's
construction work and the Construction Work Reimbursement Amount.
If the sum of all of the previous payments made by the Port
Authority to the-Lessee on account of the cost of the Lessee's ..
construction work exceeds the Construction Work Reimbursement
.Amount; the Lessee shall pay to the Port Authority the amount of
such excess on demand. No payment made by the.Port . Authority to
the Lessee pursuant to the provisions of this 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' ofthe Lessee which pertain to
and will substantiate such cost. In no event whatsoever shall.
the cost of any portion of the Lessee's construction work as
finally determined, and computed in accordance with the provisions
of subparagraph (o) of this paragraph and in accordance with:the
provisions of this subparagraph include any expenses, outlays or,
charges whatsoever by or for the account of the Lessee for or in
connection with any improvements, equipment or fixtures or the
performance of any work unless such are actually and.completely
installed ' in and or made to the premises nor shall cost include
the costs of any equipment, fixture or improvements which are
secured.by liens, mortgages, other encumbrances or conditional
bills of sale. If the cost of the Lessee's construction work as
finally determined shall be less than the amount previously paid
pursuant to the provisions of this paragraph, the Lessee shall
pay the difference to the Port Authority within ten (10) days
after notification to the Lessee stating the amount thereof. No
payment made by the Port Authority to the Lessee pursuant.to the
provisions of this paragraph shall or shall be deemed to imply
that the Lessee's construction work or any portion thereof has

i
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been completed in accordance with law or the provisions of this
Agreement.

(q) The Lessee agrees that it will complete the
Lessee's construction work by April 30, 2000. The Port
Authority's. entire obligation under this Agreement to make any
payment to the Lessee on account of-the cost of the Lessee's
construction work shall be limited in amount to the Construction
Work Reimbursement Amount. 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.

(r) The Lessee agrees to and shall require its
contractor-to use every good faith effort to provide for
meaningful participation by Minority Business Enterprises
("MBEs") and Women Business Enterprises ("WBEs") in the Lessee's
construction work. "Meaningful participation" shall mean that at
least- seventeen (17%) of the total dollar value of the
construction contracts (including subcontracts) covering the
-construction work are for the participation of MBEs and WBEs, of
which at least twelve percent (12%) are for the participation of
MBEs: A Minority Business Enterprise shall mean a company"or
firm at least 51% of which is owned and controlled by a minority
or minorities. A Women Business Enterprise shall mean a company
or firm at least 51% of-which is owned and controlled by a woman
or ,women. For . purposes of this paragraph minority is a member of
one of the following groups:

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

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

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

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

Good faith efforts to include meaningful participation
.by MBEs and WBEs shall include at least-the following:
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(1) Dividing the work to be subcontracted into
smaller portions where feasible.-

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

(3) Making plans and specifications for
prospective construction work available to MBEs and WBEs in
sufficient time for review.

(4) Utilizing the list of eligible-MBEs and WBEs
maintained by the Port Authority or seeking minorities or,
women from other sources for the purpose of soliciting bids
for contractors.

(5) Encouraging the formation of joint ventures;
partnerships or other similar arrangements among
.contractors, where appropriate,'to'insure that the Lessee
and said contractors will meet their obligations hereunder.

(6) Insuring that provision is made to provide
progress payments to MBEs and WBEs on a timely basis.

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

2. The Port Authority and the Lessee agree that the
provisions of paragraph (b) of Section 5 of the Lease granting
the Lessee the right to terminate the letting of the Peiner
container crane bearing Serial No. 0101 shall be null and void
and-of no further force-or effect.

3. A a) Attached . hereto as Exhibit Y is a form of
election pursuant to Section 142(b) of the Internal Revenue Code
of 1986.

'
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 any capital expenditures made in whole or in part by
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the Port Authority from "exempt facility bonds" (within the .
meaning of Section 1 .42(a) of the Internal. Revenue Code of 1986)
issued by the Port Authority (which capital expenditures 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 credits,. for which it may be
eligible with respect to the Property, including without
limitation the Lessee's construction work identified in
subparagraph (a) of paragraph.1 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.

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

5. 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
commissifln or brokerage made by any and all persons, firms or
corporations whatsoever for services in connection with the.
negotiation or e:?cecution of this Agreement.

6.•- 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' execut ion, or
because of any breach, or attempted or alleged breach thereof.

1
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ATTEST:

AN^__ nI ^ =.-- ^ - WJI

7. 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:

J
r

Secretary

THE PORT AUTHORITY OF NEW YORK
AND W JERSEY

By __ . __ - _+^
0 LILLIAN(Title)	 C. O KRONE

UNICUIUK (Seal)

HOWLAND HOOK CONTAINER TERMINAL,
INC.

T

By

(Title)	 Pre s-i dent
(Corporate Seal)

APPROVED:

FARM	 TERMS

1^ ^7I/,

N
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EXHIBIT Y

ELECTION

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

1. . HOWLAND HOOK CONTAINER TERMINAL, INC. (hereinafter
called -"the Lessee"), pursuant to an Agreement of Lease bearing
Port Authority Lease No. HHT-4 .(hereinafter called "the Lease")
made under date of . June 30, 1995, 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
October 14, 1998 and denominated "Supplement No. 8" 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 the Howland Hook Marine
Terminal, all as described. in the Lease (hereinafter called "the
Leased Premises") to-be used basically as marine terminal
premises constituting a public port fora term commencing no
later-than approximately December 1, 1995 and expiring no later
than:' Dec ember 31, 2019.

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 300 Western
Avenue, Staten Island, New York 10303 and its taxpayer
identification number is 13--384-1035.

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

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,
for which it'inay be eligible with respect to the Property
including, without limitation, the Lessee's construction work
identified in subparagraph (a) of paragraph 1 of the Supplement.
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ATTEST:

Secretary
(Seal)

HOWLAND HOOK CONTAINER TERMINAL,

By

(T

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.

G.	 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. It is further understood that
the foregoing election shall not apply to any item of the
Lessee' s ' . improvements, as defined in Section 9A of the Lease, as
to which. item the Port Authority has provided the ,Lessee with
written certification pursuant to the provisions of said Section.
9A stating that such item of the Lessee's improvements is not
subject to the foregoing election.

Dated:	 °
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FORM XLD - Ack., N.Y. 51380

, 1999, before me personally came
to me knowyo, who, being by m ie dulm sworn.

did depose and say that' slie resides at
; that she is the U irec. `of The Port Authority

of New York and 'New Jersey, (one of) the corpora ion described in and which executed
the foregoing instrument; that she knows the seal of the said. corporation; that the seal
affixed to the said instrument is such corporate seal; that it was so affixed by order of the
Board of Commissioners of the said corporation; and that she signed h name thereto by
like order.	 Q 1!

(notarial seal and starry)

STATE OF NEW YORK	 }
) ss.

COUNTY OF NEW YORK.	 )

P,n this	 day of L CE"b-e-

STATE OF /^c^^' o
	

}

COUNTY OF"'`O'^O't 
) ss.

On the	 day of
	

-2-

did depose and say that he resrdes at

MARIE M. EDWARDs, NOTARY
Public, state of New York

No. 24-4059693	
G a^ O^Qualified in Kings County I

Commission Expires

,'1999, before me personally came
to me known. who, beina bv me duly sworn,

that he is the President. of Howland Hook
Container Terminal, Inc., one of the corporations described in and which executed the
foregoing instrument; that he knows. the seal of the said corporation; that the . seal affixed
to the'said instrument is such corporate-seal; that it was so affixed by order.of the Board
of Directors of the said corporation; and that he-signeqjiL^ name thereto by like order.

PETER P. MAGRI
NOTARY PUBLIC State of New York

NO. 434641466
Qualified in	 my of i^ir̂hrJOnd
Commission	 Tres

nP)



THIS AGREEMENT, made as of July 15, 1998, by and
between THE PORT AUTHORITY OF NEW YORK.AND NEW JERSEY
(hereinafter called "the Port Authority") and the NEW YORK CITY
ECONOMIC DEVELOPMENT CORPORATION (hereinafter called "EDC"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 16,.1997, the
Port Authority,-EDC, South Pacific Shipping Co: Limited, d/b/a
Ecuadorian-Line, and Howland Hook Container Terminal, Inc.
(hereinafter called "HHCT") entered into a Funding Agreement
(hereinafter called "the Funding.Agreement") for the purpose of
funding the construction of a temperature-controlled'warehouse.at
the Howland Hook Marine Terminal (hereinafter called "the
Terminal"); - and

WHEREAS, simultaneously with the entering into of the.
Funding Agreement, the Port Authority and HHCT entered into
Supplement No. 4 to a certain agreement of lease dated as of June
30, 1995 and denominated by Port Authority lease number as Lease
No. HHT-4 under which agreement of lease HHCT leases the Terminal
from.the Port Authority (which agreement of lease is hereinafter
called "the Lease"), under which Supplement No. 4 to the Lease
HHCT is'obligated to perform the work of constructing the.
temperature-controlled warehouse; -and

WHEREAS, simultaneously with the entering into of this'
Agreement, the Port Authority and HHCT are entering into
Supplement No.	 7 to the Lease under which Supplement No. 7 the
date that HHCT is obligated to complete the performance of the,
aforesaid work will be extended from December 31, 1998 to March::
31,	 1999, a form.of which Supplement No. 7 is attached as-Exhibit-
"A" hereto; and

WHEREAS, Section 9 of the Funding Agreement entitled
Term provides that the Port Authority and EDC may by mutual
agreement in writing extend the term of the Funding Agreement;
and

WHEREAS, the Port Authority.and EDC desire to so extend
the term of the Funding Agreement in conjunction with the
aforesaid extension of the date for HHCT to complete the
aforesaid work;

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



ATTEST:

C&j

The date "January 15, 1999" . appearing'in the sixth
line of Section 9 of she Funding Agreement shall be deemed
deleted-therefrom and the date "April . 15, 1999" shall be deemed
inserted.in lieu thereof.

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

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JER Y

By	 C ^^

SECRETE tY	
(Title)	 _1	 ^ ^^ADM

(Seal)

NEW YORK. ITY ECONOMIC DEVELOPMENT
CORPO	 0

Y

(Title)	 President
(Corporate Seal)

N"Ovta.
km f -	 VV
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EXHIBIT A

Port Authority Lease.No. HHT-4
Supplement No..?

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of July 15, 1998, by and
between THE PORT AUTHORITY OF NEW-YORK AND NEW JERSEY
(hereinafter called "the Port. Authority") and HOWLAND HOOK
CONTAINER TERMINAL,'INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and As of June 30, 1995, 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 N the Lease") covering.
the Howland Hook Marine Terminal, in the Borough o.f Staten
Island, in the County of Richmond and State of New . " York; ' and

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

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

1. The date "December 31,.1998" appearing in the
second-line of subparagraph (r) of paragraph 1 of Supplement No.
4 to the Lease shall be deemed deleted therefrom and the date
"March 31, 1999" shall be deemed inserted in lieu thereof.

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

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

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



S	 This Agreement, together with the Lease (to'.which
it is supplementary) constitutes the entire agreement between the
Port Authority and-the Lessee on the subject matter,. and may not
be changed, modified, discharged or extended except by instrument
in writing duly executed on-behalf of both the Port Authority and

.the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

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

ATTEST: . .	 THE PORT AUTHORITY OF NEW YORK-
AND NEW JERSEY

(Title)
(Seal)

ATTEST:	 HOWLAND HOOK CONTAINER TERMINAL,
INC.

By
Secretary

(Title)

	

	 President
(Corporate Seal)

W5



FORM XLD -' Ack., NA. 51380

STATE -OF NEW YORK	 }
ss.

COUNTY OF NEW YORK )

O this 
g,

^ _ day of '	 , 1998, before . me personally came
^ / ^',	 to me known,. who, being l3y' mefluly sworn,

did depose and say thatShe resides at 	 _
.	 ! t^^he

is theU	 of The Port Authority of New York and New
Jersey; jone o the corporation described in and wh

i
ch ' executed the foregoing

instrument; thatshe knows the seal of the said corporation; that the seal affixed to the
said instrument is such corporate seal; that it was so affixed' by order of the Board
of Commissioners of the said corporation; and tha"e signed name thereto by like
order.

(notarial seal and stamp)
ELAINE M. COSTE LO

NOTARY "LAC, SlaIG of Barr York
STATE OF . N eL;) Yu r E	 )	 ne. o100SO ai f

ss.	 Commission EExM .
UyC.Mmlm.y M

COUNTY OF, iUeu= ` cr	 }
4A1

On the 	 day of ACIL-G Usr, 1998, before me personally came
{ ,1C^Ci s im r lard	 ^J	 to me known, who, being-by me.duly sworn,

-did depose. and say that he conducts business at

that he-is the	 President of the New York City Economic
Development Corporation, one of -the corporations described in and which executed
the foregoing instrument; that he knows the seal of the said corporation; that the seal
affixed .to the said -instrument is such corporate seal; that it' was so affixed by
.authorization -of the Board of Directors of the. said corporation; and that he signed
his name thereto by Like authorization.-

Cct" z, stem O ^^ 5

JUDITH A. CAPOLONGO
Commssdoner of Deeds, City of New York

No. 5-1425
Cert. Filed in New York Coup C

Commission Expires OctobcrB,
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Port Authority. Lease No ,̂,, H	 r
Supplement No. .7	 r; C-)

ww^^FIDWED COPY
^Q1Y 	 UPPI,EMENTAL AGREEMENT

THIS AGREEMENT, made as of July 15, 1998, by
C-1

	 ^^
between THE PORT AUTHORITY Off, NEW YORK AND NEW JERSEY <
(hereinafter called "the Port Authority") - .and HOWLAND HOOK
CONTAINER TERMINAL, INC..(hereina€ter called "the Lessee"),

WITNESSETH', That:

WHEREAS, 'heretofore and as of June 30, 1995, 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
the Howland Hook Marine Terminal, in the-Borough of Staten
Island, in the County of Richmond and State of New York; and

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

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

1. The date "December 31, 1998 appearing in the
second line of subparagraph (r) o£ ' paragraph 1 of Supplement.No.
4 to the Lease shall be deemed deleted therefrom and the date
"March 31, 1999" shall be deemed inserted in lieu thereof.

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

3. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this 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 exetUE-lon of this Agreement.

4. Neither the Commissioners of the Port Authority nor
any of them,- nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability,^or held

	 ti Y^

liable to the Lessee under any term or provision of this-
Agreement, or because of its execution or attempted.exec	 r
because of any breach, or attempted or . alleged breach

DEC 0 8 1998.

UNDER



ATTEST:

N"O"M

5. 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:

1

SECRETARY

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Title:
(Seal).

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By	 -

(Title)	 President
(Corporate Seal)

2



FORM X1 - Act-, N ! 51380	 !.

STATE OF NEW YORK }
} ss.

COUNTY OF NEW YORK )

On thi	 day of	 , 1998, before me personally came
to me known, who, being. by W duly sworn,

did depose and saysthat' he resides at
thaVie

is the of The Port Authority of New York. and New
Jersey, . (one o) the corporations described in and which executed the foregoing
instrument; thatShe knows the.seal of the said corporation; that the seal affixed to the
.said instrument is such corporate seal; that it was so affixed by order of the Board
of Commissioners of. the said corporation; and thatshe signedVame thereto by like
order.

(notarial seal and stamp)
EtJUM K COSTU.o

NOTARY PwLr-. SMW of Nv i York
No. 01 CO60=11

Ouefifed In bnpa county

STATE O F Al  Q^ -1 ^^	 - . )	 CommUon Eg iru M Y 14, 19W

ss.
COUNTY OF	 )

On the 	 day of

did deoose and say that he resides at.
that he

is the President of Howland Hook Container Terminal, Inc.,
one of the corporations described inand which 'executed the foregoing instrument;
that he knows the seal of the said . corporation; that the seal affixed to the said
instrument is such corporate seal; that it was so affixed by order of the Board of
Directors_ of the said corporation; and that he s' a his name th reto by like.order.

PETER P. MAGRI	 (notarial . a and stamp)
NOTARY PUBLIC State of New York'

NO. 43-4641466
Qualified in County of RiOrnandCommission Expires K/zy

1998, before me personally came
to me known, who, being by me duly sworn,



Port Authority Lease No. HHT-4
Supplement No. 6

?PLEMENTAL AGREEMENT

Uri c
plate

s^f2ml 9998ro
ftdiNDER THE	

^9^1i1;aPlhdG ACT
OF 1384

tj rn; ^r5

095 O o-4

THIS AGREEMENT, made as of March 30, 1998, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port-Authority") and HOWLAND HOOK
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30, 1995, 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
the Howland Hook Marine Terminal, in the Borough . of Staten
Island, County of Richmond and State of New York-(hereinafter
called "the Terminal"); and

WHEREAS, Section 46 of the Lease granted to the Lessee.
the option to purchase from the Port Authority certain spare
parts for container cranes located on the Terminal and described
in Schedule B attached to Supplement No. 1 to the Lease dated as
of July 14, 1995 (which spare parts, as they may exist from time
to time under the provisions of the Lease, are hereinafter called
"the Spare Parts" . ); and

WHEREAS, Section 46 of the Lease granted to the Port
Authority certain rights with respect to the Spare .Parts and
imposed certain obligations upon the.Lessee with respect to the
Spare Parts (which rights and obligations are hereinafter
collectively called "the Port Authority's Other Rights"); and

WHEREAS', pursuant to Supplement No. 2 to the Lease
dated as of October 30, 1995, the Lessee exercised its option I
under Section 46 of the Lease to purchase the Spare Parts and the
Lessee agreed to provide the Port Authority with a security
interest in the Spare Parts and entered into a security agreement
with the Port Authority dated as of November 9, 1995 creating a
security interest in_the Spare Parts in favor of the-Port -
Authority (which security interest is hereinafter called "the
Security Interest" and which security agreement is hereinafter
called "the Security Agreement"); and

WHEREAS, the Lessee and the New York City Ec
Development Corporation (hereinafter called "EDC") con
entering into.a Purchase and Lease Agreement dated the
hereof pursuant to which EDC will purchase the Spare P
the Lessee (which Purchase and Lease Agreement is here



called "the Purchase Agreement"), a form of which is attached
hereto as Exhibit A and hereby made a part hereof; and

WHEREAS, the Lessee and EDC have requested that the
Port Authority release .the Security Interest in the Spare Parts
and certain of the Port Authority's Other Rights in connection
with the contemplated purchase bf the Spare Parts by EDC under
the Purchase Agreement; and

. WHEREAS, the Port Authority and EDC contemplate
entering into an Agreement dated the date hereof pursuant to
which the Port Authority will release the Security Interest in
the Spare Parts and certain of the Port Authority's Other Rights
(which Agreement is hereinafter called "the.Agreement"), a form .
of which is attached hereto-as Exhibit'B and hereby made a part
hereof; and

WHEREAS, the Port Authority and the.Lessee desire to
amend the Lease to effectuate the transaction contemplated under
the Purchase Agreement and the Agreement, and to increase the
security deposited under the Lease;

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

1. The Port Authority consents to the sale of the
Stare Parts by the Lessee to EDC pursuant to the terms of the
Purchase Agreement. Effective upon the effective date of the
transfer of title to the Spare Parts from the Lessee to EDC, the-
Port Authority releases the Security Interest and the Port
Authority's Other Rights and agrees that the Security Agreement
shall thereupon be null and void and of no further force or

" effect. Except as specifically set forth above in this
paragraph, nothing contained herein shall alter, reduce, relieve
or otherwise affect in any way any'of the obligations of the
Lessee to the Port Authority under the Lease.

2. The Lessee agrees that the Purchase Agreement
attached hereto as Exhibit A is the Purchase and Lease Agreement
that will be entered into by EDC and the Lessee on the matter
contemplated therein; and agrees that it will not enter into any
amendment or otherwise alter any of the provisions of the'
Purchase Agreement. The Lessee further agrees that,
notwithstanding the provisions of Section 4.b of the Purchase
'Agreement,. it will not use the Spare Parts at any other location
than the Terminal.

3. In the event that under the Agreement, the Port
Authority purchases from EDC, either prior to ' or following the
expiration or the termination of the letting, any of the Spare
Parts installed on Paceco Crane No. 1253 or Paceco Crane No. 1254

2
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3

by the Lessee and not replaced by the Lessee in the inventory of
Spare Parts, the Lessee shall upon -demand pay to the Port
Authority the Individual Purchase Price for such Spare Part as
defined in paragraph (a). of Section 46 of the Lease and set forth
in Schedule B annexed to Supplement No. 1 to the Lease for such
Spare Part.

4. (a) In addition to all other security required to
be deposited by the Lessee with the Port Authority under the
provisions of the Lease, the Lessee shall deposit and maintain
with the Port Authority a security depoHt in accordance with the
provisions of Standard Enc7orsement No. L728 attached to this
Agreement and hereby made a part hereof. Except in the first
line of said Standard Endorsement No. L23.2B attached'hereto,-the
words "this Agreement" shall be deemed deleted therefrom and the
words."the Lease" shall be deemed inserted in lieu thereof.

(b) Notwithstanding any provision to the contrary
contained in Standard Endorsement No. L23.2B attached hereto, and
without otherwise-limiting the provisions thereof, the security
deposit requirement set forth in said Standard Endorsement.No.
L23. 	 shall be cancelled and the Lessee shall have the right to
request t e return o sal security eposit in the event that the
Lessee shall meet-the following conditions: (1) at any time after
twelve consecutive months a ter the eposit by the Lessee of the
security deposit required under said Standard Endorsement No.
L23.2B, the Lessee shall demonstrate to the Port Authority that
the Lessee has performed at the Facility no fewer than one
hundred thirty thousand (130,_000) individual_ crane lilts- of cargo
containers during the immediately preceding twelve consecutive
months; and (2) at the time for the return of any.security
deposit to tEe Lessee under the provisions of this subparagraph,
the Lessee shall be current in all of its accounts with the Port
Authority un er t e Lease as . herein amend and shaliotherwise
emonstrate a satisfactory level of financijI response z ity_._

(c) Not withstanding any provision to the contrary..
contained in Standard Endorsement No. L23.2B attached hereto or

_ in this paragraph, and without otherwise limiting any provision
thereof, the Lessee agrees. that in the event that the Port
Authority shall use the security deposit provided.for in this
paragraph and said Standard Endorsement No. L23.2B . or any part
thereof in whole or in partial satisfaction of any of its claims
or demands against the Lessee, and the Lessee shall have failed
to deposit with the Port Authority additional cash or bonds or
such letter of credit so as to maintain the security deposit
required under said Standard Endorsement No. L23.2B at all times
in the full amount of. One Million Dollars and No Cents
($1,000,00.00), then, in the event that the Lessee shall satisfy
.the requirements set forth in subparagraph (b) of this paragraph
for the return of the said security deposit, only the amount
actually on deposit at such-time after deduction of sums required

3
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to satisfy.any amounts then due and-owing to the Port Authority
under the Lease as herein amended shall be returned to-the'Lessee
under the provisions of subparagraph (b) of this paragraph.

(d)	 In the event that the Lessee shall deliver a
letter of credit to the Port Authority under the provisions of
paragraph (b) of Standard Endorsement No. L23.2B attached hereto,
it is specifically understood and agreed that ' the Port Authority
shall have the right upon notice to the Lessee given from time to
time and at any time to require the Lessee to deliver a
substitute letter of credit issued by a different banking
institution from the banking institution which issued the letter
of credit then held by the Port Authority. The.said substitute
letter of credit shall meet all of the requirements of paragraph.-'
(b) of said Standard Endorsement No. L23.2B and of this
paragraph.. Upon delivery by the.Les.see of said substitute letter
of credit to the Port Authority, the . Port Authority shall.return
to , the Lessee the letter of credit issued by the banking
institution_ being replaced under the provisions of this
subparagraph; provided, however, that only the amount of the
letter of .credit actually'on deposit at such time and after.
deduction'of sums required to satisfy any amounts then due and
owing to ' the Port Authority under the Lease as herein amended
shall be returned to the Lessee under the provisions of this
subparagraph. Without limiting any of the rights or remedies of
the Port Authority under the Lease as herein amended, if the
Lessee shall fail promptly to deliver to the Port Authority a
substitute letter of credit in accordance with the terms of this
subparagraph, the Port Authority shall have the right (but not
the obligation) to draw down the full amount of the letter of
credit then held by it under the provisions of this paragraph and
said Standard Endorsement'No. L23.2B and thereafter the Port
Authority will hold the same as-security under the Lease as
herein amended. If the amount drawn down by the Port Authority
under the provisions of the immediately preceding sentence less
any amounts then due and owing to the Port Authority under the
Lease as herein amended.is less than One Million Dollars and No
Cents ($1,000,000.00), the Lessee shall promptly deliver to the
Port Authority a substitute letter of credit or other security
under the provisions of this paragraph and Standard Endorsement
No.. L23.2B attached hereto to bring the amount of security
deposited under this paragraph and said Standard Endorsement No.
L23.2B to One Million Dollars and No Cents ($.1,000,000.00).

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

6. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this 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

4
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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 tonnection with the
negotiation or execution of this Agreement.

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

8. 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;

Sc^G ^'CE'7:yR^

. . , T." . rOe- 0

THEPO T AUTHORITY OF NEW-YORK
. 2D NEW JERSEY

By v

(Title) rkti.	 u^"	 ^`cuc
(Seal)

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By

(Title)	 Or6sident.

APPROVEDr

-Vorm	 Terms

&, I
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(a) Upon the execution of this Agreement b y the
Lessee . and delivery thereof to the Port Authority, the Lessee
shall-depos-, with the Port Authority (and shall keep deposited
th -cughout t-he lett ^ ng . under this Ac_reement) either the suer
of One Million Dollars and No Cents ($1,000,000.00)

in cash, or bonds of the . United States of A.-nerica, or of the..
Sate of New Jersey, or of the State of New fork, or Of The Pcrt
Authority of New York and N-ew Jerse y , having a- market value of
that amount, as security - ,for !the . full , faithful and :::rcmpt pe,-
cr`.ance cf and compliance with, on the part of the' . Lessee, all cf
the-terms,z rovisiors, covenants and cc: itions of this 1,oreement
on its nartto be fulfilled, kept,-performed or observed. bonds
cuaiifyinc for deposit hereunder shall be in bearef'fora but if
bonds of that issue were offered oniv in recistered form, then the
Lessee may de_oosit such bond or bonds in registered form, provide ,
however ., that . the Port Authority shall be under no cbliratrion -o
accept suc^r de posit of a' bond in recistered Form unless such bond
has been re-re'cistered -in the name of the Port I ut h ori tv '(the
expense of s ,wch re-registration to be borne by the Lessee)-in'a
manner satisfactory to the Port Authority. The Lessee may request
the Port Authority to accept a registered bond in the Lessee's
nave and If acceptable to the Port Authority the Lessee shall
deposit such bond together with a bond power (and such other
I--c-truments o r other documents as the Port Authorit y -ma y require)
gin forr, a:-c substance satisfactor y to the Port tiuthor-tv. _-n tee

the dec:.sit is returned to the Lessee any expenses __.cu=red
by the Port .'_thorlty in re-recisteri:'.c a bond to :.he.. name of the
I;essee shall be borne ' by the Lessee. In addition to a-v and all
ct:,E_ remc ;;les avallr.ble to it, the Port A,;thorlt y shall have the
riche, at its o_otion', art any time and from time to time, with or
without nct-ce, to use the deposit or any part thereof in whole
or c_artial satisfaction. of an y of its claims or de-ands a gainst
the Lessee. There shall be no oblication on the 

Port Authority
to exercise such right and neither the existence_cf s::ch rich, nor
the holding of the deposit itself shall cure any'zfcult or breach
of this A greement on the part.of the Lessee. with res-ect to a~y
bc-:_s deposited by the Lessee, the Port Authority shall have
-'e right,. in order to .satisfy an y - cf its claims c= cema ::dG

aca:nst the Lessee, to sell the same in whole or in :Dart, a

any tune and From time to'time, with cr without prior notice
at public or private sale, all as determined by the Port
A-.;thority, to gether with the right to p.:rchase the same at
such sale free of all claims, equities or ri ghts or redem -;or.

ST=': Dr-;rZ^ E'.:DORSEM NT NO. L23.2Q(Pac_e 1)
5ec ,rrity cY k,etter of Credit
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of the Lessee. The Lessee hereby waives all right to par=`-
cipate.therein and all right to prior notice or demand of-
the amount or amounts. of the claims or demands'of the Port
Authority against the Lessee. The proceeds of every.such
sale shall be applied by the Port Authority first to the
costs and expenses of the sale (including but not limited to
advertising or comr:ission expenses) and then to-the amounts
d-ue the Port Authorit y from the Lessee. Any balance remaining
shall be retained in cash toward bringing the deposit to the
sum specified above. In the event that the Port Authority
.shall at any time or tames so use . the deposit, or any part
thereof, or if ' bonds shall-have been deoos_ted and the
market value therecf shal: •1 biive oecl1 ned beloa} the above-
nentioned amount, t h e Lessee shall, cn deriand of the Port
Authority and within two (2) days therea-fter, deposit with
the Port Authority , additional cash or bonds so' as to maintain.
the deposit at all times to . the f::l?.-amount above stated,
and such additional deposits shall be subject to all the
conditions of this Section. After . the expi=atio.., or earlier
te-rinatio.n of the-letting under this A greement as the saw
lettin g may have been ' extendec, and u pon conEition that. the
lessee shall then.. be in no wise in dewau_t . ;--der any part of
this A.creement, as this Agreement ma y have been amended or
-extended (or both), and upon written -ecuest therefor by the
Lessee, the Port A-,;thority will . return the deposit to the
Lessee less the amc-Y::t of an y and all unpaid claims and de-.
manes (including estimated dannages) of the Pcrt Authority by
-eason of.anv defa _ or-breach b y the Lessee of this Agreement
or anY F art therecf. The Lessee a g rees that. it will -not ass .cn
or enc 7-be_ _-he deposit. The Lessee ma " collect or receive-
any i^terest or incc-ie earned Cn bonds a:,C inte.rest pzid or.
cash deposited in i::zErest-bee-inc bank accounts, less any
cart thereof or a:-c--_ which the Port A::therity is or may
hereafter be entitled or authorized by law to retain or to
charge i.n cornectier therewith, whether as or in lieu of a-
adr:inistrative ex-aense, or custodial charge, or otherwise;
crovicec ':owever, that the Port Authority shall not be obli-
gated by this provision. to place or to ?deep cash-deposited
hereunder in interest- bearing bank'accounts.

S..J'NDARD ENDORSEMENT NO. 'L23.2B(Paae 2)
Security or Letter-of Credit
All r a-ci 1 ities
9/15/84
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(b) The Lessee may at any time during the term of
the letting under this Agreement offer to deliver to the Port
'Authority, as security for all obligations of the Lessee under
this Agreement, a clean irrevocable letter of credit issued by a
banking institution satisfactory to the Port Authority and having
its main office within the-Port of New York District, in ,favor of
the Port Authority in the amount of One Million Dollars and 'No Cents
($1:0001000.00 ^.

The form' and terms of such letter of-credit, as well 'as th-e
institution issuing it, shall be subject to the prior and
continuing approval of the''Port Authority. Such letter of credit
sha11 provide that it shall continue throughout the term of the
letting- under'this Agreement and for a period of not less than
six (6) months thereafter; such continuance may be by provision
for automatic renewal or by substitution of . a subsequent
satisfactory letter. Upon notice of cancellati .on -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-security in accordance with paragraph (a) of this
Standard Endorsement or another letter of credit satisfactory to
the Port Authority,. the Port Authority may draw down the . full
amount thereof and thereafter the Port-Authority will hold the
same as security under paragraph (a) of this Standard
Endorsement. Failure to provide such a letter of credit.at any

_.	 time during the term of the letting, valid.and available to the
Port Authority, including any failure of any banking institution
issuing any such letter of credit previously accepted by the Port
Authority to make one or more payments as may be provided in such
letter of credit shall . be deemed to be . a breach of this Agreement
on the-. part of the Lessee. Upon acceptance of su.ch  letter of
credit by the Port Authority, and upon request by the Lessee 'made
thereafter, the Port Authority will return the security deposit,
if any, theretofore made under and in accordance with the
provisions of paragraph (a) of this Standard Endorsement. The
Lessee shall have the same rights to receive such deposit during
the existence of a valid letter of credit as it Would have , to
receive such sum upon expiration of the letting and fulfillment
of the obligations of the Lessee under this Agreement. if the
Port :Authority shall make any drawing under a letter of credit
held by the Port-Authority h.ereunder,_.the Lessee, on demand of
t he Port Authority and within two (2) days thereafter, shall
bring the. letter of credit back up to its full amount.

(c) For purposes of the provisions set forth in
thi's Standard Endorsement, the Lessee hereby certifies that,i_s
I.R.S. Employer Identification No. is 13-384-1035.

STANDARD ENDORSEMENT NO. L23.2B(Page 3.)
Security or Letter of Credit
All facilities
6/12/87



EXHIBIT A

PURCHASE AND LEASE AGREEMENT

Purchase and Lease Agreement ("Agreement"), made this. stay or March,
15► e18 by. and between Howland Hook Container Terminal, Inc:. (HHCT), it New York'
corporation having an office .at 300 Western Avenue, Staten Island, New York 10303, as seller,
and New York City Economic Development Corporation, it local development curporation
1)ursuant to Sectiop 1411 of the New York Not -for- Prorit Corporaticin Law, with 'its principal
orrice at 110 William Street, New York, New York 10038 ("EDC"), as purchaser.

WITNESSETH:

Wl-IEREAS, the City of New York (the "City") awns certain container cranes . (tire.

"Cranes") which are l6cate'd at the Howland Hook Marine Terminal ("HHMT"), the City's

largest container terminal, on Staten Island; and

WHEREAS, HHMT is leased by the City to Port Authority or'New.York and

New Jersey. ("Part Authority") which subleases space at HHMT to HHCT pursuant to a lease

dated as oC Jurie 30. 1995, as amended (the "Lease"); and

WHEREAS, HUICT is engaged in the business 
or 

stevedoring anti warcluOusing

strip horse commodities in connection with which it utilizes the Cranes; and

WHEREAS, pending certain negotiations among EDC, Port Authority and HHCTI

involving the purchase by EDC of certain share parts for the Cranes from Part Authority. is

iterni •red on Appendix A hereto (the "Sparc Parts"), for the benefit of the . City, HHCT, using

its own funds, purchiiscd the Spare Pirrts at it cost of $I.3 million because EDC Could not timely

do so: and

WHEREAS, EDC now desires to purcliasc the Sparc Parts 1'rom 1 -11-IC1' Ior• the

hencrit of tlic City. for use by HHCT in connection with the Cranes at HHMT;

^bA^ ^	
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NOW, THEREFORE, in consideration of the covenants set forth herein, the

parties hereto agree its follows:

1. Purchase. EDC hereby purclia s from HHCT, for the benelll of the City,

and HHCT hereby sells to EDC, the .Spare Parts, for *tile prices indicated on Appendix A,

together with HHCT's rights and interests in and to the warranty- agreements and service

contracts applicable thereto, for a total price of .31.3 million..

2. Least:. EDC hereby leases to HHCT and HHCT hereby lemes frooi EDC,

subJect to the ternls and conditions of this Agreement-, the Spare Parts (together with all

attachments, parts, additions, replacements and substitutions thereto, to the extent provided for

herein, and repairs, accessions and accessories incorporated therein and/or affixed theretii).

3. Term: Rent

a. The term of this Agreement shall commence on the date (his

Agreement is executed' by EDC and HHCT and shall continue in effect thereafter . so long as the

Lease remains in- effect or, if the Lease is terminated, until ciLlier.EDC or HHCT gives the tither

party written notice of termination of this ' Agreement. HHCT shall immediately notify EDC in

writing in the event of termination of the Lease prior to the effective date of any such

termination or HHCT's vacating the.premises at HHMT.

{

	

	 b.	 HHCT shall pay to EDC, as rent for the Spare Parts ("Rent"), the

annual amount of tine dollar ($1.00), payable on the trite this Agreement is executed and on esich

subsequent anniversary thereof thrciugh expiration or earlier termination of this Agreement.

4. Use and Location

a.The Spare Parts shall be-used and operated by HUICT only in the

ordinary conduct or its business by qualiried employees of HHCT a Ind in accordance with all

009	 .
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applicable operating instructions, and applicable governmental laws, rules and regulations. Upon

reasonable prior notice, HFICI' shall make the Share Parts and all related records available to

EDC or its agents for inspection during normal business hours. FIHCI' shall not voluntarily part

with control or possession of any Spare Parts without EDC's prior written consent, except in

connection with maintenance or repair or as otherwise permitted in Section 4.b. below

b. All Spare Parts shail be used by., HHCT during the term of Elie

Lease at its Howland-Houk Marine Terminal location. Use at any other location in the.City .

shall be subject to EDC's prior written approval. Notwithstanding the foregoing, any of the

Spare Parts may lie moved from such office or location in connection with the maintenance or

repair of such Share Parts or it disposition of such Sparc Parts pursuant to Section 5.b. of this

Agreement.

C.	 . If any Spare Part is moved from its initial location ., except as

otherwise required fur maintenance or repair, or pursuant to a deposition under Section 5 .b.,

HHCT shall immediately provide written notice: of the new location to EDC.

5.	 Maintenance: Obsolescence

a. FIHCT, at its expense, shall keep the Spare Parts in good condition

and working order, ordinary wear and (ear from proper use excepted, and shall make: all

necessary adjustments, repairs and replacements, all crl' which shall becoine the property of

EDC. HHCT shall not make any alterations, additions or improvements to the Sparc Parts

excclit as may be required pursuant to the preceding sentence without EDC's prier %vrittcn

consent unless such alterations, additions or improvements do not impair the commercial value

or the originally intended function or use of such Spare Parts. Any alteration. addition or

iirnfiroveinew shall without further action become the property of EDC, provided ho%vc^t^cr. Ilrit

ct^.OLE
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any alterations, additions . and improvements ' which would reduce the value; of the Share. Parts

must be removed prior to the return of such Spare Parts to EDC. HHCT shall net violate any

insurance or warranty requirements with respect to the Spare Parts.

1).	 In the event that HHCT makes a determination that any of the Spare

Parts has bccoine obsolete-or useless .prior to the end cif the Tcran of. this Agreement, HHCT

shall deliver to EDC a certificate of an authorized officer of 14FICT stating that HHCT has made

a good faith determination that such Spare Part is obsolete or useless. EDC shall then have the

right, in its stale discretion, to require that HHCT sell such Spare Part for and in the name of

EDC and: (x) with consent of EDC, use the proceeds thereof eta purchase replacement equiparient

which shill he Leased to HIiCT hereunder and SUI). ec:t to this Abrecuien-L, or (y) turil Such

proceeds over to EDC. EDC shall execute and deliver any documents reasonably necessary to

effect any such sale and replacement.

C.	 Insurance

a.	 General.	 HHCT shall at all times carry and maintain at its stele

cast and expense the insurance; specified below. The policies required by Subsection b below

shall namc EDC and the City of New York ( the "City") as additional insureds ante loss payees.

The insurance policies required by this Agreement shall be in form and substance reasonably

Satisfactory to EDC and shall be obtained from responsible companies licensed to do business

in the state of New York.. Three: (3) certificates of insurance for each such -policy shall he

delivered to. EDC on or prior to the Commencement Date in form satisfactory to EDC, and a

confirmation of renewal of each such policy shall be delivered to EDC not less than 10 days

prior tea the expiration of any policy. At EDC's request, HHCT Shall provide, or cause its

insurer or instmince broker to provide, c:opics cif the rcquired insurance po licics.

-4-
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b.	 Types Required

(1) HHCT shall maintain in effect commercial general liability

insurance with a combined single limit of not less than . $1,000,000

per- occurrence for personal injury, including bodily injury or

death, and property damage, but, if an annual aggregate is

applicable to the policy, not less than $5,000,000 in thc- aggregate

(the certificate of insurance must indicate that the ,. insurance

afforded by this Section b(l) is on an occurrence basis).

(2) HFICT shall maintain in cffcct (i) workers' compensation

insurance; in statutory amounts for all persons employed by FIHCT,

and (ii) disability benefits insurance in statutory amounts for all

such personnel who may come within the provisions of the

disability benefits law.

(3) All risks property insurance insuring the Spare Parts in

amounts equal to not less than the greater or 100% or the actual

re.pIaccment cost of the Spare Parts.

C.	 Provisions- To Be Included. To the extent obtainable on a

commercially reasonable. basis, policies of insurance maintained pursuant to this Agreement shall

curtain the following provisions with respect to the interest of the City and EDC in suclti

policies:

"(1) Notices from the insurer to the City or New Yoj-k (the

"City") and to EDC in connection with this policy	 shall	 lie

addressed to Contract Administrator, New York.City Economic

-5-
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Development Corporation, 110 William Street, New. York, New

York- 10038, or such other addresses as may be slieciried by EDC;

(2) Notice of accident from the City and/or EDC to the insurer

within 120 days after i-eceilit by the City anti/or EDC of notice of

such accident shall he acceptable by the insurer as valid and tiincly

notice of accident under this policy;

(3) Notice of claim from the City anti/or EDC to the insurer

within 120 days after any such claim has been riled Willi both the

Comptroller of the City and EDC shall be acceptable by the

insurer as valid and timely notice of claim under (his policy;

(4) Notice of accident or claim from the City, EDC or E1Hcr

to the insurer shall be deemed notice by all of the above ender this

policy;

(5) This policy shall nut ' be canceled, terminated or modified,

nor the coverage hereunder reduced, by (lie insurer . unless 30 days

prior written notice thereof is sent by registered mail to NI-ICC,

EDC and the City, nor shall (his policy by canceled, terminated,

ur modified by HHCT without prior written consent by EDC and

the City;

(6) Violation of the terms of any other- policy issued I)y the

insurer to HHCT or my lxrsons or entities cntpltiyed or otherwise

hired or pertained by HHCT shall not invalidate this policy."'

-c-
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d.	 Notice of Claim.	 HHCT shall comply with the provisions of

all insurance policies required pursuant to this Article, and shall give the insurer, the City, and

EDC notice of any claim, accident, and loss Promptly upon its acquiring knowledge of the same.

C. Settlement. EDC and Ill-ICT. agree to cooperate and consult with

caclt other in all matters pertaining to the settlement, cuiiipromising,.arbitratioii ur.adjustmerlt

of any claim or demand on account of any loss, but the settlement, compromising, arbitration

or adjustment of any such claim or demand shall be decided by the HHCT. EDC shall, at the

sole cost and expense of HHCT; cooperate with HHCT in the settlement, compromising,

arbitration or adjustment of any such claim or demand and shall execute such documents as shall

be reasonably necessary to accomplish the same.

7. Ownership: Liens; Security Interest

ten.	 'fhe Sparc Parts are and shall at all times be the property of EDC.

HHCT shall have no right, title or interest therein exce pt as set forth in this Agreement. The

Spare Parts is, and shall at all times be and remain, personal property, and HHCT agrees to take

all action necessary or reasonably requester{ by EDC to ensure that the Spare Parts shall remain

personal property.

8. Disclaimer of Warranties

EDC warrants that, subject to the terms of this Agreement, neither EDC

h ea r its successors or assigns or anyone acting or claiming through EDC will interfere with

HUICT's quiet ertjoymcrtt'and use of the Sparc Parts. EXCEPT FOR EDC'S WARRAN'T'Y

OF QUIET ENJOYNIENT, EDC MAKES NO OTHER WARRANTIES, EXPRESS Oil

IMPLIED, CONCERNING THE SPARE.- PARTS, INCLUDING, WITHOUT

LIi 41TATION, ANY' WARRANTY OF FI'T'NESS FORA PARTICULAR PURPOSE Oft

-7-
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OF MERCHANTABILITY. EDC HAS NO FAMILIARITY WITH THE SPARE PARTS

AND ASSUMES NO RESPONSIBILITY -FOR THE INSTALLATION, ADJUSTING OR

SERVICING THEREOF. 1-11ICT HEREBY WAIVES ANY CLAIM (INCLUDING ANY

CLAIM BASED ON snicr OR ABSOLUTE LIABILITY IN "PORT)IT MIGHT RAVE

AGAINST EDC FOR ANY LOSS, DAMAGE (INCLUDING INCIDENTAL OR

CONSEQUENTIAL DAMAGE) OR EXPENSE CAUSED BY Tf IE SPARE PARTS. II[ICT.

ACKNOWLEDGES THAT EDC DID NOT SELECTI', MANUFACTURE OR SUPPLY THE

SPARE PARTS AND THAT IIHCT HAS MADE THE SELECTION OF THE SPARE

PARTS BASED UPON ITS . OWN JUDGMENT AND EXPRESSLY DISCLAIMS ANY

RELIANCE ON ANY STATEMENTS MADE BY EDC OR ITS AGENTS. Provided iin

kr	 Event of Default has occurred,EDC hereby assigns to UlliCT and 11-HCT shall have the benefit

o I' any and RII manufacturer's warranties, service agreements and patent indemnities, if ny,

with respect to the Spare Parts; provided, however, that HHCT's sole remedy for the breach of'

--illy such warranty, indemnification or service agreement shall be against the manul'actuier or

vendor of such Spare Parts g rid not against EDC, nor shall ny such breach have any effect

whalso ever on the rights and obligations of EDC or HHCT hereunder.

9. Waiver of Defenses

FiliCT shall not assert against EDC any claim or defense arising as .1 result

01' any breach of warranty by (lie vendor or manufacturer or any malfunctioning or LIC[CCI in' dle

S -tre Pitt-is or dissatisfaction on the part- of the HHCT. Under no circumstances shall IiHCT

make any cktim against EDC for any consequential or indirect damages.

10. Risk of Loss



J

Ulion delivery of the Spare Parts to HHCT, HEiCT shall bear the entire

risk of loss; damage, theft, or destruction of the Sparc Parts or tiny part thereof, from any and

every. cause whatsoever, and no such loss, damage, theft or dcStruction shall relieve HHCT oC

its obligation to comply with any obligation under tlic. Lease. If the any Dart of Share Parts is

lost, stolen, destroyed or irreparably ' damaged from. any cause whatsoever (each an "Event of

Lass"). HEtcr shall, at HHCT"s option ', (a) repair such Spare Parts or replace such Sparc Parts

with comparable equipment in good condition and working order acceptable to EDC, and EIHCT

shall transfer title to the replacement equipment to EDC; free and clear of all liens, claims and

encumbrances, which equipment slfall thereupon become subject to this .Agreement for the

remainder of the term thereof, or (b) pay EDC within ninety (90) days following such Event of

Loss, an -amount equal to the applicable proceeds of insurance received with respect to such

Spare Parts and upon EDC's receipt of such payment in full, EDC's right,.title and interest in

such 'Spare Parts shall immediately without further action pass to HHCT, on an as-is where-is

basis, without recourse or warranty.

p	 11-	 Impositions and Fees
y

HHCT shall pay tivlien due all fees, taxes and charges (including without

limitation, interest and penalties) of any nature which may now or licreafter be imposed or levied

by any governmental authority affecting (lie Spare Parts (collectively, "Impositions") (including,

xvithout limitation, the purchase, ownership, transportation, delivery, installation, leasing,

posussion, use, operation, storage, and return of such Spare Parts). The provisions of this

Section 1 1 shall survive the expiration or sooner termination of this Agreement.

	

12.	 HHCT's Failure to Pav, EDC's Payment



If HHCT fails to pay or otherwise perform any of its obligations uncles this

Agreement, EDC ins ► y, after the expiration of any applicable grace period provided herein, but

shall not be obligated to, pay such amounts or perform such obligations for the account of

HHCT without thereby waiving EDC's right to declare an Event of Default. In any such event,

HHCT sliall inimccdiately upon demand reimburse EDC for any such costs and expenses incurred

by EDC.

	

13.	 Events of	 Default

Each of the fallowing shall constitute an "Event or Default" hereunder:

a. relocation by HHCT of any of [lie Spare Nirts in

contravention of Section 4.b. Hereof; or

b. default by HHCT under: (i) any other "provision of this

Agreen eiit which continues fur thirty (30) clays after notice of such default by EDC to HHCT

or, if by reason of the nature of such default, (lie same can be remedied, but not within [lie said

thirty (30) days, HHCT fails to proceed with reasonable diligence'arter receipt of said notice to

cure the sin ce or fails to continue with reasonable diligence its -efforts to cure the same beyond

any applicable notice and grace period provided therein-
y^

	

14.	 Remedies

Upon the occurrence ofany Event or Default, EDC may, without notice

to HHCT, exercise the following remedies, as applicable:

	

a.	 With respect to an Event or DeUtult described in Section

13.a.. EDC may declare immediately due and payable by HHCT, the original purchase pi-ice.

of the item or items of Share Parts . su relocated; and

cOY^f
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b.	 With respect to an Event of Default.described ill

13.b., at EDC's sole discretion, EDC may terminate this Agreement and exercise any and 'all

other remedies available to It at haw or in eypity. The provisions of this Article 14 shall survive

the expiration or sooner termination of the Agreement or any Lease.

No failure or delay on the part of EDC to . exercise any remedy hereunder

shall operate as a waiver thereof. No express or implied-waiver by EDC of any default shall

constitute a waiver of'any other default by MCI' or a waiver of any of EDC's rights.

The provisions of this Article 14 shall survive the- ekpiration or sooner

termination of this'Agrcement.

15.	 Indemnification

HHCT shall indemnify and hold harmlcss EDC and the City and their

respective agents, officers; directors, employees, and, assigns from and against any and all

claims, liabilities obligations, losses damages and all costs and expenses thereof (including legal

fees and expenses) to which they may be subject (i) because of any act or omission of 14H.CT

or its agents, officers, directors, employees, servants, contractors, cunsultants or subcontractors

in connection with this Agreement, or the Spare Parts (ii) because of the negligence., fault or

default of HHCT or its agents, officers, directors, employees, servants, contractors, consultants

or subcontractors relating to this Agreement or the Spare Parts or (iii).in any way related to or

arising out of Elie Agreement or the leasing of the Share Parts to HHCT. HHCT shall -be solely

responsible for the safety and protection of all its employees in connection with the use,

Mvilership and operation of the Share Parts and shall assume all liability for iniuries, including

dcMll, that nay occur to said employees clue to the negligence, fault-or default of HIICI' in



r

connection therewith. The provisions of this Section 15 shall survive the expiration or sooner

termination of this Agreement.

16.	 Records.

It.	 HHCT shall maintain complete, accurate, readily auditable records

and accounts, in accordance with generally accepted accounting principles and with supporting

documentation, in, readily accessible files, of all its financial and other activities undertaken with

respect to this Agreement. All such records shall be maintained for a period of six years and

upon request shall lie niadc available to EDC or the City at a location within the City for

examination and_ copying at the expense of EDC or the City.

b.	 This Agreement is subject to audit at the expense of the auditing

Marty, by .EDC acid by City entities having audit authority. The provisions or this Section 16

shall -survive the expiration or termination of this Agreement.

1.7.	 HHCT Ret reseiitatlons

HHCT represents and warrants to EDC tllgt:

a..	 HHCT is a corporation duly organized, validly existing and

in goud standing under the laws of the United Status of America, is not in violation of any

provision or its articles ofincorporation or by-laws, has the corporate power and authority to

own its property and assets, to carry on. its business as now being conducted by its and ici

execute, deliver and perform this Agreement;

b. HHCT wil y duly authorize the execution, delivery and

performance.. of this Agreement and each Lease before signing them;

c. when fully signed and delivered, this Ag reement will be it

lcgid, valid allcl biRdIlig agrrcmcnt of HHUF, eitfurccalile against HF1CT in accurdamc with its

-12-
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terms subject to applicable bankruptcy and other laws, and will not violate or create a default

under any law, rule, regulation, judgment, order instrument, agreement or charter docuriient

binding on HHCT or its property;

d.	 no consent or approval of, notice to, or filing with any

governmental authority is required for HHCT to sign, deliver or perform this Agreement;

C. , there are no pending or threatened actions or proceedings

before any court or administrative agency that would have a materia! adverse effect on HHCT's.

ability to perform its obligations under this. Agreement, nor is HHCT in default under any

material loan, lease or purchase obligation which would have a material adverse effect on

HHCT's ability to perform its obligations under this Agreement.

Ili.	 No Discrimination. -

a. HHCT sliall not discriminate against any employee or applicant for

employment because of race, creed, color, sex, age, handicap, marital status, national origin,

sexual -orientation or affectional preference. HHCT shall take affirmative action to ensure that

applicants for employment are employed, and that employees - are treated during employment,

without regard to their race, Creed, Color, sex, age, handicap, marital status, national origin,

sexual orientation or affectionAl preference. FlHCT shall take affirmative action with regard to,

but not limited to, the following: employment, upgrading, demotion, and transfer; recruitment,

recruitment. advertising, layoff and termination; rates of pay anti other forms of coin pensation;

Mid selection for training, including apprenticeship. HHCT shall post in con gpicuous places

accessible to employees and applicants for employment, notices setting firth the provisions or

this nondiscrimination clause. HHCT shall state in such notices that all qualified applicants will

receive consideration for employment without regard to alto;; 'creed,  c(?Icir,- sex, age, lmndic;ill,
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marital status, national origin, sexual orientation 'or atfectio ai preference— The provisions of

this paragraph shall be deemed supplementary to, and not in lieu of, or in. substitution tor, the

applicable j?rovisiuns of the New York State Labor Law relating to nondiscrimination, and other

applicable federal, state or city laws, ordinances, rules, regulations and orders.

b..-	 HHCT shall comply with the provisions of (lie MacBride Principles

Rider annexed hereto as Appendix E, which are incorporated herein and made a part hereof by.

this reference.

19. MISCELLANEOUS.

a. Any notice, approval, comment, acceptance, request, bill, demand,

.statement or other coinmumcatiuns that, under this Agreement must or may be given or made .

by either of the parties hereto to the other shall be in writing and shall be given by registered

or certified mail or overnight courier. addressed as follows:

(I).	If to EDC:

NEW YORK CITY ECONOMIC DEVELOPMENT
CORPORATION
110 William Street
New York, New York 10038
Attention: General Counsel

(2)	 If to HHCT:

Staten Island Container Terminal, Inc.
30U Western Avenue
Staten Island, New York 10303
Attention: Carmine F. Ragucci

Either party, however, may designate in writing any new or other address to

which such Iiutice, approval, comment, acceptance, request, bill, demand, statement or other

communication shall thereafter he so mailed. Any such notice, approval, comment, accci)t'111ce.
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request, bill, demand, statement or other communication shall he deemed given when deposited

in a general. or branch post office, maintained by the U.S. Postal Service, enclosed in a

registered or certified prepaid wrapper addrissed as herein provided.

b.	 This Agreement shall be governed by, and construed in accordance

with, the laws of the State of New York.

C. HHCT specifically understands and agrees that in the performance

of the terms, covenants, and conditions of this Agreement, FIHCT and its agents, . employees,

contractors, consultants, and subcontractors shall not be deemed to be acting as agents, servants

or employees of EDC or the City by virtue of this Agreement or by. virtue of any approval,

hermit, license, grant, right, or other authori^mlion . given by the City or EDC or any of their

agents, officers, directors or employees pursuant . to this Agreement, and shall be. deemed solely

responsible for all acts taken by them pursuant to this Agreement. H-HCT shall be solely

responsible for the work, direction, compensation -and personal conduct of its employees.

d.	 This Agreement and all 'documentation executed in connection

therewith shall constitute the complete and exclusive statement of the terns of the agreement of

EDC and HHCT with respect to the Spare. Parts leased thereby, and shall autontialically cancel

and supersede any and all prior oral or written understandings with respect therein.

(e) Attached hereto as Appendix B is a copy of the Bill of Sale relating

to the Spare Parts.

(f) Attached hereto as Appendix C are a copy ol': (a) Elie receipt or

cancelled check indicating payment to'Por. Authority of the purchase price for the Spare Pork

by 11HCT, and (b) any agreements) entered into, or other document(s) exchanged (including
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warranties, service contracts, etc.) between Part Authority and HHCT relating to or concerning .

the Spare Parts.

(g) Attached hereto its Appendix D is a copy of the duly adopted

resolution of the board of directors of HHCT authorizing the transactions contemplated by this

Agreement and the execution and delivery of this Agreement by an authori^xd officer of HHCT.

20. Third Party Beneficiary. The City shall be a third party beneficiary of this

Agreement with full power to enforce the terms Hereof against HHCT as if it were it party

hereto.

21. Amendments.

No term or provision of this Agreement tnay be amended, modified,

waived, discharged or terminated except by a' written instrument signed by the parties hereto.

IN WITNESS WHEREOF, the parties Have caused this'Agreement to be executed

on the elate first above written.

NEW YORK CITY ECONOMIC
	

HOWLAND HOOK CONTAINER
DEVELOPMENT CORPORATION

	
TERMINALS, INC.

By:
	

By:

Title:
	

Title:



EXHIBIT B

THIS AGREEMENT, made as of March 30, 1998, by and
between the NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION
(hereinafter called "EDC") acting on behalf of The City of New
York (hereinafter called "the City"), THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter called "the Port Authority"),
and HOWLAND HOOK CONTAINER TERMINAL, INC. (hereinafter called
"HHCT"),

WITNESSETH, That:

WHEREAS, the Port Authority and HHCT entered into an
agreement of lease dated as of June 30, 1995 and bearing Port
Authority Lease No. HHT-4 (which agreement of lease, as the same
has been heretofore amended, modified and supplemented, is
hereinafter called "the Lease") covering the letting of the
Howland Hook Marine Terminal (hereinafter called "the Terminal");
and

WHEREAS, Section.46 of the Lease granted to'HHCT the'
option to purchase from the Port Authority certain spare parts
for container cranes located on the Terminal and described in
Schedule B attached to Supplement No. 1 to the Lease dated as of
July 14 ., 1995 (which spare parts, as they may exist from time to
time under the provisions of the Lease, are hereinafter called
"the Spare Parts" and which container cranes are hereinafter
called "'the Cranes"); and

WHEREAS, Section 46 of the Lease granted to the Port
Authority certain rights with respect to the Spare Parts and
imposed certain obligations upon HHCT with respect to the Spare
Parts (which rights and obligations are hereinafter collectively
called "the Port Authority's Other Rights"); and

WHEREAS, pursuant to Supplement No. 2 to'the Lease
dated-as of October 30, 1995, HHCT exercised its option under
Section 46 of the'Lease to purchase the Spare Parts and HHCT
agreed to provide the Port Authority with a security interest in
the Spare Parts and entered into a security agreement with the
Port Authority dated as of November 9, 1995 creating a security
interest in the Spare Parts in favor of the Port Authority (which
security interest is hereinafter called "the Security Interest"
and which security agreement is hereinafter called "the Security
Agreement"); and

^1P
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WHEREAS, by an agreement dated the date hereof between-
EDC'and HHCT, EDC has purchased the Spare Parts from HHCT and
leased such Spare Parts back to HHCT.(which agreement is
hereinafter called "the Purchase and Lease Agreement");

NOW THEREFQRE, for and
agreements hereinafter contained
agree as follows:

in consideration of the mutual
the Port Authority, EDC and HHCT

. l.
'

Subject to all of the terms and conditions of this
Agreement, the Port Authority releases the Security Interest and
the Port Authority's Other Rights effective upon the effective
date of the transfer of title in the Spare Parts from HHCT--to EDC;,
under the Purchase and Lease Agreement (which-effective date is -
hereinafter called "the Effective Date"), and the parties agree
that'the Security Agreement shall thereupon be null and void and
of no further force or effect.

2. Effective as of the Effective Date the parties
agree that the Spare Parts shall be the sole-property of EDC, to
be held by EDC for the benefit of the City and to be used and
maintained by HHCT, as set forth and provided in'the Purchase and
Lease Agreement; and the Port Authority shall have no further
right-(s)-or interests)-of any kind or nature whatsoever,
including any right(s) or interest(s) pursuant to the above
described Lease, in-or to the Spare Parts.

3. Nothing contained in this Agreement shall alter,
reduce, .relieve or otherwise affect any obligation of HHCT, as
lessee, or right or remedy of the Port Authority, as Lessor,
under the Lease except -to the extent any such obligation or right
or remedy may be altered, reduced, relieved, eliminated or
otherwise affected by the provisions of paragraphs 1 and 2 of
this Agreement in which event the provisions of this Agreement
shall be controlling.

4.	 To
shall execute and
form(s) annexed h,
described in form
shall be filed by
authority (ies ). .

effectuate the foregoing, the Port Authority
deliver herewith to EDC, form UCC-3, in the
ereto, terminating the Security Interest (as
UCC-1, also annexed'hereto), which form UCC-3
EDC with the appropriate governmental

5. Notwithstanding anything to the contrary set forth
above in this Agreement, EDC agrees to and shall have the
following obligations:
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(a) At any time-following the Effective Date
during the remainder of the term of the letting under the Lease
that EDC shall determine to sell any of the Spare Parts, it-shall
first offer to sell same to the Port Authority at the lesser of
(1.) the price then being offered to EDC for the purchase of such
of the Spare Parts or (2) the Sale Price, as defined in and
determined in accordance with the provisions of subparagraph (c)
of this paragraph, for such of the Spare Parts. EDC shall have
the full and complete right to sell and convey such of the Spare
Parts to the Port Authority-and such'Spare Parts shall be free
and clear of any and'all-liens, mortgages, conditional bills of
sale or other encumbrances or security interests whatsoever.

(b) The Port Authority shall notify EDC prior to
the expiration of the letting under the Lease and prior to or
upon any earlier.termination thereof (even if stated to have the
same effect as expiration); provided, however, that the giving of
such notice shall not be or be deemed a condition to the Port
Authority's right and option'to purchase the.Spare Parts from EDC
under this paragraph. Upon such expiration or earlier
termination, the Port Authority shall have the right and option
(but not the obligation) to purchase any of'the Spare Parts then
owned by EDC (less any installed or otherwise used in connection
withi,t>he maintenance of the Cranes owned by the City [IHI Cranes
Nos.-B851, 8852, 8853 and 8855, and Peiner Crane No. 0101; but
not Paceco Cranes .Nos. 1253 and 1254, ;which are ov&med by the Fort.
Authority) and not replaced), such option and right of the Port
Authority to purchase the Spare Parts to be exercised by the : Port
Authority upon notice to EDC to that effect given at any time
within thirty (30) days prior to such expiration or termination
or within thirty (30) days thereafter; provided, however, that
EDC shall have a right of entry to the Terminal during any period
following the notice provided for in the first sentence of this
subparagraph and prior to the Port Authority's exercise of such
option for the purpose of taking possession of or otherwise
securing the Spare Parts. In the event that the Port Authority
shall not exercise such option, then upon the expiration of the
option period EDC:shall as soon as reasonably possible remove the
Spare Parts from the Terminal and the Port Authority shall have
no obligations to EDC with respect to the Spare Parts. In the
event that prior to the expiration of the option period EDC
removes the Spare Parts to another location in"the City for the
purpose of securing them, the Port Authority shall have the right
to retrieve such Spare Parts from such location in the event it
decides to purchase such Spare Parts. The Port Authority shall
pay to EDC as the full and complete charge, cost and
consideration for the Spare Parts the "Sale Price" as said term

3
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is defined in subparagraph (c) hereof. EDC hereby agrees that it
shall execute and deliver to the Port Authority such instrument
or instruments as are customary or reasonably necessary in
connection with the transfer of title-to the Spare Parts-to the
Port Authority. Upon delivery of possession to the Port
Authority by EDC of the Spare Parts and the delivery of any
instruments as set forth in the immediately preceding sentence,
the Port Authority shall make payment to EDC on account of the
Port Authority's exercise of its right and option to purchase the
Spare Parts.

(c) The term "Sale Price" shall for the purposes
of this Agreement mean One-Million Three Hundred Nine Thousand
Three Hundred Twenty Dollars and Twenty-seven Cents
($1,309,320.27), less the amounts, if any, set forth below in
this subparagraph. In the event that any of the Spare Parts, at
any time during the term of the letting under the Lease, has been
lost or destroyed, or so damaged that it is not serviceable as a
Spare Part for the Cranes, or has been installed on any of the
Cranes owned by the City (in which case such Spare Part shall be
part of the Crane in which it was so installed, as shall any of
the Spare Parts installed on any Crane owned by the Port
Authority, and the Individual Purchase Price, as defined below,
for zny Spare Part so installed on any Crane owned by the Port
Authority shall not be deducted from the Sale Price) and not
replaced by a replacement part, then there shall -be deducted from
the Sale Price payable by the Port Authority under this paragraph
the Individual Purchase Price for such Spare Part as defined in
paragraph (a) of Section 46 of the Lease and set forth in
Schedule B annexed to Supplement No. 1 to the Lease for.such
Spare Part. In addition, the Sale Price payable by the Port
Authority shall be reduced by the amount of any lien, mortgage,
conditional bill of sale or other encumbrance or security
interest of any kind or nature; provided, that, EDC has had a
reasonable opportunity following the'Port Authority's giving of
notice exercising its right and option to purchase the Spare_
Parts to seek removal of any such encumbrance.

6. Neither the Commissioners of the Port Authority
nor any of their, nor any officer, agent or employee thereof,
shall be charged personally by EDC with.any liability, or held
liable to EDC 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.

7. This Agreement constitutes the entire agreement
between the Port Authority, EDC and HHCT on the subject matter,

4
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Secretary

By

(Title)	 President,

and may not be changed, modified, discharged or extended except
by instrument in writing duly executed on behalf of all of the
parties. EDC and HHCT agree that no representations•or
warranties shall be binding upon the Port Authority unless
expressed in writing in . this Agreement.

IN WITNESS WHEREOF, 
.1

 Port Authority, EDC and HHCT
have executed these presents as of the date . first above written.

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

By

Secretary	 (Title)

ATTEST:	 HOWLAND HOOK CONTAINER TERMINAL,
INC.

NEW YORK CITY ECONOMIC DEVELOPMENT
CORPORATION

By

(Title)	 President

APPROVED AS TO FORM:

By:
New York City Corporation Counsel	 : 'I G
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-FORM XL - A-ck., N.Y. 51380

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On this	 30 day of Maw-01	 , 1998, before me personally- came.
Utz rvc Cross ev q	 to me known,. who, being by me duly sworn,

did depose and say ihatg a resides at
tha e

is tie c of The Port Authority of New York and New
Jersey, (one of t e orporations described in and which executed the foregoing
instrument; thane knows the seal of the said corporation; that the seal affixed_ to . the .
said instrument is such corporate seal; that it was. so affixed by order of the -Board.
of Commissioners of the said corporation; and that^te signed his-name thereto by like
order.

.	
C ^1^ Ql •	

r

—'? (notarial seal a d st p)

JUDITH R CAPOIONGOSTATE OF - -Alm) yo,(.	 )	 Gon+nu'Oner of Deeds. City of New yoft
ss.	

CM Filed o 5.1425
COUNTY OF A) ec,cJ`^ar4_	 )	 C wiuioa 6pires'Oct

 New 
23 

County t

On the 36"01 	day of	 n1a,,(-dx	 , 1998, before me-personally came

	

kci ucc.i	 to me known, who, being by me duly sworn,
did der3ose and saV that he resides at

that he
is the	 Presiderit of Howland Hook Container Terminal, Inc.,
one of the 7 corporations described in and which executed the foregoing instrument;
that-444
i	 ,

and that he signed his name thereto by I*-- ordery

	

c-f -H,e	 of

(notarial seal and amp)

JUDITH A CAPOtONC.O
Commissioner of Deeds. City of New York 

No. 5.1425
Cert. Filed in-New York  county	 t

Commission Wires. October 23,
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THIS AGREEMENT, made as of March 30, 1998, by and
between the NEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION
(hereinafter called "EDC") acting on behalf of The City of New
York (hereinafter called "the City"), THE PORT AUTHORITY OF NEW
YORK AND NEW JERSEY (hereinafter called "the Port Authority"),
and HOWLAND HOOK CONTAINER TERMINAL, INC. (hereinafter - called
"HHCT"),

WITNESSETH, That:

WHEREAS, the Port Authority and HHCT entered into an
agreement of lease dated as of June 30, 1995 and bearing Port
Authority Lease No. HHT-4 (which agreement of'lease,.as the same
has been heretofore amended, modified 'and supplemented, is
hereinafter called "the Lease") covering the letting of the
Howland Hook Marine Teriftinal (hereinafter called "the Terminal");
and

WHEREAS, Section 46 of the Lease granted to HHCT the
option to purchase from the Port Authority certain spare parts
for container cranes located on the Terminal and described in
Schedule B attached to Supplement No. 1 to the Lease dated as of
July'14, 1995 (which spare. parts, as'they may exist from time to
time under the provisions of the Lease,- are hereinafter called
"the Spare Parts" and which container cranes are hereinafter
called "the Cranes"); and

.WHEREAS, Section 46 of the Lease granted to the Port
Authority certain rights with respect to the Spare Parts-and
imposed certain obligations upon HHCT with respect to the Spare
Parts (which rights and obligations are hereinafter collectively
called "the Port Authority's Other Rights"); and

WHEREAS, pursuant to Supplement No. 2 to the Lease
dated as of October 30, 1995, HHCT exercised its option under
Section 46 of the Lease to purchase the Spare Parts and HHCT
agreed to provide the Port Authority with a security interest in
the Spare 'Parts and entered into a security agreement with the
Port Authority dated as-of November 9, 1995 creating a security
interest in the Spare Parts in favor of the Port Authority (which
security interest is hereinafter called "the Security Interest" .
and which security agreement is hereinafter called "the Security
Agreement"); and



WHEREAS, by an agreement-dated the date hereof between
EDC and HHCT, EDC has purchased the Spare Parts from HHCT and
leased such Spare parts back to HHCT (which agreement is
hereinafter-called "the Purchase and Lease Agreement");

N

NOW THEREFORE, for anki

agreements hereinafter contained
agree as follows:

in consideration of the mutual
the Port Authority, EDC and HHCT

1. Subject to all of the terms and.conditions of this
Agreement, the Port Authority releases the Security Interest and
the Port Authority's Other Rights effective upon the effective
date of the transfer of'title in the Spare.Parts from HHCT to EDC
under the Purchase and Lease Agreement (which effective date is
hereinafter called "the Effective Date"), and the parties agree
that the Security Agreement 'shall thereupon be null and void and
of no further force or-effect.

2. Effective as of the Effective Date, the parties
agree that the*Spare Parts shall be the sole property of EDC, to
be held by EDC for the benefit of the City and to be used and
maintained by HHCT, as set forth and provided in the Purchase and
Lease Agreement; and the Port Authority shall have no'further
right(s) or interest(s) of any kind or nature whatsoever,
including any right(s) or interest(s) pursuant to . the above
described Lease, in onto the Spare Parts.

3. Nothing contained in this Agreement-shall alter,
reduce, relieve or otherwise affect any obligation of HHCT, as
lessee, or right or remedy of the Port Authority, as lessor,
under the Lease except to the extent any such obligation or right
or remedy may be altered, reduced, relieved, eliminated or
otherwise affected by the provisions of paragraphs 1 and 2 of
this Agreement in which event the provisions of this Agreement
shall be controlling.

4.	 To
shall execute and
form(s) annexed hi
described in form
shall be filed by
authority(ies).

effectuate the foregoing, the Port Authority
deliver herewith to EDC, form UCC-3, in the
Sreto, terminating the Security Interest (as
UGC-1, also annexed hereto), which form UCC-3
EDC with the appropriate governmental

5. Notwithstanding  anything to the contrary set forth
above in this Agreement, EDC agrees to and shall have the
following obligations:
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(a) At any time following the Effective Date
during the remainder of the term of the letting under the Lease
that EDC shall determine ' to sell any of the Spare Parts, it shall
first offer to sell same to the Port Authority at the lesser of
(1) the price then being offered to EDC for the purchase of such
of the Spare Parts or (2) the Sale Price, as defined in and
determined in accordance with the provisions of subparagraph (c)
of this paragraph, for such of the Spare Parts. EDC shall have
the full and complete right to sell and convey such of the Spare
Parts to the Port Authority and such Spare Parts shall be free
and clear of any and all liens, mortgages, conditional bills of
sale or other encumbrances or security interests whatsoever.

(b) The Port Authority shall notify EDC prior to
the expiration of the letting under the Lease and prior to or
upon any earlier termination thereof (even if.stated . to have the
same effect as expiration); provided, however, that the giving of
such-notice shall not be-or be deemed a condition to the Port
Authority's right and option to purchase the-Spare Parts. from EDC
under this paragraph. Upon such expiration or earlier
termination, the Port Authority shall have the right and option
(but not the obligation) 'to purchase any of the Spare Parts then
owned by EDC (less any installed or otherwise used in connection
:with the maintenance of the Cranes owned by the City [IHI Cranes
Nos.. 8851, 8852, 8853 and 8855, and Peiner Crane No. 0101; but
not Paceco Cranes Nos. 1253 and 1254, which are owned by the Port
Authority; and not replaced), such option and right of the Port
Authority to purchase the Spare Parts to be exercised by the Port
-Authority upon notice to'EDC to that effect given at any time
within thirty (30) days prior to such expiration or termination
or within thirty (30) days thereafter; provided, however, that
EDC shall have a right of entry to the Terminal during any period
following the notice provided for in the first sentence of this
subparagraph-and prior to the Port Authority's . exercise of such
option for the purpose of taking possession of or otherwise
securing the Spare Parts. In the event that the Port Authority
shall not exercise such option, then upon the expiration of the
option period EDC shall as soon as reasonably possible remove the
Spare Parts from the Terminal and the Port Authority shall have
no obligations to EDC with respect to the Spare Parts. In the
event . that prior to the expiration of the option period EDC
removes the Spare Parts to another location in the City for the
purpose of securing them, the Port Authority shall have the right
to retrieve such Spare Parts from such location in the event it
decides to purchase such Spare Parts. The Port Authority shall
pay to EDC as the full and complete charge, cost and
consideration for the Spare Parts the "Sale Price" as said term



is defined in subparagraph (c) hereof. EDC hereby agrees that it
shall execute and deliver to the Port Authority such instrument
or instruments 'as are customary or reasonably necessary in
connection with the transfer of title to the Spare Parts to the
Port Authority. Upon delivery of possession to the Port
Authority by EDC of the Spare Parts and the delivery of any
instruments as set forth in the immediately preceding sentence,
the Port Authority shall make payment to EDC on account of the
Port Authority's exercise of its right and option to purchase the
Spare Parts.

(c) The term "Sale Price" shall for the purposes
of this Agreement mean One Million Three Hundred Nine Thousand
Three Hundred Twenty Dollars and Twenty-seven Cents
($1,309,320.27), less the amounts, if any, set forth below in
this subparagraph. In the.event that any of the Spare Parts, at
any time during the term of the letting under the Lease, has been
lost or destroyed, or so damaged that it-is not serviceable as a
Spare Part for the Cranes, or has been installed on any of the
Cranes owned by the City (in which case such Spare Part shall be
part of the Crane in which it was so installed, as shall any of
the Spare Parts installed on any Crane owned by the Port
Authority, and the Individual Purchase'Price, as defined below,

. 1 for,any Spare Part so installed on any Crane owned by the Port
Authority shall not be deducted from the Sale Price) and not
replaced by a replacement part, then there shall be deducted from
the Sale Price payable by-the Port Authority under this paragraph
the-Individual Purchase Price for such Spare Part as defined in

-:paragraph (a) of Section 46 of the Lease and set forth in
Schedule S annexed to Supplement No. 1 to.the Lease for such
Spare Part. In'addition, the Sale Price payable by the Port
Authority shall bereduced by the amount of any lien, mortgage,
conditional bill of sale or other encumbrance or security
interest of any kind or nature; provided, that, EDC has had a
reasonable opportunity following the Port Authority's giving of
notice exercising its right and option to purchase the Spare
Parts to seek removal.of'any such encumbrance.

.6.	 Neither the Commissioners.o£ the Port Authority
nor any of them, nor any officer, agent or employee thereof,
shall be charged personally by EDC with any liability, or held
liable to EDC 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.

7. This Agreement constitutes the entire agreement
between the Port Authority, EDC and HHCT on the subject matter,



S retary

W IrAlLSS:
AgTEIST

(Title	 —President

APPROVED:
om	 TermsAP

By:

I

and may not be changed, modified, discharged or extended except
by instrument in writing duly executed on behalf of all of.the
parties. EDC and HHCT agree that no representations or
warranties shall be binding upon the Port Authority unless
expressed in writing in this Agreement.

IN WITNESS WHEREOF, Lhe Port - Authority, EDC and HHCT
have executed these presents as of the date first above written.

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By. 	 ^-,	
.

(Title) c .	 ^Y'eG^

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By

(Title)	 .^.	 President

NEW YORK CITY ECONOMIC DEVELOPMENT
CORPORATION

5
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FORM %LD - Ack., N.Y. 51384

STATE OF NEW YORK	 }
} ss.

COUNTY OF NEW YORK )

On his 30-#% day of J
C+ r(a C4-0—S	 }fie f..l

did depose and say that he

1998, before me personally came
to 'me known, - who, being by me duly sworn,

s at
thae

is the. 	 ,,•	 -D,-re	 of The Port Authority of New York and New
Jersey, (one of) the orporations described in and which executed the foregoing
instrument; that3he knows the seal of the said corporation;, that the seal affixed to the
said instrument is . such corporate seal; that it'was so affixed by order of the Board.
of Commissioners of the said corporation; and thane signed Ws name thereto .by like
order.' br pr

.(notarial seal and stamp

}	 JUDITH & CAPOLONGOSTATE OF N ^a f /C	 }	 Commissioner of Deeds. City of New York
} ss.	 'No. 5-1425

COUNTY OF k)Qa% ,	
to Ex Filed rrt New York County

`^^^	 }	 Commission Ezpres October 23.

On the .	 304-I ' day of /Y10.Qn	 1998, before me personally came
(d)a-e I	 Or - CaM4	 to me known,_ who, being by me duly sworn,

d_ id depose and say. that he re 	 t hn 	 (	 S-Fre!q;
of lc t oo .39'	 that he

is the F,csr E.xec4,:jj v-e Utce President of the New York City Economic
Development Corporation, one of the corporations described in and which executed
the foregoing instrument;' that he knows the seal of the said corporation; that the seal
affixed to the said instrument is such corporate seal; that it was so affixed by order
of the Board of Directors of the said corporation; and that he signed his name thereto
by like order.

(notarial seal and stain )

JUDITH A. CAPOLONGO
Commissioner of Deeds. City of New York

No. 5.1425

	

Cert Filed in New York County 	 tQ
Commission Ezp,res October 23, 	 r



STATE OF	 Y,2 t.	 )
ss.

COUNTY OF	 ^^^	 )

On the 3041' da	 cutof	 M r	 1998, before me personally came
Ca r m n^	 (.Lc C, 	 to me known, who,' being by me duly sworn,

did depose and say Wat he resides at
that he

is the President of Howland Hook Container Terminal,- Inc.,
one of the corporations described in and which executed the foregoing instrument;
t

Biteetess of the said
i

; and that he signed' his name thereto by 4*e order 3
o f	 8^.

(notarial seal And st mp)

JUDITH & CAPOLONGO
Commissioner of Deeds. City of New York

No. 5.1425
Cert, filed in New York County lglJ

Commission Exp+res October 23.	 `1
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This STATEMENT is presented to a filing officer for	 No. of additional	 q The debtor is a transmitting

,fi ling pursuant to the Uniform Commercial Code.	 Sheets Presented:	 utility.

1.Oebtor ( s) (Last Name First) and Addressees'): 2. Secured Party 0es) Name ( sl and Address e es):	 d. For Filing Dffictr; lTate, FiriarNo. ' fifrig t)If+ce

Howland Hook Coata er	 Ahal Pgr'C	 t5'. > ,.. ,

Tern imi',, I=.	 bar York and t jersey	 l
300 Westexii ,	 '06.6 U c ld	 de&i t
Staten Island, W 10313	 Um York, Nw , Yd%k 10048

S. This sta tement refers to pfiginal Etganci ng- Statemen;. No. ^^	 - filed (date) . 642-26 . 000 _r	 - Of =m,

S. q A Continuation +' The-original-Fnancing Statemeirl bearing ' the ahoveTto number is still effective.:

Termination	 The Secured Party of record no longer claims a security interest - under the Financing Statement bearing the above file -number;

11C. Rel" , r,	 From the Collateral described in the Financing Statement bearing . the above . file number the Secured. PartY of record release{ the . follawin r i
..	 ::x5oltet'a1. desc^#b^i, 3S, ^re^i .5 ,1^. - mac ...- taf^nt- ^Se^: ^,1I^89

q D. Assignment 	 The Secwed Party, of retold , has assigned the Secured Parts rights in the property desrritrcd^ taw under the,Fusancigg Statement bearing the above Tile number to the
- - -Assignee Wfi6 'eame 'and'address are shpr below

.:

q E Amendment' r The'Financing Statement bearing -the st6ve flle number is amended as- sefforth below: (Signature Ef Deti(ar and Secarl^ ' Pa+tq' is RequlreQl '

q This statement is to be. indexed in the Real Estate Records 	 Section	 Block	 Lot

HwlanA Hook CmMaier Tamiml, INC. 	 The Pt_}i_t Autbority of Now	 apd-:t^e^i

V: r
Signature(sl of	 bto^(s)' ion	 rrion'aendrrientl	 (SignatureW of Skt :red ParD^e	 ty[tesl'

l. S) File Copy =Secured Party	 -
t7-781	 'STANDARD FORM - FORM UCC-3 -- Approved by the Secretary of State of New York. Pennsylvania & Texas

^v

c^^



This STATE=MENT is presented to a filing officer for 	 No. of additional	 q The debtor is a transmitting
filing purstiarti to the Uniform Commercial Code. 	 Sheets Presented:	 utility.

1. Debtor(s) (Last
+ _	 ^
Name First)  and Addressies): 7. Secured Party(ies) Narne(s) and Address(es):	 4. For Fling Officer: difi =Time k)Fifn'g Office

Hmlmd 
Jtil^in 

	 f	 "^. " "̂̂ f_ 'r , S).

Q

	

>	 ''	 Cie
NM

"or1fl fir+^a'`er^ er
t4^ Wand. York t^ York	 York 1004A

S. This statement (Vfe 5 .to prilips . Fnancing«Statement. No;	 r	 filed (date)	 W0	 yF„

6. Elk  Conti firation	 The-original Finshcl'ng State:mint • b(:adr+f the-above file number 'is still etfacti ire: 	 .•	 ' "' r	 r r ^'

	S. Termination	 The Secured Party of retard no longer daims a security interest under the' Fnandng Statemert - Eearfng the.abave file namtsect. 	 t '+. -'	 t

QC. Releaja.	 fmm.thg,Collateral dCS4rcbed i the Financing Staterltertt -Wring-the abolra, file jr qm	 the Secured Pa of ^ecord :retease; thg f^lJaw (n .	 , •:

AU,`taa	 im : }^,^	 S:,etent : d' t;9-244 •:
q D. Assignment	 The Seared Party o[ record tus4 signed the SeFured Part+fs rights in Oe,property described betaw uodg.the_ Fnancng Statement bea^ing the shave file number tc:the

Assijnee whose naine 'and address are shown below

q E.Amendreent . . •The_"Financing Stitenik'bdrinp the above file nrimbei is amended as 't forth be )ow.I& ; nature of Debtor and Securld ' Piitr')s Required

q This statement is to be indeed in the Real Estate Retards 	 Section	 Bind	 Lot
-------------- -^^------- ----°^------------^--------°--^	 --------------------------- 

Hawla^d Hflok Contain='Te=ir;ial Inc:	 Authority of New Xox

By	 9y.
S'a- 'TuretsJ of 6ebtor(s) (only dri a-Mindmend	 (Signature(t) of Sicur̀ed'1 	 4.1

(5) File Copy-Secuted Party,
(7 .713)	 :STANDARD FORM - FORM UCC-3 — Approved by the Secretary of State of New York. Pennsylvania & Texas

9. 1-'
G^
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SUPPLEMENTAL AGREEMENT	
n

3	 m
THIS AGREEMENT, made as of March 15, 1998 bym d^-? C)

between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY Cc3^r-]->' --
(hereinafter called "the Port Authority") and HOWLAND ^Ko_'
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30, 1995, 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
the'Howland Hook Marine Terminal, in the Borough of Staten
Island, in the County of Richmond and State of New York; and

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

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

1. The date "October 31, 1997" appearing in the fifth
line of Section 9(q)(5) of the Lease, as amended by paragraph 1
of Supplement No. 3 to the Lease, shall be and be deemed deleted
therefrom and the date "December 31, 1998" shall be and be deemed
inserted in lieu thereof. The date for completion of the
painting of IHI crane bearing Serial No. 8855, as set forth in
the seventh line of Section 9(q)(5) of the Lease, shall be
amended.such that the date - for the completion of said work with
respect to said crane shall be December 31, 1999 instead of
December 31, 1998.

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

3. The Lessee represents and warrants that no broker
has been concerned in the negotiation of this 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
commission or brokerage made_ by any and all persons,.firm/
corporations whatsoever for services in connection with
negotiation or execution of this.'Agreement.

DEC o a 1"8
eD
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.4. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to the Lessee under any term or provision of this
Agreement, or because of its' execution or attempted execution, or
because of any breach, or attempted or alleged breach thereof.

S. This Agreement, together with th .e 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.

THE, PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By	 Ci

(Title) Mk%K-0TMMMDoll"
(Seal)

ATTEST:

f	 1.

SECRETARY

ATTEST HOWLAND HOOK CONTAINER TERMINAL,
1NC

By—

(Title) 	 resident
(Corporate Seal)

-2-



;. ; 'JRM gI.D - Ack,, N. 51380

STATE OF- NEW YORK	 }
) ss.

COUNTY OF NEW YORK )

day of	 1998, before me personally came
{rz ,^^	 to me known, who. _bein g by meAuly sworn,

did depose and -'say thatshe resides at
-	 ; thathe

is the of The Port Authority of New York and New
Jersey, (one oq the corporations described in and which executed the foregoing
instrument; thatahe knows the seal of the said corporation; that the seal affixed to the
said instrument is such corporate seal; that it was so affixed by order of the Board
of Commissioners of the said corporation; and that5he signed 	 name thereto by like
order.

STATE OF /i/4 t/o2O z )

n 
j	 ) SS..

COUNTY OF R^'^'°'" )

/	 (notarial seal and stamp)
ELAINE M. COSTELLO

NWART PUBLIC. Staie.ol Haa York
No. 4100608201 1

0jalified in-Kings County
CpmmLtsion Ezpiras My 14, 19W

s

On the l5

	

	 day of	 J-^	 1998, before me personally came
to me known, who, being by me duly sworn,

did . depose and say that. he resides at
that he

is the President of 
_ 
Howland Hook Container Terminal, Inc.,

one of the corporations described in and which executed the foregoing ' instrument;
that he knows the seal of the said corporation; that the seal affixed , to the said
instrument is such corporate seal; that it wasffixed by order of the Board of
Directors of the said corporation; and that he 	 hjsrtame thero by like order.

PETER P. MAGRI	 F

NOTARY PUBLIC Stdo of New York 	 (notarial s

771  
stamp)

NO. 43-4641466
Qualified In Coen of RJJ^h nd
Commission Expires %3i p^



CONFORMED COFYJ

ELECTION

(PURSUANT TO SECTION 1.42 (b) OF THE
INTERNAL REVENUE CODE OF 19861

.1.	 HOWLAND HOOK CONTAINER TERMINAL, INCA hereinafter
called "the Lessee"), pursuant to an .Agreement of Lease beating
Port Authority Lease No. HHT -4 (hereinafter cal-led "the Lease")
;Dade under date of June 30, 1995; 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
September. , 1997 and denominated — Supplement-No. 4" 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 the Howland Hook Marine'
Terminal, all as described in the Lease (hereinafter called "the
Leased Premises") to be used basically as marine terminal
premises constituting a public port for a term .commencing-no
later than approximately December 1, 1995 and expiring no later
than December 31, 2019.'

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 300 Western
Avenue, Staten Island, New-York 10303 and its taxpayer
identification-number is 13-384-1035.

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

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,
for which it may be eligible with respect to the Property
including, without limitation,-the Lessee's construction work
identified in subparagraph (a) of paragraph 1 of the Supplement.
The Lessee further agrees that this irrevocable election shall be
binding upon its successors in interest, if any, under the Lease,

I
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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., and which are deemed to be and
remain the property of the Lessee. It is-further understood that
the foregoing election shall not'apply to any ' item of the
.Lessee's improvements, as defined in Section -9A of the Lease, as
to which item the Port Authority has provided the'Lessee with
written-certification pursuant to. the provisions of said Section
9A stating that such item of the Lessee's improvements i .s not
subject to . .the foregoing election.

ATTEST.:

Secretary
(Seal)

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By

(Title)	 President

I

Dated:^2
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I^ORIMED COPY

Port Authority Lease No. HHT-4
Supplement No.'.4

-o.0.3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of September /r'/, 1997, by and
between THE PORT AUTHORITY OF NEW.YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and HOWLAND HOOK
CONTAINER:TERMINAL., INC." (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30, 1995, the Port
Authority and the Lessee . entered 'into an agreement of lease
(hereinafter, as the said agreement of lease has been heretofore
amended, modified an al supplemented, called "the-Lease") covering
the Howland "Hook Marine Terminal, in-the Borough of Staten
Island, in the County of Richmond and State of New York; -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 understands that construction and'.
installation work is required in order to prepare the premises
for its continued occupancy and operations, and the Lessee agrees
to and shall perform the following work to prepare " the premises
for the'Lessee's continued operations therein (which work.is
hereinafter called "the Lessee's construction work"): the
construction of a one--story temperature-controlled warehouse of
approximately sixty-six thousand four hundred (66,400) square
feet. The Lessee'"s construct "ion-work shall be . paid forby the
Port Authority as provided for in subparagraphs (p) and (q) of
this paragraph.

(b) With respect to the Lessee's construction work the
Lessee shall be the insurer of the Port Authority, the City of
New York (hereinafter called "the City"), and the New York City
Economic Development Corporation (hereinafter called "EDC"), and
their respective 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, the City, EDC, third persons, or
from acts of God or , the public enemy, or otherwise, excepting
only risks ' which result solely from affirmative wilful act's' done -'-
by the Port Authority, the City or EDC subsequent to commen ement
of the work:

AN 3 a 1998 Q
co	 UNDER THE
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(i) The risk of loss or damage to all such
construction prior to the completion thereof. In the
event.of such loss or damage, the Lessee shall
forthwith repair, replace and make good the-work
without cost to the Port Authority, the City or EDC;

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

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

(c) Prior to the commencement of any of the Lessee's
construction work, the Lessee shall 'submit to the Port Authority
for its approval a Construction-Application in the form supplied
by the . Port Authority, and containing such terms and conditions
as the Port Authority may include, setting forth in detail by
appropriate plans and specifications the work the Lessee proposes
to perform and the manner of and time 	 for performing the
same, 'including without limitation.a schedule listing each
contract proposed to be entered into for the performance of the
work and the estimated cost of the work to be performed under
each such contract. The data to be supplied by the Lessee shall
identify each of the items constituting the Lessee's construction
work, and shall describe in detai .l'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 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 signature and

VO
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seal of a registered architect or professional engineer licensed
in the State of-New York who shall be responsible for the
administration of the work in accordance with the Port
Authority's requirements. In connection with review by the Port
Authority of the Lessee's submissions under this paragraph, the
Lessee shall submit to the Port Authority, at . the Port
Authority's request, such additional data, detail or information
as the Port Authority may find-necessary. Following the Port

'Authority's receipt of the Lessee's Construction Application and
complete plans and specifications, the Port Authority shall give
its written approval-or rejection thereof, or shall request such
revisions or modifications thereto-as the ' Port Authority may find
necessary. The.Lessee shall not engage any contractor or permit
the use of any ' subcontractor unless and until each such
contractor or subcontractor, and the contract such contractor is''
operating under, have been approved by the Port Authority. The
Lessee shall include in any such contract or subcontract such
provisions as are required . in accordance with the provisions of
this Agreement and the Construction Application.approved by the
Port Authority. The Lessee shall obtain.and maintain or cause f
each contractor to obtain and maintain in force such insurance'
coverage as zs_ escribed in subparagraphs (j)'and (k)'o£ 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 completion of all of the Lessee's construction work the
Lessee shall deliver to the Port Authority a certificate to such
effect signed by a responsible-officer of the Lessee and by the
architect or engineer who sealed the Lessee's plans .pursuant to
the provisions of this subparagraph certifying that all of the
work has been performed in accordance with the approved plans and
specifications and , the provisions of this Agreement, and the.
Lessee shall'supply the Port Authority with as-built drawings.of
the Lessee's construction work in such form and number requested
by the Port Authority. The Lessee shall keep said drawings
current during the term of the letting under the Lease as herein
amended. No changes or modifications to such work shall be'made
without.prior Port Authority consent. Following its receipt of
the' Lessee's certificate, the Port Authority shall inspect the
work and, unless such certification-is not correct, or the Port
Authority determines that the premises are unsuitable for
occupancy and use by the Lessee, a certificate of final
completion shall be delivered to the Lessee by the Port Authority
(which date of issuance of said certificate is hereinafter called
"the Completion Date").

3 -



(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,
spec ifications,drawing.s, and ' data- covering each such portion of
the Lessee's construction work are hereinafter referred to,as.
"the Partial Approval 'fork 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:-

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

(2) Nothing contained in any approval given pursuant
to this subparagraph shall constitute a determination or
indication by the Port Authority that the Lessee has complied
with any laws, rules, orders, ordinances, enactments,
resolutions, regulations, statutes, requirements, codes,
directions, and executive orders, including but not limited to
those of the City of New York, 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 o£ the Lessee's construction work
or shall create or be deemed to create any obligation on the part
of the Port Authority to permit subsequent Partial Approval Work
to be performed. Without limiting the generality of the
provisions of this subparagraph, it is specifically understood
that the Port Authority may withhold its approval of a
Construction Application and Partial Approval Work Plans covering
any item of Partial Approval Work if the Port Authority
determines that review of subsequent items of Partial Approval
work 'is required before the Port Authority can approve, reject,
or comment upon such Partial Approval Work Plans.
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(b) 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 Construction
Application and'plans and specifications, or the conditions of
the Port Authority's approval covering such work. The Lessee
shall not commence construction of the portion of the Partial
Approval Work that has been halted until it has received written
approval of the proposed modifications, corrections or changes.

(7) It is hereby expressly understood and agreed that
the Port Authority has no duty or obligation of any kind
whatsoever to inspect. or police the performance of any Partial
Approval Work by the Lessee and the rights granted to the Port
Authority hereunder shall not create or be deemed to create such
a duty or obligation. Accordingly, the fact that the Port
Authority has not exercised its right to require the Lessee to
cease performance of all or any part of the Partial Approval Work
shall not be or be deemed to be an agreement or acknowledgment on
the part of the Port Authority that the Lessee has in fact
performed such work in accordance with the terms of this
Agreement, the Construction Application and plans and
specifications covering such work-, or the conditions of the Port
Authority's approval of such work, nor shall such fact be or be
deemed to be a waiver by the Port Authority of any of the
requirements of this Agreement with respect to such work, or any
of the requirements of the Construction Application and plans and
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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
-per, formance of any of the Lessee's construction work or for'the
contracts for the performance thereof entered into by.the Lessee.
Any warranties extended -or available to the Lessee.in connection
with the aforesaid work shall be for the benefit of the Port
Authority as well'as the Lessee. The Lessee shall conduct no
public operations in the premises with respect to any
improvements, fixtures or equipment constituting the Lessee's
construction work , 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 sati'sfacti'on.....-
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 pzovisioris-of-EYiis- 	

__	 _..

Agreement shall control.

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

(i} The-Lessee shall pay all claims lawfully made
against it by its contractors, subcontractors, materialmen and
workmen, and all claims lawfully made against it by other third
persons arising out of or in connection with.or.because of the
performance of the work, and shall cause its contractors and
subcontractors to pay-all such claims lawfully made against them.
Nothing herein contained shall be deemed to'constitute consent to
the creation of any lien or claim against the premises or any
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:	 r

(i) Comprehensive General Liability Insurance
including but not limited to-coverage for*Premises
Operations, Products Liability-Completed Operations and for
:Broad Form Property Damage and Independent Contractor
coverage, with a contractual liability-endorsement covering
the obligations as.sumed by the Lessee under subparagraph (b)
of this paragraph, and which are customarily insured under
such a policy, with a-minimum combined single limit coverage
for bodily injury and property .damage of $5 million. Said
insurance shall also include coverage for-explosion,
collapse and underground property damage hazards.

r

(ii).' Protection
Lessee's work involves the
operation, use,-loading or
non-owned watercraft,. with
coverage for bodily injury
million.

and Indemnity Insurance, if'the
ownership, maintenance,
unloading of any owned., hired .or
a minimum combined single limit
and property.damage of $5

(iii) 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 $2 million.

(iv) Workers' Compensation and Employers'
Liability Insurance in accordance with the requirements of
law and in limits of not less than $1 million per accident.
The Workers' Compensation Policy shall be specially endorsed
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to include coverage afforded by the U.S. Longshoremen's and
Harbor Workers' Compensation 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 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, the City, and EDC as insureds 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-de' scribed in-subparagraph (j) of this paragraph shall
include thePort Authority, the City, and'- 'EDC as additional
insureds, 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 (i) of
subparagraph-(j) of this paragraph. 'Such insurance shall also
contain an endorsement providing that the protection afforded the
Lessee . thereunder with respect to any claim or action against the
Lessee by a third party shall pertain and-apply with like effect
with respect to any claim or action against the'Lessee by the
Port Authority and against the Port' Authority by the Lessee, but-,
said endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority as an additional insured.
Such insurance shall contain a provision that the insurer-shall
not, without obtaining express advance permission . from the
General. Counsel of the ' Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the. Port'Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of.
any statutes respecting suits against the Port Authority.

(m) Unless otherwise set forth herein, each policy of
insurance described in subparagraphs (j) and (k) of this
paragraph shall be subject to the applicable provisions of
Section 15 of the Lease.
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(n) - Title-to-and property in all improvements and
fixtures placed, constructed or installed in or on the premises,
including all such improvements and fixtures as shall constitute
the Lessee's construction work,.shall vest in the Port Authority
upon placement, construction or installation thereof and title to
and property in any and all equipment and trade-fixtures
removable without substantial injury to the premises placed in or
installed upon the premises shall vest-in the Lessee upon the
installation thereof.

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

(p) Upon performance by the Lessee of the Lessee's...
construction work in accordance with the .-provisions of this '
paragraph, the Port Authority will pay to the Lessee-a-sum in
accordance with the provisions of subparagraph (q) of this
paragraph (which sum is hereinafter called "the Construction Work
Reimbursement Amount"). equal to the lesser of: (i).the Reasonable
Cost, as hereinafter defined, of the Lessee's construction work
or (2) Five Million Dollars and No Cents ($5,000,000.00). To the
extent permitted by sound accounting practice, the .sum of the
following items of cost incurred by the Lessee in performing the.
Lessee's construction work shall constitute the Reasonable Cost
thereof for the purposes of this Agreement:

(1) The Lessee's payments to contractors;
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(2) The Lessee ' s payments for supplies and
materials;.^

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

(4) 'The Lessee's payments of premiums for
performance bonds. , and for the insurance the Lessee is
required to maintain in effect 'in accordance with the
provisions of 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
other overhead costs-and . no payment to employees of the Lessee
shall be included in the.cost of the 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 work.'

(q) On or about the tenth day of the first calendar
month following the commencement of the Lessee's construction
work: the Lessee shall certify to the . Port Authority, the City,
and EDC by written certification subscribed by a responsible
officer of the Lessee: (i) the amount of the Lessee's
construction work performed by the Lessee in the preceding month,
the-cost of the work described in the certificate, the amount of
such cost incurred - by the Lessee during such month, and the
amount paid by the.Lessee on account of such cost, if any; (ii)
that except for the-amount, if any, stated in.such certificate to
be due for services and materials, there is no outstanding
indebtedness known to the persons signing such certificate, after
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due inquiry, then due on account of the purchase of any equipment
or fixtures described in the . certificate or for labor, wages,
materials, supplies or services in connection with any work
described therein which, if unpaid, might become the basis of a
vendor's, mechanic's, laborer's or materialmen statutory or
similar lien or alleged lien upon such work or upon the premises
or any part thereof, or upon the Lessee's leasehold interest
therein, nor ,are any of the equipment, or fixtures described in
such certificate secured by any.liens,-mortgages, security
interests or other encumbrances. Nothing contained herein shall
be deemed-or construed as a submission by the Port'Authority to
the application to itself of any such lien; and. (iii) that the
work for which the amount set forth in the certificate is due has
been performed'in accordance with-the Lessee's approved plans and'
specifications and the provisions of this Agreement. Such
certificate shall also . contain a certification by the Lessee and
by the architect or engineer who sealed the Lessee's plans
pursuant to the provisions of subparagraph (c) of this paragraph
.certifying to the Port Authority, the City, and.EDC that all of
the work.described in the certificate has been performed in
accordance with the final plans and specifications approved by
the Port Authority and in'accordance with the provisions of this
Agreement. Following ats.receipt of the Lessee's certificate
the'`Port Authority shall remit to the Lessee an amount . equal to
.,the.cost incurred by the Lessee for the portion of the-Lessee's
,cons=truction work performed by-the Lessee in the preceding month
as - shown in the certificate less ten percent (14%) thereof and
also less the amount of any claims made against the Port
Authority by subcontractors, materialmen or , workmen, if any, in

, connection with any of the work described in the certificate. On
or-About the tenth day of each month thereafter during the period
of the performance of the Lessee's construction work the Lessee
shall deliver a similar certificate to the -Port Authority signed
by a.responsible officer of the-Lessee which certificate shall
certify to the Port Authority, the City, and EDC the amount of
the Lessee's construction work performed by the Lessee in the
preceding month,'the cost of the work described in the.
certificate performed by the Lessee in the preceding month, the
amount of such cost incurred by the Lessee during such month, the
amount paid by the Lessee on account of such cost,the'cumulative
amount of such cost .incurred by the Lessee on account of the work
described in the certificate from the date.of the commencement of
the work,. and the cumulative amount of all payments made on
account of such cost from the date of the commencement of the
work,.and such certificate shall also contain the statements set
forth in subdivisions (ii) and (iii) of this subparagraph both
with respect to the work described in the certificate and all
work previously. performed by the Lessee. Each such certificate
shall also contain a certification by the Lessee and by the
architect or engineer who sealed the , Lessee's plans pursuant to
the provisions of subparagraph (c) of this paragraph certifying
to the Port Authority, the City, and EDC that all of the work.
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described in the-certificate has been performed in accordance
with the final plans and specifications approved by the Port
Authority and in.accordance with the provisions of this
Agreement. Following its receipt of such certificate the Port
Authority shall remit to the Lessee an amount equal to the cost
incurred by the Lessee for the-portion of the-Lessee's
construction work performed by the Lessee in the preceding.month
as shown in the certificate less ten percent (10%) thereof and
less. the amount of claims, if any, made against the Port
Authority by subcontractors, materialmen or'workmen on account of
any of the work described in the certificate. Upon final
completion of all of the Lessee's construction work to be
performed by the Lessee as set forth in the Lessee's approved.
plans and specifications,- the Lessee shall submit to the Port
Authority a final certification to the Port Authority, the City,
and EDC signed by a responsible officer thereof that all work:has
been completed, which -certificate -shall certify separately the
final cost of all of the Lessee's construction work performed by
the Lessee, the cumulative payments made by the. Lessee on account
of such costs, and shall also certify' . the items set forth in
subdivisions (ii) and (iii) o.f this subparagraph with respect to
all of.-the work. In addition, the architect or engineer who
sealed the Lessee's plans and specifications pursuant to the
provisions of subparagraph . (c) of this paragraph shall certify . to
the. Port Authority, the City; and EDC that all of the work. has
been :p:erformed in accordance with the final plans' and
specifications for the work.approved by the Port Authority and in
accordance with the provisions of this Agreement. After
examination and approval of such certificate, and such supporting
documents and records as the Port Authority shall deem necessary
to substantiate the certificate, the Port .Authority shall finally
inspect the premises and the work and-after such inspection the
.Port Authority shall notify the Lessee if all of the work has
been performed in accordance with the approved plans and
specifications and the provisions of this Agreement. If all of
the work has been completed in accordance with the approved plans
and .specifications, 'and the provisions. of this Agreement, the
Port Authority will pay to :the Lessee on account of the cost of
the Lessee's construction work the difference between the sum
obtained by adding together all prior payments made by the Port.
Authority to the Lessee , on account of the cost of the Lessee's
construction work and the Construction Work Reimbursement Amount.
If the sum of all of the previous payments made by the Port
Authority to the Lessee on account of the cost of the Lessee's
construction work exceeds the Construction Work Reimbursement
Amount, the Lessee shall pay to 'the Port Authority the amount of
such excess on demand. No payment made by the Port Authority to
the Lessee pursuant to the provisions of this subparagraph,
including, without limitation, any payment made to the Lessee
following the- Port Authority's receipt of the Lessee's final
certification of cost, shall be deemed final until the cost of
the Lessee's construction work has been finally determined by the
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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	 In no event whatsoever shall
the cost of any portion of the Le,ssee's construction work as
finally determined and computed in-accordance with the provisions
of subparagraph (p). of this paragraph and in accordance with the
provisions of this subparagraph include any expenses., outlays or
charges whatsoever by or for the account of the Lessee for or in
connection with any improvements,. equipment. or fixtures or the
performance of any work unless such-are actually and completely
installed in and-or made to the premises nor shall cost include.
the costs of any equipment,, fixture or improvements which are
secured by liens, mortgages, other encumbrances or conditional
bills of sale. ' If the cost of the Lessee's construction work as
finally determined shall be less than the amount previously paid
pursuant to'the.provisions of this paragraph, the Lessee shall
pay-,the difference. to the Port Authority within ten (14) days
after notification to the Lessee stating the amount thereof.

(r) The Lessee agrees that it will complete the..
Lessee's construction work by December 31, 1998. The Port
Authority's entire obligation under this Agreement to make
payments to the Lessee on account- .. of the, cost of the Lessee's
construction work shall be 'limited in amount to the Construction
Work Reimbursement Amount. 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.

(s) The Lessee agrees to and shall require its
contractor to use every good faith effort to provide for
meaningful participation by Minority . Business Enterprises (MBEs)
and Women Business Enterprises (WBEs) in the Lessee's
construction work. "Meaningful participation" shall mean that at
least seventeen percent (17%) of the total dollar value of the
construction contracts (including subcontracts) covering the
construction , work are for the participation of Minority-Business
Enterprises and Women-owned Business Enterprises, of which at
least twelve percent (12%) are for the participation of Minority
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Business Enterprises. A ' Minority Business Enterprise shall mean
a company or firm at . least 51% of which is awned and controlled
by a minority or minorities. A. Women business Enterprise . shall
mean a company or firm at least 51% of which is owned and
controlled by a woman or women. -For purposes of this paragraph
minority is a member of one of the following groups:

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

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

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

liv) 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).

Good faith efforts to include meaningful participation
by MBEs and WBEs shall include at least the following:

(1) Dividing the work to be subcontracted into
..smaller portions where feasible.

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

(3) Making plans and specifications- for
prospective construction work available to MBEs and WBEs in
sufficient time for review.

(4) Utilizing the list of eligible MBEs'and WBEs
maintained by the Port Authority or seeking minorities or
women from other sources for the-purpose of soliciting bids
for contractors.

(5) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among
contractors, where appropriate, to insure that the Lessee
and said contractors will meet their obligations hereunder.
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(6) Insuring that provision is made to provide
progress payments to MBEs and WBEs on a timely basis.

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

2. (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 this Agreement..

(b) The Lessee.is not acquiring an ownership interest
in the Lessee's construction work defined in paragraph 1 of this
Agreement. Capital expenditures in connection with the Lessee's.
construction work have been, or are expected to be ..made, in whole
or in part by the Port . Authority from , "exempt facility bonds
(within. the meaning of Section 142(a) of the Internal Revenue
Code..of 1986) issued by the Por-t Authority from time to time
(such;.rcapital expenditures are hereinafter called "the
Property")	 The Lessee hereby irrevocably elects not to claim
for purposes of federal, state or local taxation of income any
depreciation or investment credits, for which it may be eligible
with , sespect to the Property. The Lessee further agrees that
this .Irrevocable election shall be binding upon its-successors in
interest, if any, under the Lease as herein amended, and as a
condition of any permitted sale or assignment of the interest of
the Lessee under the Lease as herein amended, every successor in
interest shall furnish an executed irrevocable election in the
form of the immediately preceding sentence to the Port Authority.
The foregoing shall not grant or be deemed to grant to the Lesse,e
the right to sell or assign, in any manner, its interest under
the Lease as herein amended.

(c) In the event the Lessee records any documents in
lieu of recording this Agreement or the Lease, 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...
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3. With respect to the provisions of subparagraphs
(b) , (k) , (1) , and (q) of. paragraph 1 and the provisions of
paragraph 7 hereof specifically applicableto the-City and EDC,
the City and EDC shall be and be deemed third party beneficiaries
hereunder; provided, that, nothing- contained in this paragraph or
said other paragraphs shall or shall be deemed to create any
obligations or liability on the part . of the Port Authority to
either the City or EDC.

4. The Port Authority and the Lessee acknowledge that
simultaneously with the entering into of this Agreement, the Port
Authority, EDC, South Pacific Shipping Co. Limited, and the
Lessee are entering into a Funding Agreement of-even date
regarding the funding of the Work (which agreement is hereinafter
called the "Funding Agreement"). Notwithstanding any other
provision of this Agreement, the Port Authority and the Lessee
hereby agree that upon any.termination or expiration of the
Funding Agreement prior to completion of the Lessee's
construction work, this Agreement.shall terminate on the
effective date of such termination or expiration of said' Funding
Agreement. The termination of this Agreement under -the
provisions of this paragraph shall not in any way affect the
continuation of the letting under the Lease, and the Lease shall
continue in full force 'and effect notwithstanding the termination
of .this Agreement under this-paragraph.

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

6. The Lessee represents and warrants that no broker
has been concerned-in the negotiation of this Agreement and that
there is no broker who is or may be e^ntitled.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.

1. Neither,the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, nor any
Commissioner acting for the City or EDC 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.

8. 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 set forth
herein, and may not be changed, modified, -discharged or extended
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ATTEST:

f	 '

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:.

Secretary

THE PORT AUTHORITY OF NEW YORK
AND NEW ' JERSEY

By

(Title)	 @EM& RifidUEUDOMMM

(Seal)

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By

(Title)	 President
(Corporate Seal)

pMONED:
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EXH±BIT Y

ELECTION

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

1.	 HOWLAND HOOK.CONTAINER TERMINAL, INC. (hereinafter
called "the Lessee"), pursuant to an Agreement of Lease bearing
Port Authority Lease No. HHT-4 (hereinafter called "the Lease")
made under date of June 30, 1995, 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'
September , 1997. and denominated "Supplement No. 4" 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 the Howland Hook Marine
Terminal, all as described in the Lease (hereinafter called "the
Leased Premises") to be used basically as marine terminal
premises constituting a public port for a term commencing no
later :than approximately December 1, '1995 'and expiring no later
than December 31, 2019.

2-	 The principal office of the Port Authority is at One
World 'Trade Center, New York, New York 10048 and its taxpayer
ident T-ication number is 13-6400654W.

3. - The principal office of the Lessee is at 300 Western
Avenue, Staten Island, New York 10303 and its taxpayer.
identification number is 13-384--1035.

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

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,
for which it ` may be eligible with respect to the Property
including, without limitation, the Lessee's construction work
identified in subparagraph (a) of paragraph 1 of the Supplement..
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 suctessor.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, and which are deemed-to be and
remain the property.of the Lessee. It is further understood that
the foregoing.election shall not . apply to any item of-the.
Lessee's improvements, as defined in Section 9A of the Lease, as
to which item the Port Authority has provided the'Lessee with
written certification pursuant-to the provisions of said Section
9A stating that such item of the Lessee's improvemerits is not
subject to the foregoing election..

HOWLAND HOOK CONTAINER TERMINAL,
INC.

By

(Title)	 President

ATTEST.:

Secretary
(Seal)

Dated:

Page 2 of Exhibit Y



f

FORM %LD - Ack., N.Y. 51380

STATE OF NEW YORK )
Ss.

.COUNTY OF NEW YORK. )

# is	 day of	 ^^	 , 1997, before me personally came
to me known. who—heina by' me/%luly sworn,

did depose and say . thatshe resides at
iable,

is the.of the Port.Authority of Ne Yorks and New
Jersey, (one off the corporations scribed in and which executed the foregoing
instrument; that,he knows the seal of the said corporation; that the seal, affixed to the
said. instrument is such-corporate seal;.-that it was so affixed by order. of the..Board
of Commissioners of the said corporation; and thatShe signed 	 name thereto by like
order.

. ' (notarial seal and .stamp)

STATE OF	 =TELLO

NOTArtY P U EMC. S ate of slew York

SS.

	

140. 01 CO50820i I

COUNTY O.	 c^,^, v..1^ =r .^ rc^as coulny
F )	 C^:rtts;L•n ^ ;7:re5.7uly 14. 19091,

On the D	 _ day of	 1997, before me personally. came
arc r	 to me known, wh.o. • being by me duly sworn,

did depose and	 that. he resides at,__
that he

r is the' President of Howland Hook Container Terminal, Inc.,
one of the corporations described in and which executed the foregoing instrument;
that he knows the 

'
seal of the said corporation; that the .seal affixed to the said

instrument is such corporate seal; that it wa so ffix :	 y or r of the Board of
Directors of the said corporation; and that he signe

	

	 s na a ereto by like order.
I

f. -	 .. PETER P. MAGRI  	 `
NOTARY PUBLIC State of New York .

NO. 43-4641466	 .
Quaff€ od in Coup of Ri	 (notarial s	 nd stamp)

STATE OF

COUNTY OF

On the	 day of
came
the individual describes
acknowledged to pe-t

)
ss.

}

199_, before me personally
to me known and known to me to be

and who executed the foregoing instrument, and
he executed the same.

(notarial seal and stamo)



FUNDING AGREEMENT

THIS FUNDING AGREEMENT, made as of September /^, 1997,
by and among THE PORT AUTHORITY OF NEW YORK ANb NEW JERSEY
(hereinafter 'called "the Port Authority"), the NEW YORK CITY
ECONOMIC DEVELOPMENT CORPORATION (hereinafter called "EDC
SOUTH PACIFIC SHIPPING CO. LIMITED, d/b/a Ecuadorian Line
(hereinafter called "SPSC"), and HOWLAND HOOK CONTAINER TERMINAL,
INC. (hereinafter called "HHCT"),

WITNESSETH, That:

WHEREAS, by agreement of lease made as of June 30,
1983, between the City of New York ("the City") and United States
Lines, Inc. (hereinafter called "USL"), as amended and assigned
by agreement dated June 11, 1985, made by and among the City., the
Port Authority and USL, and as further amended by supplementary
agreement made as of May 10, 1990. by and between the City and the
Port Authority (which supplementary agreement with the aforesaid
lease and assignment are hereinafter collectively called "the
City Lease"), the City leases to the Port Authority certain
premises (hereinafter called "the Premises") at Howland Hook
(hereinafter called "the Terminal") in the Borough and County of
Staten Island and Richmond, respectively; and

WHEREAS, the Port Authority subleases the .Premises to
HHCT as tenant pursuant to that certain agreement of sublease
dated as of June 30, 1995 and bearing Port Authority Lease No.
HHT-4 (which agreement of sublease, as heretofore amended,
modified and supplemented, is hereinafter called "the Lease");
and

WHEREAS, SPSC desires to have facilities available at
the Premises for the storage and handling of products, to be
shipped by SPSC; and

WHEREAS, the parties desire to construct a temperature-
controlled warehouse at the Premises (which construction work is
hereinafter called "the Work") and to provide sufficient funding
for the performance of the Work; and

WHEREAS, simultaneously with the entering into of this
Funding Agreement, the Port Authority and HHCT are entering into
Supplement No. 4 to the Lease pursuant to which HHCT will be
obligated to perform the Work (which Supplement No. 4 is



hereinafter called "the Construction Agreement"), a form of which
Construction Agreement is attached as Exhibit "A" hereto;

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

Section 1.	 Funding

(a) The Port Authority and EDC (hereinafter
called collectively the "Funding Parties" and individually a
"Funding Party") agree that each shall be obligated to provide
funding for the performance of the Work in the following
respective amounts (which amounts are hereinafter called
collectively the "Funding Amounts" and individually a "Funding
Amount"): (1) the Port Authority in an amount equal to the lesser
of (i) forty percent (40%) of the Reasonable Cost, as defined in
subparagraph (p) of paragraph 1 of the Construction Agreement, of
the Work, or (ii) Two Million Dollars and No Cents
($2,000,000.00); and (2) EDC in an amount equal to the lesser of
(i) sixty percent (60%) of such Reasonable Cost of the Work, or
(ii) Three Million Dollars and No Cents ($3,000,000.00). The
terms "Proportionate Share" and "Proportionate Shares", as used
hereinafter with respect to any amount, shall mean the following:
(aa) forty percent (40%) of any such amount for the Port
Authority; and (bb) sixty percent (60%) of any such amount for
EDC; provided, however, that the total of the Proportionate Share
or Proportionate Shares respectively of the Port Authority and
EDC shall in no event exceed their respective Funding Amounts.
In the event that EDC shall for any reason not pay to the Port
Authority any installment or portion thereof payable on any
Installment Date, as defined in Section 2 hereof, in.accordance
with the provisions of said Section 2 within thirty (30) days of
said Installment Date, then, at any time from and after said
thirty (30) day period the Port Authority may apply the full
amount of any such unpaid installment in the form of a credit
against any amounts then or thereafter owed by the Port Authority
to the City under the City Lease. In the event that this Funding
Agreement shall be terminated and EDC has not reimbursed the Port
Authority in EDC's Proportionate Share of the amount reimbursed
by the Port Authority to HHCT under the Construction Agreement
within thirty (30) days following the next Installment Date that
would have occurred, as set forth in Section 2 hereof, then the
Port Authority may apply any deficiency in the form of a credit
against any amounts then or thereafter owed by the Port Authority
to the City under the City Lease.. Any credit to which the Port
Authority shall be entitled under the provisions of the



immediately preceding sentence shall be in an amount equal to the
Proportionate Share of EDC of the total amount reimbursed by the
Port Authority to HHCT under the Construction Agreement, as such
Proportionate Share shall be reduced by (i) the amounts actually'
reimbursed to the Port Authority by EDC under the provisions of
Section 2 hereof, and (ii) the amount of any credit or credits
accumulated by the Port Authority under the provisions set forth
above in this Section. Any credit or credits accumulated by the
Port Authority under the provisions set forth above in this
subsection shall be applied on a priority with other credits, if
any, that the Port Authority may have or obtain against the City.
on the basis of the first to be obtained shall be the first to be
applied. The rights of the Port Authority to any credit or
credits as set forth above in this subsection shall survive the
expiration or termination of this Funding Agreement.

(b) In the event that the total cost of the
performance of the Work shall exceed the lesser 'of (i) the
Reasonable Cost, as defined in subparagraph (p) of paragraph 1 of
the Construction Agreement, of the Work, or (ii) Five Million
Dollars and No Cents ($5,000,000.00), HHCT agrees that it shall
complete the performance of the Work at its sole cost and expense
pursuant to the provisions of the Construction Agreement.

(c) Provided that the Port Authority and EDC'are not
in default of their obligations to fund their respective Funding
Amounts hereunder, in the event that the total cost of the
performance of the Work shall exceed the lesser of (i) the
Reasonable Cost, as defined in subparagraph (p) of paragraph 1 of
the Construction Agreement, of the Work, or (ii) Five Million..
Dollars and No Cents ($5,000,000.00), SPSC agrees, subject to
Section 4 hereof, that it shall be obligated, jointly and
severally with HHCT, to provide any monies required for the
completion of the Work, whether the completion. of the Work is
performed by HHCT, another party to this Funding Agreement or any
third party. Nothing contained in the immediately preceding
sentence shall be or be deemed to relieve HHCT of any of its
obligations set forth in subsection (b) of this Section.

(d) The City acknowledges that the Port Authority will
expend the Funding Amounts in advance of receiving EDC's
Proportionate Share in reliance on the City's commitment to
transfer to EDC, pursuant to the Consolidated Contract between
the City and EDC dated as of June 30, 1996, as amended or
extended (the "Consolidated Contract , ), EDC 's Proportionate Share
of the Funding Amounts. Accordingly, the City represents to and
covenants with the Port Authority that (i) it will transfer in
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full EDC's Proportionate Share of the Funding Amounts to EDC
under the Consolidated Contract when and as the conditions to
disbursement under the Consolidated Contract have been fully
satisfied, and (ii) in the event the conditions to disbursement
under the Consolidated Contract have not been satisfied due to.a
default by EDC of the provisions thereof, the City nevertheless
will cause to be transferred in full EDC's Proportionate Share of
the Funding Amounts to the Port Authority in accordance with the
procedures outlined in this Funding Agreement, so long as SPSC
and/or HHCT continue to be entitled to receive the Funding
Amounts pursuant to the provisions of this Funding Agreement; in
any event, however, the City shall transfer or pay to the Port
Authority EDC's Proportionate Share of any Funding Amounts which
the Port Authority has disbursed prior to the earlier of (a) the
date on which the City has determined that SPSC and/or HHCT are
not entitled to receive further disbursements of the Funding
Amounts pursuant to the provisions of this Funding Agreement and
has provided to the Port Authority not less than thirty (30)
days' written notice of such determination, or-(b) the date on
which the Port Authority has determined that SPSC and/or HHCT are
not entitled to receive further disbursements of the Funding
Amounts pursuant to the provisions of this Funding Agreement.
The Port Authority shall be the sole beneficiary of the terms and
conditions of this paragraph.

Section 2.	 Funding by Port Authority on Behalf of EDC

The Port Authority agrees to make available the total
Funding Amounts in accordance with its obligations hereunder and
on behalf of EDC upon the commencement of this Funding Agreement
and to commence the reimbursement of HHCT for its performance of
the Work in accordance with the provisions of the Construction
Agreement; provided, however, that EDC shall pay over its Funding
Amount for said purposes to the Port Authority in installments,
to be paid on, respectively, November 30, 1997, April 30, 1998,
and, if required, November 30, 1998 (which dates are sometimes
individually in this Funding Agreement called the "Installment
Date"). The November 30, 1997 installment shall equal the lesser
of Two Million Dollars and No Cents ($2,000,000.00) or EDC's
Proportionate Share of the aggregate amount of the Port
Authority's reimbursements through September 30, 1997 to HHCT
(which amount as so payable by EDC to the Port Authority is
hereinafter called "the First Installment"); the April 30, 1998
installment shall equal the lesser of Three Million Dollars and
No Cents ($3,000,000.00) or EDC's Proportionate Share of the
aggregate amount of the Port Authority's reimbursements to HHCT
through February 28, 1998, with said April 30, 1998 installment
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as so determined to then be reduced by the First Installment and
the difference paid to the Port Authority; and the November 30,
1998 installment, if any, shall be in the amount of Three Million
Dollars and No Cents ($3,000,000.00), as such amount shall be
reduced'by (i) the amounts actually reimbursed to the Port
Authority by EDC under the provisions set forth above in this
Section, and (ii) the amount of any credit or credits accumulated
by the Port Authority under the provisions of Section 1 hereof.
Notwithstanding any provision of this Funding Agreement, in the
event that the Reasonable Cost, as defined in subparagraph (p) of
paragraph 1 of the Construction Agreement, of the Work as finally
determined pursuant to subparagraphs (p) and (q) of paragraph 1
of the Construction Agreement shall be less than Five Million
Dollars and No Cents ($5,000,000.00), then the *Port Authority
shall pay to EDC on or before ninety (90) days following the
Completion Date (as defined in subparagraph (c) of paragraph 1 of
the Construction Agreement) the difference between Three.Million
Dollars and No Cents ($3,000,000.00) and EDC's Funding Amount.
Notwithstanding any provision of this Funding Agreement or the
Construction Agreement to the contrary: (i) the Port Authority
shall not be obligated to reimburse HHCT for any costs on account
of the performance of the Work unless and until the procurement
requirements set forth in Section 5 hereof have been satisfied
and EDC has received all forms, certificates and other writings
necessary to evidence such satisfaction; and (ii) EDC shall not
be obligated to . make the aforementioned installment payments to
the Port Authority unless and until the certifications and
documentation, as required in Section 3 of this Funding Agreement
and in the Construction Agreement to be respectively made to the
City and EDC and provided to EDC, have in fact been so made and
provided in accordance with respective provisions. For purposes
of the November 30, 1997 payment, such certifications and
documentation shall be made and provided to EDC no later than
October 15, 1997 for the period through August 31, 1997. For
purposes of the April 30, 1998 payment,- such certifications and
documentation shall be made and provided to EDC no later than
March 15, 1998 for the period through January 31, 1998. For
purposes of the November 30, 1998 payment, such certifications
and documentation shall be made and provided to EDC no later than ^J
October 15, 1998 for the period through August 31, 1998.

Section 3.	 Certifications

Within thirty (30) days of any reimbursement made by
the Port Authority to HHCT pursuant to the provisions of the
Construction Agreement, the Port Authority shall provide EDC with
the following: (a) the certification of the Port Authority of the
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amount reimbursed by it to HHCT under the Construction Agreement;
(b) a copy of the certification of HHCT to the Port Authority,
the City and EDC provided for in subparagraph (q) of paragraph 1
of the Construction Agreement; and (c) a copy of the
certification to the Port Authority,. the City and EDC by HHCT's
engineer or architect provided for in said subsection (q) of the
Construction Agreement.

Section 4.	 Conditions to Fundin

Performance of the following obligations and
satisfaction of the following requirements by HHCT shall be
conditions to HHCT's receipt of the Funding Amounts and the
obligations of SPSC under Section 1(c) hereof.

(a) The Lease shall be in full force and effect and
HHCT shall not be under notice of default from the Port Authority
under the Construction Agreement or this Funding Agreement.

(b) In addition to inspections, access to books and
records, and construction monitoring which are required under the
Construction Agreement, HHCT, upon reasonable notice given to it
by the City, EDC or SPSC, shall at all reasonable times permit
representatives of said party to . inspect and monitor the Work,
and to have access to all books and records in connection with
the performance of the Work and the funding of the Work. In
addition, each of such representatives shall have the right to
attend all requisition meetings and other meetings in connection
with the Work. Notwithstanding any provision-contained in this
Funding Agreement, including without limitation this subsection,
the parties hereto agree that the Port Authority, as landlord of
HHCT, shall administer the performance of the Work by HHCT;
provided, however, that the Port Authority shall not be liable to
any of the other parties to this Funding Agreement or to the City
for any of its acts or omissions with respect to the
administration of the Work. As used in the immediately preceding
sentence, the phrase "administration of the Work" shall not
include the obligation hereinbefore imposed upon the Port
Authority to fund its Funding Amount in accordance with the terms
and conditions of this Funding Agreement.

(c) HHCT shall procure construction services in the
manner provided for in Section 5 hereof.

(d) HHCT shall obtain and maintain the insurance
coverages described in subparagraphs (j) and (k) of paragraph 1
of the Construction Agreement.
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(e) HHCT shall receive and hold the proceeds of the
funding of the Work and retainage (including any insurance
proceeds arising out of any casualty affecting property purchased
with the proceeds of the funding of the Work) as a trust fund to
be applied exclusively for the payment of costs which are
eligible under the provisions of the Construction Agreement, and
shall not use any part of same for any other purpose.

(f) EDC shall have approved plans and specifications
in accordance with the provisions of Section 15 hereof.

Section 5.	 Procurement: Contracts

(a) In connection with the Work, HHCT shall enter into
construction contracts and contracts for the acquisition of
goods, material, equipment and machinery, independently and not
as agent of the Port Authority, the City, SPSC and/or EDC.

(b) HHCT shall let all construction contracts in
connection with the Work in accordance with the procurement rules
customarily imposed by Port Authority on its tenants for tenant
construction.

(c) HHCT shall provide EDC with a list of all
contractors and subcontractors to be hired in connection with the
Work, other than suppliers, whose contract amounts total more
than One Hundred Thousand Dollars and No Cents ($100,000.00), on
the form attached as Exhibit "B" hereto. HHCT shall furnish each
contractor or subcontractor, other than a supplier, whose
contract amounts total more than One Hundred Thousand Dollars and
No Cents ($100,000.00), with a subcontractor questionnaire in the
form attached as Exhibit "C" hereto, and/or such other
qualification and background investigation form(s) as may be used
by the City at such time (hereinafter collectively called, the
"Investigation Forms"), provided by EDC to HHCT, and shall use
best effort to cause each such contractor and subcontractor to
complete the Investigation Forms in a timely fashion. HHCT shall
not enter into a general construction contract for the entire
Work until EDC has notified HHCT that, based upon EDC's
qualification and background investigation, EDC does not object
to such general contractor. EDC shall complete -its background
investigation within ten (10) days after receipt of each fully
completed Investigation Form. HHCT shall use its best efforts to
cause all construction contracts and all subcontracts, in order
to be eligible for reimbursement under Section 2 hereof, to
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contain, in substance, the provisions contained in the
Construction Contract Addendum annexed hereto as Exhibit "D".

Section 6.	 Liability; indemnity

(a) EDC shall not be liable to any other party to this
Funding Agreement for the amount of EDC's Funding Amount or for
any portion thereof, or for any damages arising from'EDC's
failure to fund EDC's Funding Amount in accordance with the terms
and conditions of this Funding Agreement; it being the
understanding and agreement of the parties hereto that upon EDC's
failure to so fund, the exclusive remedies available under this
Funding Agreement shall be (i) the Port Authority's right
pursuant to subsection 1(a) hereof to take credits, and (ii) the
right of the other parties hereto to enforce the obligation of
the City to fund as such obligation is described and set forth in
subsection 1(d) hereof (such exclusive remedies to be hereinafter
collectively referred to as the "Remedies"). No party to this
Funding Agreement shall have the right to claim or collect
damages against the City which are in addition to the amounts (in
the aggregate not to. exceed the unpaid portion of the CDC Funding
Amount) collected in accordance with exercising the Remedies.
The Port Authority shall not be liable to any other party to this
Funding Agreement except for the Port Authority's failure to fund
the amount of the Port Authority's Funding Amount, and no party
shall have the right to claim or collect damages against the Port
Authority which are in addition to the amount of the Port
Authority's Funding Amount. Neither the Port Authority, the
City, SPSC, nor EDC shall be liable under this Funding Agreement
to any contractor, any subcontractor, or to any other person in
any matter arising out of the performance of the Work, including,
without limitation, for any consequential damages. Nothing
contained above in this subsection shall (1) affect or limit in
any way any rights of the Port Authority under subsection 1(a) of
this Funding Agreement to any credit against amounts-owed by the
Port Authority to the City under the City Lease; or (2) augment
the Remedies with any additional remedy against either EDC or the
City.

(b) In this Section, each of.the Funding Parties, the
City, and SPSC, and their respective departments, offices,
officials, officers, members, directors, employees and agents
shall collectively be called the "Indemnitees". HHCT shall
defend, indemnify and hold harmless the Indemnitees, from and
against any and all claims, damages, judgments, liabilities and
causes of action whatsoever to which they may be subject arising
out of the acts or omissions of HHCT, its agents, or employees
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or, to the extent its contractors, subcontractors, or material
suppliers fail to indemnify the Indemnitees, HHCT's.contractors,
subcontractors or material suppliers. HHCT 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, 1 its Commissioners,
officers, agents or employees, the governmental nature of the
Port Authority or the provisions of any statutes respecting suits
against the Port Authority. The Indemnitees may also retain
counsel of their own choosing. The obligation of HHCT to
indemnify and hold harmless the Indemnitees shall include but not
be limited to the payment of any and all actual costs and
reasonable legal fees as may be incurred by the Indemnitees. The
expiration or earlier termination of this Funding Agreement shall
not release HHCT from any liability to the Indemnitees arising
out of any act or omission of HHCT in connection with this
Funding Agreement or under this Section 6.

(c) No officer, official, director, member, agent or
employee of any of the Funding Parties or of SPSC or of the City
or of HHCT, nor any person authorized to act on behalf of any of
the Funding Parties or the City or SPSC or HHCT, shall be charged
personally with liability, or held personally liable in
connection with the Work, this Funding Agreement, or any breach
or attempted or alleged breach thereof except as provided for in
subsection 8(b) hereof. This Section 6 shall survive expiration
or sooner termination of this Funding Agreement.

Section 7.	 Default

An "Event of Default" shall exist if any of the
following shall have occurred:

(a) if HHCT shall have applied all or any portion of
the Funding Amounts reimbursed to it in violation of the
requirements of the Construction Agreement and such
misapplication was (i) fraudulent or (ii) not corrected within
thirty (30) days of notice thereof; or

(b) if HHCT fails to duly observe or'perform any of
the covenants and agreements contained in this Funding Agreement
and if such failure continues for thirty (30) days after written
notice to HHCT by the Port Authority, the City and/or EDC
specifying such default and requiring such default to be
remedied; provided, however, if because of Unavoidable Delays
(herein below defined) or if the nature of the default is such
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that HHCT cannot reasonably be expected to cure the same within
such period, such default shall not be an Event of Default if,
within such period (subject to Unavoidable Delays) HhCT
commences in good faith to cure such default and (subject to
Unavoidable Delays) diligently prosecutes such cure to
completion. For purposes of this Funding Agreement "Unavoidable
Delays" shall mean delays resulting from strikes, boycotts, labor
disputes, embargoes, shortages of material, acts of God, acts of
the public enemy, acts of superior governmental authority,
weather conditions, tides, riots, rebellion, sabotage or any
other circumstances for which HHCT is not responsible and which
are not within its control; or

(c) if any of the conditions set forth in Section 4 of
this Funding Agreement shall not be in effect or continue to be
in effect during the term of this Funding Agreement; or

(d) HHCT shall be under notice of default from the
Port Authority under the Construction Agreement.

Section 8..	 Default Remedies; Liability

(a) Upon an Event of Default, the Port Authority, the
City, and/or EDC each shall have the right to elect to terminate
this Funding Agreement (reserving, however, all remedies provided
in this Section 8 or existing otherwise) upon twenty (20) days`
notice to HHCT. In addition, the Port Authority and EDC need
make no further disbursements hereunder or under the Construction
Agreement until such default is remedied or determined not be an
Event of Default. No course of dealing on the part of any party
hereunder or any failure or delay on the part of any party
hereunder to exercise any right shall operate as a waiver of such
right or otherwise prejudice such party's powers and remedies.

(b) HHCT and the directors, officers, employees,
shareholders, agents and servants of HHCT and of any of the
shareholders comprising HHCT shall be personally liable, to the
full extent provided by law, in equity, and by this Funding
Agreement if HHCT and/or such individual shall have applied the
Construction Funding in violation of the covenant contained in
subsection 4(e) of this Funding Agreement and such misapplication
was fraudulent, provided, that, any entity listed above shall be
liable only he/she/it so misapplied the funding made available to
HHCT under this Funding Agreement and the Construction Agreement.

(c) The provisions of this Section 8 shall survive the
expiration or termination of this Funding Agreement.
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Section 9.	 Term

The term of this Funding Agreement shall commence on
the execution and delivery of this Funding Agreement by all
parties hereto, and shall expire, unless earlier terminated, on
the earlier to occur of (a) ninety (90) days following the
Completion Date, as defined in subparagraph (c) of paragraph 1 of
the Construction Agreement, or_(b) January 15, 1999; provided,
however, that if the Port Authority and EDC shall have in writing
mutually agreed, the term of this Funding Agreement shall be
extended.

Section 10.	 Records

HHCT agrees to maintain accurate, readily auditable
records and accounts with supporting documentation, in accordance
with sound accounting principles, of (a) all of the costs of the
Work, (b) all of its receipts and expenditures in connection with
the Work, and (c) all financial accounts and transactions
maintained or undertaken in connection with this Funding
Agreement. HHCT shall make such records available for inspection
and audit at HHCT's place of business at the Premises by the Port
Authority, the City, SPSC and/or EDC at reasonable times and upon
reasonable notice. All such records and accounts shall be
maintained for a period of six (6) years after termination of
this Funding Agreement, provided, that, if a contest or dispute
arises with respect to any matter covered by such records and
accounts then such records and accounts shall be maintained and
available for inspection and audit until the later of (A) six (6)
years after termination of this Funding Agreement or (B)
resolution of any such contest or dispute. No provision of this
Funding Agreement giving any said party hereto a right of access
to-records, accounts-and documents is intended to impair or
affect any right of access to records, accounts and documents
that any said party hereto would have in the absence of such
provision. The provisions of this Section 10 shall survive
termination of this Funding Agreement for said six-year period.

Section 11.	 Amendment of Construction Agreement

The Port Authority agrees that it.shall not without the
written consent of EDC (a) substantially amend any provision of
the Construction Agreement which is directly applicable to the'
performance of the Work, or (b) amend the provisions of
subparagraphs (b), (c), (d), (e), (k), (1), and (q) of paragraph
1 or the provisions of paragraph 7 of the Construction Agreement

- 11 -



specifically applicable to the City and EDC. The parties
acknowledge and agree that nothing contained in the immediately
preceding sentence shall limit or be deemed to limit or affect in
any manner whatsoever the right of the Port Authority to amend
any provision of the Lease other than the provisions of the
Construction Agreement regardless of whether any such provision
is directly applicable to the performance of the-Work.

Section 12.	 Prior Work

Notwithstanding any other provision of this Funding
Agreement, including without limitation Section 5 hereof, the
parties acknowledge and agree that the Work shall and shall be
deemed to include engineering, architectural and technical
services performed by KAR Engineering Associates Inc.
(hereinafter called "KAR") during the period commencing on or
about February 2, 1997 and continuing to the effective date
hereof with respect to the temperature-controlled warehouse
constituting the Work; provided, however, that KAR and its
subcontractors shall be subject to the provisions of Section 5
.hereof pertaining to qualification and background investigation
by EDC.

Section 13.	 Lease Termination

Notwithstanding any other provision of this Funding
Agreement, in the event that the Lease shall terminate (even if
stated to have the same effect as expiration), then this Funding
Agreement shall terminate on the effective date of termination of
the Lease.

Section 14.	 Third Party Beneficiary

With respect to the provisions of Section 3, Section
4(b), Section 4(d), Section 5(a), Section 5(c), Section 6,
Section 7(b), Section 8(a), Section 10, and Section 17 hereof
specifically applicable to the City, the City shall be and be
deemed a third party beneficiary hereunder; provided, that,
nothing contained in this Section or said other Sections shall or
shall be deemed to create any obligations or liability on the
part of the Port Authority to the City.

Section 15.	 Review of Plans

The Port Authority and EDC shall have the right to
review the plans and specifications submitted by HHCT to the Port
Authority pursuant to the provisions of subparagraph (c) of
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paragraph 1 of the Construction Agreement prior to their final
approval by the Port Authority and shall have the right jointly
to submit comments with respect to any inadequacies of said plans
and specifications to HHCT. HHCT shall make its best efforts
promptly to respond to said comments until the Port Authority and
EDC shall be satisfied that said comments have been
satisfactorily addressed by HHCT. Notwithstanding any provision
set forth above in this Section, if the Port Authority shall
determine, acting in its sole discretion, to review plans and
specifications submitted by HHCT to the Port Authority pursuant
to subparagraph (e) of paragraph 1 of the Construction Agreement
for purposes of granting a partial approval rather than a final
approval, then the rights of EDC under this Section with respect
to the relevant partial Work shall apply solely to review of said
plans and specifications for purposes of said partial approval,
and the granting of any final approval shall be solely within the
discretion of the Port Authority. Notwithstanding any provision
set forth above in this Section, the Port Authority shall not
grant a partial approval of said plans and specifications unless
EDC has also approved said plans and specifications.

Section 16. Conformance

In the performance of the Work described in this
Funding Agreement, the Port Authority, as a matter of policy,
will conform to the enactments, ordinances, resolutions, and
regulations of the City and its various departments, boards, and
bureaus in regard to the performance of the Work as if the Port
Authority were a private corporation, to the extent that the Port
Authority finds it practicable to do so, without interfering
with, impairing, or affecting the efficiency or economy of the
Terminal, or its ability to operate the Terminal, or its
obligations, duties, and responsibilities to the States of New
York and New Jersey, its bondholders, and the general public, but
the decision of the Port Authority as to whether it is
practicable to do so shall be controlling and conclusive. It is
specifically understood and agreed that no local law, enactment,
ordinance, rule, or regulation, permit or requirement of the City
shall apply to the-Terminal. Nothing contained herein shall be
deemed an acceptance by the Port Authority to the application to
itself of any local law, enactment, ordinance, rule, or
regulation, permit or requirement of the City, nor an acceptance
by the City of the immunity of the Port Authority from any local
law, enactment, ordinance, rule, or regulation, permit or
requirement of the City.
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Section 17.	 General Covenants and Conditions

(a) None of the parties hereto shall have the right to
assign its interest in this Funding Agreement to another person.
HHCT shall not create, permit or suffer to exist any mortgage,
encumbrance, lien, security interest, claim or,charge against the
Premises or against HHCT's interest therein, if any, or against
any of the Funding Amounts.

(b) This Funding Agreement may not be amended, nor may.
any requirement hereunder be waived, or terminated orally, except
by an instrument in writing signed by the party against whom
enforcement of the amendment, waiver or termination is sought.

(c) The provisions of this Funding Agreement shall be
governed and interpreted in accordance with the laws of the State
of New York.

(d) The provisions of this Funding Agreement shall be
binding upon and inure to the benefit of the parties hereto, and
their respective successors and permitted assigns.

(e) Neither HHCT, nor any of its employees, agents,
contractors or subcontractors is, shall be or shall represent
that he, she or it is an agent, servant or employee of any of the
Funding Parties, SPSC or the City by vi.rtue'of this Funding
Agreement or by virtue of any approval, permit, license, grant,
right, consent or authorization given by any of the Funding
Parties', SPSC or by the City. HHCT shall be solely responsible
for the work, direction, compensation and personal conduct of its
officers, agents, employees, contractors and subcontractors.

(£) No Public Person (hereinbelow defined) if known to
HHCT, shall have any interest, direct or indirect, in any
contract or subcontract, or the proceeds thereof, forwork to be
performed in connection with the Work, or in any activity or
benefit arising out of or in connection with performance of the
Work. Upon receiving notice of any or knowledge of any of the
circumstances specified in the preceding sentence, HHCT shall
deliver notice to each of the Funding Parties and the City of the
circumstances and shall immediately use its best efforts to cause
such Public Person(s) to terminate their interest in the
prohibited contract or party. HHCT shall require its contractors
and subcontractors, to make appropriate representations in
writing that they, their employees and principals do not have any
conflict of interest prohibited under this subsection, and to
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covenant to cause the Public Person(s) to terminate their
interest in the relevant contract or property upon demand by
HHCT. As used herein, "Public Person" shall mean: any member,
officer, director, official, agent or employee of any funding
Party or the City, or their designees, consultants or agents; or
any member of the governing boards of any Funding Party or of the
City, or any public official of such entities,' who exercises or
exercised any functions or responsibilities with respect to the
subject matter of this Funding Agreement during his/her tenure.

(g) All notices under this Funding Agreement shall be
in writing and shall be deemed to have been sufficiently given or
served for all purposes as of the dates when delivered by hand or
sent by certified or registered mail, return receipt requested,
and addressed as follows (or to such other addresses as may from
time to time be designated by any of the parties hereto as
delivered by notice to other parties hereto in accordance with
this subsection):

(i) if to the Port Authority: The Port Authority
of New York and New Jersey, One World Trade
Center, New York, New York 10048, to the
attention of Ms. Lillian C. Borrone,
Director, Port Commerce Department, 345.

(ii) if to EDC: New York City Economic Development
Corporation, 110 William Street, New York,
New York 10038, to the attention of Mr.
Michael. Canavan, Senior Vice President,
Transportation Division, 5th Floor,

with a copy via ordinary mail to: General
Counsel
(at the same address, 6th Floor).

(iii) if to SPSC: Mr. Charles A. Schwarz, Jr.,
South Pacific Shipping Co. Ltd., c/o
Ecuadorian Line, Inc., 6161 Blue Lagoon Dr.,
Miami, FL 33126-2046.

(iv) if to HHCT: Howland Hook Container Terminal,
Inc., 300 Western Avenue, Staten Island, New
York 10303, to the attention of Mr. Carmine
Ragucci, President.
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(h) The captions in this Funding Agreement are
inserted For convenience or reference only and in no way define,
describe or limit the scope or intent of this Funding Agreement
or any of the provisions hereof.

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

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

t	 -
-'7

By

cS.e ret ary	 (Title) 	 ^^ ^ p 1tT (SCE^^k	 ^

ATTEST: NEW YORK CITY ECONOMIC DEVELOPMENT
CORPO TION

By	 w / ' L ^.^"

(Title)	 President.

An'EST :	 SOUTH PACIFIC SHIPPING CO. LIMITED

s5isf4	 Secretary	 (Title)	 President

ATTEST:
	 HOWLAND HOOK CONTAINER TERMINAL,

INC.

By 

Secretary
	

(Title)	 President
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Agreed with respect to the obligations set forth in Section 1(a)
and Section 1(d) of this Funding Agreement only:

THE CITY OF NEW Y

By:
Randy L. Levine
Deputy ayor for Economic
Deve pment and Planning

APPROVED	 TO FO

By:	
_ ..

Acting rporation Counsel

s ^•

J

1 1i	 /	 ^	 ^ •
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EXHIBIT A

Port Authority Lease No. HHT-4
Supplement No. 4

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of September , 1997, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and HOWLAND HOOK
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30, 1995, 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
the Howland Hook Marine Terminal, in the Borough of Staten
Island, in the County of Richmond and State of New York; 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 understands that construction and
installation work is required in order to prepare the premises
for its continued occupancy and operations, and the Lessee agrees
to and shall perform the following work to prepare the premises
for the Lessee's continued operations therein (which work is.
hereinafter called "the Lessee's construction work"): the
construction of a one-story temperature-controlled warehouse of
approximately sixty -six thousand four hundred (66,400) square
feet. The Lessee's construction work shall be paid for by the
Port Authority as provided for in subparagraphs (p) and (q) of
this paragraph.

(b) With respect to the Lessee's construction work the
Lessee shall be the insurer of the Port Authority, the City of
New York (hereinafter called "the City"), and the New York City
Economic Development Corporation (hereinafter called "EDC"), and
their respective 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, the City, EDC, 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, the City or EDC subsequent to commencement
of the work:



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

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

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

(c) .Prior to the commencement of any of the Lessee's
construction work, the Lessee shall submit to the Port Authority
for its approval a Construction Application in the form supplied
by the Port Authority, and containing such terms and conditions
as the Port Authority may include, setting forth in detail by
appropriate plans and specifications the work the Lessee proposes
to perform and the manner of and time periods for performing the
same, including without limitation a schedule listing each
contract proposed to be entered into for the performance of the
work and the estimated cost of the work to be performed under
each such contract. The data to be supplied by the Lessee shall
identify each of the items constituting the Lessee's construction
work, and shall describe in detail the systems, improvements,
fixtures and equipment to be installed by 'the Lessee. The Lessee
shall be responsible at its sole expense for retaining all
architectural, engineering and other technical consultants and
services as may be directed by the Port Authority and for
developing, completing and submitting detailed plans and
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 signature and
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seal of a registered architect or professional engineer licensed
in the State of New York who shall be responsible for the
administration of the work in accordance with the Port
Authority's requirements. In connection with review by the Port
Authority of the Lessee's submissions under this paragraph, the
Lessee shall submit to the Port Authority, at the Port
Authority's request, such additional data, detail or information
as the Port Authority may find necessary. Following the Port
Authority's receipt of the Lessee's Construction Application and
complete plans and specifications, the Port Authority shall give
its written approval or rejection thereof, or shall request such
revisions or modifications thereto as the Port Authority may find
necessary. The Lessee shall not engage any contractor or permit
the use of any subcontractor unless and until each such
contractor or subcontractor, and the contract such contractor is
operating under, have been approved by the Port Authority. The
Lessee shall include in any such contract or subcontract such
provisions as are required in accordance with the provisions of
this Agreement and the Construction Application approved by the
Port Authority. ' The Lessee shall obtain and maintain or cause
each contractor to obtain and maintain in force such insurance
coverage as is described in subparagraphs (j) and (k) of this
paragraph and such per fbrmance-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 completion of all of the Lessee's construction work the
Lessee shall deliver to the Port Authority a certificate to such
effect signed by a responsible officer of the Lessee and by the
architect or engineer who sealed the Lessee's plans pursuant to
the provisions of this subparagraph certifying that all of the
work has been performed in accordance with the approved plans and
specifications and the provisions of this Agreement, and the
Lessee shall supply the Port Authority with as-built drawings of
the Lessee's. construction work in such form and number requested
by the Port Authority. The Lessee shall keep said drawings
current during the term of the letting under the Lease as herein
amended. No changes or modifications to such work shall be made
without prior Port Authority consent. Following its receipt of
the Lessee's certificate, , the Port Authority shall inspect the
work and, unless such certification is not correct, or the Port
Authority determines that the premises are unsuitable for
occupancy and use by the Lessee, a certificate of final
completion shall be delivered to the Lessee by the Port Authority
(which date of issuance of said certificate is hereinafter called
"the Completion Date").
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(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,
spec ificat ions, 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
or if the approval thereof calls for modifications or changes in
any item of Partial Approval Work undertaken by the Lessee under
any approval granted by the Port Authority pursuant to this
subparagraph, the Lessee will, as directed by the Port Authority,
and at the Lessee's sole cost and expense, either restore the
area affected to the condition existing prior to the commencement
of such item of Partial Approval Work or make such modifications
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and changes to such work as may be required by the Port
Authority..

(2) Nothing contained in any approval given pursuant
to this subparagraph shall constitute a determination or
indication by the Port Authority that the Lessee has complied
with any laws, rules, orders, ordinances, enactments,
resolutions, regulations, statutes, requirements, codes,
directions, and executive orders, including but not limited to
those of the City of New York, 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
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.
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(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 Construction
Application and plans and specifications, or the conditions of
the Port Authority's approval covering such work. The Lessee
shall not commence construction of the portion of the Partial
Approval Work that has been halted until it has received written
approval of the proposed modifications, corrections or changes.

(7) It is hereby expressly understood and agreed that
the Port Authority has no duty or obligation of any kind
whatsoever to inspect or police the performance of any Partial
Approval Work by the Lessee and the rights granted to the Port
Authority hereunder shall not create or be deemed to create such
a duty or obligation. Accordingly, the fact that the Port
Authority has not exercised its right to require the Lessee to
cease performance of all or any part of the Partial Approval Work
shall not be or be deemed to be an agreement or acknowledgment on
the part of the Port Authority that the Lessee has in fact
performed such work in accordance with the terms of this
Agreement, the Construction Application and plans and
specifications covering such work, or the conditions of the Port
Authority's approval of such work, nor shall such fact be or be
deemed to be a waiver by the Port Authority of any of the
requirements of this Agreement with respect to such work, or any
of the requirements of the Construction Application and plans and
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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 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
responsible for the design, adequacy and operation of all
utility, mechanical, electrical, communications and other systems
installed in the premises by the Lessee and all other
improvements, additions; fixtures, finishes, decorations and
equipment made or installed by the Lessee in the premises and
shall do all preventive maintenance and snake all repairs,
replacements, rebuilding (ordinary or extraordinary, structural
or non-structural) and painting necessary to keep such systems,
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improvements, additions, fixtures, finishes, decorations and
equipment (whether the same involves structural or non-structural
work) in the condition they were in when made or installed except
for reasonable wear which does not adversely affect the efficient
or proper utilization of any part of the premises.

W The Lessee shall pay all claims-lawfully made
against it by-its contractors, subcontractors, materialmen and
workmen, and all claims lawfully made against it by other third
persons arising out of or in connection with or because of the
performance of the work, and shall cause its contractors and
subcontractors to pay all such claims lawfully made against them.
Nothing herein contained shall be deemed to constitute consent to
the creation of any lien or claim against the premises or any
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 Premises
Operations, 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, and which are customarily insured under
such a policy, with a minimum combined single limit coverage
for bodily injury and property damage of $5 million. Said
insurance shall also include coverage for explosion,
collapse and underground property damage hazards.

(ii) Protection
Lessee's work involves the
operation, use, loading or
non-owned watercraft, with
coverage for bodily injury
million.

and Indemnity Insurance, if the
ownership, maintenance,
unloading of any owned, hired or
a minimum combined single limit
and property damage of $5

(iii) 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 $2 million.

(iv) Workers' Compensation and Employers,
Liability Insurance in accordance with the requirements of
law and in limits of not less than $1 million per accident.
The Workers' Compensation Policy shall be specially endorsed
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to include coverage afforded by the U.S. Longshoremen's and
Harbor Workers' Compensation 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 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, the City, and EDC as insureds 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, the City, and EDC as additional
insureds, 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 (i) of
subparagraph (j) of this paragraph. Such insurance shall also
contain an endorsement providing that the protection afforded the
Lessee thereunder with respect to any claim or action against the
Lessee by a third party shall pertain and apply with like effect
with respect to any claim or action against the Lessee by the
Port Authority and against the Port Authority by the Lessee, but
said endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority as an additional insured.
Such insurance shall contain a provision that the insurer shall
not, without obtaining express advance permission from the
General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority.

(m) Unless otherwise set forth herein, each policy of
insurance described in subparagraphs (j) and (.k) of this
paragraph shall be subject to the applicable provisions of
Section 15 of the Lease.
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- (!,) T.i _ le 	 and property in all improvements and
fixtures placed, constructed or installed in or on the premises,
including all such improvements and fixtures as shall constitute
the Lessee's construction work, shall vest in the Port Authority
upon placement, construction or installation thereof and title to
and property in any and all equipment and trade fixtures
removable without substantial injury to the premises placed in or
installed upon the premises shall vest in the Lessee upon the
installation thereof.

(o) In the performance of the Lessee's construction
work the Lessee shall not permit any situation or condition. to
continue that may cause or be conducive to any labor troubles at
the Facility which interferes with the progress of other
construction work at the Facility. The determinations of the
Port Authority shall be conclusive on the Lessee and, upon notice
from the Port Authority, the Lessee shall or shall cause its
contractor to immediately rectify any condition specified in the
notice. In the event 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 or
any other type of labor trouble, regardless of the employer of
the person involved or their employment status, if any.

(p) Upon performance by the Lessee of the Lessee's
construction work in accordance with the provisions of this
paragraph, the Port Authority will pay to the Lessee a sum in
accordance with the provisions of subparagraph (q) of this
paragraph (which sum is hereinafter called "the Construction Work
Reimbursement Amount") equal to the lesser of: (i) the Reasonable
Cost, as . hereinafter defined; of the Lessee's construction work
or (2) Five Million Dollars and No Cents ($5,000,000.00). To the
extent permitted by sound accounting practice, the sum of the
following items of cost incurred by the Lessee in performing the
Lessee's construction work shall constitute the Reasonable Cost
thereof for the purposes of this Agreement:

(1) The Lessee's payments to contractors;
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(2) The Lessee's payments for supplies and
r^ ^tCriais I-

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

(4) The Lessee's payments of premiums for
performance bonds and for the insurance the Lessee is
required to maintain in effect in accordance with the
provisions of 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
other overhead costs and no payment to employees of the Lessee
shall be included in the cost of the 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 work.

(q) On or about the tenth day of the first calendar
month following the commencement of the Lessee's construction
work the Lessee shall certify to the Port Authority, the City,
and EDC by written certification subscribed by a responsible
officer of the Lessee:	 (1) the amount df the Lessee's
construction work performed by the Lessee in the preceding month,
the cost of the work described in the certificate, the amount of
such cost incurred by the Lessee during such month, and the
amount paid by the Lessee on account of such cost, if any, 	 (ii)
that except for the amount, if any, stated in such certificate to
be due for services and materials, there is no outstanding
indehredness known to the persons signing such certificate, after
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due inquiry, then due on account of the purchase of any equipment
or fixtures described in the r._er.ti.f.icate or for labor, wages,
materials, supplies or services in connection with any work
described therein which, if unpaid, might become the basis of a
vendor's, mechanic's, laborer's or materialmen statutory or
similar lien or alleged lien upon such work or upon the premises
or any part thereof, or upon the Lessee's leasehold interest
therein, nor-are any of the equipment, or fixtures described in
such certificate secured by any liens, mortgages, security
interests or other encumbrances. Nothing contained herein shall
be deemed or construed as a submission by the Port Authority to
the application to itself of any such lien; and (iii) that the
work for which the amount set forth in the certificate is due has
been performed in accordance with the Lessee's approved plans and
specifications and the provisions of this Agreement. Such
certificate shall also contain a certification by the Lessee and
by the architect or engineer who sealed the Lessee's plans
pursuant to the provisions of subparagraph (c) of this paragraph
certifying to the Port Authority, the City, and EDC that all of
the work described in the certificate has been performed in
accordance with the final plans and specifications approved by
the Port Authority and in accordance with the provisions of this
Agreement. Following its receipt of the Lessee's certificate,
the Port Authority shall remit to the Lessee an amount equal to
the cost incurred by the Lessee for the portion of the Lessee's
construction work performed by the Lessee in the preceding month
as shown in the certificate less ten percent (10%) thereof and
also less the amount of any claims made against the Port
Authority by subcontractors, materialmen or workmen, if any, in
connection with any of the work described in the certificate. On
or about the tenth day of each month thereafter during the period
of - the performance of the Lessee's construction work the Lessee
shall deliver a similar certificate to the Port Authority signed
by a responsible officer of the Lessee which certificate shall
certify to the Port Authority, the City, and EDC the amount of
the Lessee's construction work performed by the Lessee in the
preceding month, the cost of the work described in the
certificate performed by the Lessee in the preceding month, the
amount of such cost incurred by the Lessee during such month, the
amount paid by the Lessee on account of such cost, the cumulative
amount of such cost incurred by the Lessee on account of the work
described in the certificate from the date of the commencement of
the work, and the cumulative amount of all payments made on
account of such cost from the date of the commencement of the
work, and such certificate shall also contain the statements set
forth in subdivisions (Ii) and (iii) of this subparagraph both
with 'respect to the work described in the certificate and all
work previously performed by the Lessee. Each such certificate
shall also contain a certification by the Lessee and by the
architect or engineer who sealed the Lessee's plans pursuant to
the provisions of subparagraph (c) of this paragraph certifying
to the Port Authority, the City, and EDC that all of the work
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described in the certificate has been performed in accordance
with the final plans and specifications approved by the Port
Authority and in accordance with the provisions of this
Agreement. Following its receipt of such certificate the Port
Authority shall remit to the Lessee an amount equal to the cost
incurred by the Lessee for the portion of the Lessee's
construction work performed by the Lessee in the preceding month
as shown in the certificate less ten percent (100) thereof and
less the amount of claims, if any, made against the Port
Authority by subcontractors, materialmen or workmen on account 'of
any of the'work described in the certificate. Upon final
completion of all of the Lessee's construction work to be
performed by the Lessee as set forth in the Lessee's approved
plans and specifications, the Lessee shall submit to the Port
Authority a final certification to the Port Authority, the City,
and EDC signed by a responsible officer thereof that all work has
been completed, which certificate shall certify separately the
final cost of all of the Lessee's construction work performed by
the Lessee, the cumulative payments made by the Lessee on account
of such costs, and shall also certify the items set forth in
subdivisions (ii) and (iii) of this subparagraph with respect to
all of the work. In addition, the architect or engineer who
sealed the Lessee's plans and specifications pursuant-to the
provisions of subparagraph (c) of this paragraph shall certify to
the Port Authority, the City, and EDC that all of the work has
been performed in accordance with the final plans and
specifications for the work approved by the Port Authority and in
accordance with the provisions of this Agreement. After
examination and approval of such certificate, and such supporting
documents and records as the Port Authority shall deem necessary
to substantiate the certificate, the Port Authority shall finally
inspect the premises and the work and after such inspection the
Port Authority shall notify the Lessee if all of the work has
been performed in accordance with the approved plans and
specifications and the provisions of this Agreement. If all of
the work has been completed in accordance with the approved plans
and specifications, and the provisions of this Agreement, the
Port Authority will pay to the Lessee on account of the'cost of
the Lessee's construction work the difference between the sum
obtained by adding together all prior payments made by the Port
Authority to the Lessee on account of the cost of the Lessee's
construction work and the Construction Work Reimbursement Amount.
If the sum of all of the previous payments made by the Port
Authority to the Lessee on account of the cost of the Lessee's
construction work exceeds the Construction Work Reimbursement
Amount, the Lessee shall pay to the Port Authority the amount of
such excess on demand. No payment made by the Port Authority to
the Lessee pursuant to the provisions of this subparagraph,
including, without limitation, any payment made to the Lessee
following the Port Authority's receipt of the Lessee's final
certification of cost, shall be deemed final until the cost of
the Lessee's construction work has been finally determined by the
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Port Authority. Any payment made to the Lessee following the
Port Authority's	 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. In no event whatsoever shall
the cost of any portion of the Lessee's construction work as
finally determined and computed in accordance with the provisions
of subparagraph (p) of this paragraph and in accordance with the
provisions of this subparagraph include any expenses, outlays or
charges whatsoever by or for the account of the Lessee for or in
connection with any improvements, equipment or fixtures or the
performance of any work unless such are actually and completely
installed' in and-or made to the premises nor shall cost include
the costs of any equipment, fixture or improvements which are
secured by liens, mortgages, other encumbrances or conditional
bills of sale. If the cost of the Lessee's construction work as
finally determined shall be less than the amount previously paid
pursuant to the provisions of this paragraph, the Lessee shall
pay the difference to the Port Authority within ten (10) days
after notification to the Lessee stating the amount thereof.

(r) The Lessee agrees that it will complete the
Lessee's construction work by December 31, 1998. The Port
Authority's entire obligation under this Agreement to make
payments to the Lessee on account of the cost of the Lessee's
construction work shall be limited in amount to the Construction
Work Reimbursement Amount. 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.

(s) The Lessee agrees to and shall require its
contractor to use every good faith effort to provide for
meaningful participation by Minority Business Enterprises (MBEs)
and Women Business Enterprises (WBEs) in the Lessee's
construction work. "Meaningful participation" shall mean that at
least seventeen percent (17%) of the total dollar value of the
construction contracts (including subcontracts) covering the
construction work are for the participation of Minority Business
Enterprises and Women-owned Business Enterprises, of which at
least twelve percent (12%) are for the participation of Minority
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Business Enterprises. A Minority Business Enterprise shall mean
a comp-any or firm at least 51% of %.,h .ch is. oU,ned and controlled
by a minority or minorities. A Women Business Enterprise shall
mean a company or firm at least 51% of which is owned and
controlled by a woman or women. For purposes of this paragraph
minority is a member of one of the following groups:

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

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

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

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

Good faith efforts to include meaningful participation
by MBEs and WBEs shall include at least the following:

(1) Dividing the work to be subcontracted into
smaller portions where feasible_

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

(3) Making plans and specifications for
prospective construction work available to MBEs and WBEs -in
sufficient time for review.

(4) Utilizing the list of eligible MBEs and WBEs
maintained by the Port Authority or seeking minorities or
women from other sources for the purpose of soliciting bids
for contractors.

(5) Encouraging the formation of joint ventures,
partnerships or other similar arrangements among
contractors, where appropriate, to insure that the Lessee
and said contractors will meet their obligations hereunder.
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(6) Insuring that provision is made to provide
progress ftymdr.r^; r. r, ^,BS^ a, -j 'r1EE.. on a timely basis_

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

2. (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 this Agreement.

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

(c) In the event the Lessee records any documents in
lieu of recording this Agreement or the Lease, 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
r. he r,e^seP piir.suant to the Lease as herein amended and which
shall be deemed to be and remain the proper^y of Liie

- 16 -



3. With respect to the p rovisions of subparagraphs
(b), (k), (1), and (q) of paragraph 1 and the provisions of
paragraph 7 hereof specifically applicable to the City and EDC,
the City and EDC shall be and be deemed third party beneficiaries
hereunder; provided, that, nothing contained in this paragraph or
said other paragraphs shall or shall be deemed to create any
obligations or liability on the part of the Port Authority to
either the City or EDC.

4. The Port Authority and the Lessee acknowledge that
simultaneously with the entering into of this Agreement, the Port
Authority, EDC, South Pacific Shipping Co. Limited, and the
Lessee are entering into a Funding Agreement of even date
regarding the funding of the Work (which agreement is hereinafter
called the "Funding Agreement"). Notwithstanding any other
provision of this Agreement, the Port Authority and the Lessee
hereby agree that upon any termination or expiration of the
Funding Agreement prior to completion of the Lessee's
construction work, this Agreement shall terminate on the
effective date of such termination or expiration of said Funding
Agreement. The termination of this _Agreement under the
provisions of this paragraph shall not in any way affect the
continuation of the letting under the Lease; and the Lease shall

,continue in full force and effect notwithstanding the termination
of this Agreement under this paragraph.

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

6. The Lessee represents and warrants that .-no broker
has been concerned in the negotiation of this 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.

7. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, nor any
Commissioner acting for the City or EDC 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.

.8. This Agreement, together with the Lease (to which
it is supplementary) constitutes the entire agreement between the
?'err Authority and the Lessee on the subject matter set forth
herein, and may not be changed, modified, aisciiaLged oL
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except by instrument in writing duly executed on behalf of both
the Port Authority and the Lessee. The Lessee agrees that nn
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

By

(Title)
(Seal)

ATTEST:	 HOWLAND HOOK CONTAINER TERMINAL,

I NC .

By
Secretary

(Title)

	

	 President
(Corporate Seal)
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EXHlnli' `L

ELECTION

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

1. HOWLAND HOOK CONTAINER TERMINAL, INC. (hereinafter
called "the Lessee"), pursuant to an Agreement of Lease bearing
Port Authority Lease No. HHT-4 .(hereinafter called "the Lease")
made under date of June 30, 1995, 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
September , 1997 and denominated "Supplement No. 4" 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 the Howland Hook Marine
Terminal, all as described in the Lease (hereinafter called "the
Leased Premises") to be used basically as marine terminal
premises constituting a public port for a term commencing no
later than approximately December 1, 1995 and expiring no later
than December 31, 2019.

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 300 Western
Avenue, Staten Island, New York 10303 and its taxpayer
identification number is 13-384--1035.

4. Capital expenditures in connection with the Leased
Premises have been, or are expected to be made, in whole or in
part by the Port Authority from "exempt facility bonds" (within
the meaning of Section 142(a) of the Internal Revenue Code of
1966) issued by the Port Authority from time to time (such
capital expenditures 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,
for which it may be eligible with respect to the Property
including, without limitation, the Lessee's construction work
identified in subparagraph (a) of paragraph 1 of the Supplement.

au s^C'ss - - ^l i L^itrt '-.'1'g L =..^	 411_1.. L. ^.l

binding upon its successors in interest, if any, under the Lease,



EXHTBIT B

S UBCONTRACTOR LTSTTNG

TO: New York City Economic Development Corporation
hereinafter called "EDC"

For the Work titled:

Contract No.

Description of Work:

(Fill out (1) or (2), as applicable)

(1)	 the undersigned proposers to use the following subcontractors. Except as otherwise
approved by EDC, the undersigned proposes to perform all other portions of the work
with its own forces.

Portion of the Work:	 Subcontractor name and address:

o:\richm%ahbl ist,ing
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PROVIDE SIGNATURE
IDENTICAL TO THAT
SHOWN ON. THE

FUNDING AGREEMENT
Prime Contractor

BY:

(2)	 the undersigned does not propose to use any subcontractors.

PROVIDE SIGNATURE
IDENTICAL TO THAT
SHOWN ON THE
FUNDING AGREEMENT

Prime Contractor

BY:

END OF SUBCONTRACTOR LISTING

o:Vichm%cxhblisting	 -2-



SUBCONTRACTOR QUESTIONNAIRE

The Vendor Information Exchange System (VENDEX) questionnaires have been developed to
collect information from vendors who wish to do business with the City. This information is
collected to ensure that the City obeys the mandate of the New York City Charter to do business
only with responsible vendors.

All questions on these questionnaires must be answered and the answers typewritten or printed
in ink. If you need , more space to answer any question, make as many photocopies of the
appropriate page(s) as necessary and attach them to the questionnaire. Refer to the booklet "A -
Vendor's Guide To VENDEX" for specific instructions for completing this questionnaire and for a
definition of terms. Terms or phrases which are defined are written in bold face throughout the
questionnaire. If you have not received a copy of this booklet or if you have additional questions
that the booklet does not answer, contact the VENDEX Unit at 212-788-0010. COMPLETE THIS
.QUESTIONNAIRE CAREFULLY AND COMPLETELY. FAILURE TO SUBMIT A COMPLETE
QUESTIONNAIRE MAY MEAN THAT YOUR -BID OR PROPOSAL WILL BE REJECTED AS
NON-RESPONSIVE AND IT WILL NOT BE CONSIDERED FOR AWARD.

COMPLETE THIS BOX

New York City Agency	 PIN

Bureau/Division

Name of Prime Contractor

Name of Business	 EIN
Submitting the Questionnaire

(Check onej

u For Profit
q Not-For-Profit

Type of Submission: 1. O Fully Completed Questionnaire
(Check one)	 2. q Changed Questionnaire

3. q Affidavit of No Change (Complete and submit Page 1 and 5 only)

If 2, or 3. checked, provide submission date of fully completed questionnaire

Name (subcontractor Ouestionnaire or Affidavit	 Title	 Date
of No Charge Completed By)

FOR AGENCY USE ONLY

VNC #

Vendor Recommended for Award:	 EINISSN _

Date Approved	 /	 /	
Business entLty name

Subcontract amount $.

Agency Contact	 Telephone



t . Submitting business name

EINISSN

Business address

City/state/zip

Main business telephone {

Check one Own

Local New York City address
(it diffe(ent)

City/state/zip

Local business telephone

Fax number

(1A)	 I

I Rent	 Rent with option to buy

E3)

(1c)

(1D)

2. LIST ALL PRINCIPAL OWNERS AND OFFICERS OF THIS BUSINESS ON PAGE 3,
Section 2. (Refer to "A Vendor's Guide to VENDEX" for instructions in completing
this section).

Provide a detailed: response to all questions checked "YES% If you need more space,.
photocopy the appropriate page and' attach it to the questionnaire.



r	 i

Subcontractor EIN/SSN-

Section 2.

Name EIN/SSN

If business:	 =	 For Profit =	 Not-For-Profit

Title if partner:'--	General	 =	 Limited

Date of Birth	 I	 I

Address

City/state/zip

Business telephone Percent of ownership

Name EIN/SSN

If business:	 For Profit q 	 Not-For-Profit

Title If partner: El	 General	 Limited

Date of Birth	 I	 I

Address

City/state/zip

Business telephone Percent of ownership

Name EIN/SSN

If business:	 L For Profit q 	 Not-For-Profit

Title If partner: O	 General	 rJ"	 Limited

Date of Birth	 I	 I

Address

City/state/zip

Business telephone	 ^^ _ 	 _	 Percent of ownership

Provide a detailed response to all questions checked. "YES'. if you need more space,
photocopy the appropriate page and attach it to the questionnaire.



Subcontractor EIN/SSN -

CERTIFICATfON

A- MATERIALLY FALSE STATEMENT WILLFULLY OR FRAUDULENTLY MADE IN
CONNECTION WITH THIS QUESTIONNAIRE MAY RESULT IN RENDERING THE SUBMITTING
BUSINESS ENTITY NOT RESPONSIBLE WITH RESPECT TO THE PRESENT BID OR FUTURE
BIDS, AND, IN ADDITION, MAY SUBJECT THE PERSON MAKING THE FALSE STATEMENT
TO CRIMINAL CHARGES.

1 ,	 , being duly sworn, state that I have read and understand all
the items contained in the foregoing 3 pages of this questionnaire and the following° pages
of attachments; that I supplied full and complete answers to each item therein to the best of my
knowledge, information and belief; that I will notify the Agency in writing of any change in
circumstances occurring after the submission of this questionnaire and before the execution of the
'contract; and that all information supplied by me is true to the best . of my knowledge, information
and belief. I understand that the City will rely on the information supplied in this questionnaire as
additional inducement to enter into a contract with the submitting business entity.

Do you certify that the submitting business entity was not founded or established or is not
operated in a manner to evade the application or defeat the purpose of Section 6-116.2,
subdivision b of the New York City Administrative Code, and is not the successor, assignee or
affiliate of an entity which is ineligible to bid or propose on contracts or against which a
proceeding to determine eligibility to bid or propose on contracts is pending? ' C No	 Yes;

Sworn to before me

this	 day of	 19

Notary Public

Dame of submitting business

Date business began in New York City'

I	 I

by

Print name	 -

Signature	
i

Title

I	 I
Date

'Rotor to 'A Vendors Guide to VENDEX'..



ADDENDUM to contract (the "Contract"), dated 	 between HOWI.AND HOOK
CONTAINER TERMINAL, INC. ("HHCT") and 	 ("Contractor").

As a condition to receipt of funds under the Minding Agreement dated 1997
between New York City Economic Development Corporation ("EDC") and HHCT(the "Funding
Agreement"), in connection with the implementation of the Work, HHCTmust obtain the consent
of its contractors to the following terms and conditions. All capitalized terms used but not defined
herein shall have the meanings ascribed to them in the Funding Agreement. By signing below,
the Conuactor agrees to be bound by the following covenants, terms and conditions.

1. Conflicts of Interest. (a) None of the following has or shall have any interest, direct or
indirect, in the Contract or any subcontract thereunder, or the proceeds thereof, for work to be
performed in connection with the Work or in any activity or benefit arising out or in connection
therewith:

(i) any member, officer, director, official, agent or employee of EDC or the
City of New York (the "City"), or their designees, consultants or agents;

(ii) any member of the governing body of the City; and

(iii) any public official of the City who exercises or exercised any functions or
responsibilities with respect to the subject matter of the Funding Agreement
during his or her tenure, if known to HHCTor Contractor.

(b) Conflict Notice. Upon receiving notice or knowledge of a conflict of interest
prohibited by the preceding paragraph (a), HHCTor Contractor, as the case may be, shall deliver
notice to EDC of the circumstances and immediately shall use its best efforts to cause any such
interest to be terminated.

2. Site Inspections and Key Personnel. EDC and the City, and their agents, employees
and/or professional consultans, shall be permitted to make inspections of the Premises, during
normal business hours (or otherwise when construction work is in progress) and in accordance
with applicable safety standards, to observe compliance with and performance under the Funding
Agreement and to meet with key personnel of the contractors. Contractor shall make key
personnel available to meet with EDC and the City as reasonably requested.

3- No Aoncv. Neither Contractor nor any of its employees, subcontractors or agents is or
shall be deemed to be, or shall represent that he, she or it is, an agent, servant, employee or
contactor of EDC or the City by virtue of the Funding Agreement or by virtue of any approval,
permit, license, grant, right or authorization givers by EDC, the City or any of their officials,
members, directors .. officers. agents or employees. The Contractor shall not commence any legal
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proceeding against the City or EDC to recover any compensation that may be payable under the
Fuudizg Agzeemeni or the- Contract.

4. In5urance. Except to the extent HHCThas agreed to and does provide such insurance,
Contractor agrees to maintain the insurance coverage applicable to "Contractors" in the "Funding
Agreement Insurance Requirements" attached to and made a part of the landing Agreement as
Exhibit I, a copy of which is attached to this Addendum and made a part hereof, and to comply
with all other requirements set forth in such Exhibit and in the applicable provisions of the

required insurance policies. Within fifteen (15) business days after execution of this Addendum,
Contractor shall deliver to QWDC, for transmittal to EDC, certificates (and, if requested, copies
of policies) for all such insurance.

5. No TtLid P&fights. Neither this Addendum nor any course of dealing between EDC,
on the one hand, and HHCTand/or Contractor, on the other band, relating to or arising out of the
Funding . Agreement, shall create a contract, privity of contract, third-party beneficiary rights or
any other legally enforceable rights of Contractor against EDC or the City_ Contractor shall look
only to QWDC; and not to EDC or the City, for payment under the Contract. Contractor shall
not commence any legal proceeding against EDC or the City to recover . any comperlsation that
rmy be payable under the Contract. If the foregoing provisions of this paragraph are deemed or
declared unenforceable, the liability of EDC to QWDC, the Contractor and all other contractors
and subcontractors involved in the Work, collectively, shall be limited as set forth in Sections 8.2
and 8.6 of the Funding Agreement, which Sections are incorporated by this reference herein as
of fully set forth.

6. Contractor Solely Responsible. The Contractor is solely responsible for the work,
direction, compensation and personal conduct of its employees and subcontractors.

7. Zndemnif cation.  The Contractor shall indemnify and hold harmless EDC and the City and
their respective agents, officers, directors, officials, members and employees, from any and all
claims, judgments or liabilities to which they may be subject because of any act or omission of
the Contractor or its agents, officers, directors, employees or subcontractors arising out of or in
connection with the Contract or because of any negligence, fault or default of the Contractor, or
its agents, employees, officers, directors or subcontractors.

8. Qo=l a_nce wilh Applicable Law. Contractor shall . comply with all applicable laws, rules,
regulations and orders of governmental authorities applicable to the Work including, without
limitation, applicable building laws, building and fire codes.

9. Nose Control - Code- Without limiting the generality of paragraph 8, Contractor shall
comply with the applicable provisions of the New York City Noise Control Code (Administrative
Code Section 24-216, as amended, and related regulations).

10. Prevailing Wages_ Without limiting the generality of paragraph 8, Contractor shall paY

no less than prevailing wage rates and supplemental benefits to laborers, workers and mechanics
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pursuant to Section 220(3) of the Labor Law in accordance with the currently scheduled rates, as
amended from time to time.

11. —Hardwoods. Without limiting the generality of paragraph 8, Tropical
Hardwoods, as defined in Section 167-b of the New York State Finance Law shall not be utilized
in the performance of the Work except as expressly permitted by the foregoing provision of law.

12. &bcomactors. Contractor shall require all subcontractors to comply, in substance, with
the applicable requirements of paragraphs, 1, 4, 8, 9, 10, and 11 of this Addendum.

13- lnt yretation. in the case of any inconsistency between the Contract (other than this
Addendum) and either this Addendum or the Funding Agreement, the terms of this Addendum
and the Funding Agreement shall govern. In the case of any inconsistency between this
Addendum and the Funding Agreement, the more restrictive on HHCT or the Contractor, as the
case may be, shall govern.

14. NQrios. Copies of all legal notices under the Contract shall be seat also to the following
parties at the addresses shown below (or to such other addresses as may from time to time be
designated by EDC or HHCT by notice delivered to HHCT and/or Contractor):

New York City Economic Development Corporation
110 William Street
New York, NY 10038
Attention: President

with copies to the Attention of the EDC General Counsel (at the same address)_

Notwithstanding anything to the contrary in the Contract, this Addendum will be deemed to be
a part of, and shall be effective as of the date of, the Contract.

Contractor

By:

HOWLAND HOOK CONTAINER
TERMINAL, INC.

By:

o ,.^ -3-
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FORM X1 - Ack-, N.Y. 51380

STATE OF NEW YORK	 )

ss.
COUNTY OF NEW YORK )

On this	 day of _	 1997, before me personally came
6-^	 to me knovVn, who, beypg by me duly sworn,

did depose and say thatshe resides at	
_; thatF(4

is the - 	 of The Port Authority of New York and New
Jersey, (one 06 the corporations described in and which executed the foregoing
instrument; that3he knows the seal of the said corporation; that the seal affixed to the
said instrument is such corporate seal; that it was so affixed by order of the Board
of Commissioners of the said corporation; and thatshe signed ttis,name thereto by like
order.

(notarial seal and stamp)

_; that he
is the	 President of the New York City Economic
Development Corporation, one of the corporations described in and which executed
the foregoing instrument; that he knows the seal of the said corporation; that thej^ 1
affixed to the said instrument is such corporate seal; that it was so affixed by
of the B29 of Qirrectors of the said corporation; and that he signed his name thereto
by liken

(notarial seal and stamp)
t'71lilvA(«1tla i.rff -aF ^f^ 6/^Nl^N/^5	 MARTIN BREE

STATE OF	 )	 COMMISSIONER OF DEEDS

/Vcvj Al ov%Oi^q (^e	 } ss.	 CITY OF NEW YORK NO. 4- 517

COUNTY OF	 )	 COMMISSION EXPIRES MAR. 01.Z

On the(( day of „ /1/&	 , 1997, before me personally came
1`*SOP.T AC LEAN SFASB-	 to me known, who, being by me d ul y sworn,

did depose and say that he resides at

STATE O F nll W rc	 )	 _. -.-.ate of New Yak

COUNTY OF 0`141k-	 }	 r, .w.:	 :% Vy14,19 A

On the	 A day of _NO VO-,- ^^ r	 1997, before me personally came
(^tu^[^s 	 to me known, who, being by me duly sworn,

did depose and sav that he u `""I i1s6

is the
of the
knows

; that he
President of South Pacific Shipping Co. Limited, one

corporations described in and which executed the foregoing instrument; that he
the seal of the said corporation; that the seal affixed to the said instrument is



such corporate seal; that it was so affixed by order of the Board of Directors of the
said corporation; and that he signed his name thereto by Iikesa'r&r1 	 `, 0111I1111ll/111.

STATE OF
Z

^7	 ss.
COUNTY OF /r;^^n < 	)

On the	
t

day	 fy A/)( y^ P  rr	 e, f997, before me perso nally 1e
<«^^%^^	 J^^ Gcc-^ ^' to me known, who, being by me duly sworn,
did depose and ay that he resides at

that he
is the President of Howland .Hook- Container Terminal, Inc:,
one of the corporations described in and which executed the foregoing instrument;
that he knows the seal of the said corporation; at the seal affixed to the said
instrument is such corporate seal; that it
Directors of the said corporation; and that

was	 o a fixed by orde	 of the Board of
he	 gne	 $Is	 e t46reto by like order.

(natarial ^aVand stamp)

STATE OF 1JZl^v rc.,j	) NOTARY PUBLIC 5 a e of iNew York
NO. 43-4641466

SS '	 Qualified in County ofRi h and
COUNTY OF fJei,3 ywt	 )	 Commission Expires	 vyf

On the	 a^ day of	 Q^%o rZ	 1997, before me personally came
d G - 4ev.h e	 to me known, who, being by me duly sworn,

did dep se and say that he	 Y' "ss

that he
is the Deputy Mayor for Economic Development and Planning of the City of New York,
one of the corporations described in and which executed the foregoing instrument;

:!Aaskunlerlt ::E:	 it was so

MWWAFPFIS -
(notarial N al,pnd stamp)

COMMISSIONE R OF DEEDS

CITY OF NEW YORE( W 4-5172
COMMISSION EXPIRES MAR. 01,

Fs" &8LIG^:?g
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ICONFORWD COP
Port Authority Lease No. HHT-4
Supplement No. 3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of June 17, 1997, by and
between THE PORT-AUTHORITY OF NEW YORK AND NEW JERSEY.
(hereinafter called "the Port Authority") and HOWLAND HOOK
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of June 30,'1995, 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 supple mented,-called "the Lease") covering
the Howland Hook Marine TE rminai, in the Borough of Staten
Island, in the County of, Richmond and State of New York; 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. The date "March 31, 1995" appearing in the fifth
line of Section 9(q)(5) of the Lease shall be and be deemed
deleted therefrom-and the date "October 31, 1997" shall be and be
deemed inserted in lieu thereof. 'The date for completion of the
painting of Paceco crane bearing Serial No. 1254, as set forth in
the tenth line of Section 9(q)(5) of the Lease, shall be amended
such that the date for the completion of said work with respect
to said crane shall be October 31,'2000 instead of December 31,
1999.

2. Subject to the provisions of this paragraph, the
obligation of the Lessee to perform as part of the Lessee's
construction work "the installation of a new boom hinge pin on
IHI crane bearing Serial No. 8852 (which portion of the Lessee's
construction work is hereinafter called 'the boom hinge pin
work') ", as set forth in subdivision (14) of Section 9(a) of the
Lease, shall be amended such that said subdivision (14) shall be
and-be deemed to read as follow: 11 (14) the performance of repairs
permitting. lubrication of the boom hinge pin on IHI cr

wxth

Serial No. 8852 (which portion of the Lessee's constr
is hereinafter called 'the boom hinge pin work')". Tt
of the scope of work under the Lease as herein amende
respect-to said boom hinge pin set forth in-the immedg9^preceding sentence shall be subject to and conditi-one
Lessee supplying and/or causing third parties to supprHE

 ACT
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Authority with such documentation and other evidence as the Port
Authority shall require; acting in its sole discretion, to enable
the Port Authority to-make the determination, which determination
shall be within the Port Authority's sole discretion_, that the
performance of the boom hinge pin repairs described above instead
of the replacement of said boom hinge pin will be fully
sufficient for the operations of IHI crane bearing Serial No.
8852 for the purposes contemplated under the Lease as herein
amended. The parties agree that nothing provided to the Port
Authority by the Lessee and/or any third party shall be
conclusive on the matter, and further agree that the Port
Authority shall have full discretion to determine that only the
immediate replacement of said boom hinge pin is sufficient for
the aforesaid purposes regardless of any documentation or other
evidence that shall have been so supplied to the-Port Authority.
Without limiting the generality of any other provision of the
Lease as herein amended, including without limitation Section 45
of the Lease, in the event that the Lessee's scope of work with
respect to said boom hinge pin is amended in accordance with the
provisions of this paragraph, the Lessee-shall be responsible, at
its sole cost and expense, for any replacement.of said boom hinge
pin required during the term of the letting. .

3. In the event that the'Lessee's scope of work with
respect-to the boom hinge pin on IHI crane bearing Serial No.
88.52 shall be-amended in accordance with the provisions of
paragraph 2 hereof, then the date for completion of the boom
hinge pin work (as said work is amended by said paragraph 2) as
set forth in the sixteenth line.of Section 9(q)(5) of the Lease
shall be amended such that the date for the completion of the
boom hinge pin work shall be October 31, 1997 instead of five (5)
months following the Commencement Date. in addition, in the
event that the Lessee's scope of work with respect to-said-boom
hinge pin shall be amended in accordance with the provisions of
said paragraph 2, then, notwithstanding any provision to the
contrary contained in.the Lease as herein amended, in the event
that the reasonable cost, as defined in Section 9(q) of the
Lease', of the boom hinge pin work (as said work is amended by
paragraph 2 hereof) is less than One Hundred Eighty Thousand
Dollars and No Cents ($180,000.00), as allocated to said work in
Section 9(q)(1)(xiv) of the Lease, then the difference between
One Hundred Eighty Thousand Dollars and No Cents ($180,000.00)
and the reasonable cost of said work shall be allocated in seven
equal shares to the painting of the seven container cranes
constituting the crane painting work under the Lease as herein
amended. -The allocation referred to in the immediately preceding
sentence shall be effected by adding one-seventh of the total
amount to be so allocated to each of . the respective reimbursement
amounts of One Hundred Ten Thousand Dollars and No Cents
($110,000.00) now allocated to the painting of.each of the seven
cranes in Section 9(q)-(1)(v) of the Lease.

- 2 -



ATTEST:

Secretary

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

S. 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.

6. 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 alleg ed breach thereof.

7. 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

By	 L._.

(Title) T	 MMME DEPAR^,ii INT.

(Seal)

HOWLAND HOOK CONTAINER TERMINAL,
INC.	 5Zx
By

(Title)	 President
(Corporate Seal)

-- 3 -



FORM S. 1	 Ack., N.... 0'1380

STATE OF NEW YORK )
) SS.

COUNTY OF NEW YORK )

MZE^^o
	 1997, beforeme personally came

 rne7knavyn, who, bei g bq^ hne duly t)worn.
that he resides at

#ha
is the	 of the Port Authority of New York and N

t

Jersey, (one of) We corporations d e4cribed in and which executed the foregoing
Instrument; that he knows the seal of the said corporation; that the seal affixed to the
said instrument is such corporate seal; that it. was so affixed by order of the Board
of Commissioners of the said corporation; and that h,6 signed his na a thereto. by like
order.

(notari s 1 and stamp)

STATE OF IV 41 
y^`^^-	

KAREN S sof No
)	 Notary Publk , State of New York

_	 } ss.	 No.i766314

COUNTY OF	 )	 Qualifsedin Newyork county
commission Expires Feb. 28, 1999

On the '2Z	 day of	 a In /dyI	 , 1997, before me personally, came
G°gl^-9uvt:r Ave_ F. 2l^-GUCC^L= (	 - to me known, who, being by me duly sworn,

did depose ,.and say that he resides at
T	 ; that he

is the' President of Howland Hook Container Terminal, Inc.,
one of the rcorporations described in and which executed the foregoing instrument;
that he knows the seal of the said corporation; that the seal affixed to the -said
instrument is such corporate seal; that it was so ffixed by order of the- Board of
Directors of -the said corporation; and that he s' ne Pis name th ` eto by like order,

PEER P. MAGR1

NOTARY PiL 1 .1C We of New Yo 

Nu' 
4.14"1466	 (notar ial s	 and stamp)Qua tied if, cou* oif-^i ". _ n	 - - -

S	 F	 )

)S$.COUNTY OF	 )

On the	 day of	 199_, before me personally
came	 to me known and known to me to be
the individual described in and who execut	 a foregoing instrument, and
acknowledged to me that he executed the same.

h

id depose

notarial seal and stain



SECURITY AGREEMENT

Security Agreement made as of this 9th day of November,
1995, by and between THE PORT AUTHORITY OF.NEW YORK AND NEW
JERSEY, 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 at
One World Trade Center, New York,-New York 10048, (hereinafter
called "the Port Authority") and HOWLAND HOOK CONTAINER TERMINAL,
INC., a corporation organized and existing-under and by virtue of
the laws of the State of New York and having an office and place
of business at Wall Street Plaza, New York, New York 10005,
(hereinafter called "the Debtor").

WITNESSETH, That:

WHEREAS, the parties hereto have heretofore entered
into an agreement of lease (hereinafter, as the said agreement of
lease has been heretofore amended, modified and supplemented by
Supplement No. 1 dated as of July 14, 1995 and Supplement No .. 2
dated as of October 30, 1995, called "the Lease") made as of the
30th day of June, 1995 wherein the Port Authority as Lessor
leased to the Debtor as Lessee the Howland Hook Marine Terminal
in the Borough of Staten Island, in the County of Richmond and
State of New York as more particularly set forth in the Lease;
and

WHEREAS, the Lessee has incurred certain obligations to
the Port Authority under the Lease (which obligations are
hereinafter called "the Lessee's Obligations"); and

WHEREAS, the parties hereto intend to create a lien and
security interest in the Port Authority to the Spare Parts, as
defined in Section 46 of the Lease and as set forth in Schedule B
annexed to Supplement No. 1 to the Lease;

NOW, THEREFORE, for and in consideration of the
promises and the mutual covenants herein contained, the parties
hereto hereby agree as follows:

1. The Debtor has sold; assigned, transferred, set
over and granted a lien and security interest under the Uniform
Commercial Code unto the Port Authority, for the benefit of the
Port Authority in, and does hereby sell, assign, transfer and set
over unto the Port Authority for the benefit of the Port
Authority and grant a continuing security interest under the
Uniform Commercial Code unto the Port Authority for the benefit
of the Port Authority is (a) the Spare Parts (including any
replacement part deemed to be a Spare Part under the terms of the

CONFORMED COPY



Lease); (b) proceeds of insurance covering-or relating to the
Spare Parts described in (a) above; (c) all proceeds of the items
described-in (a) above.. All of the foregoing are hereinafter
referred to as "the Collateral".

2. The security interest herein created is intended to
secure the performance by the Debtor of all of the Lessee's
Obligations, including but not limited to those set forth in
Section 3 and Section 4 of the Lease_

3. Nothing in this Security Agreement shall be
construed to release the Debtor from any of its obligations under
the Lease as Lessee and the Debtor shall remain fully liable for
the performance of all of its obligations under the Lease
including but not limited to those-regarding or relating to the
Collateral or any part thereof.

4. The Debtor hereby agrees to reimburse the Port
Authority for all of its costs and expenses (including all
reasonable legal expenses) necessary to enforce any provisions of
this Security Agreement.

5. At any time and from time to time upon the written
request of the Port Authority the Debtor shall promptly and duly
execute and deliver any and all instruments and documents and
take such further action as the Port Authority may request in
order to obtain for the Port Authority the full benefits of this
Security Agreement and of the rights and powers herein granted
including, without limitation thereto, the filing or recording of
this:Security Agreement or any financing or continuation
statement or any similar documents or instruments with respect
hereto or thereto, in accordance with the applicable laws of any
jurisdiction. The Debtor hereby authorizes the Port Authority to
effect any such filing or recording as aforesaid (including the
filing of any such financing statements or amendments thereto)
without the signature of the Debtor to the extent permitted by
applicable law. The costs and expenses of the Port Authority
with respect to any of the foregoing actions shall be payable by
the Debtor to the Port Authority upon demand.

6. If the Port Authority shall so request the Lessee
shall affix or attach to the Spare Parts or any of them an
identifying plate, label or decal setting forth that the Port
Authority has a security interest in the same.

7. The Debtor shall take good care of the Spare Parts,
shall not misuse, abuse, waste or allow the Spare Parts or any of
them to deteriorate and shall at its cost and expense make all
repairs and restorations and do all preventative maintenance

'ra



necessary to keep the Spare Parts in good operating condition and
appearance. The Debtor.shall replace any of the Spare Parts
which is damaged beyond repair or is stolen prior to installation
on the container cranes, all such replacements, and any part
obtained by the Lessee at its option to replace any of the Spare
Parts installed on the container cranes, to become a part of the
Spare Parts and subject to this Security Agreement. The Debtor
at its cost and expense shall obtain and keep in full force and
effect a policy of fire and extended coverage insurance insuring
the Spare Parts to the extent of 100% of the replacement value
thereof, such policy to include the Port Authority as a named
insured and loss payee. The proceeds of such insurance policy
shall be made available to the Debtor for the purpose of
replacing damaged or stolen Spare Parts provided the Lease is
then in full force and effect. The Debtor shall furnish to the
Port Authority a certified copy of such policy or certificate or
certificates or binders evidencing the existence thereof within
ten (10) days after the purchase of the Spare Parts pursuant to
Section 46 of the Lease, such insurance coverage to be issued by
a carrier satisfactory to the Port Authority.

8. (a) The Port Authority may examine and inspect
the Collateral at any time and from time to time and any books,
records or other documents of the Debtor pertaining thereto
during the term of the Lease.

(b) The Debtor shall not have the right to remove
the Spare Parts from the premises. The Debtor shall have the
right.to use the Spare Parts in connection with its maintenance
obligations with respect to certain container cranes as set forth
in the Lease, in which event title to the Spare Part so used
shall vest in the. Port Authority and the Debtor shall be under no
obligation to replace said Spare Part.

9. (a) In the event the Debtor should default in the
performance of any of the Lessee's Obligations including but not
limited to those described in Section 3 and Section 4 thereto, or
in. the event any of the events of default referred to in Section
25 of the Lease should occur, then in.addition to all of the
rights or remedies under the terms and provisions of the Lease or
as allowed by law, the Port Authority shall have the rights and
remedies of a secured party under the Uniform Commercial Code of
the State of New York and, without limiting the generality of any
of the foregoing, the Port Authority may immediately without
demand or notice exercise such rights of enforcement and may
enter upon the Debtor's premises and take possession of and
assemble the Collateral and may sell at public or private sale or
otherwise in the City of New York any part or all of the
Collateral . and after deducting from the proceeds of such sale or

3



other disposition of the Collateral, all expenses, including but.
not limited to reasonable expenses for legal services, and for
removal and sale of the-Collateral, shall apply the balance
thereof towards the payment of the Debtor's obligations under the
Lease as amended by this Security Agreement with any balance
remaining after the satisfaction of such obligations to be paid
to the Debtor. In the event that the proceeds of the sales are
not sufficient to fully discharge the obligations of the Debtor
as hereinabove referred to, the Debtor shall remain liable for
any deficiency thereof.

10. - The Debtor hereby represents and warrants to the
Port Authority that after title to all Collateral is vested in
the Debtor it will continue to be . owned by the Debtor, and that
the Debtor knows ' of no adverse claim, lien, security interest in
or encumbrance on said Collateral and that there is no.financing
statement on file in any public office covering the Collateral
hereunder or which may attach to any of the Collateral and in the
event any such is discovered the Debtor agrees, at its cost and
expense, to immediately discharge the same. The Debtor hereby
agrees that it shall not in any event sell, transfer or assign
its present or future rights or interests of any kind whatsoever
in or to the Collateral.

11. The security interest hereby granted and the
existence of this Security Agreement shall not limit or alter any
other rights or remedies of the Port Authority under the Lease
and the Port Authority may from time to time and at any time
elect to pursue (or not to pursue) its rights under this Security
Agreement without thereby limiting, voiding or relinquishing any
of its other rights or remedies under the Lease.

12. The Debtor hereby represents that it is a
corporation formed under the laws of the State of New York, that
its principal place of business as stated in its certificate of
incorporation is at 300 Western Avenue, Staten Island, New York
10303, and that its certificate of incorporation does not contain
any provision or prohibition against the creation of a security
interest in or lien on any of the property of the Debtor.

13. Notices, requests, permission, consents and
approvals given or required to be given to or by either party
under this Security Agreement, shall not be effective unless they
are given in accordance with Section 33 of the Lease.

14. This Agreement shall be deemed to have been made
under and in accordance with the laws of the State of New York
and shall be governed and interpreted in accordance therewith.
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15. Neither the Commissioners of the Port Authority
nor any officer, agent or employee of the Port Authority shall be
charged personally by any party hereto with any liability or held
liable to the Debtor 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.

IN WITNESS WHEREOF, the parties hereto have set their
hands and seals as of the day and year first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Secretary	
(Title)	 er'-	 D^ lOMrk xa c'^ Y c.,r^ w^

(Seal)

ATTEST:
	 HOWLAND HOOK CONTAINER TERMINAL,

INC.

By
Secretary

(Title)	 Pr sident
(Seal)

1
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STATE OF NEW YORK	
}	

#

COUNTY OF NEW YORK	 +^

On the C/71/ day. of JY r jY F pi B E- !Z	 . 19 95, before me persatuily came

11ZLJ,0A1 C	 C R1zE/I/L-
to me known, who, being by me duly sworn, did depose and

say thAvhe resides at

th4c is the P/ 1 &,!e g /'t- of The Port Authodry of New York
and New fersejr, ( one of) the corporitiona desQrbcd in and which executed the foregoing inscument. that he
knows the seal of the said corporation; thst the seal affixed to the said'iasaument is such corporate seal; that it
was so affixed by order of the Board of Comaiisaiaaers of the said corporation; and that he rimed his name
thereto by likc order.

L .^
(notarial sal and rum

RICHARD J. CONKLIN
Notary Public, State of New York

No. 31-5014612

^/	
Qualified in New York County

STATE OF IV ESL	 G1 i1	 Commission Expires July 6. 19.7

COUNTY OF )k 1o. P ^l^ '

On the	 `77-Iv	 day of lye YLF f )$ 3=' 2	 , 1995 , before me personally Came

LI F]  	 to me known. who, beiM by me duly sworn, did depose

and say that he resides at

that he is the	 President of Howland Hook Container Terminal, Inc.

one of the corporations desa2wd in and which executed the forevbng iosaument; that he knows the seal of the
said corporation; that the seal affixed to the mid inscument it such corporate seal; that it was so affixed by order
of the Board of Directors of the said corporation; and that he fi t!P	 a th	 o y !ice aid

(notarisl seal and	 p)

RICHARD J. CONKLIN

STATE O F	 Notary No. 31-501461 250146{1 
New York

Qualified in New York County

COUNTY OF	
Commission Expires July 6, 191-7

On the	 day of	 , 191 , before we personally came

to tae known and known to me to be the individual described
in and who executed the foregoin g instrument, and acknowledged to me that he executed the same.

(notarial seal and sump)



Port Authority Lease No. HHT-4
Supplement No. 2 .

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of October 30, 1995, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and HOWLAND HOOK
CONTAINER TERMINAL, INC. (hereinafter called "the Lessee"),

WITNESSETH, That:

-WHEREAS, heretofore and as of June 30; 1995 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
the Howland Hook Marine Terminal, in the Borough of Staten
Island, in the County of Richmond and State of New York; and

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

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

1. The provisions of Section 44 of the Lease shall be
null and void and of no further force and effect and the
following sentence shall be substituted therefor and shall
constitute the sole provision of said Section 44: "For all
purposes of this Agreement, including without limitation Section
2 hereof, the 'Commencement Date' shall be December 10, 1995."

2. The Port Authority hereby waives the requirement
that the Lessee provide the notice referred to in the second
sentence of Section 44A of the Lease, and the Port Authority and
the Lessee hereby agree that "the Prior Entry Period", as defined
in said Section 44A, shall commence on November 10, 1995.

3. (a)	 The Lessee hereby exercises its option, and
agrees to purchase the "Spare Parts", as defined in Section 46 of
the Lease, in accordance with all of the provisions of said
Section 46, except that the date that the Port Authority shall
deliver to the Lessee a fully executed copy of this Agreement
shall be deemed the date of the Port Authority's receipt of the
Lessee's unconditional written notice referred to in the
fourteenth line of paragraph (a) (1) of said Section 46. The
Lessee and the Port Authority hereby agree that the "Closing
Date", as defined in Paragraph (a) (1) of Section 46 of the Lease
shall be November 9, 1995.
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(b) Effective from and after the Closing Date
referred to in subparagraph (a) above, the Lessee shall provide
the Port Authority with a security interest in the Spare Parts,
and the Lessee agrees to execute a security agreement (which
security agreement is hereinafter referred to as the "Security
Agreement") in the form attached to this Agreement (which shall
replace the form of Security Agreement attached as "Exhibit T" to
the Lease and upon execution of this Agreement all references to
"Exhibit T" in the Lease shall be deemed to refer to the Security
Agreement attached to this Agreement) creating a lien on and
security interest in the Spare Parts for the benefit of the Port
Authority and as security for the performance by the Lessee of
its obligations under the Lease as hereby amended. In connection
therewith, and from time to time, and without limiting the
provisions of said Security Agreement, at the request of Port
Authority the Lessee will execute appropriate financing
statements and continuation statements in form for filing in
accordance with the provisions of the Uniform Commercial Code of
the State of New York. The Lessee shall have such obligations
regarding the Spare Parts as are set forth in the Security
Agreement. The existence of the Security Agreement described in
this subparagraph shall not limit or alter any other remedies of
the Port Authority under the Lease as hereby amended, and the
Port Authority may from time to time and at any time elect to
pursue (or not to pursue) its rights under the Security Agreement
without thereby limiting, voiding or relinquishing any of its
other rights or remedies under the Lease as hereby amended.
Nothing contained in this paragraph shall or shall be deemed to
affect the right and option of the Port Authority to repurchase
the Spare Parts pursuant to the provisions of Section 46 of the
Lease as hereby amended, except as the security interest may
reduce the Sale Price, as defined in paragraph (f) of said
Section 46, pursuant to the provisions of said paragraph (f).

4.	 (a) Section 40 entitled "Security", Standard
Endorsement No. L23.2 and Exhibit X of the Lease shall be deemed
deleted and of no further force and effect and the following
Section 40A and Standard Endorsement No. L23.2A attached hereto
shall be deemed substituted in lieu thereof.

"Section 40A

(a) The Lessee shall deposit and maintain with
the Port Authority a security deposit in accordance with the
provisions of Standard Endorsement No. L23.2A attached to this
Agreement and hereby made a part hereof.

(b) Notwithstanding any provision to the contrary
contained in Standard Endorsement No. L23.2A attached hereto, and
without otherwise limiting the provisions thereof:
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(1) The security deposit requirement set forth in
Standard Endorsement No. L23.2A shall be reduced to the
amount of One Million Fifty Thousand Dollars and No Cents
($1,050,000.00) at any time that (i) the Lessee shall
demonstrate to the Port Authority that the Lessee has
performed at the Facility no fewer than sixty-six thousand
(66,000) individual crane lifts of cargo containers during
any period of not more than twelve consecutive months, or
(ii) the Lessee shall demonstrate to the Port Authority
pursuant'to the provisions of paragraph (b) (3) that the
Lessee has entered into agreements (hereinafter called the
"Agreements") with prospective customers of the Facility
(hereinafter individually called "the Customer" and
collectively called "the Customers") under which Agreements
in the aggregate the Lessee will have the unconditional
right to perform (except in the case of non-performance or
default by the Lessee or the inability of either or-both
parties to perform on account of conditions beyond its or
their control) and the Customers will be unconditionally
obligated to utilize (except in the case of non-performance
or default by the Lessee or the inability of either or both
parties to perform on account of conditions beyond its or
their control) at the Facility no fewer than five thousand
five hundred (5,500) individual crane lifts of cargo
containers per calendar month for a period of not less than
two years commencing within ninety (90) days following the
date of the Lessee's Submission, as hereinafter defined.

(2) In addition to the reduction in the security
deposit requirement set forth in subparagraph (1) above, the
security deposit requirement set forth in Standard
Endorsement No. L23.2A shall be further reduced to the
amount of Four Hundred Thousand Dollars and No Cents
($400,000.00) at any time that (i) the Lessee shall
demonstrate to the Port Authority that the Lessee has
performed at the Facility no fewer than one hundred twenty-
five thousand (125,000) individual crane lifts of cargo
containers during any period of not more than twelve
consecutive months, or (ii) the Lessee shall demonstrate to
the Port Authority pursuant to the provisions of paragraph
(b) (3) that the Lessee has entered into Agreements, as
hereinbefore defined, with prospective Customers of the
Facility, as hereinbefore defined, under which Agreements in
the aggregate the Lessee will have the unconditional right
to perform (except in the case of non-performance or default
by the Lessee or the inability of either or both parties to
perform on account of conditions beyond its or their
control) and the Customers will be unconditionally obligated
to utilize (except in the case of non-performance or default
by the Lessee or the inability of either or both parties to
perform on account of conditions beyond its or their
control) at the Facility no fewer than ten thousand four
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hundred seventeen (10,417) individual crane lifts of cargo
containers per calendar month for a period of not less than
two years commencing within ninety (90) days following the
date of the Lessee's Submission, as hereinafter defined.

(3) The crane lifts referred to above in
subparagraphs (1) and (2) of this paragraph (b) are
hereinafter sometimes called "the crane lifts". The
Agreements referred to in subparagraphs (1) and (2) above
shall be unconditional with respect to the Lessee's rights
to perform the crane lifts (except in the , case of non-
performance or default by the Lessee or the inability of
either or both parties to perform on account of conditions
beyond its or their control), shall not be revocable or
otherwise subject-to termination (except for revocation or
termination by the Customer on account of default or non-
performance by the Lessee) for the entirety of the
respective two-year periods described in subparagraphs (1)
or (2) above, as applicable, and shall constitute the sole
agreements between the Lessee and'each Customer regarding
the matters described in this paragraph. The Lessee shall
provide the Port Authority with written notice that the
Agreements are fully executed and in effect, together with
copies of the Agreements (which notice and the accompanying
Agreements are hereinafter called "the Lessee's
Submission"). Within five (5) business days of the Port
Authority's receipt of the Lessee's Submission, the Port
Authority shall notify the Lessee that either (i) the
Agreements meet the requirements of this subparagraph, in
which case the security deposit requirement provided for in
this paragraph and Standard Endorsement No. L23.2A attached
hereto shall be reduced in accordance with the provisions of
subparagraph (1) or (2) above, as applicable, or (ii) the
Agreements do not meet the requirements of this
subparagraph, in which case the Lessee's Submission shall be
of no force or effect with respect to the return of said
security deposit or for any other purpose under this
Agreement, although the Lessee shall not be precluded from
making further submissions as the Lessee's Submission
pursuant to the provisions of this subparagraph. The Lessee
covenants and agrees that neither the Agreements nor any of
them shall be amended (either by supplementary agreement or
separate agreement or otherwise) in any way subsequent to
the date of the Lessee's Submission serving as the basis for
a reduction in the amount of the security-deposit
requirement provided for in this paragraph which would
reduce the monthly number of crane lifts required under this
subparagraph for the two-year period required under this
subparagraph, or which would make any of the Agreements
conditional with respect to the Lessee's rights to perform
the crane lifts (except in the case of non-performance or
default by the Lessee or the inability of either or both
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parties to perform on account of conditions beyond its or
their control) or revocable or otherwise subject to
termination (except for revocation or termination by the
Customer on account of default or non-performance . by the
Lessee) at any time during the entirety of said two-year
period, except that an Agreement may be amended and/or
modified and/or substituted for if said amendment,
modification and/or substitution shall not result in any
reduction for any portion of t ;he applicable two-year period
of . the required number of crane lifts as set forth in this
paragraph.

. (4) In the event the security deposit requirement
shall be decreased to Four Hundred Thousand Dollars and-No
Cents ($400,000.00) pursuant to ' subparagraph (b) (2) above,
the Port Authority shall have the right to retain out of any
excess security on deposit at that time, or if such excess
is insufficient the Lessee shall deposit with the Port
Authority, the amount of Three Hundred Thousand Dollars and
No Cents ($300,000.00) as prepaid rental to be applied, by
the Port Authority, pro-rata, to the rental obligations. of
the'Lessee under this Agreement commencing with rental
payments due on and after the first day of the next full
calendar month following the later of the date of decrease
of the security deposit pursuant to subparagraph (b) (2)
above or any deposit of additional funds as required above
and continuing until said amount shall be exhausted.

(5) The.Lessee further agrees that any decrease
in security deposit requirements hereunder and any refund as
a consequence of such decrease will not be used by the
Lessee for the purpose of making a distribution of
dividends, equity or any other payments to the stockholders
of the Lessee but will be used solely for capital and
operating costs of the Lessee at the premises.

(c) Notwithstanding any provision to the contrary
contained in Standard Endorsement No. L23.2A attached hereto or
in this paragraph, and without otherwise limiting any provision
thereof,.the Lessee agrees that in the event that the Port
Authority shall use the security deposit provided for in this
paragraph and said Standard Endorsement No. L23.2A or any part
thereof in whole or.in partial satisfaction of.any of its claims
or demands against the Lessee, and the Lessee shall have failed
to deposit with the Port Authority additional cash or bonds or
such letter of credit so as to maintain the security deposit at
all times in the full amount of One Million Seven Hundred
Thousand Dollars and No Cents ($1,700,000.00) or One Million
Fifty Thousand Dollars and No Cents ($1,050,000.00), as
applicable, then, in the event that the Lessee shall satisfy the
requirements set forth in paragraph (b) of this Section 40A for
the return of a portion of the said security deposit, only the
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amount in excess of the required security deposit actually on
deposit at such time after deduction of sums required to satisfy
any amounts then due and owing to the Port Authority under the
Lease as hereby amended shall be returned to the Lessee under the
provisions of this paragraph."

5. The last sentence of paragraph (b) of Section 46
of the Lease shall be deemed deleted and of no further force and
effect and the following sentence shall be deemed substituted in
lieu thereof: "The Lessee further agrees that in the event that
it does replace any of the Spare Parts which it has installed or
otherwise used in connection with said maintenance of the cranes,
then said replacement part shall for all purposes of this
Agreement be deemed to be the Spare Part so replaced."

6. The following parenthetical phrase shall be deemed
inserted following the word "Parts" appearing in the fourth line
of paragraph (c) of Section 46 of the Lease: "(less any installed
or otherwise used in connection with the maintenance of the
cranes and not replaced)".

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

B. 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.

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

10. 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
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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

vl.	 By

(Title )IC2 c: ^z•^ 	 C01+^^^ r r c Jle ^,.r;7unwfi

(Seal)

ATTEST:	 HOWLAND HOOK CONTA NER TERMINAL, INC.

BY
Secretary	

(Title)	 lesident
(Corporate Seal)
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(a) upon the execution of this'kgreement by the
Lessee and delivery thereof to the Port Authority, the Lessee
shall deposit with the Port Authorit y (and shall keep deposited
throughout the lettin g_ under this Agreement) either the suUM

of

One Million Seven Hundred Thousand Dollars and No Cents ($1,700,000.00)

in cash, or bends of the United States of America, or of the
State of New Jersey, or of the State of New York, or of The Pcrt
Authority-of New York and New Zersey, , having a market value of.
tha t amount, as securl 4y -fb - the fu ll ,-faithf ul and ;Yana r Per
Ormance c_ and compliance with, on the part of the Lessee,. all of
the terms, provisions, covenants and ccnditions of this Agreement
on its part to be fulfilled, kept, performed or observed. Bonds
qualifying for deposit hereunder shall be in bearef:farm but if

bonds of that :issue were offered onl y in re g istered fors, then the
Lessee may de posit such bond or bonds in registered fcrm, prOVLcez,
however, that the Port Authority shall be cinder no cbligav on to
accept such de posit Of a bond in re g istered fora mess such bond
has been re-registered in the name of the Port Authority (the
ex;ense of such re-registration to be borne-by the Lessee) in a
manner satisfactory to the Port Authority. The Lessee may request
the Port Authority to accept a registered bond in the Lesseets
name and if acceptable to the Port Authority the Lessee shall
de cslt.zuch bond together with a bond power (and such other
instruments or other documents as the Port authorit y may recui=e)
in form an! substance satisfactor y tc the Part Authoriny. In the
eva n_ the cetcsit is returned to the Lessee any expenses incu__ec
by the sport Rothority in re-registerin g a bond to the name of the
Lessee shall be borne by the Lessee. In addition to any and all
cthe; remedies available to it, the Past Authority shall have the
ri g ht,- at its option, at any time and from time to time, with or
without notice., to use the deposit or any part thereof in whole
or partial satisfaction of any of its claims or demands against
the Lessee. There shall be no obli g ation on the Port Authority
to exercise such right and neither the existence-cf such ri ght nor
the holdin g of the deposit itself shall cure any -chdfawlt or breach
of this A g reement on the part of the Lessee. With respect to any
bands d.eposi_ed by the Lessee, the Port Authority shall have
t e right, in order to satisfy any of its claims cr demands
acainst the Lessee, to sell the same in whole or in part, at
an y tine an, from time to 'tinme, with or without prior notice
at p ubl is or private sale, all as determined by the Port .
Authority, to g ether with the right to purchase the same at
such sale free of all claims, equities or rights cr redemption

STANDARD ENDORSEMENT NO. L23.2A (Pa ge 1)
Sec= ty - cr Letter of Credit
All Facilities
9/15/64



of the Lessee. The Lessee hereby waives all right to parti
cipate therein and all right to prior notice or demand of
the amount or amounts of the claims or demands of the Port
Authority against the Lessee. The proceeds of every such
sale shall be applied by the Port Authority first to the
costs and expenses of the sale (including but not limited to
advertising or conmission expenses) and then to the amounts
due the Port Authorlty'from the Lessee. Any balance remaining
shall be retained in cash toward bringing the deposit to the
sum specified above. In the even "that the Port Authority
shall at any time or times so use the deposit, or an y part
thereof, or if bonds shall-have been de posited and the
market value thereof shall hive declined below the above-
mentione d amount, the Lessee shall, on demand of the Port
Authority and within two (2)- da y s thereafter, Deposit with
the Port Authorit y additional cash or bonds Was to maintain
the deposit at all times to-the fill amount above Rated, '
and such additional deposits shall be subject to all the
conditions of this Section. After the expiration or earlier
termination of the letting under this Agreement as the sait,.d
letting may have been extended, and u pon condition that the
Lessee shall then be in no wise in default ;:=der any Dart of
this Agreement, as this Agreement may have been amet6ed or
extended (or both), and upon written request therefor by the
Lessee, the Port Authority will return the deposit to the
Lessee ,less the amount of any and all re paid claims and de-
mands =(.includin g e=___mated damages) cf the Port Authority by
reason of any default or breach by he Lessee of this Agreement
or any Far .. thereof. The Lessee a g rees that it will not assig::
or encumber he deposit. The Lessee may Collect or receive
any interest or income earned on bonds and interest paid on
.cash deposited in interest-bearing bank accounts, less any
part thereof or amcu7t which the Port Authority is or may
hereafter be entitled or authorized by law to retain or to
charge in connection therewith, whether as or in lieu of ar.
administrative expense, or custodial char g e, or otherwise;
provided however, that the Port Authority shall not be obli-
gated by this provision to place or to )seep cash-4eposited
hereunder in interest-bearing bank accounts.

STANDARD ENDORSEMENT NO. x.23 . 2 A ( Page 2)
Security or Letter of Credit
All Facilities
9/15/84



(b) The Lessee may at any time during the term of
the letting under this Agreement offer to deliver to the Port'
Authority, as security for all obligations of the Lessee under
this Agreement, a clean .irrevocable letter of credit issued by a
banking institution satisfactory to the Port . Authority and having
its main office within the Port of New York District, in favor of
the Port Authority in the amount of One Million Seven Hundred Thousand
Dollars and No Cents ($1,700,000.00).
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
six (6) months thereafter; such continuance may be by provision
for automatic renewal or by substitution of a subsequent
satisfactory' letter. Upon notice of cancellation of a letter 0f
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 security in accordance with paragraph (a) of this
Standard Endorsement or another letter of credit satisfactory to
the Port Authority, the Port Authority may draw down the full
amount thereof and thereafter the Port Authority will hold the
same as security under paragraph (a) of this Standard
Endorsement. Failure to provide such a letter of credit at any
time during the term of the letting, valid and available to the
Port Authority, including any failure of any banking institution
issuing: any such letter of credit previously accepted by the Port
Authority to make one or more payments as may be provided in such
letter.:of credit shall be deemed to be a breach of this Agreement
on the part of the Lessee. Upon acceptance of such letter of
credit by the Port Authority, and upon request by-the Lessee made
the, reat,ter, the Port Authoritywill return the security deposit,
'if any, theretofore made underand in accordance with the
provisions of paragraph (a) of this Standard Endorsement. The
Lessee shall have the same rights to receive such deposit during
the existence of a valid letter of credit as it would have to
receive such sum upon expiration of the letting and fulfillment
of the obligations of.the Lessee under this Agreement. If the
Port Authority shall make any drawing under a letter of credit
held by the Port Authority hereunder, the Lessee, on demand of
the Port Authority and within two (2) days thereafter, shall
bring the letter of credit back up to its full amount.

(c) For purposes of the provisions set forth in
this Standard Endorsement, the Lessee hereby certifies that its
I.R.S. Employer Identification No. is 13-384-1035.

STANDARD ENDORSEMENT NO. L23.2A (Page 3)
Security or Letter of Credit
All Facilities
6/12/87



STATE OF NEW YORK

COUNTY OF NEW Y0kK

On the ^1' Tly day. of	 f eI-E/-1 s E P	 , 19'95. before me persona .ily came

to me known, who, bciug by Tae duly sworn, did depose and
say th.&4e resides at

thaAe is the L71 F a T R-- fir, RT 
CC	 ^'	 of The Port Authority of New York

and Ncw Jersey,. (one of) the corporations descr%ed in and wEdch executed the foregoing ins trument; that he .
knows the seal of the sail	 il corporaon; that the seal affixed to the said instrument is such corporate seal; that it
was so affixed by order of the Board of Cocnmisaioners of the said corporation; and that he signed his name
thereto by Bice order.

-ch..
(notarial seal and stodo,

RICHARD J. CONKLIN
Notary Public, State of New York

No. 31-5014512
rg	 Qualified in New York County

STATE OF	 ^Eicr 7CJZl<	 Commission Expires July 6, 19^

SL

COUNTY OF /►' Ct^' }' 17 1	 -

On the	 C17-/f day of llClleI4 ^3 R'	 , 1995 , before me perso maw came

Cf9 1Z h /fig /- ArA l // C C. J	 to me known, who, being by me duly sworn, did depose

and my that he resides at

that he is the	 President of Howland Hook Container Terminal, Inc.

one of the corporations desatbed in and which executed the foregoing instrument; that he knows the seal of the
said corporation; that the seal affixed to the aid instrument is such corporate seal; thst it was so affixed by order
of the Board of Directors of the said corporation; and that he signed 	 e!jto^4y 1ik odes.

(notarial $eal	 st=p)

RICHARD J. CONKLIN
STATE OF	 Notary Public, State of New York

No. 31-5014612
Qualified in New York County

COUNTY OF	 Commission Expires July 6. 19v

On the	 day of	 ,197 , before ode personally —we

to Tae known and known to me to be the individual dcscsibcd
in and who executed the foregoing instrum̀ cnt. and acknowledged to me that he executed the same.

(notarial anal and sump)
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Port.Authority Lease No. HHT-4
Supplement No. 1

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT; made as of July 14, 1995 by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority.") and HOWLAND HOOK CONTAINER TERMINAL, INC.
(hereinafter called "the Lessee"),

WITNESSETH., That:

WHEREAS, heretofore and as.of June 30, 1995, 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
the Howland Hook Marine Terminal, in the Borough of Staten
Island, in'the County of Richmond and State of New York; and

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

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

1. Schedule B dated 27-Jan-95 and annexed to the Lease
shall be deemed deleted therefrom and Schedule B dated 24-F'eb-95.
annexed hereto, hereby made a part hereof and marked "Schedule B"
shall be deemed inserted in lieu thereof.

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

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

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



ATTEST:

Secretary

5. 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

(Title)
( eal)

y

HOWLAND HOOK CONTAINER TERMINAL,
INC.

(Title)	 Pr ident
(Corporate Seal)

j
Ih)

APPHO`xLD. E
Fo	 Terms

q^.	 Rk- ^'^
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Stcc14 Units in 12epurch"c
Nvurn.6r Description Stoch __ Value Total

500-00-218 CONDUCTOR, 500 AMP BARE 25' 6. 5197.32 51,183.90

500-01-055 SET OF CONTACTS FOR SIPINOLE SWITCH 93899392 2 S90.83 $181.66

500-01.-056 SPINDLE, 9393 1 $34.06 $34.06

500-01-149 HOIST MOTOR, GM 2" $572.72 $1,145.44

500-03-310 PRESSURE SPRING, FOR STEARNS BRAKE # 1-087-051 (RED CODE) 1 $8.14 $8.14

500-03-315 PRE55URE SPRING, FOR STEARNS BRAKE #1-087-022 (YELLOW CODE) 5 $7.20 S36.0Z"

500-03-320 AC SOLENOID KIT 2 $93.65 5187.29

500-04-097 471 METRIC RETAINING RING 8 $6.50 $51.99

500-04-099 TROLLEY GEAR SPUR GEAR 2 $1,022.60 $2,045.20

500-04-161 SPUR GEAR 1 52,109.40 52,109.40

500-04-103 SPUR GEAR 1 $912.98 5912.98

500-04-105. SPUR PINION SHAFTS 1 $1,205.82 51,205.82

500-04-107' SPUR PINION SHAFTS 1 $1,060.18 $1,060.18

500-04-129 PRESSURE DISC., STEARNS 5 548.55 $242.73

500-04-130 LEVER ARM KIT #5-66-7271-60 1 $62.64 $62.64

500-04-131 TROLLEY BRAKE, STEARNS 18 $57.94 $1,042.96

500-04 133 BRASS NUTS FOR STEARNS BRAKES (P) 12 52.26 $27.06

500-04-139 GANTRY BRAKE LINING, FMC (P) 8 546.43 $371.46

500-04-140 SPLINED:BRAKE HUB ROUND W/SET SCREW FOR 1 3/8 MOTOR SHAFT S. $118.31 $591.56

500-04-143 YOKE TROLLEY MOTOR, PEINER 4001 2 $57.94 $115.88

500-04-145 HOIST BRAKE LININGS, PEINER IUR-10, 854 3 $43.85 $131.54

500-04-149 KEYSTONE BRUSH, GE 6 $167.56 $1,005.37

500-04-151 BOOM MOTOR BRUSH, GE 15 $6.58 $105.24

500-04-153 TROLLEY MOTOR BRUSH, GE 47 $8.61 5404.81

500404-155 GANTRY MOTOR BRUSH, GE 119 57.78 $926.18

500-04-157 HOIST MOTOR BRUSH, GE 49 $13.31 $652.24

500-04-158 BRU5H HOLDER FOR HOIST MOTOR #894A684-GO5 8 $39.46 5315.71

500-04159 RECTIFIER, AD007 1 $3.13 $3.13

500-04-161 BRIDGE RECTIFIER 6 $3.13 518.79

500-04163 SURGE SUPPRESSORS, ELECTROCUBE 10 53.68 $36.80

500-04-165 STATIC EXCITER DJDDE; PEINER 3 $11.51 $34.53

500-04-167 SCR, GE 3 52,607.39 $7,822.17

500-04-1. 69 SCR, SEMIKRON 1 5360.18 $360.18'

500-04-171 SCR, GE DA044 2 $596.65 $1,193.29

500-04-173 ACE02 SCR HEAT SINK, GE 3 $529.31 51,587.92

500-04-175 ACG 01 POWER SUPPLY, GE 1 $1,667.79 .$1,667.79

500-04-181 BEGO2 COORDINATION PART 2 $187.92 $375.84.

500-04-183 01 SENSITIVE RELAY, GE 1 $1,897.99 $1,897.99 .

500-04-187 AEE03 POWER AMPLIFIERS, GE 3 $2,347.43 $7,042.29

500-04-197 ADGO1 CONTROL PULSE TRANS., GE 5 $1,259.06 $6,295.32

500-04-201 SIGNAL ISOLATOR . 3 $1,017.90 53,053.70

500-04-203 DCG61 360 CYCLE FILTER, GE 1 S825.28 $825.28

500-04-207 GE RELAY BOARD 193-X-703AGG03 4 5986.58 53,946.32

500-04.209" AbG04 RELAY 4 31,227.74 54,910.98

500-04-211 AIGC DRIVER COORDINATION, GE 1 S357.05 $357.05

500-04-213 ACGO1 MONITOR, GE 5 $270.07 $1,350.36

500-04-215 ADGO1 GATE PULSE GENERATOR 10 5215.84 $2,158.42

500-04216 G.E. CURRENT FEEDBACK BOARD 193X729AEGO4 5 5750.11 $3,750.57

500-04-217 FIELD RESISTOR, WARD LEONARD 4 $18.79 $75.17

500-04-21.8 LOSS OF PHASE ASSY. GE GE799C492AAG02 A 4750A 1 $3.000.46

500-04-219 RESISTOR, WARD LEONARD 5 $50.11 $250.56

HHT-4 Schedule B: Crane Spare Parts List (unaudited) 	 24-Feb-45	 1



500-04-223 RESISTOR. CTG 2 $9.40 $18.79

500-04-225 RESISTORS, WARD LEONARD 6 $29.75 $178.52

', 500-04-240 GE MACHINE TOOL RELAY CR2810A14A02 8 $82.22 $657.72

500-04-243 COIL, GE 7 $26.62 $186.35

500-04-24S MAGNETIC CORE, GE COIL 10 $17.62 $176.18

500-04-247 COIL5, GE 1 $6.66 $6.66

500-04.249 COILS, GE 2 $6.42 $12.84

500-04-251 COILS, GE 1 $7.44 $7.44

500-04-255 COILS, GE 2 59.69 $19.39

500-04-257 COILS, GE 1 $7.44 $7.44

500-04259 RELAY, 10 AMP 6 $45.41 $272.48

500-04261. E50O RELAY, 25 AMP 3' $59.51 $178.52

500-04263 ESOO RELAY, 100 AMP 3 $59:51 $178.52

500-04-265 RELAY, 300 AMP 1 $65.35 $65.35

500-04268 GE GENERAL PURPOSE MAGNETIC CONTACTOR 4 $152.14 5608.55

500-04269 GE GENERAL PURPOSE MAGNETIC CONTACTOR 3 5172.73 5518-19.

500-04271 HEX HEADS BOLTS 24MM DIA. X 240MM LONG 45MM LONG THREAD W/FLAT WASHERS 6 NUTS GRD 16 $28.19 $451.01

50044-272 HEX HEAD BOLTS 27MM DIA X 230MM LONG 17/MM LONG THREAD W/SPRING TYPE LOCKWASHER & 50 $39.15 $1,957.50

500-04-279 SLIDE, STEARNS 46 $3.16 5145.51

500-04280 STEARNS # 6 AC SOLENOID DIT 5-fib-5061-00 ' 2 $282.8Z 5565.64

500-04281 GL COILS GANTRY TROLLEY, STEARN 8 $75.17 $601.34

500-04285 TRANSFORMER 2 $S4.81 $109.62

500-04287 2 CHOKE 5 548.55 $242.73

500404-288 FUSE FAILURE CARD #193X-7391 iGC1 1 $633.60 S633.60

500-04-289 6 CHOKE 7 572.04 550425

500-04-291 84 CAPACITORS
.5

542.28 $211.41

500-04:2.93 16 CAPACITORS .'6 528.19 $169.13

500-04295 CONTACT BLOCK, GE 2 525.06 SSO.11

500-04..297 COIL UGHING RELAY, SQD 1 $25.06 525.06

50044303 27 CLARGSTAT, RHEOSTAT 3 $29.60 588.79

500-04-309 COIL, 46CV, GE 10 $23.15 $231.46

500=04=311 15 CAPACITORS, GE 13 $19.59 $254.48

5004)4-321 CONTACTORS 32 $14.09 $451.01

500-04323 CONTACT KIT 3 ..S33.76 5101.29

500-04326 MAGNETIC REVERSING CONTROLLER GE.#CRF05-8004CAA 4 5457.96 51,831.84

500-04-335 OVERLOAD ELEMENTS 6 $7.05 $42.28

500-04-337 COILS	 . 4 S18.79 $75.17

500-04339 RELAY #C11281OA14 EE202 2 599.30 $198.60

500-04340 DRIVE SHAFT 460/4 WITH FLANGES M12 . X 33 P0565, 0587200202 1 S986.58 $986.58

500-04341 CLUTCH PLATE P05169-E5721691 2 $1,921.48 53,842.96

500-04-344 RING A8PCS171 16 $0.16 $2.51

500-04-345 PIN ROLLED JIC X 2Y DIN 1481 POS 182 - 1481 16 $0.47 $7.52

500-04-346 RUBBER BUMPER FOR REWN 20 COUPLING 48 $40.72 $1.954.37

500-04347 COUPLING (REPLACEMENT FOR REWN GR 20 OFFER NO.. KCM903) 1 $1,440.7Z 51,440.72

500-05-049 TRANSFORMER 1 S1O1.79 $101.79

5OD-05-050 GE MAGNETIC CONTACTORS, 4 POLE 110 VAC 2 $123.71 $247.43

500-05-051 CONTACTOR, GE (P) 1 $360.18 $360.18

.500-05-055 BEARING BRACKET, GE 2 $313.20 5626.40

500-05-065 CONTACTOR 300 AMP 2 5308.50 $617.00

500-06-031 150OW FLOOD LIGHT, ITT 6 $78.30 $469.80

500-D6-041 QUART7 FLOOD LJG4T, GF 12 $25.84 3310.07

500-21-029 QUARTZ LAMP, 50OW- 9 $20.67 $186.04

500-21-101 PIENER CRANE SPREADER PINS
2 5247.43 $494.86

1-1HT-4 Schedule B: Crane Sparc Parts List (unaudited} 	 2 -Feb-95 2



500-21-103 TROLLEY MOTOR SHAFT 3 5 ,503.35 14,510.08
,:506.21-155 INTERMEDIATE BRAKE x $37.58 $37.58
500.21-177 WBRICATION PUMP 1 $375.84 $375.84

,500-21-179 PINION GEAR 2 $701.57 $1,403,14

500-21-181 SOLENOID LEVER PINION KIT 1 $122.15 $122.15

500-21-183 HARDWARE KIT 6 $43.07 $258.39

500-21-185 TUBE KIT PRESSURE SPING 1 $39.15 $39.15

500-21-214 OVERLOAD RELAY 8 518.01 S144.07

500-21-220. AUXILARY SINGLE CONTACT GE 10 $24.04 $240.38

500.21-221 POWER RAIL5 PIENER # 13FG2" 6 5516.78 $3,100.68

500-21-233 PIENER POWER RAIL 4 $862.87 $3,451.46

500-21-235 . PIKER POWER RAIL 3 5620.14 $1,860.41

SOO-21-297 WIRE ROPE 1-1/8" GX37 EIP3DO' LEFT HAND 1 $1,150.05 $1,150.05

500-21-298 WIRE ROPE 1-1/8' 6X37 EIP 300' RIGHT HAND 1 $1,150.05 $1,150.05

500-21-341 BRUSH HOLDER (P) 8 $53.24 5425.95

SOO-21-343 CARBON BRUSHES (P) . 16. $29.75 $476.06

500.21-345 BRUSH HOLDER W/ BRUSH (P) 24 526.62 $638.93

500.32-001 FUSE LINK, 125 AMP, GE TYPE 9F57CAAI25 10 543.10 $430.96

500-32-002 FUSE LINK, 50 AMP, GE TYPE 9F57CAA050 18 $31.04 $558.69

5(X)-32-003 FUSE LINK, 20 AMP, GE TYPE 9F57CAA020- 1 531.04 5132.00

600-00-009 24 COND. #12 AWG 600 VOLT 90C, BOSTON INSULATED WIRE & CABLE CC. 1 $9;647.34 $9,647.34

600-00-010 ELECTRICAL CABLE-RO02 1/0 AWG 2 CONDUCTOR-BOSTON INSULATED WIRE 1 55,947.67 $5,947.67

600-00-012 ELECTRICAL CABLE-8010 8 AWG 10 CONDUCTOR-BOSTON INSULATED WIRE 1 $6,948.34 56,948.34

600-00-014 WHEELS, HARDENED STEEL, 4- DIA. STEMMANN 43 $26.34 $1,132.62

600-00-040 ENCOLOUSURE BOXE STEEL HINGE COVERWATER TIGHT 8X8X4 2 532.95 $65.90

600-00-065 PNEUMATIC TIMER. ALLEN BRADLEY 3 $121.37 $364.10

600-00-067 .:ELECTRONIC TIMER, ALLEN BRADLEY #AE8-8525-NSO 1 $155.03 5155.03

600-0"69 . RELAY BASE FOR PNEUMATIC TIMER ALLEN BRADLEY 2 $338.26 $676.51

600-00-070 RELAY W/ TIMER, ALLEN BRADLEY 2 $169.13 $338.26

,00-04088 'DIODE IN 3620 18 S3.37 $60.60

600-00-089 7 DICIDES 13 $6.26 $81.43

600-00-090 'DIODE IN 3620R 16 $3.37 $53.87

600-00-091 OHNhl RESITORS #4796150171IW 12 $2.51 $30.07

600400-093 COIL #79054822P 5 528.03 S140.16

600-00-095 CONTACT BLOCK FURNAS #462 37 $38.76 $1,434.06

600-00-097 CONTACT BLOCK FURNAS #462 53 $38.76 $2,054.20

600-00-101 CONTACT LIST 3 $78.30 $234.90

600-00-103 CONTACT LIST 9 $26.62 1239.60

600-00-105 S.C.R. INDICATOR ASSY. ##1DOA79592 1 S325.10 $325.10

600-00-106 S.C.R. P/H 2#690 12 59.32 S111.81

600-00-107 DRIVE CHECK BOARD #100[4375 1 S195.7S $195.75

600-00-109 SLOW DOWN ASSY. 6 $242.73 $1,456.38

600-MIII POTS 6 $6.55 $39.28

600-00-113 POTS. CIO #250 4 $18.71 $74.85

GOG-00-115 POT 6 59.79 $58.73

600-00-.117 #11 POLE PIN RELAY G&W EAGLE 6 518.07 $108.43

600-00-119 #8 POLE PIN RELAY G 2 516.44 $32.99.

600-00-120 #8 POLE PIN RELAY 4 $43.85 $175.39

600-00-121 #11 POLE PIN RELAY CTH 7 $15.66 $109.62

600-00-123 #11 POLE PIN 1 $22.41 $22.41

600-00-125 PIN RELAY BASE 10 $6.17 $61.70

600-00-127 :48 POLE PIN RELAY 2 $146.14 S296.29

600-M129 RESISTORS 4 $21.92 $87.70

3'-4 Schedule B• Crane Spare parts Last (unaudited) 24-FA-95
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$252.20600-00. 137 4 51,008.82

4'600-00-139 .INDICATOR L1GHT5 5 $1.05 $5.25

600-00-141 RESISTORS #DR100NAT10 6 $12.53 575.17

600-00-143 VANBL TRANSFORMER 3 $674.95 $2,024.84

600400-145 MULTI PULSE TRANSFORMER 2 5117.45 $234.90

600-00-147 HEATING ELEMENT 3 516.44 $49.33

600-00-149 HEATING ELEMENT 150W, 120V 5 $13.31 566.56"

600-00-150 HEATING ELEMENTS, DAYTON 1 $14.88 514.88

600400-151 HEATING ELEMENTS, 120W, 120V 2 515.66 $31.32

600400-152 HEATING UNIT COMPLETE/DAYTON HEATER 2 527.91 $55.81

600-00-153 OVERLOADS 7 $2.35 516.44

600-00-154 PACIFIC ELECTRIC HEATER WITHERMOSTAT 3 $339.82 $1,019.47

600400-155 HEATER ELEMENTS 5 $1.64 $8.22

600-00-156 PHOTO ELEC HEADS E51DP3 9 $105.31 5947.82

600-00•-1 S7 CUTLER HAMMER OILS 5 $97.48 5487.42

600-00-158 SOLID STATE SWITCH E51 SCL 9 $95.53 $859.73

600-00-159 CUTLER-HAMMER 4 $34.61 $138.43

600-00-160 CUTLER"HAMMER ROLLER LEVER 3 $1425 $42.75

600400-161 OVER LCAC CRl 3 $60.76 518228

600400-164 CUTLER HAMMER INTERLOCK 9 $36.93 $332.34

600400-193 NUT,ESNA,5/16-18,STAINLESS 200 $1.17 $234.90

600-M144 BOLT, HEX, HD. 5116-18X1 77 $1.57 5120.58

600-00-196 SPACER, BRASS SHIM 13 52.35 530.54

600-04-198 GUIDE ASNY, 4 CLAMP 18 5172.26 $3,100.68

600-00-199 EXPANSION GAP ASMY; STAINLESS 21 $383.67 S8,057.07

600-04-201 T5H COMPRESSION LUGS, PINKDIE 49 $2.57 5125.84 .

600-00-202 CABLE, CLAMP, ADEL.1- DIA 14 $5.48 576.73

600-00-204 COVER, OVERLAP 21 $23.49 5493.29

600-00.205 COVER, CUTOUT 15 $0.14 $2.11

600400-207 SPLICE BAR HALF .46 Si'.57 $72.04

600-00-208 BOLT, SOCKET 5116-18X1" 300 $1.57 $469.80

600-00=209 SPRING PLATE, STAINLESS 130 52.35 $305.37

600-00-210 NUT, ESNA 190 $1.17 $223.16

600-00-211 HANGER CLAMP ASMY 5 $36.02 5180.09

60.0-00-212 BOLT, CARRIAGE 5116-18X2- 196 $0.41 $79.81

600-00-213 S/S NUT 5/16 SELF LOCKING 40 $0.13 55.01

600-00-214 LOCK WASHER, 5116" STAINLESS 300 50.78 $234.90

600-00-215 ISOLATING SECTION, 4160 VOLT 3 $1,061.75 $3,185.24

600-00-216 ISOLATOR, 500 AMP 5 $31.32 $156.60

600-00-217 PIN, CONNECTOR 3/16X1 1R" 57 $5.48 $312.42

600.00-219 COVER; 500 AMP 30 $100.22 53,006.72

600-00-220 COLLECTOR, TANDEM, 7-5 KV 6 $1;096.20 56,577.20

600-00-221 CASE HALF 9 325.06 $225.50

600-00=222 NUT. ESNA 318 - 16 STAINLESS 269 51.17 5315.94

600-00-223 BOLT, HEX HD 3/18 - 16X2 160 $2.35 5375.84

600-00-224 BOLT INSULATOR 43 $2.74 $117.84

6004)0-225 BOLT, HEX 114-20X3/4 STAINLESS 120 $1.17 $140.94

600-00=226 LOCKWASHER, 3/8" STAINLESS 33 $0.78 525.84

600-00-228 SPRING HCOK STAINLESS 15 S5.48 $82.22

600-00-229 NUT ESNA 11420 STAINLESS 220 $1.17 $258.39

fi00-00-?30 BOLT, HEX 114-20X2 1/4 23 $1.96 545.02

600-00-231 SPRING STAINLESS 50 $18.74 5939.60

600-00-232 POST, BASE STAINLESS 32 $28.19 5902.02

I3HT-4 Si-hc&& B: Crane Sparc . Parts List (unaudited)
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600-0(-Z33 8A5EMOUNTING ^	 ^  i3 "'is74.51 s» x.s3
600-00-234 MOUNTING BOLT STAINLESS 82 $4.70 $385.24

. 6QO400-235 BEARING WASHER STAINLESS 40 $1.10 $43.85

600-00-236 ROLL. PIN, 1/4 X 1 1/4 STAINLESS 65 $0.78 $50.90

600-00-237 ARM COLLECTOR 1 $43.85 S43.85

600-00-239 POST, YOKE COLLAR STAINLESS 8 $23.49 $187.92

600-00-240 WASHER LOCK 1R' STAINLESS 26 SO.78 $20.36

600-00-241 BOLT, SOCKET #10.24 X 5/8, STAINLESS 47 51.57 573.60

600-00-242 NUT, #10.24 HEX, STAINLESS 65 $0.78 550.90

600-00-243 FLATWASHER, #10, STAINLESS . 100 $0.78 $78.30

600-00-244 SHOE & SHOE HOLDER, COPPER 10 $106.49 51,064.88

600-DO-245 SHOE HOLDER, COPPER 12 $36.02 $432.22

600-00-246 CONTACT SHOE PAIR 12 543.85 $526.18

600-00-248 CONDUCTOR, 500 AMP, PVC, 30 FF 21 5342.95 $7,202.03

600-00-249 SOCKET, 5/16 -18 X 1"1A - 180 51.57 $281.88

600-00-250 NUT, 5/16 -18 16 51.57 $25.12

600-00-253 HEX NUT, 5/16-18 148 50.78 $115.88

600-0x254 CAST IRON SHOES 12 5216 . 11 $2,593.30

600.00-255 7.5 KV EXTRA FLEXIBLE #4 3/4 EXTRA INSULATION JUMPER CABLE 130 S426 $553.74

600-00-256 FORK LEVER #6H-783 6 514.88 589.26

600-00-263 P&H TYPE LIMIT SWITCH R/H HIGH BOX OUTDOOR 1 $1,213.65 $1,213.65

600-00-510 ENERPAC HYDRAULIC OIL 1 514.31 $14.31

600-01-005 CABLE ADAPTER BOARD 2 53115 $66.30

600-01-007 BARREL FOR BOX MOUNT RECEPTACLE 1 $29.08 $29.08

600-01-009 COUPLING NUTS 2 59.10 $18.20

600-01-011 .BARREL FOR IN LINE RECEPTACLE 5 $22 .02 $110.09

600-01-031 =GROMMETS 11 $2.72 $29.97

600-01-033 OA. LIMIT SWITCH, G-E. 1 $123.71 5123.71

500-01-035 OPERATING CAMS 5 S31.32 5156.60

600-01-037 SHAFT EXT. 5 $37.58 5187.92

600-01-039 .PAWL ASSY. 5 $28.19 $140.94

600-01-041 SPEED RESPONSIVE SW., HUBBELL 1 5430.65 $430.65

600-01-043 LIMIT SWITCH, SQUARED 3 $59.51 $178.52

600.01-044 CUTLER HAMMER SIMiT SWITCH 7 $67.18 $470.27

600-01-045 UNIT SWITCH ARM 5 523.96 $119.80

600-01-047 LIMIT SWITCH ARM FOR H.Y. 7 518.79 $131.54

600.01-049 LIMIT SWITCH ARM, G.E. 4 $5.72 522.86

600-01-051 LIMIT SWITCH ARM 1 $9.40 '59.40

600-01-052 LIMIT SWITCH ARM, SQUARE 0 ARM # # MA 2 $7 .39 $14.78

600-01-053 LIMIT SWITCH ARM, 5Q. D 11 $10 . 41 $114.55

600-01-054 SPINICLE LIMIT SWITCH PART 8-010-300 HSPHZR8150A 1 $341.39 $341.39

600-01-057 LIMIT SWITCH ARM, SQ. D (EAi 1)	 - 15 $10.96 $164.43

600-01-059 LIMIT SWITCH ARM, G.E. 12 55.72 $68.59

600.01-061 LIMIT SWITCH ARM, G.E. 3 55.72 S17.15

600-01-063 LIMIT SWITCH ARM 17 518.79 $319.46

600-01-065 CONTACT BLOCK 12 512.53 $150.34

600-01-067 PUSH BUTTON SWITCH, CROUSE-HINDS 9 $52.30 $470.74

600-01-068 CONDULET FERALOY SINGLE GANG, 1/2" CAST BOXES THREADED, CROUSE HINDS MFG. #FD1019 12 512.94 $155.22

600-01-069 LIMIT SWITCH, SQ. D 2 S54.50 $108.99

600-01-071 PRESSURE SWITCH, DELAVAL 1 521018 $210.28

Gr30-01-073 0147 SWITCH, G.E. 1 553.87 $53.87

600-01-075 LIMIT SWITCH, DENISON 1 $43.85 543.85

600-01-077 LIMIT SWITCH, SQ, D. 7 575.01 $525.08
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6DC-01 -081 SELECTOR SWITCH, CROUSE HINDS	 i

600-01-083 LIMIT SWITCH, SEIMENS 3 s7o.47 sz^,:.i

*600-01-085 IF, EMERG. STOP SWITCH, G.E. 4 $44.58 $178.34

600-01-087 BASE FOR EMERG. STOP, CUTLER HAMMER 2 $15.66 S313Z

600-01-089 BOX FOR AR642, CROUSE HIND 1 $11.90 $11.90

600-01-091 RECEPTACLE FOR OUTLET, CROUSE HIND 2 $71.03 $142.07

600-01-093 HYDRAULIC PUMP, SPERRY VICKERS 2 5847.14 S1,694.29

600-01-095 ELECTRIC MOTOR, BALDOR 1 $274.36 $274.36

600-01-096 SPERRY-VICKERS ROTATING GROUP #938723 2 $1,179.20 $2,358.40

600-01-097 ELECTRIC MOTOR, BALDOR <USED> 1 $274.36 5274.36

600-01-098 SPERRY -VICKERS COMPENSATOR SUB ASSY. 2 5120.97 $241.95

600-01-099 ROD SCRAPER, T&I 1.9 $29.38 $558.19

600-01-101 ROD SCRAPER 5072-26 4 $0.70 52.82

600-01-102 BEARING #12016 FOR SPERRY VICKERS PUMP ##PVB1 S =RSY-31-C	 M11 2 $9.85 $193D

600-01-103 ' ROD SCRAPER 19 $0.30 $5.65

600-01-1D4 RETAINER #274382 FOR SPERRY-VICKERS PUMP # PVBtS - RSY-31 CM11 3 $1.77 $5.31

600-01-107 SEAL KIT ACTUATOR 9 $82.84 $745.57

600-01-109 K, HURRICANE BRAKE SWITCH OILDYNE 4 $106.10 $424.39

600-01-110 - SUB PLATE 1/8 PIPE FOR OILDYNE PRESSURE SWITCH # E4-SPHS-3K 1 519.73 $19.73

600-01-111 PRESSURE RED. VALVE, PARKER 1 $57.00 $57.00

600.01-113 FILTER STRAIN, FLOW EZY 10 $34.64 5346.40

600-01-115 FILTER, PUROLATOR 22 517.23 $378.97

606-01 -118 WATERMAN #1489-8-t FLOW FLOW DNIDER -COMINER VALVE (HYDRAULIC VALVE FOR SPREADER) 2 S359 . 99 $719.98

600-01-119 05, VALVE, FLUID CONTROLS 1 5195.66 $195.66

600-01-121 VALVE BASE; P/H 1 $98.66 $98.66

600-01-123 VALVE - BASE. P/H 4 S200.45 5801.79

600-01-125 BASE PLTE RED, VALVE, P/H 4 $416.63 $1,666.54

600-01-127 MANITROLCOILS, USK 4 $67.10 $268.41

600-01-129 MANTTROL SERIES VALVE, PHI 3 S53 .87 S161.61

6DO-01-131 PRESSURE RED., VALVE 3 $307.48 $922.45

600-01-133 D; DIRECTIONAL CONT. VALVE P/H 1 $221.59 $221.59

600-01-134 1 DIRECTIONAL CONTROL VALVES, PARKER, 120 VOLTS /3000 PSI MAX 2 $411 .08 5822.15

600-01-135 DIRECTIONAL CONT. VALVE, P/H 3 5215 .64 5646.91

600-01-139 PISTON RODS 5 $195.75 $978.75

600-01-141 HYDRAULIC CYLINDER 2 $363 .31 $726.62

600-01-144 SPYDER FOR HYDRAULIC RESERVOIR 2 $34.77 $69.53

600-01-145 DIRECTIONAL CONT., P/H 5 $264.06 51,320.29

600-01-147 HYDRAULIC CYUN DER 1 $231.77 $231.77

600-01-131 CABLE & HOSE BLOCKS 3 $32.70 $98.09

60D-01-152 CABLE & HOSE ANCHOR STRAP 12 $101.68 51,220.16

600-01-153 THRUSTER BEARING 10 $17.23 $172.26

600-01-154 THRUST BEARING, 1/4" 19 $29.28 $556.40

600-01-155 THRUSTOR SEARING 24 $19.02 5432:59

600-01-157 NYLON PAD 0 57.34 $0.00

600-01-159 NYLON PAD 0 $3.10 $0.00

600-01-160 TORRINGTON INNER RACE 6 $22.66 5135.96

600-01-161. GUIDE BLOCKS 22 $45.70 $1,005.31

600-01-165 BAYONETTE 5 5258.39' $1.291.95

600-01-169 WING SHAFT 4 $177.33 $709.34

600-01-171 WING SHAFT 6 $1,197.52 $7,185.12

,)D? . 01-1; 3 OIL CUT-OUT SWITCH 1 $1,038 . 26 $1,038.26

600-01-179 GLAND CARTRIDGE, 2", PARKER HANNIFIN 7 $103 .51 5724:59

600-01 - 181 GLAND CARTRIDGE 4 .141.47. $165.87
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600-01-183 ROD SEAL 6 S1 8.66 593.96
600-01-185 GLAND CARTRIDGE, 5/9-, PARKER HANNIFIN 7 S55.75 5390.25
000-01-187 PISTON SEAL, 3-114-, PARKER HANNIFIN 6 54933 5295.97

600-01-189 PISTON SEAL, 3-1/4-, PARKER HANNIFIN 3 51b.02 $30.07

600-01-191 CYLINDER SEAL KIT, AEROQUIP 4 $45.82 5183.28

600-01-192 CYLINDER SWITCHMOUNT C8035-3 6 $64.83 5388.99

600-01-193 CYLINDER SEAL KIT, TOMKJNS JOHNSON 3 S41,87 $125.62

600-01-194 CYLINDER SWITCHMOUNT 08035-4 6 $64.83 $388.99

600-01-195 CYLINDER SEAL KIT, AEROQUIP 6 5164.21 5985.26

600-01-197 CENTER PINS/TWIST LOCKS 8 $96.22 5769.72

600-01-199 PINS(rWIST LOCKS 3 $151.90 $455.71

600-01-200 ROD SEARING FOR TOMPKIN JOHNSON HYDR. CYLINDER MODEL #SH18 3 $170.02 $510.06

600-01-201. BEARING, DODGE 4 $202.15 5808.62

600-01-202 ROD ENDS, SPHERCO 7 515.63 $109.40

600-01-203 ROD ENDS 13 511.75 $152.69

600-01-204 ROD ENDS, SPHERCO 4 520.00 $79.99

600-01-205 KNUCKLE/EXT. PISTON 2 5154.66 5309.32

600-01-207 BUSHINGS/TWIST HOUSING 13 $62.64 S814.32

600-01-209 BRASS BUSHING I O.D. 2 12 LONG FOR GUIDE ROLLER PIN 3 $21.53 $64.60

600-01-211 GUIDE ROLLER PIN 11 $45.41 5499.55

600-01-212 SPREADER GUILD WHEEL BORED AND BRUSHED WISTEEL LINER 4 359.51 5238.03

600-01-213 LINKAGE BAR 4 $99.68 $398.70

600-01-214 RETAINER A8050-1 '12- $48.95 $587.44

600-01-215 SLIDE 9' $31.95 $287.52

600-01-216 SLIDE SASE A8049-1 6 $73-01 5438.04.

600-01=Z17 LIMIT SWITCHMOUNTBLOCK 4 $37.27 $149.08

600-04=2:19 BRASS BUSHINGS 6 $107.94 5647.67

600-01-220 SLIDE 6 $47.98 5287.89

600-01-221 SLIDE 3 S1S.66 546.98

600-01-222 TRIP #A5774-1 6 $34.67 $208.03

600-01223 BUSHINGS/ACTUATOR 13 $15-66 $203.58

600-01'=225 END BLOCK/CENTERTWIST 4 536.02 $144.07

600-01-227 WASHER FOR TWISTLOCK 7 51.2.26 $85.83

600-07-229 TWISTLOCK ACTUATOR 5 S38.37 5191.84

600=01-241 ALIGNING ARM, SPREADER. 678H 3 5819.02 $2,457.05

600-01-242 ALIGNING ARM SPREADER 6781-2 4 5819.02 53,276.07

600-01-243 GOULD i-T-E MAIN HOIST 4 $2,302.02 $9,208.08

600-01-244 GOULD 1-T-E TROLLEY CIRCUIT 1 5749.25 -$749.25

'600-01-245 SEAL&GASKETKIT - GANTRYMOTOR 72 $10.02 $721.61

600-01-247 UPPER LIMIT SWITCH FOR BOOM HOIST 1/W CODE 07-504-70-3 2 52,035.80 54,071.60

600-01-250 CABLE ASSM. LEFT MFG. # 979F635 . 4 $321.03 $1,284.1.2

600-02-003 N, FIRING PULSE GEN, P&H 1 $1,096.20 $1,096.20

600-02-004 N, FIRING PULSE GEN 0 $4.807.62 $0.00

600-02-006 'SEMI CONVERTER P.C. BOARD AOO-A9071-1 4 $1,69911 $6,796.44

60D-02-008 TERMINAL BOARD ASSMY. 2 $1,652.13 $3,304.26

600-02-010 RECTIFIER ASS. FOR FIELD TROLLEY MOTOR PART # 752580-D3 CRANE 3 5305.37 $916.11

600-02-011 RECTIFIER 2 $117.68 5235.37

600-02-612 SEMI CONVERTER FIELD POWER 2 S5,08150 $10,179.00

600-02-014 -1 F.P.G OUTPUT CABLE, SHORT 3 S236.86 $710.57

600-02-016 -2 F.P.G. OUTPUT CABLE, LONG 3 $236.86 $710.57

6n0-02-G!7 RECf!{!Eft 3 5610.74 $1,832.22

600-02-018 -AG ADJUSTMENT INDICATOR PANEL M.H. 1 $815.89 5815.89

600-02-019 SUPPRESSOR 3 $7.60 $22.79
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600-02-020 -AF ADJUSTMENT INDICATOR PANEL TROLLEY 1

v-

$815.89 $815,89
600-02-021 SUPPRESSOR, P&H t 55.72 $5,72
600-02-023 SUPPRESSOR, G.E. 16 54.35 $69.66
600-02-024 AUXILARY CIRCUITS P.0 BOARD 0 S1,013.20 $0.00
600-02-025 SUPPRESSOR, G.E. 22 5435 595.78
600-02-027 RECTIFIER 1 $14.09 $14.09
600-02-031 SUPPRESSOR 5 515.66 S78-30
600-02-033 TRANSFORMER, P&H- 1 $60.68 $60.68
600-02-035 TRANSFORMER 1 $118.08 $118.08

600-02-039 TRANSFORMER, P&H 1 587.70 $87.70

600-02-041" TRANSFORMER, P&H 1 $4025 540.25

600-02-043 JOUSTICK COTACT, P&H 3 525.06 575,17
600-02-045 CAMS 5 $1.64 58.22

600-02-047 SHAFT FOR JOYSTICK 1 $54.89 554.89

600-02-049 SPRING RETURN 1 $64.13 $64.13

600-02-051 CONTACTS FOR CAM SWITCH 32 517.16 5549.23

600-02-054 5 TACHOMETER #THSt 10-OZ705 5 $916.11 $4,580.55

600-02-05S SHAFT FOR TACH 5 $100.22 $501.12

600-02-057 BRUSH CAP 22 $3.13 $68.90

600-02059 BRUSHES FOR TACK 16 $0.78 $12.53

600-02-063 CONTACT KR, ASEA 2 S876.91 51,753.83

600-02-065 CONTACT KR, ASEA 3 S234.90 $704.70

600-02-067 AUX_'CONTACTS 6 $36.02 $216.11

600-02-069 AUX. CONTACTS 5 S36.02 $180.09

600-02-071 COIL FOA CONTACTOR -4 $227.07 $908.28

600-02-073 COIL FOR CONTACTOR 5 $93.96 $469.80

600-02-07S -' ,CONTACTOR 5 5563:76 S2,818.80

600-02-076 CONTACTOR, ASEA 120 VOLTS 2 POLE 2 $408.88 5617.77

600-02-077 MOVEABLE CONTACT 3 510524 $315.71

600-02-079 COIL TROLLEY 4 $35.08 $140.31

600-02-080 DC AMP METER 0-5 AMPS 7 $111.97. $783.78

600-02-082 DC AMP METERO-10 AMPS 13 $111.97 $1,455.60

600-02-083.. DIODE, ASEA	 - 12 $75.17 ,5902.02

600-02-084 DIODES ASEA 7501 D6D1 12 $203.58 52,442:96

600-02-085 BRAKE CONTROL ASMY 1 $1,703.81 $1,703.81

600-02-086 INSTANTANEOUS OVERCURRENT MODULE 3 S978.75 52,936,25

600-02087 TRANSFORMER I 5234.90 S234.90

600-02-088 D.C. VOLTAGE TRANSDUCER 2 $610.74 $1,221.48

600=02-089 SPRING, HOIST 16 52.82 $45.10

600-02-090 I9NDORF CHANNEL #8905 2 $2.43 $4.85

600-62-091 GANTRY BRUSH HOLDER 10 $177.58 S1,775.84

600-02-093 27, BRUSH HOLDER ASSY 2 $436.91 5873.83

600-02-095 INSULATOR 9 $16.17 S163.49

600-02-097 STUD FOR GANTRY BRUSH RIGGING '518F134813 12 $2122 S254.63

600-02-099 BRUSH HOLDER RIGGING 9573E83 2 $953.69 51,907.39

600.02-100 TERMINAL BOX #9514E7-8 FOR HARBISCHFEGER TROLLEY MOTOR 4 .$157.30 $629.22

600-02-101 TROLLEY BRUSHES 68 $10.41 5708.15

600-02-102 CARBON BRUSHERS, P&H 58 $19.50 S1,130.81

600-02-103 CARBON BRUSHES, P&H 46 $8.30 3381.79

600-02-105 CARBON BRUSHERS, P&H 36 $21.77 $783.63

600-02-106 5-C.R. 650 AMP P.S.I. G650 14ST FOR HOIST DRIVE 9 5247.50 52,866.50

600-02-107 SCR 600 AMP PSI FGO0 14ST FOR MAIN MOTOR HOIST DRIVE 4C TON 5ER # 18031 CSCE 0 $211.41 $0.00

600-02-108 SCR ASEA 7SQ104DI ,8 SZJ-t-41 51,691.28
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600-02-109 SCR 400 AMP 25 $198.00 $4,950.00

600-02=111 HANDLES FOR HEAT SINK 6 .$56.06 $336.38

600-02-112 ELECTRO CUBE CAPACITOR 25+ 2O 00V#112A1F254M152 104XI22AA 5 $6.84 $34.22

60O-0Z-114 BAFFLES 2 $15.27 $30.54

600-02-115 THERMOSTATS 8 $4.70 $37.58

600-02-116 RIBBON, CABLE 4 $126.85 $507.38

600-02-118 FPG INPUT CABLE 3 $166.00 $497.99

600-02-119 CONNECTOR 7 $28.19 S197.32

600-02-121 CHOKE 1 $209.84 $209.84

600-02-122 18,000 OHM RESISTORS 2 $4.67 $9.33

600-02-123 OHMITE RESISTORS 1 $2.07 $2.07

600-02-125 BAFFLES 1 $9.40 $9.40

600-02-126 25,000 OHM RESISTORS 225 WATT CERAMIC 10112 LONG 3 $13.80 $41.39

600-02-127 SIDE ENCLOSURE' 4 $11.75 546.98

600-02-129 SUPPRESSION ASSMY 2 $477.63 S955.26

600-02-130 POTENTIOMETER, 1K, 2 WATTS, 1,000 OHM 1 $17.77 S17.77

600-02-131 POTENTIOMETER, 1 OK, 2 WATTS, 1 D,DOO OHM 7 $22.32 $156.21 .

600-02-134 RESISTORS, 10 OHMS, 2 WATT 12 $1.57 518.79

600-02-136 GEAR COUPLING/MAIN HOIST 4 53,022.38 $12,089.52

600-02-137 MAIN HOIST CONTROL CAGE 1 514,642.10 $14,642.10

600-02-138 GEAR COUPLING/TROLLEY 4 $2,098.44 $8,393.76

600-02-139 TROLLEY CONTROL CAGE 1 $14,642.10 $14,642.1.0

600-02-1 .40 RESISTORS, 4.OHMS. 25 WATT W /WIRE LEADS 34 $5.48 5186.35

600-02-141 FIELD WEAKENING BOARD 2 S2,270.70 $4,541.40

600-02-143 TACH CHECK BOARD 1 31 ,071.14 11,071.14

600-024 46 RESISTORS ASSY FOR 75 HP 300M HOIST 460 VDC CONTROL PH, CLASS 1 $1.177.63 51,177.63

600-02- 147 RESISTOR ASSY,.FOR 275 HP MAIN 460 VDC CONTROL CLASS 90 1 $2,367.79 52,367.79

600-02-151 COMMON CATODE HEAT SINK ASSMY HOIST 2 $2,630.88 55,261.76

600-02-152 COMMON ANODE HEATER SINK ASSMY 2 52,630.88 S5,261.76

600-02-153 COMMON CATHODE HEAT SINK ASSMY 2 $2,270.70 $4,541.40

600-02-154 COMMON ANODE HEATSINK ASSMY 2 $2,270.70 S4,541.40

600-02-155 RELAY SOCKET 4 $13.08 $52.30

600-02-161 TERMINAL BOARD ASSMY 4 $33.75 $134.99

600-02-163 BRAKE COVER LATCHES FOR ENTRY BRAKE COVER 68 $1.68 $113.94

600-02-165 COVER PIN 28 $10.49 5293.78

690-02-167 HAND HOLE COVER 21 $52.15 $1,095.10

600-02-169 WIND-NUT 5 $8.53' $42.67

600-02-171 - EYE BOLT 5 $4.46 $22.32

600-03-003 CIRCUIT BREAKER SPREADER CONTROL, SQUARE D CO 1 $190.27 $190.27

600-03-004 CIRCUIT BREAKER, WESTING HOUSE TYPE HFA/B MARK 75 2 $458.06 $916.11

600-03-005 CIRCUIT BREAKER, ISAMP 8 $12.21 597.72

600-03-006 FILTER RETURN DUAL ELEMNET MFG GRESEN 9 $26.62 $239.60

600-03-007 CIRCUIT BREAKER 30 AMP 4 $15.35 $61.39

600-03-009 CIRCUIT BREAKER 40 AMP 2 $13.31 $26.62

600-03-011 CIRCUIT BREAKER, 15-20 AMP 1 $15.66 $15.66

600-03-013 FUSE, 60 AMP, CEFCO 20 $3.40 $67.96

600-03-015 FUSE, 40 AMP, CEFCO 23 $3.40 $78.16

600-03-017 FUSE, IHI BRAKE REC, GOULD INCFRS 3 2110 600 VOLT' 74 $4.70 5347.65

600-03-019 FUSE, 1DAMP, 600V, GOULD 51 54.90 S249.98

F-MC 03-021 FUSE, ISR,,4P, 604Y, GOl?LD 45 52.71 S1?.1.91

600-03-023 FUSE, ZOAMP, 600V, UND LAB INC 11 $2.71 529.80

600-03-025 FUSE, 30AMP, 600V, UND LAB INC 42 52.71 $113.79

-00-03-027 FUSE,.50AMP, 250V, GOULD Z9 $3.30 $95.82
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600-03-029 FUSE, SAMP, 250V, GOULD 7-5 $0.41 sio.^s
_600-03-031 FUSE, 10AMP, UND LAS INC 38 $0.63 $23.80

600-03-033 FUSE, 15AMP, 25OV, GOULD 41 $2.00 582.18

600-03-035 FUSE, 20AMP, 250, UND LAS INC 70 S2.00 S140.32

600-03-037 FUSE, 30AMP, 250V, UND LAB INC 10 SO.41 S4.07

600-03-038 GLASS FUSE 5 AMP 250V (FOR PACECO OUTPUT MODULE) 20 $0.22 54.38

600-03-039 FUSE FOR SIMPSON METER, BUSSMAN 29 50.53 $15.44

600-03-041 FUSE BLOCK, SINGLE, FOR LITTLE FUSE SCREW MOUNT 4 $1.22 54.89

600-03-042 GLASO FUSE 20 AMP, 250V, MDAZO 1.0 51.06 510.65

606-03-043 FUSE, BUSSMAN 8 51.10 $8.77

600-03-045 FUSE, BUSSMAN 42 $1.75 $73.66

600-03-046 FUSES LPS 80,6000V CLASS K5 3 S30.54 $91.61.

600-03-047 LITTLE FUSE 1.25AMP 250V 3221-25 18 S2.27 540.87

600-03-049 FUSE, BUSSMAN 6 $39.79 $238.75

600-03-056 ELECTRIC SAFETY SOLVENT, NON PLASTIC CORROSIVE, 16 OZ. SPRAY CANS 2 $4.04 $8.08

600-03-081 FUSEKEG 3O0 IRON RECTIFIER 7 536.02 $252.13

600-03-085 FUSE, BUSSMAN	 - 2 $31.24 $62.48

600-03-087 FUSE, SWAMP, GOULD 9 $57.65 $518.85

600-03-089 MAIN DISCONNECT FUSE, GOULD 1 S211.41 $211.41

600-03-091 [MON FUSE RECTIFIER, BUSSMAN 7 548.31 $338.18

600-03-093 TTRON FUSE RECTIFIER, BUSSMAN 10 $47.12 S471.20

600-03-095 TTRON FUSE RECTIFIER, BUSSMAN KAC600 7 $53.40 S373.80

600-03-097 ONETIME BUSS FUSE 7 51.52 $10.63

600-03-099 CONTACT KIT 3 $17.19 $51.58

600-03-101 ,COILS HOIST OR RELAY 7 $28.19 S197.32

600-03403 CONTACT KIT, FURNAS 12 513.47 $161.61

600-03-105' PANEL METER, GE 3 573.29 5219.87

600-03-107 PANEL METER, GE 3 S73,29 $219.87

600-03-109 PANEL METER, GE 7 $68.90 $482.33

600-03-113 CONTACT KIT, FURNAS 12 $45.18. 5542.15

600-03-114' FURNAS-MELTING ALLOY DOERLOAD RELAY 4 $53.24 $212.98

600-03-115 . INTERLOCK', FURNAS 5 $28.72 $143.60

600-03-117 CONTACTS TROLLEY, BR. RELAY FURNAS 4 $269.35 $1,077.41

600-03-119 PART KTT, FURNO5 - CROSS ARM' 6 $31.95 $191.68

600-03-120 RELAY, FURNS, 3 POLE 19 599.17 $1,884.32

600-03-125 COIL FURNAS 4 525.84 $103.36

600-03-126 JIC ENCLOSURE, FURNAS 1 570.16 $70.16

600-03-127 11C ENCLOSURE, FURNAS #14DP34W AAFA-NEMA 4 STD: W/SEL SW S. INDICATOR LGT. RESET BUTT 5 $335.12 $1,675.62

600-03-128 UNIVERSAL BOARD ASSEMBLY P&H 2 5311.63 562327

600-03-130 RELAY, ELECTRONIC P&H-#104-E 5237-2 1 $524.61 $524.61

600-03-131 CONTACTOR. FURNAS 5 569.91 $349.53

600-03-132 FURNAS MAGNETIC STARTER 2 $180.09 $360.18

600-03-133' COIL - HURRPBRAKE .2 $46.98 $93.96

600-03-135 PUSH BUTTON, FURNAS 3 59.58 528.75

600-03-137 SELECTOR-SWITCH, FURNAS 3 $13.14 $39.,42

600-03-139 CONTACT BLOCK FURNAS. 9 55.32 547.92

.600-03-141 PILOT LIGHT, FURNAS 3 537.99 $113.97

600-03-143 CONTACT BOX, FURNAS 7 516.24. 5113.68

600-03-145 SELECTOR SWITCH; FURNAS 1 $13.14 $13.14

Y'40-03-147 PILOT UrtrT. FURNAS 3 $37.99 5113.97'

600-03-149 LENS FOR PILLT LIGHT, FURNAS 1 53.32 $3.32

600-03-151 GROUND FAULT, FURNAS 1 554.81 $54.81

600-03-155 - SOLONOID VALVE 1 COIL ASSEMBLY FOR HURRICANE BRAKE VAC 306-3-115 VAC MODEL 72002 IC 6 5144.07 $864.43
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660-03-157 OVERLOAD HEATER, HURRICANE BRAKE	

W ^Y13 ss.s^ ssa.se
600-03-160 -CABLE TROLLEY, STEMMAN, W/HARDEN ED 4" STEEL WHEELS AND CABLE CLAMPS 8 5767.34 $6,138.72

F
600-03-161 TOW ROPES, STEMMANN, BMM DLA. STEEL CABLE, COMPLETE W/EYELETS 5 $133 . 11 $665.55

600-03 - 162 CABLE CLAMPS FOR CABLE TROLLEY, STEMMAN (ASSORTMENT OF #40„#44 ,AND #36 CLAMPS) 100 57 .05 5704.70

600-03-165 BRONZE THRUST PLATE 9 $54.81 $493.29

600-03-167 BUSHING HOIST BRAKE 14 $122.15 $1,710.07

600-03 -169 BUSHING POT ARM HOIST BRAKE 12 $87 . 70 51,052.35

600-03-171 BUSHING POT ARM HOIST BRAKE 14 $75 . 17 $1,052.35

600-03-172 BRASS BUSHING 100 MM LONG 85 MM CD 70MM 10 (FOR 1HI TROLLEY GUIDE ROLLER ASSMY) 9 551.36 $462.26

600-03-173 HOIST BRAKE FRICTION SPRING 3 S4.78 $14.33

600-03- 174 BRASS WASHER 150 MM DIA. X I SMM THICK 4 $46.75 5186.98

600-03-175 HOIST BRAKE FRICTION PLUG 14 $54.81 $767.34

600-03-176 BRASS WASHER 150MM DUI. X10 MM THICK 4 $40.56 $162.24

600-03-177 BUSHING POT ARM TROLLEY BRAKE 25 525.06 5651746

600-03-179 BUSHING POT ARM TROLLEY BRAKE 14 $11.75 $164.43

600-03 - 181 BUSHING FOR TROLLEY BRAKE BASE 20 $21.14 $422:82

600-03-182 BUSHING TROLLY BRAKE TOP 23 $23.49 $540.27

600-03-183 TROLLEY SPRING ROD GUIDE 17 536.33 $617.63

600-03-185 PDN TROLLEY BRAKE 26 523.49 5610.74

600-03-186 PINS, FOR TROLLEY BRAKE ASSY 1/2 DIA & 1/2 LONG WIDTH COTTER PIN HOLE IA 10 $626 $62.64

600-03-187 BASE PIN TROLLEY BRAKE 14 $12.53 $175.39

600-03-189 TROLLEY BRAKE SPRING 3 564.13 $192.38

600-03 - 191 TROLLEY FRICTION PLUG 8 $6.26 S50.11	 .

600-03-193 TROLLEY BREAK FRICTION PLUG 13 $0.97 $12.62

600-03-195 PINS 4 S5.48 $21.92

600-03497 ;NUT TROLLEY BRAKE 4 $28.19 5112.75

600-03-199 TROLLEY BRAKE SHOE PIN 27 $23.71 $640.15

600-03-201 EYE PIN, P & H 5 50.23 $1.17

600-03 -203 BUSHING FOR TRIM GEAR 3 $162.86 $488.59

600-03 -204 BUSHING-FOR TRIM GEAR REDUCED SIZE, FABRICATED 7 S172 .26 $1,205.82

600-03-207 -TROLLEY BRAKE LINING 6 545 . 18 5271.07

600-03-209 BOOM BRAKE LINING 4 536.02 $144.07

600-03-211 GANTRY BRAKE SHOES 3 $46.75 S140.25

600-03-213 SPRING ROD 1 5260.43 $260.43

600-03-214 SCREW ROD/POWERCYLINDER SPX 1 S6,185.70 $6,185.70

600-03-215 HOIST BRAKE SPRING 2' $43.77. $87.54

600-03-217 HOIST BRAKE LINING 6 5335.12 S2,010.74

600-03-219 HEX NUT FOR HOIST BRAKE, P 3 $119.96 $359.87

600-03-221 PINS FOR SPRING ROD 12 $27.95 S335.44

600-03-223 TROLLEY BRAKE CLEVIS ROD 4 5145.64 $582.55

600-03-224 ADJUSTING CAD FOR TROLLEY 7 $31.32 5219.24

600-03-225 ADJUSTING CAM HOIST BRAKE 2 S107.74 S215.48

600-03-227 SPRING GUIDE 3 538.19, S114.58

600-03-229 GANTRY BRAKE SPRING, HARNISCHFEGE 7 518.13 $126.94

600-03 -231 GANTRY BRAKE SPRING SPACER 2 515.66 $31.32

60003-233 GANTRY BRAKE ARMATURE 5 S94.59 $472.93

600.0-235 GANTRY BRAKE INTERMEDIATE 3 S206 .01 S618.02

600-03 -241 CONTACT KEY FOR TROLLEY BR RELAY 13 56.26 581.43

600-03-243 INTERLOCK 2 $25.84 S51.68

600-03-245 INTERLOCK 6 530.3.0 $181.61

600-03-247 INTERLOCK 13 $25.84 $335.91

600-03-249 BRIDGE RECTIFIER 7SZ33102 8 5187.92 5.1,503.36

500-03-251 HOIST BOOM 4 S454.14 51,816.56
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600-03-255 ' BRAKE WHEEL ^2 $4,666.68 $9,333.3e

600-03 -256 HOIT MOTOR BRAKE WHEELTACH SIDE 2 $4 , 666.68 59,333.36

600-03-300 BRAKE SHOE ASSEMBLIES, P&H - 4 Si,616.i 1 $6,464.45

600-03-321 BOLT, SPARE PARTS FOR IHI CONTAINER CRANE MFG. #[[3102799 89 $13.00 51,156.80

600-03-322 BOLT, SPARE-PARTS FOR IHI CONTAINER CRANE MFG. #CC31OZ803 92 $19.42. S1,786.49

600-03-324 BOLT, SPARE PARTS FOR IHI CONTAINER CRANE MFG. #CC3102804 88 523.33 $2,053.34

600-04-001 BEARING MAIN HOIST REDUCTION, SKF 2 $583.98 $1,167.95

600-04-003 BEARING BOOM REDUCTION, SKF 3 $134.17 - S402.52

600-04-005 BEARING GANTRY REDUCTION GEAR, SKF 4 $358.30 51,433.20

600-04-007 BEARING MH REDUCTION GEAR, SKF 2 5173.11 $346.21

600-04-009 . BEARING, 0116033, SKF 4 $83.39 5333.56

600-04-011 BEARING HOIST ROPE SHEAVE CONSOLIDATED 3 $589.44 $1,768.33

600-04-012 BEARING #NJZ13 5 $54.65 $273.27

600-04-013 BEARING TROLLEY REDUCTION CONSOLIDATED 1 5743.85 $743.85

600-04-015 BEARING SKF 16 $6.73 $107.74

600-04-017 BEARING MH BLOWER, BOWER NO. 20522 7 $6.42 $44.94

600-04-018 BEARING.SKF 6017 1 $54.81 $54.81

600-04-019 BEARING SHE NO. 6209 4 $17.73 570.91

600-04-020 BEARING SKF NO. 6019 3 589.26 $267.79

600-04-021 BEARING SPREADER MOTOR, TRW NO. 30722 2 $23.18 $46.35

600-04-023 BEARING SPREADER MOTOR, CONSOLIDATED NO. 62085 4 $14.16 $56.63

600-04-027 WIND INDICATOR, BOWER NO. 3855 5 53.62 $18.09

600-04-033 BEARING, CYIW33 SKF NO. 22209 3 570.60 5211.79

600-04-035 TROLLEY REDUCTION GEAR, BEARING, CONSOLIDATED, MFG. #N-213 20 550.90 $1,017.90.

600-04-037 BOOM REDUCTION GEAR, SKF NO. 6214 2 5112.38 5224.75

600-04-039 BEARING SKF Z2219 2 $143.18 $286.36

600-04-040 BALL BEARING 12981-113 FOR TACHMETER MODEL, TH51-10-02-705)-12981-113 6 $40-7Z 5244.30

600-04-041 BEARING FOR CALE ROLLERS NO. 6208 4 S14.02 556.06

600-04-043 BEARING SKF 16016 2 $48.61 $97.22

600-04-044 BEARING SKF 6314 1 $84.56 $84.56

600-04-045 SPREADER POSITIONER BEARING CONSOLIDATED NO. 30309 4 $31.32 $125.28

600-04-046 BEARING SKF 6022 2 S117.45 $234.90

600-04-047 BEARING GANTRY, SKF 1 5136.21 5136.21

600-04-049 BEARING GANTRY, SKF 1 $111.70 $111.70

600-04-051 BEARING TROLLEY REDUCTION, STEYR NO. 30217 11 577.52 $852.69

600-04.053 BEARING, CONSOLIDATED #30313 6 577.52 5465.10

600-04-054 KOYO BEARINGS #30313-D FOR TROLLEY REDUCTION GEAR BCX .14 534.45. -$482.33

600-04-055 BEARING, SKF #317 1 $123.54 $123.54

600-04-057 BEARING, {P) CONSOLIDATED #21306 3 $48.51 $145.54

600-04-059 BEARING, BOWER LM-67048 2 $5.92 511:84.

600-04-061 OUTER RACE, BOWER LN67010 2 52.80 $5.61

600-04-053 TROLLEY MOTOR BEARING, NH 308 1 52033 520.33

600-04-067 TROLLEY MOTOR BEARING, NH 309 4 52036 $81.43

600-04-069 BOOM HOIST BEARING, NH 312 1 $14.52 $14.52

600-04-07.1 BEARING, FAFNIR 7306W? 2 S5.89 $11.78

600-04-075 BEARING, FAFNIR #211R 1 $11.73 $11.73

600-04-077 BEARING, FAFNIR #8541 2 $3.43 $6.86

600-04-078 BEARING, SEAL BEARING #77503 7 55.64 $39.46

600-04-079 BEARING, DELCO #77503 1 52.02 $2.02

600-0	 )£0 GALL BEARiKG, P.A.T. I., USA SEAL MASTIEF 9EP24 7 $34.50 5241.49

600-04-083 OIL SEAL., CONSOLIDATED 2 526.62 $53.24

600-04-084 OIL SEAL 70 X 90 X 12 6 $13.70 582.22

;00-04-085 OIL SEAL, CONSOLIDATED 25 $16.33 5408.34
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60"4-086• SURGE SUPRESSOR 12 550.41 5700.94

600-04-087 OIL SEAL. STEFA 18 $6.34 $114.16
600-04088 OIL SEAL MFG #80 X 100 X10 6 515.43 S92.55

600-04-089 OIL SEAL, STEFA 10 $17.30 5173.04 -

600-04-091 OIL SEAL, STEFA 5 $15.43 $77.13

600-04-095 OIL SEAL, CR 12 56.66 579.87

600-04-115 HUB, FALK 4 $42.28 $169.13

600-04-117 GRID, FALK 2 $9.40 $18.80

600-04-118 SEAL & GASKET KIT TYPE T-10 FOR TALK #30TIO COVER & GRID ASSEMBLY 19 57.83 $148.77

600-04-121 COVER AND GRID ASSMY., FALK 4 $29.75 S119.02

600-04-123 GRID, FALK 4 551.41 5205.65

600-04-125 HUB, FALK 2 $194.15 S38831

600-04-127 STAR DISC, STEARNS 9 567.34 S606.06

600-04273 SPREADER BOLTS 34 520.04 $681.5Z

600-04275 1-1/8' HD STOP NUTS 42 $11.90 S499.87

600-04342 SCREW MBX20-7984 14 50.94 513.15

600-04-348 WORM WHEEL (FOR IHl TROLLEY REDUCTION GEARBOX) CC-3102834 Z $3,532.90 S7,065.79

600-04349 GEAR COUPLING #CC-3102799 4 5344.52 51,378.08

600-04-350 OIL DEAL FOR GEAR COUPLING #CC-3102799 46 510.65 $489.84

600-05-001 TANDEM COLLECTOR MINUS BRUSH 5 $147.55 5737.74

600-05-005 OBERLAP AND CUTOUT COVERS 	 - 2 $15.00 530.00

600-05-007 POWER FEED COVER 23 53132 $720.36

600-05-008 OVERLAP COVER 500 AMP PVC 19' DRAWING 15838-8 #16298 Z8 $48.55 $1,359.29

600-05-009 HIGH VOLTAGE INSULATOR 1 $27.41 527.41

600-05-010 PART B COVER PVC CUTOUT RIGHT DRAWING 17755-6 416774 Z4 $89.26 $2,142.29

600-05=0:11 FUSE?SPRINGS 20 $0.47 59.40

600-05-012 PART.S COVER PVC CUT OUT LEFT DRAWING 17755-6 24 $89.26 SZ,142.29

600-05-013 FUSE.LINK, G&W 11 $1.72 518.95

600-05-014 PICK UP GUIDE ASSMY PVC 700AMP MFG#16636 3 $1,537.81 $4.613.44

600-05=015 FUSE CARRIER, G&W 2 5173.98 5347.97

600-05-01'6 INSULATOR 7.5 KV HIGH VOLTAGE WITH 1/2-13 INSERTS #20117 24 531.32 S751.68

600-05-017 MAIN DISCOUNT LOWER 6 $39.15 $234.90

600-05-019 MAIN DISCOUNT UPPER 8 $39.15 S313.20.

600-05-021 YOKE ASSMY 38 $28.19 51,071.14

600-05-027 HV SHOE 3 565.77 S197.3Z

600-05-033 CABLE SUPPORT BRACKET 219 518.79 54,115.45

600-05-037 'YOKE COLLAR P05T. 38 S28.19 $1,071.14

600-05-047 BEARING, FAG#22240 1 $761.08 5761.08

600-05 -053 BEARING COVER, (P) 6 $278.75 $1,672.49

600-05-057 WIND ALARM METER, KOSHIN DENKI 2 $626.40 $1,252.80

600-05-059 HEATING ELEMENT 4 512.21 $48.86

600-05-061 WARNING BELL 1 560.29 $60.29

600-05-063- GANTRY SPLICE BOX 3 $70.70 $212.11

600-05-069 BOX 70CAl61408 1 $6734 $67.34

600-05-071 BOX 1 $123.71 5123.71

600-05-073 SS !UNCTION BOX FOR SPREADER 2 $69.06 $138.12

600-05-075 MCKINSTRY BOX 1 529:08 $29.08

600-05-077 5HUNT COIL 4 $700.00 S2,8D0.01

600-05-079 INTERPOLE COIL 8 $83624 $6,689.95

600-05-081 FANIBLOWER MOTOR. GE 4 $159.73 5638.93

600-05-083 FAN MOTOR, DOOLTRONIC W/O TERMINAL, tOOH12818 4 $414.99 51,659.96

600-05-090 AXILE FAN, DAYTON 1 $26.62 $26.62

600-05-093 FAN BLADE (4) 23 PITCH 12' DIA 1/2 SHAFT, W/SET SCREW 3 $15.66 S46.98
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600-05-096 HEATER, MILK HOUSE STYLE 3 551.55 5154-66

" 600-06-001 RED GLOBE, ST REGIS 6 $46.20 $277.18

6OD-06-003 GREEN GLOBE, ST REGIS 7 $46.20 S3Z3. 38

600-06-007 VAPOR GUARD, CROUSE -HINDS 3 $21.28 $63.85

600-06-009 LIGHTING FIXTURE GLOBE, CROUSE HINDS 5 59.51 $47.53

600-06-011 DC MOTOR, P&H 1 $19,070.75 519,070.75

600-06-013 LIGHT SHIELD, HOLOPHANE i 5141.88 $141.88

600-06-015 CAR WORK LIGHT, WESTINGHOUSE 2 $375.84 $751.68

600-06-018 LAMP REFLECTOR, WIDE LIGHT 1 S32.89 532.89

'600-06-020 LAME METAL HOUDE WESTINGHOUSE. 3 599.17 5297.52

600-06-021 LIGHT GUARD, APPLETON 7 $16.11 $112.80

640-06-023 LIGHT FIXTURE, PAULUHN 2 $95.45 $190.90

600-06-025 LIGHT SOCKET, HOLOPHANE 2 $48.55 $97.09,

600-06-026 LAMP SOCKET 80-11 WITH LAMP S-RIP 9 $9.24 $83.15

600-06-029 SWIVEL MOUNT, GOOSENECK 359647207 2 518.79 $37.58

600-06-032 CROUSE HINDS OBSTRUCTION LIGHT TYPE EOI, RED 4 5150.00 $600.00

600-06-033 5 RING & ROD ASSMY, HOLOPHANE 9 $10136 $930.20

600-06-034 R0-55TEEL RODS WITH ELASTIC STOP NUTS 6 56.50 S311.99

600=06-037 POWER PACK, AM 10 5152.69 S1,5Z6.85

600-06-043 MINI BULBS, GE 24 $0.49 $11.65

600-06-045 120 V LAMP, GE 8 $0.92 $7.39

600-06-047 120 V LAMP; GE 2 $1.57 $3.13

600-06-051 MINI BULBS, GE 14 S1.80 SZ5.21

600-06-053 MINI BULBS, GE 26 51.80 $46.82

600-06-055 ALUM. BOXES WATERTIGHT OCEANIC 6 718 X 4X3 5/9 (10 WIRE CONNECTION) 12 597:57 S1,172.06

600-06-058 MCKINSTRY WATERTIGHT ENCLOSURE W/BASE PLATE AND TERMINAL 12 $155.03 $1,860.41

600-06-059 GANTRY'WARNING, TRIPP LIGHT 1 5172.26 $172.26

600-06-060 LAMP, GE AIRPORT REPLACEMENT 620W, 130 V 51 521.89 $1,91 Z.50

600-06-061 .LAMP, MERCUREY VAPOR GE 1000 WATTS BTS5 CODE 96 7 $67.28 S470.93

600-06 4065 REPLACEMENT BULBS FOR TRIP LIGHT 5 . S31:32 5156.60

600-06-073 UPPER HINGE RING 1 572.82 $72.82

600-06-074 UPPER Z RING 1 $44.63 544.63

600-06-076 RECEPTICLES FOR AIRCRAFT WARNING LIGHT 3 544.63 5133.89

600-06-116 WIRE CONNECTOR, BAKELITE ORANGE 120 $0.06 57.51

600-06-118 WIRE CONNECTOR, BAKELITE YELLOW 150 $0.06 59:39

600-07-010 ELECTRICAL TAPE, VINYL PLASTIC 5COTCH. 33T, 314 INCH X 66FT 39 52.62 $101.99

600-07-012 SCOTCH #232" X 30 ELECTRICAL SPLICING TAPE 10 511.96 $119.64

6DO-07-013 ELECTRICAL TAPE, 2", SCOTCH 88 10 $16.62 5166.15

600-07-014 1 112 X 44 ELECTRICAL TAPE. SCOTCH 1 $3.41 $3.41

600-07-016 ' TEFLOW TAPE 1/2 W X 520 10 53.13 $31.32

600-07-040 GREASE, MOLUB ALLOY, IMPERIAL TUBES, (5C PER CASE) 18 $4.49 $80.90

600-07-045 GREASE MOLUB ALLOY IMPERIAL OIL AND GREASE 130 54.65 $604.63

600-07-048 MOLOBALLCY #958 OPEN GEAR COMPOUND (5 GAL. PAILS 40 LBS) 7 5157.85 51,104.97

600-07-049 OPEAN GEAR 936 52 $2.13 $110.75

600-07-050 TRANSFORMER OIL, SHELL DILA X FOR CUT-OUT SWITCHES 15 GAL. MIN 4 S55.DO $ZZO.00

600-07-051 909LT WIRE ROPE LURE IMPERIAL OIL AND GREASE 10 5130.76 $1,307.61

600-07-052 MOLUBALLOY 4909 HEAVY WIRE ROPE LURE OIL (5 GALLON PAIL 37 LBS) 9 5130.95 $1,178.54

600-07-054 DRIP PROOF GREASE (ROCHEM) 5 GALLON PAILS (CHARGE OUT PER PAIL- 1 EACH) 24 590.00 52,160.00

600-07-056 MULTIPURPOSE GREASE TYPE EP#2 SO SZ.35 $117.45

bOO-07-058 HEAL SHRINK COMPOUND, DOW CORNING 14 OZ. TUBES 4 541.59 $166.37

600=07-065 HYDRAULIC CYLINDER 4 $209.84 583938

600-07-070 CLAMPS, WIRE FOR MAIN HOIST AT SPREADER POSITIONING DEVICE, FOR R/H LACEY ROPE 7 $305.37 S2,137.59

600-07-071 BR WIRE ROPE, BELL RAY 3 $58.10 5174.30
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600-08-003 ERICKSON COUPLING 3/4" 58 52.11 $122.62

;Cif-08 -007 ERICKSON COUPLING 1" 50 13 . 99 S199.67

600-08-009 ERICKSON COUPLING 1-1/4 -. S7.28 $50.97

600-08-014 1 /2 UQUO TTTE COMBINATION COUPLING FEMALE THREADED, CONDUIT LIQUID TTTE 8 $3.48 S27.81

600-08-015 1" LIQUID TITS COMBINATION COUPLING FEMALE THREADED, CONDUIT TO LIQUID TITS 8 $6.45 551.62

600-08-016 1 114 LIQUID TITE COMBINATION COUPLING FEMALE THREADED, CONDUIT TO LIQUID TTTE 18 $10.93. .$136.75

600-08-017 BULLET HUB CONNECTOR, 314" UQUID TILE 33 $4.75 $156.59

600-08-018 1" BULLETY HUB CONNECTOR GOULD EFCO 10 SG.98 569.84

600-08-019 BULLET HUB CONNECTOR 1-1/4" LIQUID TITS 15 $7.19 $107.82

600-08-021 BULLET HUB CONNECTOR 2" LIQUID TTTE 1 S11.29 S11.29

600-08-023 1/2" STRAIGHT LIQUID TITE #1150 20 $2.27 S45.41

600-OM25 1/2" 45 DEGREE LIQUID TTTE 60 52.98 $178.52

600-08-027 1/4' 90 DEGREE LIQUID TTTE 21 53.43 S72.02

600-08-029 3/4" STRAIGHT LIQUID TTTE 20 52.58. 551.68

600-08-031 3/4" 45 DEGREE LIQUID TTTE 32 $4.54 $145.32

600-08-033 3/4" 90 DEGREE LIQUID TITE 5 5539 526.94

600-08-034 LIQUID TITE FLEXIBLE CONDUIT 1 1/4 10 $3.10 S31.01

600-08-035 1" STRAIGHT LIQUID TITE 20 S4.78 $95.53

600-08-037 1" 90 DEGREE LIQUID TTTE 9 55.17 546.51

600-08-039 1-1/4" STRAIGHT LIQUIDTiTE 15 $7.80 $116.98

600-08-041 1-1/4" 90 DEGREE LJQUID'TTTE 24 $13.26 $318.34

600-08-045 12" STRAIGHT BROWN STRAIN RELIEF 1 52.91 $2.91.

600-08-046 1R" STRAIGHT BLUE STRAIN RELIEF 24 52.52 S60.51

600-08-047 1/Z" 45 DEGREE BLUE STRAIN RELIEF 38 $2.52 S95.81

600-08-049. 1/2":90 DEGREE BROWN STRAIN RELIEF 27 S2.90 $78.22

600-08-050 ' T/2" 90 DEGREE BLUE STRAIN RELIEF 14 $4.45 $6Z.26

600-08-051 1/2" STRAIGHT GREEN, GOULD 85 $2.91 S247.59

600-08-053 , 12'45 DEGREE GREEN, GOULD 9 54.45 540.03

600-08-055 314 "45 DEGREE BROWN, GOULD 9 S3.27 529.46

600-08-057 r' 3/4.45 DEGREE GREEN, GOULD' 14 $5.79 $81.12

600-08-059 3/4" STRAIGHT.BROWN, GOULD 80 5323 $258.08

600-08-061 3/4"90 DEGREE BROWN, GOULD 20 S5.79 $115.88

600-08-063 ERICKSON COUPLING 2-1/2 12 526.62 $31'9.46

600-08-067 ERICKSON COUPLING 2- 19 $18.64 $354.07

600-08-073 ERICKSON TW COUPLING 1/2" 6 51.47 $8.83

600-08074 3/4 THIN WALL ELECTRICAL METAL TUBING COUPLINGS 14 $2.07 528.94

600-08-077 REDUCING WASHER 1 -1/2" ERICKSON 180 SO.16 • S28.19

600-08-081 GROUNDING LOCKNUT, 112" ERICKSON 39 $0.09 $3.54

600-08-082 FITTING LOCK NUT GOULD 42 $0.11 14.60

600-08-083 GROUNDING LOCKNUT, 314" ERICKSON 10 $0.31 $3.13

600-08484 FITTING LOCK NUT GOULD 60 $0.20 $12.22

600-08-085 ASSORTED LOCKNUTS 25 $0.39 5939

. 600-08-087 PLUGS, 1 - 1 /4" GALV 4 50.61 $2.44

600-08-091 COUPLING, 1" GALV ERIOWN 11 $0.63 $6.89

600-08-099 STRAPS, 12" HW CONDUIT, ERICKSON 58 $0.33 $19.08

600-08-106 K3NDORF STRAP, C-105, 1-1/4' X 1-518" 41 51.52 $62.28

600-08-107 KINDORF STRAP, 2' 52 51.52 $78.99

600-08-109 STRAPS, 2ZMM 450 $0.47 $211.41

600-08-111 STRAPS, 28MM 5 $0.70 $3.52

6016-03-113 STi?nPS, 3GMM 74 $3.92 $289.71

600-08-115 STRAPS, 54MM 80 $0.86 $68.90

600-08-117 STRAPS, 70MM 7 51.08 $7.56

S00-08-119 STRAPS, 82MM 10 $1.10 $10.96
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600-10-010 WELDING ELECTROLODES 5/32"CAST IRON 3 $109.62 S328.86
500-10-012 WELDING WIRE 1 18" DIA. 50 51.19 $59.51
600-10-032 WELDING WIRE 5132" 50 $1.14 $57.16

600-10-066 CLEAR PLASTIC COVE LENS 11 SO.67 S7.41

600-11-008 PRIMER PAINT, RUSTOLEUM 9 $36.79 $331.07
600-12-010 AIRCAIR COPPERCLAD CARBON GOUGING ELECTRODES, ROUND 523 3 S48.55 $145.64

600-12-059 LABOR AND MATERIAL TO FABRICATE 6 FRAME FOR TROLLEY BRAKES CRANES SERIAL 1502105CE 7 5178.52 .$1,249.67

600-15-023 GALV. PIPE FITTINGS TEE, 1 114" 1 S4.43 $4.43

600-20-076 SIREN AMPLIFIER, WHELEN 3 5408.88 $1,226.65

600-20-077 MICROPHONE AMPLIFIER, TELEX 2 $105.24 5210.47

600-20-078 1 SIREN SPEAKER, WHELEN 3 $329.64 $988.93

600-20-084 REPLACEMENT LAMPS FOR AMER. SIGNAL #AC250 LIGHT 6 $11.51 $69.06

600-20-085 CRANE LIGHT REVOLVING NORTH AMERICAN SIGNAL 2 SEAL BEAM 70,000 CANDLE EACH BEAM - PIP 6 $238.03 St,428.19

600-20-086 SIREN CLACTON DUPLOW 120 VOLT/AC. 1 $227.07 $227.07

600-20-100 SENSOR; PHOTO ELECTRIC, RETRO REFLECTIVE 5 520922 51,046.09

600-20-.105 REFLECTOR 20 53.10 562.01

600-20-110 REFLECTOR, RED 4 $3.34 $13.34

600-20-113 REFLECTOR TAPE WHITE 1' BY 12" 25 50.67 $1.6.84

600.20-115 MOUNTING BRACKET, UNNERSAL 6 $13.08 $78.46'

600-21-001 CONTACTOR 11 $4.37 $48.06

600-21 .003 CONTACT FOR CAM SWITCH 33 $16 . 91 $558.12

600.214005 REED SWITCH 3 $43.85 $131.54

600-21-007 REED RELAY 2. 575.64 $151.28

600-21-009 FUSE HOLDER 3 $587.25 $1,761.75

600-21-011 .FUSE 3 $1.24 S3.71

600-21-012' 7 FUSE '.20 AMP GOOV 57 $3.98 $226.72

600-21-013' CIRCUIT BREAKER 2 $75.17 $150.34

600-21-015 CIRCUIT BREAKER 0 $140.94 SO.OD

600.21-017. CIRCUIT BREAKER, G-E_ 1 546 .98 $46.98

WO-21-019,.-SPREADER SHEAVE 1 51,879.20 51,879.20

600-21-021 -"DOUBLE SHEAVE 1 $3,241.62 53,241.62

600-21-023 TRIPLE SHEAVE 1 55,481.00 $5,481.00

600-21-025 DOUBLE SHEAVE 141 1 S3,132.00 $3,132.00

600-21-027 WALKWAY FIXTURE, CROU5E HINDS 2 $25.76 $51.52

600,21-031 HEATER COIL 3 $3.43 $10.29

600-21-033 HEATER COIL 2 $2.35 54.70

600-21-035 HEATER COIL 1 S4.78 $4.78

600-21-037 OVERLOAD 3 $6.50 $19.50

600-21-039 TWISTLOCK REBUILT 6 $153.47 $920.81

600-21-041 HURRICANE BRAKE SHOE SET. 3 5342.17 $1,026.51

6DD-21-043- BAYONETTES FOR HATCH COVER.EXTEND. 4 554.81 5219.24

60041-045 BAYONETTES FOR HATCH COVER, (USED) 1 S54.81 $54.81

600.21-047 ELECTRICAL INSULATION PUTTY 2 $6.00 512.00.

600-21-049 SHRINKTUBING 12 51.72 520.67

600-21-050 VINYL MASTIC ROLL 4' 5 $9.00 $45.02

600-21-051 ELEC. INS. RESIN, SCOTCHCAST 4 $16.36 565.46

600-21-053 ELEC. INS. RESIN, SCOTCHCAST 4 $21.89 $87.57

600-21-055 HURRICANE BRAKE SHOE SPRING 27 $28.19 $761.08

600-21-057 SENSORI BRACKETS 3 $14.05 $42.14

600 - 21 -061 6-TERM STP,IP 6 S t 6:05 596.31

600.21-063 10-TERM STRIP 2 518.79 $37.58

600-21-065 12-TERM STRIP MARATHON 2 $23.49 $46.98

500-21-067 .8 POLE TERM STRIP 6 $28.89 5173.36
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-'600-21-069 CABLE CLAMP 1 $27.41 527.41

.600-21-071 SPLfTBOLTCONNECTOR 2 S17.38 $34.77

600-21-072 SPLff' BOLT CONNECTOR, BURNDY KS-90 23 St.58 536.38

600-21-073 SPLff BOLT CONNECTOR 10 $12.48 $124.81

600-21-074 SPOT BOLT CON NECTOR,.BURNDY KSA 5 26 $1.79 $46.42

600-21-076 SPLfT BOLT CONNECTOR, SURNDY KS-17 26 $1.89 $49.27

600.21-078 SPLfT BOLT CONNECTOR, SURNDY KS-20 14 $2.32 532.45

600-21-079 RAIL NEATER CONNECTOR 29 $28.19 $817.45

GDD-21-081 CRANE #1 CONTROL HOUSE SUP RING COMPLETE FOR PEINER CRANE 1 SZ,212.76 S2,2i2.76

600-21-083 318 HEAVY WALLS/S NUTS 80. S2.11 5169.13

600-21-085 STAND FOR GUIDE ROLLER 2 5151.90 S303.80

600-21-087 VICKERS SEAL KIT 5 $38.76 5193.79

600-21-089. D&W PARKER VALVE KIT 1 $38.19 S38.19

600-21-091 HURR. BRK. HYDR. TANK 715200 5 $140.94 5704.70

600-21-093 CIRrUJT BREAKER 20 AMP 5 $43.85 $219.24

600-21-095 FUSE 8.AMP 14 $0.41 S5.70

600-21-097 EQUALIZER SHEAVE 1 $814.32 5814.32

600-21-099 EQUALIZER STEEL PIN 6' 518 X 3	 1/4 STEEL 60/40 5 $140.94 $704.70

600-21-105 TROLLEY GEAR BOX COUPLING 1 52,535.67 $2.535.67

600-21-107 GUIDE TROLLEY ROLLER EXCENTRIC 1 $1,487.70 $1,487.70

600-21-109 WALKWAY LIGHTS - CLEAR LENS 1 536.02 $36.02

600-21-113 REDUCER 180 $0.55 $98.66

600-21-115 COUPUNG.1/2" 8 $1.11 $8.90

600-21-119 REDUCING WASHER 1 - 3/4 14 $0.17 $2.41

600-21-121 UQUID TTTE CONN. 2 1/4- 3 $7.60 $22.79

600-21-1 .33 TIMIN&MOTOR 3 $49.33 $147.99

600-21-13S S. E.7 86 S.P. TELEPHONE, 1 $833.11 $833.11

600-21-137 ANEMOMETER 0 5775.17 $0.00

600-21-143 5/5 WELDING RODS 3/32 (8LBS EACH) 3 $195.75 $587.25

600-21-145 SOCKET HD CAP SCREW 102 $0.94 $95.84

600-21-147 "U":BOLT SUPPORT 7/8 1 $62.64 $62.64

600-21-151 INSULATORS 5/8 5 $27.41 5137.03

.60041-153 20OFT. 30 COND #12 UMBILICAL CORD 200 -	 $28.80 $5,759.74

600-21-160 GE 300 WATT QUARTS BULB Q500TS/CL 7 S18.79 5131.54

600-21-162 3/4 THIN WALL ELECTRICAL METAL TUBING CONNECTORS 15 51.71 $25.60

600-21-163 HUB, HEW 4 531,32 $125.28

600-21-165 SPLICE BOX SMALL 0 $313.20 SO.D0

600-21-167 SPLICE BOX LARGE 0 $469.80 $0.00

600-21-169 HANGAR BRACKET 161 $23.49 S3,781.89

600-21-175 LUBRICATION FILTER 1 $236.47 5236.47

600-21-189 TRIP LfTE AMBER LENS 5 $23.49 5117.45

600-21-191 GRD SINGLE RECEPTACLE 20A-125V 10 52.79 $27.88

600.21-193 CONTACT BLOCK 3 52737 $82.12

600-21-195 GUIDE ROLLER WIRE ROPE NEW 9 5783.00 57.047.00

600-21-197 STEEL PIN 11 $427.52 54,702.70

600.21-201 PIN HOIST BRAKE 2 $144.07 $288.14

'600-2.1-Z03 PIT GANTRY BRAKE 2 594.59 $189.17

600-21-205 VARISTOR 3 $2.11 $6.34

600-21-209 TRANSFORMER 3 589.65 $268.96

600-.21-7- 11 CONTACT BLOCK 6 $36.02 5216.11

600-21-213 PNEUMATIC RELAY 4 S125.28 $501.12

600-21-215 CONTACT TIMER 6 $4.70 528.19

600-21-217 CONTACT KIT 2 $59.51 $119.02
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600-21 -219 AUX CONTACT KIT CRI05XI0017 3 $7.83 523.49

.2 ,1-2Z3 STEEL HOSES 5 $49.33 $246.65

....j-Z1-224 HYDRAULIC PRESSURE GUAGE 0 -200 PSI O-L3BAR 2"DIA. 1/8" FITI CONN. REAR GRESEH 3 SZO . 17 560.51

600-21-232 HYDRAULIC ACCUMULATOR MODEL MO-20 : 15-TMR-S 1/Z? 1 5119.02 $119.02

600-21-237 SP TELEPHONE 1 $621.70 $621.70

600-21-239 GRILL & BOX PHONE 1 $133.11 $133.11

600-21-241 SP TELEPHONE 1 51,252.80 $1,252.80

600.21-244 INSERT CONFIGURATION 1 $72.68 572.68

600-ZI-245 CONFIGURATION 3 5115.49 5346.48

600-21-247 INSERT CLAMP NUT 5 $10.49 $52.46

600-21-249 HARMONIC DRIVE 2' S1,315.44 $2,630.88

604-21-251 DRIVING SPRIE FOR HARMONIC DRIVE. 1 $602.91 $60Z.91

'600-21-253 PLUG BARREL 2 514.69 $29.38

-600-21-255 PISTON SEAL KIT 2 S14.49 $28.97

600-21-257 RECEPTICLE 2 $195.09 5390.18

600-21-259 PLUG (ZPLMLI2620310PN) 2 $212.82 5425.64

600-21-261 MALE PIN (ZZMZP4012-362) 500 51.57 $783.00

600-21-263 FEMALE PIN 500 52.91 $1,456.40

600-21-265 DUST CAP W/ CHAIN	 MALE 4 $26.72 $106.86

600-Z1-269 TERM BLOCK SQUARED 5 $13.78 $68.90

600-21-271 12 PT. TERMINAL STRIP 8 $14.64 $117.14

600-21-273 HYDAR, PUMP BRACKET NEW 2 $28.19 $56.38

600-21-275 12 FT. TERMINAL STRIP (CR151030112) 80 517.99 51,439.46

600-21-277 CONNECTING BLOCK 600 VOLTS 1 $43.85 $43.85

600-21-279 SPLIT BOL•T:CONN. 17 $12.48 $212.18

, 600-21-281 AIRCRAFTrHYDRAULIC OIL 15 10 $9.08 $90.83

AD0-21-283 PISTON RODS FOR EXT PISTON 1 $967.18 5967.18

}21-295 Z BARS 6 $313.20 51,879.20

-600-21-299 WIRE ROPE 1-118" 1100' 1 $3,634.69 $3,634.69

600=21-300. SCOTCH #35 ELECTRICALTAPE 3/4- - 10 $2.71 $27,09

600-21-301 ELECJAPE FOR COLOR CODING 10 $2.71 527.09

600-21-302 SCOTCH #35 ELECTRICAL TAPE 314" YELLOW 10 52.71 $27.09

600-21-313 SPREADER EXT PISTON 2 52,355.89 54,711.78

600.21-317 SPREADER EQUALIZER 1 S11,275.ZO $11,275.20

600-21-323 WELDING WIRE 5/32 501-8 BX 50 51.13 $56.38

600-21-325 WELDING CABLE.CONNECTOR 2 $27.87 $55.75

600-21-327 COUPLING 3/4' 3 $0.74 52.21

600-Z1-3Z9 1" ELBOW CROUSE HINDS 2 5329 $6.58

600-21-331 3/4 STRAPS 13 $0.45 $5.90

6DO-21-335 BUSS CONNECTORS 12 $3.59 $43.03

600.Z1 -337 RESPIRATOR FILTER 160 $46.20 $7,391.52

600-21-339 RUBBER TAPE 4 $2.35 59.40

600-21-347 BRUSH HOLDER W/ BRUSH (P) 6 $0.00 $0.00

600-21-349 PVC OVERLAP COVERS 15 $48.55 $728.19

600-.21-351 PIN POT CENTER 3' $67.53 $202.58

600-21-353 PIN POT ARM 2 $61.07 5122.15

600-21-355 . PIN HOIST BRAKE 6 $50.82 $304.90

600-21-357 PIN BRAKE SHOES 2 544.47 S88.95

600-21-359 COIL 1 $14.83 S14.83
600-21-361 CROSS BAR 3 $7.80 523.40

600-Z1-363 CO NTACTBLOCK 3 533.17 $99.50
.600-21-365 CONTROL RELAY 3 $30.66 $91.98

')O-Z1-367 UQU10TITE 1-1/2 50 $2.66 $133.11
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" - ;-21-373 RED SCREEN GLOBE AIRCRAFT LITE 1 $141.72 $141.72

3,21-383 FIX FITTING CROUSF&HINDS 2 $24.51 $49.02

oOO-ZI-389 #2 ELF-C. JOINT COMPOUND, ALCOA 4 $11.75 $46.98

600-21-401 POLO WIPER RAGS 30 $0.97 529.13

600-22-001 FOAMED POLY UREATHANE CRANE BUMPER W/BASEPLATE TYPE MEK/ELA 5050 20 X 20 4 $4,580.55 518,322.20

600-22-006 DOUBLE FLANGE CRANE WHEEL SWG CC-310280 4 $2,200.23 $8,800.92

600-22-007 STRAINER FLOW E24 FILTER P-3-1/2-100 8 $8.61 $68.90

600-32-010 Z3X PROMIMITY LIMIT SWITCH, TURCK BI IO-G30-AZ3X 5 5104.14 $520.70

600-32-011 INIDCATING LIGHTS, CUTLER HAMMER 10250TISIN 4 $46.17 $184.66

600-32-012 THERMAL SWITCH W/O LUGS MFG#86-4484-2 13 $102.93 $1,338.13

600-33-001 DOUBLE A COIL 85-50554-32120/60 GF-3 9 $34.45 $310.07

600-33-002 DIR. CONTROL VALVE DOUBLE A QF-3-C 10A1-BN 5L35 PIN 2 5361.75 $723.49

600-33-003 DIR. CONTROL VALVE DOUBLE A QF-5-C-5 PIN I0A2-BH 5L 2 $496.42 5992.84

600-33-004 PARKER HANNIFAN ECS, 6' LENGTH 5 CONDUCTOR CONNECTOR CORD.#253-301-11EPCMK #14 5 $51.91 $259.56

600-33-005 RV3 SUCTION 5TRAINER-50-1/2-100-RV3 5 $47.76 $238.82

600-35-001 STATIONARY DISC. 800320201 6 $97.88 5587.25

600-35-002 PRESSURE PLATE 6 $137.03 $822.15

600-35-003 .FRICTION DISC 12 $90.44 $1,085.24

600-35-004 SOLENOID ASSMY. 6 $305.37 $1,832.22

600-35-005 STEARNS COILS FOR SOLENOID 6-19440601 6 $197.32 $1,183.90

600-60-120 WIRE CONNECTOR, BAKELITE RED 150 $0.09 $14-14

600-99-001 Ropeo Spreader Serial #07294 1 $60,000.00 $60,000.00

700-00-001 MAIN HOIST MOTOR 1 $42,150.46 S42,150.46

700-00-002 BOOM HOIST MOTOR 1- 514,028.23 $14,028.23

700-00-003 TROLLEY,DRIVE MOTOR 1 $7,198.90 $7,198.90

`. 700-00-004 GANTRY'DRIVE MOTOR 1 S10,581.46 S1O,581.46

'00-00.005 CT1, CT2, CT3 CURR. TRANSF 2 $331.93 $663.86

XWO-006 KU 1, PCU2 THYRISTOR ASSM. 7 $1,446.26 $10,123.85

700-00-007 . PCU1, PCU2 PULSE TRANSF. 2 $37.94 $75.87

70040-008 KU 1, PCU2 HERMALSWITCH 0 $46.24 $0.00

700-00-009 K02 FAN ASSEMBLY 0 $515.68 SO.00

700-00-010 R1, R2, R3 "L" RESISTOR 3.2 2 SZ8.56 $57.13

700-00-011 C1, C2, C3 CAPACITOR 1.0 MFD 2 $59.27 5118.55,

700-00-01 .2 H OR H SET OF CONDUITS 3 $106.69 $320.07

700-00-013 M OR' M COIL 2 565.15 $130.29

700-00-014 OL SET OF CONTACTS 2 $234.72 $469.45

700-00-015 OL SET OF CONTACTS 3 $29.63 $88.90

700-00-016 OLSPRING 2 52.37 $4.75

700-00-017 OL SPRING 2 510.67 $21.34

700-00-018 OL COIL 2 $450.48 $900.95

700-00019 EA DISPLAY PCB 3 5268.95. $806.85

700-00-020 EA MON PCB 2 $680.47 $1,360.9.5

700-00021 EA CC PCB 4 $829.82 53,31929

700-00022 EA TL PCB 2 $1,185.46 52,370.92

700-00-023. RT2, RT3, RT4, RECTIFIER 4 $46.23 $184.93

700-00024 RT8 RECTIFIER 5 $236.94 $1,184.68

700-00-025 CF 11, CF2, FUSE IOA.,.250V 10 $11.85 $118.55

700-00-026 RFL COIL FOR HOIST 2 $130.40 $260.80
700-00027 HFL GFL SET OF CONTACTS 3 $4,4.85 $134.55
700-Oo.U28 HF[, GFL CONTACT LI=VER 3 553.35 5160.05
700-00-029 HFL, GFL SPRING 2 $2.37 $4.75
700-00-030 GFL COIL-GANTRY 2 5130.40 5260.80
- ')0-00-031 SSWTNR SOLID STATE RELAY 5 5112.62 $563.11
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700-00-032 HR, LR, FR, RR COIL 2 537.94 $75.87

10-00-033 UV, MR COIL 3 530.82 $92.47

JO-00-034 R4, 25.W, RE5ISTOR 250 2 5830 $16.60

700-OD-035 C4CAPACITOR.10 NFD 0 529.64 50.00

700-00-036 KU I, PCU2 INDICATING LIGHT 6 514.22 585.35

700-00-037 PCU1, PCU2, 2W RESISTOR 56K 4 $3.59 514.38

700-00.038 R20 BURDEN RESISTOR 2 56.05 S12.10

700-00-039 EA STATUS PCE 2 51,126.19 $2,252.38

700-00-040 R21, R22 TACK FEEDBACK 1780 0 $2.37' $0.00

700-OD-041 EA PCBW/PROM PER JOB 1 51,185.46 $1,185.46

700-00-042_ FSN FIELD MODULE 1 53,343.00 $3,343.00

700-00-043 X4 LINE REACTOR 1. $444.54 $444.54

700-00-044 FRCT, DIODE FWD, IOOOV 2 $75.87 $151.75

700-00-045 FRCT DIODE REV, 1006V 2 $75.87 $151.75

700-00-046 '-FRCT PROTECTION CIRCUIT 1 $142.26 $142.26

700-00-047 FRCT, 5 RESISTOR 100 2 S1.18 52.36

700-00-048 FRCT SCR 4 5251.32 $1,005.28

70000-049 FCF3, FCF4 FUSE 40A, 500V 5 515.66 578.30

700-00-050 FRES "L" RESISTOR - PER ORDER 1 $28.56 S28.56-

700-00051 C5 CAPACITATOR 10 MFD 1 5106.69 $106.69

700-00052 CBRES "L" RESISTOR 20 1 528.56 $28.56

700-00-053 MPC1 OUTPUT MODULE 7 $82.00 $574.00

700-00054 MPC1 INPUT MODULE 6 593.96 5563.76

700-00-OSS MPC1 EE PROM 7 S62.64 5438.48

700400056 MPCI,:EE PROM CARTRIDGE 1 $46.98 $46.98

700-00-057 1 BR ZBR,`RFC CONTACT KIT 2 5106.69 $213.38

700-00058 1 BR, ZBR RFC COIL 2 $171.89 $343.78

00-00059 MR COIL 1 $30.82 $30.82

7004)0-060 MR ON DELAY TIMER PUB NO. 15426 I S131:92 5131.92

700-00-061 R27,..RZ8 RESISTOR-549 2 $2.04 54.07

700-00-062 R30,'R£SISTOR #J53 2 $2.04 $4.07

700-00063 C7, C8 CAPACITOR l0MFD 2 519.73 539.46

700-00-064 GMSRT, HMSRT RECTIFIER 2 $46.20 $92.39

700-00065 GRF, 15A FUSE 250V 10 $6.22 $62.17

700-00-066 55, HRR; TR SOLID STATE INPUT MOD. 4 $106.68 $426.74

700-00067 HSRI, 2 SUPRESSOR 2 514.29 528.58

700-00-068 GMBR CONTACT KIT SIZE 1, CONTACTOR 2 S69.51 5139.03

700-00-069 GMBR CONTACTOR COIL 2 528.45 $56.89

70000-070. GMBR SURPRESSOR" 2 $26.39 $52.77

700-00.071 PCUI. PCU2 THYRISTOR ASSEM 2 $787.15 5.1,574.29

700400072 PCU1, PCU2 PULSE TRANSF. 2 $118.55 5237.09

700-00-073 PCU1, PCU2 THERMAL SWITCH 0 $46.24 SO.00

70000074 PCU1, PCU2 FAN ASSEMBLY 2 S278.59 5557.18

70040-075 Rt, R2, R3 "L" RESISTOR 11 2 528.56 $57.13

700-00076 M OR N SET OF CONTACTS 2 548.60 $97.20

70000077 M OR N COIL 2 5199.16 5398.31

700-00-078 OL COIL 2 $125.66 $251.31

70000-079 RTI RECTIFIER 2 5130.40 $260.80

700-00-080 ATI VARISTOR 1 514.22 $14.22

700-00-081 TFL, TFi.2 CO IL TROLLEY 2 5123.34 5246.68

700-00082 BWR COIL BEAM 2 $130.40 $260.80

700-00-083 R25, RESISTOR 2 $2.37 $4.75

10-00-084 C6 CAPACITOR 2 $5.93 511.85
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700-00-085 R26 RESISTOR 2 $2.37 $4.75

_;00-086 1 BR, 2BR, BBR CONTACT KIT 3 $69.52 $208.56

r00-087 16R, 26R, 36R, SPRING ARM FRAME 4 $1.19 $4.74

700-00-088 1BR, B8111, INTLK, N.O. N.C. BASE 2 $35.18 $70.36

700-00-089 1BR, BBRI TIMING INTLK 0 $118.73 $0.00

700-00-090 1BR. 2BR, 3BR, COIL 2 $28.45 556.91

700-00-091 FUSE IOk 25OV, 10 53.56 535.56

70040-092 1 BR INTLK NO.0 1 526.39 526.39

700-00-093 BBR1, TRANSIENT SUPP. 1 $26.39 $26.39

700-00-094 PULL ROD SPRING 1 $8.30 18.30

700-00-095 TORQUE SPRING 1 $81.79 $81.79

700-00.096 COIL 1 51,748.56 S3,748.56

700-OD-097 SHOE WETH BONDED LINING 2 5288 . 07 $576.13

700-00-098 FINISHED BRAKE WHEEL, PER DRAW i S803 . 42 $803.42

700•-00-099 BUL 505 J31N_ BP.4KE PUB-. NO 17225 PULL OD SPRING I S21.34 521.34

7DO-00. 100 . TORQUE SPRING 1 574.68 574.68

700-00-101 COIL t 52,323.68 52,323.68

700-00-102- SHOE wrm BONDED LINING 2 51,043.21 S2,086.41

70040-103 FINISHED BRAKE WHEEL, PER DRAWING 1 $1,484.00 $1,484.00

700-00-104 BUL 505 231H. BRAKE PUB NO. 17225 PULL ROD SPRING 1 $177 .82 $177.82

700-00-105 TORQUE SPRING 1 S201.S3 $201.53

700-00-106 COIL 1 $4,647.01 54,647.01

700-00-107 SHOE WITH RIVETED LINING . 4 $1,560.07 $6,240.28

700-00-108 FINSIHED BRAKE WHEEL PER DRAWING 1 $5,546.76. S5,546.76

700-00-109 MAIN HOIST. DRIVE- MOTOR BEARING 1 5289.71 $289.71

700-00-i 10 MAIN H01ST:`MOTOR BRUSHES 32 $36.90 $1,180.76

700-00- 111 BEARING FOR BOOM HOIST MOTOR DRIVE END 1 $186.35 5185.35

00••00-112 BOOM HOIST. MOTOR BEARING FOR OPP. DRIVE END 1 $76.73 $76.73

700-00-113 BOOM HOIST MOTOR BRUSHES 16 $76.54 11,224.61

700-00-114 TROLLEY MOTOR BEARING FOR DRIVE END 2 $188.70 S377.41

700-00- 115 TROLLEY MOTOR BEARING FOR OPP. DRIVE END 2 514329 5286.58

700-00- 116 TROLLEY MOTOR BRUSHES 	 . 32 518.79 5601.34

700-M117 GANTRY MOTOR BEARING FOR DRIVE END 2 $93.18 $186.35

700-00-118 GANTRY MOTOR BEARING FOR OPP. DRIVE END 2 $41 . 89 $83.78

700-00-119 GANTRY MOTOR BRUSHES 32 525.05 $801.79

700-00-120 CARRIER, COMPLETE WITH GASKET 1 5366.44 $366.44

700-00-121 CARRIER GASKET 1 $10.96 510.96

700-00-122 WIPE SLEEVE WITH LEAD PLUG AND SLEEVE 1 $165.00 $166.00

700-00- 123 ENTRANCE TERMINAL RUBBER CABLE 1 $225 . 50 $225.50

700-00-124 PETROLEUM 1 $18.79 518.79

700-MI25 UNION NUT 1 S59.51 $59.51

700-00-IZ6 UNION GASKET 1 $10.96 $10.95

700-00. 127 STATIONARY CONTACT KIT 1 542.28 S42.28

700-00- 128 TANK, DRAIN PLUG, AND SEALER (LINES NOT REQUIRED) 1 $248 . 99 5248.99

700.00-129 EXPANSION CHAMBER 1 $119.02 5119.02

700-00-130 CAM FOLLOWER 10 558.57 5585.68

700-00-131 SWITCH UNIT t0 $37.90 $378.97

7004)0-135 PROXIMITY SWITCH 4 $175.39 5701.57

700-00-136 PROXIMITY.SWITCH 5 $175.39 $876.96

700-00-137 TR4LIfY LIMIT SWITCH WITH ROLLER LEVER (D1SC 18CD3) 2 $309.44 $618.88

700-00-138 ADJUSTING SCREW 2 $289.71 $:79.42

700-00- 139 NAME PLATE 2 $18.79 $37.58

?00-00-140 SHOE WITH BONDED LINING 0 $770.60 SO.00
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Or L 142 CHINA FINGER FOR 2' UMBILICAL COARD 	 3	 $48.00 r - si X4.00
s	 -' 43 POSITION REGULATOR BOARD WI DEMODULATOR 1 $650.00 S650.00

00-VO-146 REGULATOR BOARD 8.1-16492 R200C 2 $850.00 S1,700.00

'00-00-147 REED RELAY 2 $210.00' $420.00

P 00-10-010 LMfT SWITCH 60:1 RIGHT ANGLE GEAR 8 CIRCUIT ROTATING, ge 1 S8,601DO 58,603.00

10040420 OVERSPEED LMfT SWITCH, EUCLID 1 $644.00 5644.00

700- 10-030 BOOM HOIST BRG 1 5461.00 5461.00

700-10-040 OIL SEAL, NATIONAL 4550755, NEW PIW 2 $41.00 582.00

700-10-050 BOOM HOIST SHEAVE ERGS 2 $628.00 51,256.00

700-10-060 RETAINING RING, EATON NAM 1 $115.00 $115.00

700-10-070 OIL SEAL, CARLOCK 1 $106.00 $106.00

700-10-080 TROLLEY WHEEL 21 DIAMETER, PACECO 1 S2,711.DO $2,711.D0

700-10-090 TROLLEY WHEEL ERGS, TIMKIN TDI TYPE DOUBLE CONE, SINGLE CUP, 2 ROW ASSEMBLY 8 St,703.00 513,624.00

700-10-100 TROLLEY. WHEEL ERGS, SKF SPHERICAL ROLLER 8 5670.00 55.360.00,

700-10-110 OIL SEAL, GARLOCK KLOSURE MOD # 53 8 5106.00 $848.00

700-10-120 . OIL SEAL, GARLOCK KLOSURE MOD #53 8 $24.00 5192.00

700-10-130 TROLLEY COUPLING,FAL, 2 $306.00 S612.00

700-10-140 TWISTLOCK CYLINDER, SHEFFER ILC MODEL, BORE 4- STROKE, WITH DOUBLE ROD AND EXTENSION 6 $634.00 53,804.00

700.10-150 TWISTLOCK STEEL BUSHINGS, MCMASTER-CARR 18 $3.00 $54.00

700-10-160 TWISTLOCK BRG SPHERICAL 1-13/16 ID (TOP) X 3-114: OD X 11116 YUK, NORTHWESTERN TOOLS 0 8 $33.00 S264.00

700-10-170 TWISTLOCK NUT HEAVY HEXSLOTTED'1-314 - BUB-2B MAT 1-144 GX2M, PACECO 4 St 5.00 S60.00

700-10-181 TWISTLOCK ARM AND LINK CAST PATT NO PC527 AND ROD ENOS 8 $255.00 52,040:00

700-10-182 ROD ENDS 8 S36.00 $288.00

700-10-190 TWISTLOCK GUIDE-PLATES PATT NO PC-626, PACECO 4 5347.00 57,388.00

100-10-200 LB EXPAND ]:RETRACT ; SHEFFER MODEL, STYLE C AT REAR END INCLUDING 1-3/8 DIAMETER PIN 2 57,865.00 515,730.00

700-10-210 CORNER FLIPPERS, PACECO 7 $2,685.00 $18,795.00

")-10-221 ROTARY FLIPPER ACTUATOR-HYD COMPLETE WITH PARNIR BEARINGS # GRFDR, 81FD JOHNSON MO 2 $2,580.00 $5.160.00

.k10-Z22 FAIRNIR BEARINGS 2 $106.00 $212.00

700-10-230 LIFT BEAM HYDRAULIC PUMP MOTOR738 HP 1800 REM, GE FRAME 184T, SPACEHEATER 1 $561.00 $561.00

..700-10-240 LIFT BEAMtHY.DRAUUC PUMP 2.3 CIR. 3000 PSI DOUBLE A, HYDRECO, ACTIVATION INC, THEODORE, 1 $1,105.00 S1,1105.00

700-10-250 UFT BEAM HYDRAUUC RESERVOIR TANK COMPLETE WITH GANGES AND VALVES MODEL T4SI, ACTIV 1 59,857.00 $9,857.00

700-10-270 TWISTLOCKS, PACECO 16 5425.00 56,800.00

700-10-280 CORNER GUIDE ROLLER BRACKET, PACECO, PATTERN # PC-577 ASTM A-148-73 CLASS 105-85 4 5546.00 52,184.00

7OD-10-290 CORNER GUIDE ROLLER, PACECO PC-578 ASTM A-148-73 CLASS 90.60 3 S562.00 $1,686.00

700. 10-300 BALONEY CABLE WITH PLUGS, PACECO OR LOCAL 1 $5,950.00 55,950.00

700-10-310 HOIST-LIMIT SWITCH, GE D59446-6200 FA 107 WITH 30:1 GEAR RATIO CIRCUIT ROTATING CAMS 1. 53,205.00 $3,205.00

70040-320 HOIST BRAKE COUPLING FULL FLEX GEAR. FAL -CAT i 51,164.00 $1,164.00

700-10-330 MAIN HOIST DRUM COUPLING, MAL MED TYPE RRT SIZE NO 26 1 523,150.00 $23,150.00

700-10-340 MAIN HOIST SHEAVE 8 $313.00 52,504.00

70D-10-350 RETAINING RING, EATON 2127-1 O/E 4 $G9A0 5276.00

700-10-360 OIL SEAL, GARLOCK #53 X 3421 0/E 7 $99.00 5693.00

700-10-370 BAIL SCREW ACTUATOR TRIM AND LIST SYSTEM, DUFF NORTON DOUBLE WORM SHAFT EXTENSION 4 $4,405.00 S17,620.00

700-10-380 BALL SCREW ACTUATOR BELLOWS BOOT, DUFF NORTON 29 112" EXTENDED LENGTH 5 12" CLOSE 2 $428.00 $856,00

700-10-390 OVERLOAD GUARD PIAB TYPE 2 $2,938.00 $5,876.00

700-10-400' . FESTOON FIXED END SADDLE, STEMMAN #EF-36-440 ' 1 5399.00 $399.00

700.10-410 FESTOON MOVEABLE END SADDLE WITH URETHANE WHEELS AND ARM EXTENSION NO PV-36, STE 1 S383.00 $383.00

700-10-420 FESTOON INTERMEDIATE SADDLE; WITH URETHANE WHEELS,5TEMMAN KFT-36-320 7 $1,180.00 $8,260.00

700-10-431 FESTOON CABLE CLAMPS, STEMMAN TYPE K40V 24 S20.00 S480.00

700-10-432 FESTOON CABLE CLAMPS, STEMMAN TYPE K36V t0 $20.00 5200.00

700-10-433 FESTOON CABLE CLAMPS, STEMMAN TYPE K4EV 10' $20.00 $2DO.DO

700-10-440 CLAMP PAD AUTOMATIC RAIL BRAKE, PACECO 1 5864.Ov 5964.00

700-10-450 HYDRAULIC CYLINDERS, ATLAS 47 BORE A 314" SPEC ROD STYLE 2-SPEC THREADS 3000 psi. FIG M 4 5735.00 S2,940.00

'00-10-460 COMPRESSION SPRINGS, UNION SPRING MFG 4 St20.00 $480.00

^
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Number Desetiptiom Sta^1z' --- Va1Lt  "rot.l

700-10470 COMPRESSION SPRINGS, BARNES 10 $1.50 $15.00

'Q-10-480 SHAG PROTECTION REPLACEMENT CARTRIDGES, HEXCEI. 2 $7,625.00 $15,250.00

10-31-001 BRAKE RECTIFIER FOR PACECO CRANE, SIEMENS #35-181 12 5150.34 $1,804.03

700-31-052 BOOM HOISTITROLLEY CIRCUIT BREAKER 457547 1 $2,358.40 52,358.40

700-99-001 Paceco Spreader Serial #1456 1 $135,000.00 5135,000.00

16,121 $1,309,320.27
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•_:OUNTY OF NEW YORKi

On the t -t'l' day of V̀ 19 95, before me personally came 	 C

to me- known, who, being by inc duty sworn, did depose and
say that he resides at

that^fie is the 1^-t ^" z'^-t> ^'^' of The Port Authority'of New York
and New Jersey, (one of) the corporations described in and which executed the foregoing instrument; that he
knows the seal of the said corporation; that the seal affixed to the said instrument is such corporate seal; that it
was so Affixed by order of the Board of Commissioners of the said corporation; and 	 he signed his name
thereto by like order.

L .
	 A 0^^ -'^j

(notarial se and stamp)
';Y S. C'C14?Lk  

Nowy pudic, 3;Ale Of N6w V;xit

	

No, 31-4M2 	
Q/MW

t	
Ywe" March

County
 @;-

STATE OF hew

COUNTY OF

On the 1 -4 4-h dry of^t^-k-^^

^'	 Q

and ray that he resides at

that he is the	 President of Howland Hook Container Terminal, Inc.

one of the corporations described in and which. executed the foregoing instrument; that he knows the seal of the
said corporation; that the ," affixed to the said instrument is such corporate seal; that it was so affixed by order
of the Board of Directors of the said corporation; and that he 	 ed his name th to by a order.

(notarl , ...^?FpJ•

F lo. 31 .4"32:33
wed 44 Now York County Q^

STATE.OF

	

	 Oslr►rRirM^' imom wear 9.

as.

COUNTY OF

On the	 day of	 , 197 , before - me personally carne

to me known and known to me to be the individual descn'bed
in and who executed the foregoing instrument, and acknowledged to me that he executed the same.

(notarial seal and stamp)

, 19 95, before we personally carne

to me known, who, being by me duly-sworn, did depose

8
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2	 Supplement No. 1

gyp„ Sr` 198^^^	 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
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 to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended by this Agreement, the Port Authority hereby lets to the
Lessee and the Lessee hires and takes from the Port Authority, at
Port Newark aforesaid, the open area shown in 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.

.s'
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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.

S. The Port Authority shall have no obligation to
supply to the Lessee any services or utilities in the Additional
Premises.

G.	 (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
($5,720.49) 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
number 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.

-2-
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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 "Rail Container Lift", as such term is defined in
this subparagraph, at the following 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 t") 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

-3-
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the Additional Premises under the Lease as herein amended,
including the twentieth (20 `h ) day of the month following the
last day of each such calendar year, and within the twentieth
(20 `h ) 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.

of Section 43 of the Lease
to the Port Authority under
quired records and books of
Lessee during the term of the
and for three years

(d) The provisions
shall apply to all amounts payable
this paragraph, except that the re
account shall be maintained by the
letting of the Additional Premises
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 (q) of this paragraph.

-4-
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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 the
event of such loss or damage, the Lessee shall
forthwith repair, replace and make good the work
without cost to the Port Authority;

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

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

(c) Prior to the commencement of any of the
Lessee's Construction work, the Lessee shall submit to the Port
Authority for its approval a Construction'Application in the form
supplied by the Port Authority, and containing such terms and
conditions as the Port Authority may include, setting forth in
detail by appropriate plans and specifications the work the
Lessee proposes to perform and the manner of and time periods for
performing the same, including without limitation a schedule
listing each contract proposed to be entered into for the
performance of the work and the estimated cost of the work to be
performed under each such contract. The data to be supplied by
the Lessee shall identify each of the items constituting the
Lessee's Construction Work, and shall describe in detail the
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systems, improvements, fixtures
the Lessee. The Lessee shall be
for retaining all architectural,
consultants and services as may
and for developing, completing a
specifications for the work. Th
submitted by the Lessee shall be
contractor to perform the work a
qualified architect or professio
responsible for the administrate
the Port Authority's requirement
the Port Authority of the Lessee
paragraph, the Lessee shall subm
Port Authority's request, such
the Port Authority may find nece
Authority's receipt of the Lesse
complete plans and specification

and equipment to be installed by
responsible at its sole expense
engineering and other technical

be directed by the Port Authority
nd submitting detailed plans and
e plans and specifications to be
in sufficient detail for a

nd shall bear the seal of a
nal engineer who shall be
on of the work in accordance with
S. In connection with review by
's submissions under this
it to the Port Authority, at the
data, detail or information as
ssary. Following the Port
e's Construction Application and
s, the Port Authority shall qive

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
Lessee shall obtain and maintain or cause each contractor to
obtain and maintain in force such insurance coverage as is
described in subparagraphs (j) and (k) of this paragraph 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 completion of all of the Lessee's
Construction Work the Lessee shall deliver to the Port Authority
a certificate to such effect signed by a responsible officer of
the Lessee and by the architect or engineer who sealed the
Lessee's plans pursuant to the provisions of this subparagraph
certifying that all of the work has been performed in accordance
with the approved plans and specifications and the provisions of
this Agreement, and the Lessee shall supply the Port Authority
with as-built drawings of the Lessee's Construction Work in such
form and number requested by the Port Authority_ The Lessee
shall keep said drawings current during the term of the letting
under the Lease as herein amended. No changes or modifications
to such work shall be made without prior Port Authority consent.
Following its receipt of the Lessee's certificate, the Port
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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 "Part ,ial 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

7
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or if the approval thereof calls for modifications or changes in
any item of Partial Approval Work undertaken by the Lessee under
any approval granted by the Port Authority pursuant to this
subparagraph, the Lessee will, as directed by the Port Authority,
and at the Lessee's sole cost and expense, either restore the
area affected to the condition existing prior to the commencement
of such item of Partial Approval Work or make such modifications
and changes to such work as may be required by the Port
Authority.

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

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

(4) No Partial Approval Work performed by the
Lessee pursuant to the provisions of this subparagraph shall
affect or limit the obligations of the Lessee under any prior
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

-8-



A	
r	 5

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 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
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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
requirements of this Agreement with respect to such work, or any
of the requirements of the Construction Application and plans and
specifications covering such work, or any of the conditions of
the Port Authority's approval of such work.

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

(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
or 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.
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(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 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 W of
subparagraph (j) of this paragraph. Such insurance shall also
contain an endorsement providing that the protection afforded the
Lessee thereunder with respect to any claim or action against the
Lessee by a third party shall pertain and apply with like effect
with respect to any claim or action against the Lessee by the
Port Authority and against the Port Authority by the Lessee, but
said endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority as an additional
insured. Such insurance shall contain a provision that the
insurer shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority.
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(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 determinations of
the Port Authority shall be conclusive on the Lessee and, upon
notice from the Port Authority, the Lessee shall or shall cause
its contractor to immediately rectify any condition specified in
the notice. In the event.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 or
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 mentioned in items (4), (5) and (6) of this
subparagraph;

(4) The Lessee's payments of premiums for
performance bonds and for the insurance the Lessee is
required to maintain in effect in accordance with the
provisions of 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 200 of the
sum of the costs approved under items (1), (2) and (3) of
this subparagraph; if in fact there is any such excess, such
excess shall not be a part of the cost incurred by the Lessee
in the performance of the Lessee's Construction Work for the
purposes of this paragraph.

No payment or payments on account of administrative or other
overhead costs and no payment to employees of the Lessee shall be
included in the cost of the Lessee's Construction Work whether or
not allocated to the cost of the Lessee's Construction Work by
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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.

(q) 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 provisions 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 certification by the architect or engineer
who sealed the Lessee's plans and specifications pursuant to the
provisions of subparagraph (c) of this paragraph certifying that
all of the Lessee's Construction Work 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 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 to and will substantiate such cost. In no
event.whatsoever shall the cost of any portion of the Lessee's
Construction Work as finally determined and computed in
accordance with the provisions of subparagraph (p) of this
paragraph and in accordance with the provisions of this
subparagraph include any expenses, outlays or charges whatsoever
by or for the account of the Lessee for or in connection with any
improvements, equipment or fixtures or the performance of any
work unless such are actually and completely installed in and/or
made to the Additional Premises nor shall cost include the costs
of any equipment, fixture or improvements which are secured by
liens, mortgages, other encumbrances or conditional bills of
sale. If the cost of the Lessee's Construction Work as finally
determined shall be less than the amount 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 greater
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 to 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 hereof. The
provisions of Schedule E shall be applicable to the Lessee's
contractor or contractors and subcontractors at any tier of

16-



' 	 S	 '

construction as well as to the Lessee, and the Lessee agrees to
include the provisions of Schedule E in all of its construction
contracts so as to make the provisions and undertakings set
forth in Schedule E the direct obligation of the construction
contractor or contractors and subcontractors at any tier of
construction. The Lessee agrees to and shall require its
contractors and subcontractors to furnish to the Port Authority
such data, including but not limited to compliance reports,
relating to the operation and implementation of the affirmative
action, MBE, and WEE programs of the Lessee and its contractor,
contractors, and subcontractors of any tier of construction
called for under the provisions of this paragraph and Schedule E
annexed hereto as the Port Authority may request at any time and
from time to time and the Lessee agrees to and shall also require
that its contractors and subcontractors at any tier of
construction make and put into effect such modifications and
additions thereto as may be directed by the Port Authority
pursuant to the provisions of this paragraph and Schedule E
annexed hereto to effectuate the goals of affirmative action,
MBE, and WEE 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 tender applicable law.

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

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

(2) At the request of either the Port Authority or
the Lessee, the contractor shall request such employment agency,
labor union, or authorized representative of workers with which
it has a collective bargaining or other agreement or
understanding and which is involved in the performance of the
contract with the Lessee to furnish a written statement that such
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;
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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
Lessee in 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 thereof. 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
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credits, for which it may be eligible with respect to the
Property, including without limitation the Lessee's Construction
Work identified in subparagraph (a) of paragraph 9 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 thereof, 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 Premises 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 Additional Premises is
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
commence 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 Additional 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 Additional
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 provision of this
Agreement, or because of its execution or attempted execution, or
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
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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- .

ACTING SECRETARY

WITNESS:

J , L-

APPROVED:

„r

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By

(Ti
(Seal)

PORT NEWARK CONTAINER TERMINAL LLC

B	 Y^
^µo 3	 ! M

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

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of 	 $ 0.22

(2) For each square foot of usable covered area the use of which
is denied to the Lessee, at the annual irate 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 constructively) and shall
remain in possession of the premises or the balance thereof, the Lessee agrees that
notwithstanding it might have the right to suspend payment of the rent in the absence
of this provision, it will pay at the times and in the manner herein provided, the full
basic rental less only an abatement thereof computed in accordance with the above.

Standard Endorsement No. L27.9

Abatement

All Marine Terminals

10/6/68



SCHEDULE E

PART I

Affirmative Action Guidelines -	 Equal Employment Opportunity

I. The Lessee agrees to comply with and the
Lessee shall require the Contractor, as hereinafter defined, to
comply with the provisions set forth hereinafter and in
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 require the
Contractor to commit itself to the said goals for minority and
female utilization set forth below and all other requirements,
terms and conditions of the Bid Conditions by submitting a
properly signed bid.

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

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

(1) Minority participation:	 320

(2) Female participation:	 6.90

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

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

(c) As used in these specifications:

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

(2) "Minority" includes:

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

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

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

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

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

bargaining
Contractor
minorities
hereunder.

apprentices
apprentices
during the
commitment
completion
employment
training pr

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

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

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

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

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

(3) Maintain a current file of the names, addresses
and telephone numbers of each minority and female off-the-street
applicant and minority or female referral from a union, a
recruitment source or community organization and of what action
was taken with respect to each such individual. 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 to unions and training programs
and requesting their cooperation in assisting the Contractor in
meeting its EEO obligations; by including it in any policy manual
and collective bargaining agreement; by publicizing it in the
Contractor's newspaper, annual report, etc.; by specific review
of the policy with all management personnel and with all minority
and female employees at least once a year; and by posting the
Contractor's EEO policy on bulletin boards accessible to all
employees at.each location where construction work is performed.

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

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

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

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

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

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

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

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

(i) Contractors are encouraged to participate in
voluntary associations which assist in fulfilling one or more of
their affirmative action obligations (subparagraphs (1) - (1.6) of
Paragraph (h) above). The efforts of a contractor association,
joint contractor-union, contractor--community, or other similar
group of which the Contractor is a member and participant, may be
asserted as fulfilling any one or more of its obligations under
Paragraph (h) hereof provided that the Contractor actively
participates in the group, makes good faith efforts to assure
that the group has a positive impact on the employment of
minorities and women in the industry, ensures that the concrete
benefits of the program are reflected in the Contractor's
minority and female workforce participation, makes good faith
efforts to meet its individual goals and timetables, and can
provide access to documentation which demonstrates the
effectiveness of actions taken on behalf of the Contractor. The
obligation to comply, however, is the Contractor's and failure of
such a group to fulfill an obligation shall not be a defense for
the Contractor's non-compliance.

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

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

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

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

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

(p) Nothing herein provided shall be construed as a
limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents
(e.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 Authority.
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PART II

Minority Business Enterprises/Women-Owned Business_ Enterprises

The Lessee agrees to and shall require the general
contractor or other construction supervisor and each of the
Lessee's contractors to use every good faith effort to provide
for meaningful participation by Minority Business Enterprises
(MBEs) and Women-owned Business Enterprises (WBEs) in the
construction work, pursuant to the provisions hereof and in
accordance with the Agreement. For purposes hereof, Minority
Business Enterprise (MBE) shall mean any business enterprise
which is at least fifty-one percentum owned by or in the case of
a publicly owned business, at least fifty-one percentum of the
stock of which is owned by citizens or permanent resident aliens
who are minorities and such ownership is real, substantial and
continuing. For the purposes hereof, Women-owned Business
Enterprise (WBE) shall mean any business enterprise which is at
least fifty-one percentum owned by, or in the case of a publicly
owned business, at least fifty-one percentum of the stock of
which is owned by women and such ownership is real, substantial
and continuing_ A minority shall be as defined in paragraph
II(c) of Part I of this Schedule E. "Meaningful participation"
shall mean that at least seventeen percent (170) of the total
dollar value of the construction contracts (including
subcontracts) covering the construction work are for the
participation of Minority Business Enterprises and Women-owned
Business Enterprises, of which at least twelve percent (120) are
for the participation of Minority Business Enterprises. Good
faith efforts to include meaningful participation by MBEs and
WBEs shall include at least the following:

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

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

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

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

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

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

For t e Port A	 rity

Initialled:

For the Lessee
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EXHIBIT Y

ELECTION

(PURSUANT TO SECTION 142 (b) OF THE
INTERNAL REVENUE CODE OF 19861

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
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 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")_

S.	 The Lessee has not acquired and is not acquiring an
ownership interest in the Property. The Lessee hereby
irrevocably elects not to claim for purposes of federal, state or
local taxation of income any depreciation or investment credits,
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
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be deemed to grant to the Lessee the right to sell or assign, in
any manner, its interests under the Lease.

&.	 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

^ha	 S ^. ^r+r, G Lis

(Title)

Dated: - 	 20.0 /
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Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATE OF NEW	 )

^RK
<) ss.

COUNTY OF 	 )

On the	 day of Ct`Z:K, in the.A&WfibpW me, the undersigned, a Notary Public in
and for said state, personally appeared pp^ personally known to me
or proved to me on the basis of satisfactory evi ence o'1 IRM9 (s) whose name(s) J_s (are) subscribed
to the within instrument and acknowledged to me that he/she/they executed the same in bis/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. I--, .	 A

(notarial seal &id stafip)

STATE OF
} ss.

COUNTY OF W 01DLcs t;Y. }

"M1CHELE^L^'AHARVpV

APRe a X"

On the (-'IV	 day of Ski	 in the year 2001, before me, the undersigned, a Notary Public in
and for said state, personally appeared Zi M M t°," , 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/she4hey executed the same in his/ e4thek
capacity(j-es), and that by hisAieF4terr signature(s) on the instrument, the individual(s), or the person upon
behalf of which the individual(s) acted, executed the instrument.

(notana s 1 a.4 stamp)

S1119AN MURAY
NOTARY PUBLIC OF NEW JERSEY

MY COMMISSION EXPIRES JAN 20, 2003
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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&O 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 requested 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

CONFORMED COPY
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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&O 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
Boompjes 40, 3011 XB Rotterdam, Netherlands, and which is a
wholly-owned subsidiary of PONLBV; and (2) P&O 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&O 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 E1 BEP, 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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WITNESS:

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.

i_

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
R.FM M. WRABEE

(Ti
-Sea ) cw'

PORT NEWARK CONTAINER TERM;^NAL LLC

By

(Title) Manager

APPROVED:

FORM	 I T1

I

MEAN



Form - All-Purpose Ack. N.Y. (rev 911/99)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 1	 day of	 in th	 a me, the undersigned, a Not Public in and

	

 ^ ^ 	 gn^Y
for said state, personally appeared 

MER E E 
,personally known tome orproved

to me on the basis of satisfactory evidence o PtVV inor uars}'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.

L12 x
(notarial seal and stamp)

1 !NDA C HANDEL

.'.oinmission Ex ices

.^anuary 3 2006`
r	 No. 01 HA8035589

STATE OF 4, ^^^ `^ }
ss.

COUNTY OF	 &.^/ )

On the  day of '&'C in the year 2001, before me, the undersigned, a Notary Public in and
for said state, personally appeared Al.,C4e/_ ,J. co fA. -r -C - ,person0y known tomeorproved
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.	

c^

(notarial seal and stamp)

KATHtM LOVA1f

M0kVy Public of New J9M

Com WWon Wes 6/29/M
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PORT NEWARK CONTAINER TERMINAL L.L.C_

LNANIM US WRITTEN` CONSENT OF THE
BOARD OF MANAGERS I'N LIEU OF A I1rIh)^TING

Pw-suani to Dt,aware Gonoral Corporation Law

The undersigned, being all of the Managers of Part Newark Container Terminal,
1.. I..C,, a timited Jabtlity Delaware coi-poration (the "Corporation"), uteby adopt the
fal.'ow;n resolwions-

RESOLVED, :.hat the Ibrm, terms and transnctions cotitamplated by Suppler en-
tat Agreement No. 2 w tease Agreement; between The Port Authority of'N.ew Yotk arid
New Jersey and Port Newark Container t.orminal U.C:.dated as of December 1, 2000,
covering premises at Part 3Ne%wk, Staid of New Jerv$y. s copy of whieh Supplemental
Agreement No. 2 has been attached to Asia made a part of this Consent, be, and it hereby
is in all respects, authorized, approved. Adapted aria ratified; and be it fiurther

RRSOLVEi7, that the form, terms and transaotions contemplated by the No-Vation
and AmeAdnmem Agreement navating the, rncmbet&hip Interest of P&O Nodllayd 8. V.
to ;(.s indirect whollyowrit;d wtisid ► aiy, Futrell Lines Incorporated, a copy of which has
been anached hereto, be ;n all respects, authorized, approved, adopted and ratified.

RESOLVED, that Michael J. White be, and he hereby is, authorized and dimctct ,
-n the name and on behalf of the Corporation,- to execute and deliver Supplemental
Agreerent No. z and to take all such other actions as may be necessary, appropriate or
advisable In connectioo with_ the said Su:)p1ornentsl Agroeme-tit No. 2 as such person
executing the same deems necessary or appropriate, the execL3ion and delivery thereof
b,- such person constituting conciusive evidence of such per san's aut hor-ity so to do-

IN WITN E59 UV HERMP, the undersigned
sent as of the I LtLAay of Dscerh6Cr. 2001.

cuted this Unanimous Cup-

Pieter f3aa B
	

art 91obbty

Robert ScavQr^e
	

Patrick Walters

Thomas 1
	

Miohao: 3, White

CohidiSl^Y{'1 ;,^7+,^



PORT NEWARK CONTAINER TERMINAL L.L.C.

UNANIMOUS WRITTEN CONSENT OF THE
BOAKD OF MANAGERS IN LIEU OF A MEETING

Pw-suant to Delaware General Corporation Law

The undersigned, being all of the Managers of Port Newark Container Terminal
L. L.C., a limited liability Delaware corporation (the "Corporation"), hereby adopt the
following resolutions:

RESOLVED, that the Form, terms and transactions contemplated by Supplemen-
tal Agreement No. 2 to Lease Agreement between The Port Authority o#' New York and

New Jersey and Port Newark Container Tenninal L.L.C. dated as of December 1, 2000,
covering premises at Port Newark, State of New Jersey, a copy of which Supplemental
Agreement No. 2 has been attached to and inade a part of this Consent, be, and it hereby
is in all respects, authorized, approved, adopted and ratified; and be it further

RESOLVED, that the form, terms and transactions contemplated by the Novation
and Amendment Agreement novating the membership interest of F&O Nedlloyd B. V.
to its indirect wholly-owned subsidiary, Farrell Lines Incorporated, a copy of which has
beets attached hereto, be in all respects, authorized, approved, adopted and ratified.

RESOLVED, that Michael J. White be, and he hereby is, authorized and directed,
in the name and on behalf of the Corporation, to execute and deliver Supplemental
Agreement No. 2 and to take all such other actions as may be necessary, appropriate or
advisable in connection with the said Supplemental Agreement No. 2 as Such person
executing the same deems necessary or appropriate, the execution and delivery thereof
by such person constituting conclusive evidence of such person's authority so to do.

fN WITNESS WHEREOF, the undersigned hve
	

this UnanirnoUs Con-
seat as of the l Lt -day of December, 2001.

Pieter Bas B
	

R
	

S lobbe

Robert Scavone
	 Patrick Walters

l

Thgmas J. Simmers
	 iChaeI I Wll'

C`oq. nlPN('I'i2170)



Port Authority Lease No. L-PN-264
Supplement No. 3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of March 25,. 2002, 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 "j 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. Subject to all of the provisions of this Agreement,
the Port Authority and the Lessee agree that the Port Authority
shall perform on behalf of the Lessee the "Specific Work Items",
as that term is defined in Section 8(a)(1) of the Lease,
described in subdivisions (viii) and (ix) of said Section 8(a)(1)
respectively as "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 "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" (hereinafter collectively called "the Berths 57, 59 and 61
Dredging"). The Lessee acknowledges that "the Added Space", as
that term is defined in Section 44 of the Lease, has not been
added to the premises under the Lease and that as a result, and
in accordance with the provisions of Section 8(a)(7) of the
Lease, the Lessee does not have the right to perform the
"Additional Specific work Items", as that term is defined in said
Section 8 (a) (7) , described in subdivisions (dd) and (ee) of said
Section 8(a)(7) respectively as "the dredging of approximately
four hundred twenty-five (425) linear feet of the berthing area

- 1 -
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eastward-from Station 50.75 to forty-nine (49) feet below mean
low water" and "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"
(hereinafter collectively called "the Berth 63 Dredging").
Notwithstanding the matters set forth in the immediately
preceding sentence, the Lessee has requested that the Port
Authority perform the Berth 63 Dredging on behalf of the Lessee,
and the Port Authority and the Lessee agree that the Port
Authority shall perform the Berth 63 Dredging in conjunction with
the Berths 57, 59 and 61 Dredging (which two dredgings are
hereinafter collectively called "the Fifty-two Foot Dredging"),
subject to all of the terms and conditions of this Agreement
including, without limitation, the payment by the Lessee of the
cost of the Berth 63 Dredging as part of "the Port Authority's
Costs.of the Fifty-two Foot Dredging", as that term is defined in
paragraph 3 hereof, in accordance with the provisions of.said
paragraph 3. The parties agree that this Agreement is being
entered into solely for the purpose of facilitating the
performance of certain of "the Lessee's Construction Work", as
that term is defined in Section 8(a)(1) of the Lease, and.except
to the extent that any provision of this Agreement is
specifically inconsistent with the provisions of the Lease,
nothing contained in this Agreement shall increase, expand,
alter, or limit any of the rights or obligations.of either party
as set forth in the Lease. Without limiting the generality of
the provisions of the immediately preceding sentence, the parties
agree that nothing contained in this Agreement shall create or be
deemed to create any right on the part of the Lessee to have the
Added Space added to the premises under the Lease as-herein
amended.

2. The Port Authority shall provide the Lessee with
ten (10) days' prior written notice of the commencement of the
Fifty-two Foot Dredging or any portion thereof, and if a portion
thereof, a description of the berthing area to be dredged. Upon
giving the aforesaid notice(s), and subject to the provisions of
Section 36 of the Lease entitled "Force Majeure", the Port
Authority shall proceed to deepen the berthing area to be dredged
as specified in said notice (or such portion thereof as may be
necessary), either directly or through a contractor, to a depth
of fifty-two (52) feet below mean low water to such sloped depths
as are deemed appropriate by the Port Authority, and which shall
include normal overdraft amounts. 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.
Notwithstanding the foregoing, any dredging required under this



Agreement 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. The Port Authority's obligation to
perform the Fifty-two Foot Dredging shall be conditioned upon all
necessary permits and governmental authorizations for said
dredging having been obtained, including any such permits and
governmental authorizations regarding the dredging,
transportation or disposal of dredged material.

3. Upon completion of the Fifty-two Foot Dredging,
the Port Authority shall by written certification notify the
Lessee that the said dredging work has been completed and set
forth the items of cost described below in this paragraph with
respect to said work. Within sixty (50) days of its receipt of
said certification, the Lessee shall pay to the Port Authority
"the Port Authority's Costs of the Fifty-two Foot Dredging", as
that term is hereinafter defined in this paragraph. "The Port
Authority's Costs of the Fifty-two Foot Dredging" shall mean all
payments by the Port Authority made on account of the performance
by the Port Authority of the Fifty-two Foot Dredging, with said
dredging to be calculated from the difference in bottom
elevations as determined by pre--dredge soundings and the bottom
elevations (including normal overdredge amounts) called for
hereunder, and with such costs to include, but not be limited to,
payments on account 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 (including any required
testing) and obtaining necessary permits, work to address
unanticipated site conditions, and an amount equal to one hundred
fifteen percent (115°x) of all of the direct staff costs to the
Port Authority attributable to all of the foregoing, with such
direct staff costs to include, without limitation, planning and
engineering work relating to the Fifty-two Foot Dredging.

4. The provisions of Sections 8(c), 8(e), and 8(o) of
the Lease shall not be applicable to the Fifty-two Foot Dredging
if performed under this Agreement.

5. Section 8(a)(3) of the Lease shall be amended as
follows: in lieu of the Lessee's being entitled to receive the
credit set forth therein commencing on 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 referred to
in the eleventh through the thirteenth lines of said Section
8(a)(3), the Lessee shall be entitled to receive the credit set
forth in said Section B(a)(3) commencing on the first day of the
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first full calendar month following the payment to the Port
Authority by the Lessee of the Port Authority's Costs of the
Fifty-two Foot Dredging in accordance with the provisions of
paragraph 3 of this Agreement.

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

7. 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.

8. 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 undQr 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.

9. 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
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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

By

( T i t l e	 CiR, PORT COMMERCE DR

(Seal)

WITNESS:	 PORT NEWARK CONTAINER TERMINAL LLC

(Title)
	

Manaaer

APPROVED:

5 -



Notary Public - State of New York
NO. 01 D06051706

Qualified in Bronx Coun
My Commission Expires

(notarial seal ands	 p)

f:

Form - All-Purpose Ark. N.Y. (rev 9/l/99)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the 4^	 day of A,6 ,/ . in the year 2002= kkWdersigned, a Notary
Public in and for said state, personally appeared	

DIRE TOR PORT C(IMMER ,  `Fpersonally known to me or proved to me on the basis of sates;actbry evidence` oche individuals)
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.

STATE OF UCH SL4^'`^ }

ss.

COUNTY OF kl+^(^'Ls^ )

On the 1O^ day of Jju^	 in the year 2002, before me, the undersigned, a Notary
Public in and for said state, personally appeared
personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(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.

(n	 s a an stamp)

SUSAN AGUPAY
NOTARY PUBLIC OF NEW JERSEY

MY COMMISSION EXPIRES JAN 20, 2003
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UNANIMOUS WRITTEN CONSENT
OF MANAGERS OF

PORT NEWARK CONTAINER TERMINAL L.L.C.

The undersigned, being all of the managers of Port Newark. Container Terminal
L.L.C., a Delaware limited liability company (the "Company"), acting in lieu of a meeting
pursuant to Article 9.8 of that certain Limited Liability Agreement dated as of August 1, 2000, by
and among P&O Ports North America Inc., P&O Nedlloyd B.V., and the Company, hereby
consent to the adoption of the following resolutions and actions set forth herein as of the date and
year set forth below:

WHEREAS, there has been presented to the managers for their consideration a
substantially final draft of a certain supplement no. 3 (the "Lease Supplement") to the Lease
Agreement dated December 1, 2000 (No. L-PN-264) (the "Lease") between the Port Authority of
New York and New Jersey (the "Port Authority") and the Company, relating to the performance
of certain dredging activities required under ' the Lease, as more fully described in the Lease
Supplement.

NOW, THEREFORE, it is

RESOLVED, that the form, terms and provisions of the Lease Supplement be,
and hereby are, authorized, adopted and approved, in such form and containing such terms and
conditions, with such changes, additions, deletions, amendments or modifications, as the manager
executing the same deems necessary, proper or advisable; and it is further

RESOLVED, that all actions taken by the managers of the Company prior to the
date of this Unanimous Written Consent which are within the authority conferred hereby are
ratified and approved; and it is further

RESOLVED, that the managers and officers of the Company be, and they hereby
are, authorized and directed to take such action and execute and deliver on behalf of the Company
such documents and/or instruments as may be necessary to accomplish the intent of the
resolutions herein; and it is further

RESOLVED, that the managers and officers of the Company be, and each of
them acting alone hereby is, authorized, empowered and directed to execute, deliver and cause
the performance of the Lease Supplement, in the name and on behalf of the Company, with such
changes therein, deletions therefrom or additions thereto as the manager or officer executing the
same shall approve, the execution and delivery thereof to be conclusive evidence of the approval
and ratification thereof by such manager or officer and by the Board of Managers; and it is further

RESOLVED, that the managers and officers of the Company be, and each of
them acting alone hereby is, authorized and empowered to take, from time to time in the name
and on behalf of the Company, such actions and execute and deliver such certificates,
instruments, notices and documents, including amendments thereto, as may be required from time
to time or as such manager or officer may deem necessary, advisable or proper in order to carry
out and perform the obligations of the Company under the Lease Supplement, or any other
instrument or documents executed pursuant to or in connection with the Lease Supplement; all
such certificates, instruments, notices and documents to be executed and delivered in such form

86416_1



as the manager executing the same shall approve, the execution and delivery thereof by such
manager to be conclusive evidence of the approval and ratification thereof by such manager or
officer and by the Board of Managers of the Company.

The actions taken by the execution of this Unanimous Written Consent shall have
the same force and effect as if taken at a meeting of the Board of Managers of the Company duly
called and constituted in accordance with the laws of the State of Delaware.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous
Written Consent as of this 3 ,cA	 day of June, 2002.

Ro 'Scavone

R^-^-ra
Patrick Walters

ITh"4m--e

Rutger v	 lobbe

!f Pieter Bas BwAlus
:f

U
ch el Whi

2	 86416_1
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Port Authority Lease No. L -PN-264
Supplement No. 4

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made ab initio as of the 1" day of December, 2000, 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
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:

I. The addendum attached hereto and marked "Addendum No. 1 to Exhibit I
to Lease No. L-PN-264 between The Port Authority of New York and New Jersey and Port
Newark Container Terminal LLC" is hereby made a part of Exhibit I of the Lease as set forth in
Section 9 of the Lease (which addendum is herein and in the Lease referred to as "Addendum I")

2.	 The paragraph constituting Section 44 of the Lease, commencing with the
phrase, "Subject to the provisions" and ending with the phrase, "Section 9 hereof' is hereby
deleted in its entirety from the Lease ab initio as of the I s' day of December 2000 and the
following paragraphs (a) through (f) shall be deemed to have been inserted ab initio as of the 1St

day of December, 2000 in lieu thereof to read as follows:

"(a) The following terms when used in this Agreement shall have the
respective meanings given below:

(1)	 'Added Environmental Survey' shall mean Addendum I
attached to Supplement No 4 of the Lease, as amended.

CONFORMED COPY



(2) 'Added Space' shall collectively mean the open area shown
in stipple and the water area shown in honeycomb on Exhibit A, Sheet 4 of the Lease.

(3) 'Effective Date' shall mean June 1", 2002.

(b)	 Effective at 12:01 o'clock A.M. on the Effective Date, in addition
to the premises heretofore let to the Lessee under the Lease, the letting of which shall continue in
full force and effect, the Port Authority hereby lets to the Lessee and the Lessee hires and takes
from the Port Authority upon all the terms, provisions, covenants and conditions of the Lease, as
amended, the Added Space at Port Newark in the City of Newark, in the County of Essex and
State of New Jersey, 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 Added Space and all of the foregoing buildings, structures, fixtures, improvements, and
other property, if any, of the Port Authority being herein collectively called the "Added
Premises"), all of the Added Premises to be and become a part of the premises let under the
Lease subject to all the terms, provisions, covenants and conditions of the Lease, as amended.

(c)	 In the event that the Added Environmental Survey indicates that
rernediation of the Added Space and/or the assumption of additional obligations is required, such
remediation and/or additional obligations shall be subject to and in accordance with the
provisions of Section 9 of this Agreement.

(d)	 Effective as of the Effective Date, the Lessee shall pay an annual
basic rental to the Port Authority for the Added Premises (which basic rental is herein called the
'Added Premises Basic Rental') throughout the remainder of the term of the letting as follows:

(i) during the period from the Effective Date through
November 30, 2002, the Added Premises Basic Rental shall be in the amount of One Hundred
Fifty-one Thousand Three Hundred Fifty-seven Dollars and Fifty Cents ($151,357.50) per
annum and shall be payable in advance in equal monthly installments of Twelve Thousand Six
Hundred Thirteen Dollars and Thirteen Cents ($12, 613.13) on the first day of each calendar
month thereafter occurring during such period; and

(ii) during the period from December 1, 2002 through
November 30, 2030, the Added Premises Basic Rental shall be in the amount of Two Hundred
One Thousand Eight Hundred Ten Dollars and No Cents ($201,810.00) per annum and shall be
payable in advance in equal monthly installments of Sixteen Thousand Eight Hundred Seventeen
Dollars and Fifty Cents ($16,817.50) on the first day of each calendar month- thereafter occurring
during such period, as the same shall be adjusted in accordance with the provisions of paragraph
(e) of this Section

(e)	 The Added Premises Basic Rental set forth in paragraph (d)(ii) of
this Section, as the same may have been most recently adjusted in accordance with this
paragraph (e), shall be adjusted during the term of the letting in accordance with the provisions
of this paragraph (e).
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(1)	 As used in this paragraph (e):

(i) 'Index' shall mean the Consumer Price Index for All
Urban Consumers - New York-Northem 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.

(ii) 'Added Premises Basic Rental 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.

(iii) 'Added Premises Basic Rental 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.

(iv) 'Added Premises Basic Rental Adjustment 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.

(v) 'Added Premises Basic Rental Percentage Increase'
.shall mean the percentage of increase in the Index on each Added Premises Basic Rental
Adjustment Date equal to a fraction the numerator of which shall be the Index for the
Added Premises Basic Rental Adjustment Period immediately preceding such Added
Premises Basic Rental Adjustment Date less the Index for the Added Premises Basic
Rental Base Period preceding such Added Premises Basic Rental Adjustment Period by

,one year and the denominator of which shall be the Index for the Added Premises Basic
Rental Base Period preceding such Added Premises Basic Rental Adjustment Period by
one year.

(2)	 Commencing on each Added Premises Basic Rental
Adjustment Date and for the period commencing with such Added Premises Basic Rental
Adjustment Date and continuing through to the day preceding the next Added Premises Basic
Rental Adjustment 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 Added Premises Basic Rental set forth in
paragraph (d)(ii) of this Section the Lessee shall pay a Added Premises Basic Rental at a rate per
annum equal to the greater of

(i)	 the sum obtained by adding to the Added Premises
Basic Rental payable immediately prior to such Added Premises Basic Rental Adjustment
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
Added Premises Basic Rental by one hundred percent (100%) of the Added Premises Basic
Rental Percentage Increase for such Added Premises Basic Rental Adjustment Date;
provide however, that for purposes of the calculation of the Added Premises Basic Rental
payable for the one-year period commencing on December 1, 2002, the Added Premises
Basic Rental payable immediately prior to such Added Premises Basic Rental Adjustment
Date shall be deemed to be set forth in paragraph (e)(ii) of this Section; or
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(ii)	 the product obtained by multiplying the Added
Premises Basic Rental payable immediately prior to such Added Premises Basic Rental
Adjustment 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°/x); provided, however, that for purposes of the calculation of
the Added Premises Basic Rental payable for the one-year period commencing on
December 1, 2002, the Added Premises Basic Rental payable immediately prior to such
Added Premises Basic Rental Adjustment Date shall be deemed to be the Added Premises
Basic Rental set forth in paragraph (d)(ii) of this Section

(3) Notwithstanding any other provision of this Agreement, the
Added Premises Basic Rental that shall be payable pursuant to paragraph (d)(ii) of this
Section and this paragraph (e) commencing with each Added Premises Basic Rental
Adjustment Date and continuing through to the day preceding the following Added
Premises Basic Rental Adjustment 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 Added Premises Basic Rental payable immediately
prior to such Added Premises Basic Rental Adjustment 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%); provide d, however, that for purposes of
the calculation of the Added Premises Basic Rental payable for the one-year period
commencing on December 1, 2002, the Added Premises Basic Rental payable immediately
prior to such Added Premises Basic Rental Adjustment Date shall be deemed to be the
Added Premises Basic Rental set forth in paragraph (d)(ii) of this Section. For example, if
the Added Premises Basic Rental Percentage Increase for the calendar month of
November, 2002 is shown to be three percent (3%) then the Added Premises Basic Rental
payable under paragraph (d)(ii) of this Section and this paragraph (e) for the one-year
period commencing December 1, 2002 shall be $201,810.00 plus three percent (3%)
thereof or $207,864.30, but if (1) said increase is shown to be two percent (2%) or less
then the Added Premises Basic Rental for that one-year period shall be $206,855.25, 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 $209,882.40.

(4) 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 Added Premises Basic Rental at the annual
rate then in effect subject to retroactive adjustment at such time as the specified Index becomes
available, provided, however, that the Port Authority may at its option substitute for such Index
the Index for the latest preceding month then published to constitute the specified Index. In the
event the United States 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 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.

(5) If after an adjustment in Added Premises Basic Rental shall
have been fixed for any period, the Index used for computing such adjustment shall be changed
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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 Added Premises Basic Rental
due for such period as recomputed over amounts theretofore actually paid on account of the
Added Premises Basic Rental for such period. If such change or adjustment results in a
reduction in the Added Premises Basic Rental due for any period prior to notification, the Port
Authority will credit the Lessee with the difference between the Added Premises Basic Rental as
recomputed for that period and amounts of Added Premises Basic Rental actually paid.

(6)	 If any adjustment of Added Premises Basic Rental referred
to in this paragraph (e) 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 Added Premises Basic Rental equal to 1112th of the increment of annual Added Premises
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.

(f)	 The Lessee acknowledges that is has not relied upon any
representation or statement of the Port Authority or its Commissioners, officers, employees or'
agents as to the condition of the Added Premises or the suitability thereof for the operations
permitted on the Added Premises by this Agreement. The Port Authority . shall deliver the Added
Premises in its presently existing'as is' condition. The Lessee, prior to the execution of
Supplethent No. 4 to the Lease, thoroughly examined the Added Premises as existing and has
found the same to be suitable and satisfactory for the operations of the Lessee contemplated and
permitted under this Agreement. The Lessee agrees to and shall take the Added 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 Added Premises for the Lessee's use.
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 Added Premises will be used initially or at any time during the letting which is in a
condition unsafe or improper for the conduct of the operations of the Lessee, so that there is
possibility of injury or damage to life or property, and the lessee further agrees that before any .
use it will immediately correct any such unsafe or improper condition."

3. Effective as of the Effective Date, subparagraph (a)(29) of Section 9 of the
Lease shall be deemed amended by redesignating clause (iv) of said subparagraph (a)(29) as
clause "(v)" and by inserting the following new clause (iv) immediately after clause (iii) thereof
to read as follows:

"(iv) the area within a radius of one hundred (100) feet from Soil Boring
MW-1 as identified in the Initial Environmental Survey,

4. It is recognized that the RAW contained tests results for certain Analyzed
Items for monitoring wells MW-5 and MW-11 identified in the Initial Environmental Survey
which were different than the test results set forth in the Initial Environmental Survey. It is
hereby agreed that the test results set forth in the exhibit attached hereto, hereby made a part
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hereof and marked 'Exhibit I-A" and entitled "Addendum. No. I to Initial Environmental Survey"
shall be and become a part of the Initial Environmental Survey and the ground water test results
for each of the Analyzed Items set forth in'Exhibit I-A attached hereto shall with respect to
monitoring wells MW-5 and MW- I 1 replace the tests results for such Analyzed Items set forth in
the Initial Environmental Survey attached to the Lease when it was executed, provided, however,
in making any determination of the concentration of arsenic in the ground water at the locations
of MW-5 and MW-11, the ground water at the locations of MW-5 and MW-11 shall be
sampled and analyzed using the United States Environmental Protection Agency low-flow
sampling methods to minimize turbidity.

5. Without waiving any rights or remedies of the Port Authority or any
obligations of the Lessee under the Lease as herein amended, including without limitation
paragraph (n) of Section 9 of the Lease, as herein amended, the Lessee agrees that it shall
promptly locate, overdrill and decommission at its sole cost and expense and in accordance with
all Environmental Requirements, including without limitation NJAC7:9-9.1, the wells located on
the premises that were installed as part of the Initial Environmental Survey. Without limiting the
generality of the foregoing, a Well Abandonment Report is to be completed for each well and
signed by the certified well sealer performing the work. If during the overdrilling, the well
cannot be found, the certified well sealer must indicate in the Well Abandonment Report that
every effort has been made to locate the well and provide an explanation as to why the well
cannot-be located. Photo documentation showing the overdrilling at the location of the former
well is to be performed_ All Well Abandonment Reports, including photo documentation, is to be
provided to the Manager of the Facility.

6. 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 terra or provision of this Agreement, or because of its
execution or attempted execution, or because of any breach, or attempted or alleged breach
thereof.

7. 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
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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.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

414(-^Y4^	 -EMMIARM
(Title)	 R PORT COlk^#ERCE DEPT.

(Seal)

WITNESS:

(Secretary)

A. McAber
HMARYKMOFNEVAM

APPROVED:
FgRM TERMS

PORT NEWARK CONTAINER
TERMINAL LLC

By

(Title)
(Seal)
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Port Authority Lease No. L-PN-264
Supplement No. 5

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made ab initio as of the first day of October, 2002, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JER SEY (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 (the said agreement of lease, as it has heretofore been
amended, modified and supplemented, being hereinafter 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 add to the premises under
the Lease and to amend the Lease in certain other respects;

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. in addition to the premises heretofore Iet to the Lessee under the Lease,
the letting of which shall continue in full force and effect upon all the terms, provisions,
covenants and conditions of the Lease, the Port Authority hereby lets to the Lessee and the
Lessee hires and takes from the Port Authority at Port Newark (hereinafter called the "Facility")
in t he C ity o f N ewark, i n t he C ounty o f E ssex and S tate o f N ew Je rsey, t he's pace s hown i n
diagonal cross hatching outlined by the points numbered 1 through 6 on the sketch annexed
hereto, marked "Exhibit A-la" and hereby made a part hereof, together with all the buildings,
structures, fixtures, improvements, additions, facilities and other property, if any, of the Port
Authority located or to be located or constructed therein or thereon (the said space and all of the
foregoing buildings, structures, fixtures, improvements, additions, facilities and other property, if
any, of the Port Authority being hereinafter sometimes collectively called "Area AIA'), all of
Area AIA to be and become a part of the premises under the Lease from and after October S,
2002 (said date being hereinafter  called the "Area AIA Commencement Date"), at 12:01 o'clock
A.M. and continuing through the expiration or earlier termination of the Lease.

	

2,	 The Lessee shall use Area AIA for the purposes set forth in the Section of
the Lease entitled "Rights of User" and for no other purpose whatsoever.

CONFORMED	
e mr
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I	 (a)	 The Lessee shall pay to the Port Authority a basic rental for Area
AlA (the "AlA Basic Rental") as follows:

(1) For the period from the Area AlA Commencement Date
through N ovember 3 0, 2004, a t t he a nnual r ate o f T wo H undred Forty-four T housand
Two Hundred Eighty-seven Dollars and Eighty-four Cents ($244,287.84) payable in
advance in equal monthly installments of Twenty Thousand Three Hundred Fifty-seven
Dollars and Thirty-two Cents ($20,357.32) on the Area AlA Rent Commencement Date,
as defined in paragraph (b) of this Section, and on the first day of each calendar month
thereafter through November 30, 2004;

(2) For the period from December 1, 2004, through November
30, 2005, at the annual rate of Seven Hundred Thirty-two Thousand Eight Hundred
Sixty-three Dollars and Twenty-eight Cents ($732,863.28) payable in advance in equal
monthly installments of Sixty-one Thousand Seventy-one Dollars and Ninety-four Cents
($61,071.94) on said December 1, 2004, and on the first day of each calendar month
thereafter through November 30, 2005;

(3) For the period from December 1, 2005, through November
30, 2010, at the annual rate of Nine Hundred Seventy-seven Thousand One Hundred
Fifty-one Dollars and No Cents ($977,151.00) payable in advance in equal monthly
installments of Eighty-one Thousand Four Hundred Twenty-nine Dollars and Twenty-
five Cents ($81,429.25) on said December 1, 2005, and on the first day of each calendar
month thereafter through November 30, 2010, as the same shall be adjusted in
accordance with the provisions of Section 4 of this Agreement; and

(4) For the period from December 1, 2010, throughout the
balance of the term of the letting under the Lease, at an annual rate equal to the product
obtained by multiplying (i) the adjusted annual basic rental for all of the premises shown
on Sheets . 1, 2, 3 and 4 of Exhibit A attached to the Lease pursuant to the provisions of
Sections 3 and 4 of the Lease and paragraphs (d) and (e) of Section 2 of Supplement No.
4 thereto for the one-year-period commencing on December 1, 2009, and ending on
November 30, 2010, by (ii) a factor of Nine and Three Hundred Fourteen Thousandths
Percent (.09314), subject to adjustment as set forth in the following sentences, payable in
advance in equal monthly installments of one-twelfth of said annual amount on said
December 1, 2010, and on the first day of each calendar month thereafter . throughout the
balance of the term of the letting under the Lease, as the same shall be adjusted in
accordance with the provisions of Section 4 of this Agreement. The factor set forth in
clause (ii) of this subparagraph (4) is the ratio of 653,858.4, being the size of Area AlA
in rentable square feet, divided by 7,020,129.6, being the size in rentable square feet of
the portions of the premises shown on Sheets 1, 2, 3, and 4 of Exhibit A attached to the
Lease, in each case as of the effective date of this Agreement. In the event that a part of
the portions of the premises shown on said sheets or a portion of Area AlA shall be
surrendered to the Port Authority pursuant to written agreement with the Lessee or
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additional areas at the facility shall be let to the Lessee at the same rate, and adjusted on
the same basis, as set forth in Sections 3 and 4 of the Lease and paragraphs (d) and (e) of
Section 2 of Supplement No. 4 thereto with respect to the portions of the premises shown
on said sheets, then, in such event, the factor set forth in said clause (ii) shall be
recomputed by dividing (V) the rentable square footage in Area AIA, as set forth above
or, if a portion of Area AIA has been surrendered, as may be set forth in the agreement
providing for such surrender, by (X) the rentable square footage in the continuing
portions of the premises shown on said sheets, as set forth above, or if a part of the
portions of the premises shown on said sheets has been surrendered to the Port Authority
or additional areas at the facility shall be let to the Lessee at the rate set forth in said
Sections of the Lease and Supplement No. 4 thereto, as set forth in the surrender
agreement or the supplemental or other agreement providing for such surrender or for the
letting of such additional area or areas at the facility, and rounding the result at five
decimal places. In the further event that such agreement or agreements reducing the size
of Area AIA or reducing or enlarging the portions of the premises let to the Lessee at the
rates set forth in Sections 3 and 4 of the Lease and paragraphs (d) and (e) of Section 2 of
Supplement No. 4 thereto do not set forth the size in rentable square feet of the areas
surrendered or added, do not set forth the resulting size of Area AIA or of the portions of
the premises let to the Lessee at such rates, and do not amend this subparagraph (4) to
adjust the factor set forth in said clause (d), or in the event that a part of Area AIA or of
such p ortions o f t he p remises s hall b e t aken b y c ondenmation o r r equired b y t he P ort
Authority to comply with governmental requirements as provided in Section 19 of the
Lease, then, in either event, the parties, acting in good faith, shall by agreement between
them make such adjustment to said factor as they shall deem proper, prior to computing
the basic rental for Area AIA for the one-year period commencing on December 1, 2 00 9,
and ending on November 30, 2010, as the same shall be adjusted in accordance with the
provisions of Section 4 of this Agreement.

(b)	 For the purposes of this Agreement the term "Area AlA Rent
Commencement Date" shall mean December 1, 2003.

4. The Area AIA Basic Rental set forth in subparagraphs (3) and (4) of
paragraph (a) of Section 3 of this Agreement, as the same may have been most recently adjusted
in accordance with this Section 4, shall be adjusted during the term of the letting in accordance
with the provisions of this Section 4.

(a)	 As used in 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.
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(2) "Area AlA Basic Rental Base Period" shall mean, as the
context requires, the calendar month of November 2004 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) "Area A 1  Basic R ental A djustment P eriod" s hall rn ean,
as the context requires, the calendar month of November 2005 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) "Area AlA Basic Rental Adjustment Date" shall mean, as
the context requires, December 1, 2005, and each anniversary of such date which
thereafter occurs during the term of the letting under this Agreement.

(5) "Area AlA Basic Rental Percentage Increase" shall mean
the percentage of increase in the Index on each Area A1A Basic Rental Adjustment Date
equal to a fraction, the numerator of which shall be the Index for Area AlA Basic Rental
Adjustment Period immediately preceding such Area A1A Basic Rental Adjustment Date
less the Index for Area AlA Basic Rental Base Period preceding such Area AlA Basic
Rental Adjustment Period by one year and the denominator of which shall be the Index
for Area A1A Basic Rental Base Period preceding such Area AlA Basic Rental
Adjustment Period by one year.

(b) Commencing on each Area AlA Basic Rental Adjustment Date
and for the period commencing with such Area AIA Basic Rental Adjustment Date and
continuing through to the day preceding the next Area AlA Basic Rental Adjustment 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 Area AlA Basic Rental set forth in subparagraphs (3) and (4) of paragraph
(a) of this Section 3 of this Agreement the Lessee shall pay an Area AlA Basic Rental at a rate
per annum equal to the greater of

(1) the sum obtained by adding to the Area AlA Basic Rental
payable immediately prior to such Area AlA Basic Rental Adjustment 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 Area AlA Basic
Rental by one hundred percent (100%) of the Area AlA Basic Rental Percentage
Increase for such Area AlA Basic Rental Adjustment Date; provided, however, that for
purposes of the calculation of the Area AlA Basic Rental payable for the one-year
periods commencing on December 1, 2005, and December 1, 2010, the Area AlA Basic
Rentals payable immediately prior to such Area AlA Basic Rental Adjustment Date shall
be deemed to be the annual amounts set forth in subparagraphs (3) and (4), respectively,
of paragraph (a) of Section 3 of this Agreement; or

(2) the product obtained by multiplying the Area AlA Basic
Rental payable immediately prior to such Area AlA Basic Rental Adjustment Date
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(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 tenths percent (102.5%);
provided, however, that for purposes of the calculation of Area AIA Basic Rental
payable for the one-year periods commencing on December 1, 2005, and December 1,
2010, the Area AIA B asic Rental payable immediately prior to such Area AlA B asic
Rental Adjustment Date shall be deemed to be the annual amounts set forth in
subparagraphs (3) and (4), respectively, of paragraph (a) of Section 3 of this Agreement.

(c) Notwithstanding any other provision of this Agreement, the Area
AlA Basic Rental that shall be payable pursuant to subparagraphs (3) and (4) of paragraph (a).of
Section 3 of this Agreement and this Section commencing with each Area AIA Basic Rental
Adjustment Date and continuing through to the day preceding the following Area AIA Basic
Rental Adjustment 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 Area AIA Basic Rental payable immediately prior to such Area AlA Basic
Rental Adjustment 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 Area AIA Basic Rental payable for
the one-yeas periods commencing on December 1, 2005, and December 1, 2010, the Area AlA
Basic Rental payable immediately prior to such Area AIA Basic Rental Adjustment Date shall
be deemed to be the annual amounts set forth in subparagraphs (3) and (4), respectively, of
paragraph (a) of Section 3 of this Agreement. For example, if the Area AIA Basic Rental
Percentage Increase for the calendar month of November, 2005, is shown to be three percent
(3%) then the Area AIA Basic Rental payable under subparagraph (3) of paragraph (a) of
Section 3 of this Agreement and this Section for the one-year period commencing December 1,
2005, shall be Nine Hundred Seventy-seven Thousand. One Hundred Fifty-one Dollars and No
Cents ($977,151.00) plus three percent (3%) thereof or One Million Six Hundred Thousand Four
Hundred Sixty-five Dollars and Fifty-three Cents ($1,006,465.53), but if (1) said increase is
shown to be two and four tenths percent (2.4%) or less then the Area AIA Basic Rental for that
one-year period shall be One Million One Hundred Thousand Five . Hundred Seventy-nine
Dollars and Seventy-eight Cents ($1,001,579.78), 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 One Million
Sixteen Hundred Thousand Two Hundred Thirty-seven Dollars and Four Cents ($1,016,237.04).

(d) 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 Area AlA Basic Rental at the annual rate then in
effect subject to retroactive adjustment at such time as the specified Index becomes available,
provided, however, that the Port Authority may at its option substitute for such Index the Index
for the latest preceding month then published to constitute the specified Index. In the event the
United States 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-Northem New Jersey-Long Island, NY-NJ-CT (All Items,
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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.

(e) If after an adjustment in Area AIA 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 Area AIA Basic Rental due for such period as recomputed
over amounts theretofore actually paid on account of Area AIA Basic Rental for such period. If
such change or adjustment results in a reduction in Area AIA Basic Rental due for any period
prior to notification, the Port Authority will credit the Lessee with the difference between Area
AIA Basic Rental as recomputed for that period and amounts of Area AIA Basic Rental actually
paid.

(f) If any adjustment of Area AIA Basic Rental referred to in 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 the rental adjustment an installment of Area AIA Basic
Rental equal to 1/12th of the increment of the annual Area AIA 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.

5.	 (a)	 Effective as of the date of the Lease, Section 45 of the Lease shall
be deleted in its entirety and shall be of no force or effect.

(b) Effective as of the date of the Lease, the words and figure, "Two
Million Dollars and No Cents ($2,000,000.00)", set forth in the seventeenth and eighteenth lines
of Section 8B of the Lease shall be deemed deleted and the words and figure, "Three Million
Eight Hundred Thousand Dollars and No Cents ($3,800,000.00)", shall be deemed inserted in
lieu thereof, and for all the purposes of the Lease the term "Wharf Rehabilitation Reimbursement
Amount" shall mean up to Three Million Eight Hundred Thousand Dollars and No Cents
($3,800,000.00).

(c) Effective as of the date of Supplement No. I to the Lease,
paragraph (b) of Section 6 of said Supplement No. I shall be deemed deleted and the following
shall be deemed inserted in lieu thereof:

"(b) `Rental Commencement Date' shall mean October 1,
2002."

(d) Effective as of the date of Supplement No. 1 to the Lease, Section
12 of said Supplement No. I shall be deemed deleted in its entirety.



(e) Effective as of the date of Supplement No.l to the Lease, the
words and figure, "Five Hundred Thousand Dollars and No Cents ($500,000.00)", set forth in the
eighth and ninth lines of paragraph (p) of Section 9 of said Supplement No.1 shall be deemed
deleted and the words and figure, "Nine Hundred Seventy Thousand Dollars and No Cents
($970,000.00)", shall be deemed inserted in lieu thereof, and for all the purposes of ' said
Supplement No. 1 the term "Construction Work Reimbursement Amount" shall mean the lesser
of (1) the reasonable cost, as defined in said S upplement N o.1, o f the Lessee's Construction
Work (as also defined therein), or (2) Nine Hundred Seventy Thousand Dollars and No Cents
($970,000.00).

(f) Effective as of January 1, 2004, (1) paragraphs (b), (c) and (d) of
Section 41 of the Lease entitled "Terminal Guarantee " shall be deemed deleted and Addendum
A attached to this Agreement and incorporated by reference herein shall be deemed inserted in
lieu thereof, (2) paragraphs (f) and (g) of said Section 41 shall be deemed deleted and
Addendum B attached to this Agreement and incorporated by reference herein shall be deemed
inserted in lieu thereof; and (3) Schedule D and Schedule E attached to the Lease shall be
deemed deleted and Schedule D and Schedule E attached to this Agreement and incorporated by
reference herein shall be deemed substituted therefor. From and after January 1, 2004, the
Lessee shall pay the Guaranteed Rental, as defined in the Lease as amended- hereby, in
accordance with the provisions of said Section 41 as so amended.

(g) On or before December 31, 2005, the Lessee shall purchase not
less than four (4) straddle container carriers for use at the premises under the Lease, as amended
.hereby, which straddle carriers shall have an aggregate cost of not less than three million dollars
and no cents ($3,000,000.00) and the Lessee shall supply to the Port Authority evidence
satisfactory to it of such purchase and of the location of such straddle carriers.

6. (a) The Lessee acknowledges that is has not relied upon any
representation or statement of the Port Authority or its. Commissioners, officers, employees or
agents as to the condition of Area AlA or the suitability thereof for the operations permitted on
Area AlA by this Agreement. The Port Authority shall deliver Area AlA in its presently
existing "as is" condition. The Lessee, prior to the execution of this Agreement, thoroughly
examined Area AlA as existing and has found the same to be suitable and satisfactory for the
operations of the Lessee contemplated and permitted under this Agreement. The Lessee agrees
to and shall take Area A1A in its "as is" condition and, except as expressly provided in Section 7
of this Agreement with respect to the Remediation Work (as defined in paragraph (a) of Section
7 of this Agreement), the Port Authority shall have no obligations under this Agreement for
finishing work o r preparation o f any p ortion o f Area AlA for the Lessee's u se. The Lessee
agrees that no portion of Area AlA will be used initially or at any time during the letting which
is in a condition unsafe or improper for the conduct of the operations of the Lessee, so that there
is possibility of injury or damage to life or property, and the lessee further agrees that before any
use it will immediately correct any such unsafe or improper condition.
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(b) The Lessee agrees to perform at its sole cost and expense, except
as provided in paragraphs (c), (d) and (e) of this Section, all demolition work and all construction
and installation work that it may require to prepare Area AIA for its use, including without
limitation thereto all work necessary to prepare Area AlA for the Lessee's container  operations
(hereinafter sometimes called the "Area AlA Construction Work"), pursuant to the applicable
provisions of the Lease, including without limitation Sections 8 and 20 thereof entitled
"Construction by the Lessee", excluding paragraphs (a) and (o) of said Section 8, and for the
purpose of said provisions, the term "the Lessee's Construction Work" shall be deemed to
include the Area AIA Construction Work and the term "Specific Work Items" shall be deemed
to include each of the individual items of work set forth in subparagraphs (1) through (4) of this
:paragraph. The Lessee will perform the Area AlA Construction work in compliance with the
requirements of such Lease provisions, including  without limitation thereto the requirement that
all Area AIA Construction work be performed in accordance with a Construction Application
and plans and specification approved by the Port Authority and, in the case of all Area AlA
Construction Work performed subsequent to November 20, 2003, in accordance with the
requirements of the plans and certifications enumerated on Exhibit S, attached hereto and herby
made a part hereof, which plans and certifications, prior to the commencement of such Area
AlA Construction Work, shall be delivered to the Port Authority and shall be acceptable to. and
approved by the Port Authority in its sole discretion. The Lessee shall perform the following
items of construction work as part of the Area AlA Construction Work:

(1) the paving of the entire open area of Area AlA in a manner
suitable for the Lessee's container operations, including the installation of any necessary
lighting towers, lighting fixtures  and related underground electrical, storm drain and
water utility pipes, conduits, mains and wires, the excavation of all geotechnically
unsuitable material, the screening of large debris from such material, the reuse of a
portion of such material as a base for the new pavement and the disposal of the remaining
material excavated or removed from Area AlA in connection with such paving, but
excluding any material excavated, removed and disposed of as part of the Remediation
Work (such paving, installation, screening, reuse and disposal being hereinafter called the
"Paving Work");

(2) the installation of approximately two thousand three
hundred (2,300) feet of twelve inch (12") water main on the premises under the Lease, as
amended hereby, near Starboard Street and the disposal of any material excavated or
removed from Area AlA in connection with such installation (hereinafter called the
"Water Main Work');

(3) the demolition of the building numbered 186 at the
northwest corner of the premises under the Lease, shown on Sheets 1 and 2 of Exhibit A
attached to the Lease (hereinafter called the "Demolition Work"); and

M:1E



(4) the performance by the Lessee of that portion of the
Remediation Work which the Port Authority shall designate by notice to the Lessee as set
forth in subparagraph (2) of paragraph (a) of Section 7 of this Agreement.

(c) (1) In c onsideration o f the Lessee's p erformance o f t he Area
AlA Construction Work, the Port Authority will pay to the Lessee the following
amounts:

(i) the lesser of (X) the cost (as defined in
paragraph (e) of this Section) of the Paving Work, or (Y) Nineteen
Million Six Hundred Thousand Dollars and No Cents ($14,600,000.00)
(such lesser amount being hereinafter called the "Paving Reimbursement
Amount"); and

(ii) the lesser of (X) the cost (as defined in said
paragraph (e)) of the Water Main Work and the Demolition Work, or
(Y) Six Hundred Fifty Thousand Dollars and No Cents ($650,000.00)
(such lesser amount being hereinafter called the "Additional
Reimbursement Amount").

(2) In consideration of the Lessee's performance of the
Remediation Work, if the Port Authority shall request the Lessee to perform all or a part
of the Remediation Work, the Port Authority will pay to the Lessee the lesser of (i) the
cost (as defined in paragraph (e) of this Section) of the Remediation Work, or (ii) an
amount equal to the excess of Four Hundred Thousand Dollars and No Cents
($400,000.00) over the amount expended by the Port Authority on the investigation and
remediation of the High TPH Areas (as defined in Section 7 of this Agreement) prior to
the performance by the Lessee of its portion of the Remediation Work, including without
limitation thereto amounts expended by the Port Authority on its portion of the
Remediation Work, provided, that the cost of the Remediation Work performed by the
Port Authority shall not include any costs incurred prior to the date of this Agreement.
Such lesser amount is hereinafter called the "Remediation Reimbursement Amount".
The Port Authority will notify the Lessee of the available amount described in clause (ii)
of this subparagraph at the time the Port Authority requests the Lessee to perform a
portion of the Remediation Work and will notify the Lessee of the Port Authority's good
faith estimate of the cost of performing such portion of the Remediation Work; in the
event that the aggregate of the Lessee's contractors' bids for performing such portion of
the Remediation Work, obtained as required by subparagraph (2) of paragraph (a) of
Section 7 of this Agreement, exceed the available amount described in said clause (ii), the
Port Authority will adjust the portion of the Remediation Work to be performed by the
Lessee so that the aggregate of such contractor bids does not exceed such available
amount. The Lessee shall not be required to perform a ny p ortion of the Remediation
Work which portion, if performed, would result in the cost of such Remediation Work
exceeding the available amount described in clause (ii) of this subparagraph; in making



such determination, the rendered bills shall be used to determine the cost of work already
performed and contractor's bids shall be used to determine the cost of work not yet
performed.

(d) The amounts set forth in paragraph (c) of this Section will be paid to the
Lessee as follows: On or about the 10th day of the calendar month following the calendar month
in which the Lessee commences the Paving Work, the Water Main Work, the Demolition Work
or the Remediation Work, as the case may be, in the premises pursuant to the provisions of this
Section and on the 10th day of each calendar month thereafter during the period of performance
of such work, the Lessee shall deliver a certificate to the Port Authority signed by a responsible
officer of the Lessee familiar with the subject matter which shall certify as follows:

(1) the Paving Work, Water Main Work, Demolition Work or
Remediation Work, as the case may be, performed by the Lessee in the preceding
calendar month separately stating the cost, as defined in this Section, for which
reimbursement i s s ought, o f p erforming e ach o f t he P aving W ork, W ater M am W ork,
Demolition Work and Remediation Work, as the case may be, described in the certificate,
the amount of the cost of each type of work which is on that date due and payable by the
Lessee and the amount of such c ost w hick on that date has actually b een p aid b y the
Lessee;

(2) except in the case of the first such certificate delivered to
the Port Authority, the cumulative amount of the cost of performing  each of the Paving
Work, Water Main Work, Demolition Work and Remediation Work, as the case may be,
paid by the Lessee from the commencement of the Area AlA Construction Work or the
Remediation Work, as the case may be, to the date of the certificate and the cumulative
amount of all payments made by the Lessee which are properly includible in the cost of
performing each of such types of Work, from the commencement of such work to the
date of the certificate;

(3) that there is no outstanding indebtedness known to the
person executing such certificate, after due inquiry, then due for labor, wages, materials,
supplies or services in connection with any construction and installation work described
therein which, if unpaid, might become the basis of a vendor's, mechanic's, laborer's or
materialman's statutory or similar lien or alleged lien upon such work, the premises, any
part thereof or the Lessee's leasehold interest therein;

(4) that the portion of the Paving Work, Water Main Work,
Demolition Work or Remediation Work, as the case may be, performed by the Lessee
since the last such certificate (or since the earlier of the commencement of the Area AlA
Construction Work or of the Remediation Work, in the case of the first such certificate)
and covered by such certificate has been performed in accordance with the terms of this
Agreement and the construction application; and
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(5) that attached to such certificate are copies of cancelled
checks, bills or invoices marked paid by the issuer or other evidence of payment
satisfactory to the Port Authority for all amounts certified as paid in such certificate.

Nothing contained in this Agreement shall be deemed or construed as a submission by the Port
Authority to the application to it of any vendor's, mechanic's, laborer's or materialman's statutory
or similar lien. Within forty-five (45) days after the delivery of each such certificate by the
Lessee, the Port Authority shall pay to the Lessee the amount constituting the cost of performing
the Paving Work, Water Main Work, Demolition Work or Remediation Work, as the case may
be, certified by the Lessee as paid in its certificate relating to the preceding calendar month less
ten percent (101/o) thereof and also less the amount of any claims made against the Port Authority
by subcontractors, materialmen or workmen, if any, in connection with any of the work
described in such certificate and not bonded or discharged prior to the date of such payment,
provided, that the total of such periodic payments made by the Port Authority shall not exceed
ninety (90%) of the Paving Reimbursement Amount, Additional Reimbursement Amount or
Remediation Reimbursement Amount, as the case may be. Upon final completion of all of the
Paving Work, of all the Water Main Work 'and Demolition Work, or of all the Remediation
Work, as the case may be, to be performed by the Lessee as set forth in this Section, the Lessee
shall submit to the Port Authority a certificate signed by a responsible officer of the Lessee
familiar with the subject matter certifying: (A) that all of the Paving Work, all the Water Main
Work and Demolition Work, or all of the Remediation Work, as the case may be, has been
completed and was performed in accordance with the approved plans and specifications referred
to in paragraph (c) of Section 8 of the Lease and the provisions of this Agreement; (B) the final
cost of the Paving Work, the Water Main Work and Demolition Work, or of the Remediation
Work, as the case may be, and the total payments made by the Lessee on account of such cost;
and (3) that 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 premises under
the Lease, as amended hereby, 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. 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 Section 8 of the Lease certifying that all of the
Paving Work, all of the Water Main Work and Demolition Work, or all of the Remediation
Work, as the case may be, 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
Lessee's c ertificate. I f a 11 of the w ork has been completed in accordance with said approved
plans and specifications and the provisions of this Agreement, the Lessee's c ertificate is fully
satisfactory to the Port Authority and the Port Authority has examined and approved the Lessee's
certificate and such records and other documentation of the Lessee as the Port Authority shall
deem necessary to substantiate such cost, the Port Authority shall finally determine the cost of
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the Paving Work and the Paving Reimbursement Amount, the cost of the Water Main Work and
Demolition Work and the Additional Reimbursement Amount, or the cost of the Remediation
Work and the Remediation Reimbursement Amount, as the case may be. No payment made by
the Port Authority to the Lessee pursuant to this paragraph (d) shall be deemed final until the
cost of the Paving Work, of the Water Main Work and Demolition Work, or of the Remediation
Work, as the case may be, 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 Paving Work,
of the Water Main Work and Demolition Work, or of the Remediation Work, as the case maybe.
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 Paving Work, of the Water Main
Work and Demolition Work, or of the Remediation Work, as the case may be, to examine and
audit the records and other documentation of the Lessee which pertain to and will substantiate
such cost. If the cost of the Paving Work, of the Water Main Work and Demolition Work, or of
the Remediation Work, as the case may be, as finally determined shall exceed payments
previously made of the Paving Reimbursement Amount, the Additional Reimbursement Amount
or the Remediation Reimbursement Amount, respectively, whether by reason of the ten percent
(101/6) deductions made in connection with the prior periodic payments of such amounts or
otherwise, the Port Authority will pay the same to the Lessee less the amount of any claims made
against the Port Authority by subcontractors, materialmen or workmen, if any, in connection
with -the construction and installation -work described in such certificate and not bonded or
discharged prior to the date of such payment; but if the payments previously made of the Paving
Reimbursement Amount, the Additional Reimbursement Amount or the Remediation
Reimbursement Amount, as the case may be, exceed the cost of the Paving Work, of the Water
Main Work and Demolition Work, or of the Remediation Work, respectively, or if any
component of such payments exceed the twenty percent (20%) or other limitation set forth in the
definition of cost set forth in this Section, the Lessee shall repay such excess to the Port
Authority within ten (10) days after demand therefor. 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
Area AlA Construction Work or the Remediation Work has been completed in accordance with
law or the provisions of this Agreement.

(e) To the extent permitted by sound accounting practice, and subject
to the terms and conditions of paragraph (d) of this Section, the sum of the following items of
cost incurred by the Lessee in performing the Paving Work, Water Main Work, Demolition
Work or Remediation Work shall constitute the cost thereof for the purposes of this Agreement:

(1) The Lfssee's payments to contractors for services rendered
and equipment employed in such work, including, in the case of the Paving Work, the
cost of environmental sampling and testing and including . in such cost, without limitation
thereto, the cost of such sampling and testing as may be required by subparagraph (3) of
paragraph (m) of Section 9 of the Lease, as amended by subparagraph (3) of paragraph
(b) of Section 7 of this Agreement;

12-



(2) The Lessee's payments for supplies and materials,
including, without limitation thereto, equipment installed in the premises;

(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 such work, not including services of the types
mentioned in items (4), (5) and (6) of this paragraph;

(4) The Lessee's payments of premiums for performance
bonds and for the insurance the L essee is required to maintain in effect in accordance
with the provisions of paragraphs (1), 0) and (k) of this Section 8 of the Lease during the
period of construction only;

(5) The Lessee's payments for engineering services in
connection with the Paving Work, Water Main Work, Demolition Work or Remediation
Work, as the case may be, and during the period of the construction only;

(6) The Lessee's payments for architectural, planning and
design services in connection with the Paving Work, Water Main Work, Demolition
Work or Remediation Work, as the case may be; and

(7) The sum of the costs approved under items (4), (5) and (6)
of this paragraph shall not exceed 20% of the sum of the costs approved under items (1),
(2) and (3) of this paragraph; 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 Paving Work, Water
Main Work, Demolition Work or Remediation Work, as the case may be, for the
purposes of this paragraph.

No payment or payments on account of administrative or other overhead costs and no payment to
employees of the Lessee shall be included in -the cost of the Paving Work, Water Main Work,
Demolition Work or Remediation Work, whether or not allocated to the cost of the such 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 Paving
Work, Water Main Work, Demolition Work or Remediation Work. In no event whatsoever shall
the cost of any portion of the Paving Work, Water Main Work, Demolition Work or Remediation
Work as finally determined and computed in accordance with the provisions of paragraph (d) of
this Section and in accordance with the provisions of this paragraph (e) include any expenses,
outlays or charges whatsoever by or for the account of the Lessee for or in connection with any
improvements, equipment or fixtures or the performance of any work unless such are actually
and completely installed in and/or made to the premises under the Lease, as amended hereby, nor
shall cost include the costs of any equipment, fixture or improvements installed in the premises
which are secured by liens, mortgages, other encumbrances or conditional bills of sale.
Notwithstanding the provisions of subparagraph (1) of paragraph (k) of Section 9 of the Lease,
the cost of the Disposal of Matter (each' as defined in said subparagraph (1)) excavated as part of
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the Paving Work, the Water Main Work or the Remediation Work (if the Port Authority shall
request the Lessee to perform the Disposal of Matter resulting from the Remediation Work) may
be included in the Lessee's cost of performing such work to be reimbursed pursuant to this
Section.

(f) The parties to this Agreement recognize that the contracts to be
entered into by the Lessee for the performance of the Area AlA Construction Work may cover
construction work which does not constitute Paving Work, Water Main Work, Demolition Work
or Remediation Work. The Lessee shall at all times maintain, and each certificate submitted by
the Lessee pursuant to this Section shall set forth, a proper breakdown and allocation of costs and
payments as between the Paving Work, Water Main Work, Demolition Work, Remediation
Work (if the Port Authority shall request the Lessee to perform all or a part of the Remediation
Work) and other construction work at the Facility, the cost of which is not eligible for
reimbursement under this Agreement, and the Lessee shall assure that each applicable contract
provides for such breakdown and allocation or, in the case of work done before June 1, 2004,
that the contract identifies the kind and location of work with enough specificity to allocate its
cost between such categories of the Area A1A Construction Work. In submitting the statements
and certifications required of the Lessee hereunder, the Lessee shall in each case specifically and
separately state the amounts expended under each such contract for the portions of the Area AlA
Construction Work which respectively constitute Paving Work, Water Main Work, Demolition
Work and Remediation Work (if the Port Authority shall request the Lessee to perform all or a
part of the Remediation Work) in addition to those portions of the construction work at the
Facility, the cost of which is not eligible for reimbursement under this Agreement.

7. (a) (1) The Port Authority, as an undertaking collateral to the
letting of Area AlA hereunder, and subject to all of the provisions of the Lease and this
Agreement (including but not limited to the Section of the Lease entitled "Force
Majeure'), through its employees, agents, representatives, contractors and
subcontractors, at its cost and expense, shall cause the soil in the vicinity of the four (4)
locations designated as Area A, Area C, Area D and Area E (sometimes hereinafter called
"High TPH Areas") on the attached drawing marked "Exhibit T" and entitled "Total
Petroleum Hydrocarbons Delineation Borings", to be removed, disposed in accordance
with all applicable Environmental Requirements, as defined in subparagraph (8) of
paragraph (a) of Section 9 of the Lease, including without limitation thereto those relating
to the remediation of Hazardous Substances pursuant to a remedial action work plan
approved by the New Jersey Department of Environmental Protection ("NJDEP"), and
replaced with fill which does not exceed the NJDEP guidances for unrestricted use. Such
removal, disposal and replacement is referred to in this Agreement and the Lease, as
amended hereby, as the "Remediation Work." The obligation set forth in this paragraph
(a) is limited to the High TPH Areas and to the remediation work expressly set forth in
this paragraph (a).

	

(2)	 At the election of the Port Authority, by notice to the
Lessee, the Lessee shall perform the Remediation Work or that portion of the
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Rerediation Work set forth in the Port Authority's notice, as the case may be, subject to
the provisions of this subparagraph (2) and the portion of the Remediation Work so
designated by the Port Authority shall be a part of the Area AlA Construction Work.
The Lessee shall perform the Remediation Work pursuant to the applicable provisions of
the Lease, including without limitation Sections 8 and 20 thereof entitled "Construction
by the Lessee", excluding paragraphs (a) and (o) of said Section 8, and for the purpose of
said provisions, the term "the Lessee's Construction Work" shall be deemed to include
the Remediation Work; provided, that the Lessee shall file a separate Construction
Application for the Remediation Work distinct from those filed in connection with the
performance of the rest of the Area A1A Construction Work, such Remediation Work
Construction Application shall incorporate plans and specifications supplied by the Port
Authority for the portion of the Remediation Work to be performed by the Lessee and
may be reviewed separately from such other Construction Applications and shall be
subject to separate approval by the Port Authority. The Lessee shall prepare separate cost
estimates for the Remediation Work and shall obtain bids from its contractors separately
setting forth the cost of performing the Remediation Work as a separate portion of the
Area A1A Construction Work. The Lessee shall not perform any Remediation Work
covered by the Lessee's Construction Application therefor until receiving specific Port
Authority approval for such Construction Application as set forth in the Lease.
Remediation Work performed by the Lessee shall be at the Lessee's expense, except as
set forth in paragraphs (c), (d) and (e) of Section 6 of this Agreement. The Port Authority
shall not be required pursuant to subparagraph (1) of this paragraph (a) to perform any
portion of the Remediation Work which it has elected to have the Lessee perform
pursuant to this subparagraph (2).

(b)	 Section 9 of the Lease, entitled "Environmental Responsibilities"
is hereby amended as follows:

(1)	 Paragraph (a) of said Section 9 shall be amended as
follows:

(i)	 Subparagraph (4) of said paragraph (a) shall
be amended to read as follows:

"(4) With respect to ground water,
`Analyzed Item' shall mean each of, and `Analyzed items'
shall mean all of, the constituents for which ground water
was tested and the results thereof reported (i) in the Area
AlA Initial Baseline, with respect to the ground water
under Area AIA, and (ii) in the Initial Environmental
Survey, with respect to the ground water under all other
portions of the premises, and with respect to soil,
`Analyzed Item' shall mean each of, and `Analyzed items'
shall mean all of, the constituents for which soil was tested
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and the results thereof reported (i) in the Area AIA Initial
Baseline, with respect to Area AlA, and (ii) in the Initial
Environmental Survey, with respect to all other portions of
the premises."

(ii) The phrase, ", and on or after the Area AlA
Commencement Date, with respect to Area AIA", shall be inserted
immediately after the word, "Space", and before the semi-colon appearing
in the last line of clause (iii) of subparagraph (5) of said paragraph (a).

(iii) The phrase, ", the Area AIA Construction
Work, the Remediation Work (if the Lessee performs any of such work)",
shall be inserted immediately after the term, "Wharf Rehabilitation
Work", a nd b efore t he word, " and", appearing in t he s ixth ( 6th) line o f
clause (iii) of subparagraph (7) of said paragraph (a).

(iv)	 Subparagraph (14) of paragraph (a) of
Section 9 shall be amended to read as follows:

"(14) `Exhibit I' shall mean the Initial
Environmental Survey, all Additional Sampling Reports and all
Remediation Completion Reports, if any, together with (i) the
Added Environmental Survey, from and after the Effective Date,
and (ii) the Area AIA Initial Baseline, from and after the Area
AIA Commencement Date, and (iii) the Area AIA Revised
Baseline, from and after the Area AIA Revised Baseline Effective
Date."

(v)	 Subparagraph (15) of paragraph (a) of
Section 9 shall be amended to read as follows:

"(15) `Existing Condition' shall mean:

"(A) for the period from December 1,
2000 to the day immediately preceding the Effective Date, both
dates inclusive, 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 0) of this Section 9 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

- 16-



"(B) (i) from and after the
Effective Date with respect to all portions of the
premises except for Area Al  shall mean the levels
of Analyzed Items in the soil and ground water for
all portions of the premises except for Area AIA as
derived by applying the methodology set forth in
paragraph 0) of this Section 9 to the 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 9,
and

"(ii) from and after the
Area AIA Commencement Date to the day
immediately preceding the Area AIA Revised
Baseline Effective Date, both dates inclusive, with
respect to the portion of the premises constituting
Area AIA shall mean the levels of Analyzed Items .
in the soil and ground water for all portions of Area
AIA as derived by applying the methodology set
forth in paragraph 0) of this Section to the test
results in the Area AIA Initial Baseline, as such test
results may be superceded and supplemented by the
test results in each Remediation Completion Report
in accordance with the provisions of paragraph (m)
of this Section, and

"(iii) from and after the
Area AIA Revised Baseline Effective Date with
respect to the portion of the premises constituting
Area AIA shall mean for the ground water the
levels of Analyzed Items in the ground water for all
portions of Area AIA as derived by applying the
methodology set forth in paragraph 6) of this
Section 9 to the ground water test results in the Area
AIA Initial Baseline Area and shall mean for the
soil the levels of Analyzed Items in the soil for all
portions of Area AIA as derived by applying the
methodology set forth in paragraph U) of this
Section 9 to the soil test results in the Area AIA
Revised Baseline, as such test results may be
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superceded and supplemented by the test results in
each Remediation Completion Report in accordance
with the provisions of paragraph (m) of this
Section."

(vi) Subparagraph (25) of paragraph (a) of
Section 9 of the Lease shall be deleted and the following shall be inserted
in lieu thereof.•

"(25) `Ground Area C' shall mean. the
ground area defined as `Area AIA' in Section 1 of
Supplement No. 5 to the Lease."

(vii) ' The phrase, "or the Area AIA Construction
Work or the Remediation Work", shall be inserted immediately after the
phrase, "Lessee's Construction Work", in both instances where such
phrase appears in subparagraph (30) of said paragraph (a).

(viii) The following new subparagraphs (34)
through (40) shall be inserted immediately after subparagraph (33) of
paragraph (a) to read as follows:

"(34) `Area A 1A' shall have the meaning
set forth in Section 1 of Supplement No. 5 to the Lease.

"(35) `Area AIA Commencement Date'
shall have the meaning set forth in Section 1 of Supplement
No. 5 to the Lease.

"(36) `Area AlA Construction Work' shall
have the meaning  set forth in paragraph (b) of Section 6 of
Supplement No. 5 to the Lease.

"(37) `Area AIA Initial Baseline' shall
mean Addendum No. 2 to Exhibit i to the Lease attached to
Supplemental Agreement No. 5 of this Lease.

"(38) `Area AIA Revised Baseline' shall
have the meaning set forth in subparagraph (3) of
paragraph (m) of this Section, as amended.

"(39) `Area AIA Revised Baseline
Effective Date' shall have the meaning set forth in
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subparagraph (3) of paragraph (m) of this Section, as
amended.

"(40) `Remediation Work' shall have the
meaning set forth in paragraph (a) of Section 7 of
Supplement No. 5 of the Lease."

(2) The phrase, "or the performance of the Area AlA
Construction Work (as defined in paragraph (b) of Section 6 of Supplement No. 5 to the
Lease) or the Remediation Work (as defined in paragraph (a) of Section 7 of said
Supplement No. 5, if the Lessee performs any of such work,)", shall be inserted
immediately after the phrase, "(as defined in Section 8C of this Agreement)", in the
eighteenth (18th) and nineteenth (19th) lines of subparagraph (1) of Paragraph (k) of
Section 9 of the Lease.

(3) The following new subparagraph (3) shall be deemed to
have been inserted immediately after subparagraph (2) of paragraph (m) of said Section 9
to read as follows:

"(3) It is hereby recognized that as a result of the
performance of the Area AlA Construction Work and the
Remediation Work, a substantial portion of the subsurface soil of
the premises will be disturbed, removed and/or replaced thereby
causing the test results for the soil in Area AIA set forth in
Addendum No. 2 to Exhibit I to be no longer relevant. The Lessee
hereby agrees that prior to submitting to the Port Authority the
certificate of the Lessee and of the Lessee's architect or engineer
referred to in paragraph (c) of Section 8 of the Lease certifying that
all of the Paving Work has been performed in accordance with the
approved plans and specifications and the provisions of the Lease,
the Lessee shall at its sole cost and expense (except as provided in
paragraphs (c), (d) and (e) of Section 6 of Supplement No. 5 to the
Lease) as part of the Paving Work (as defined in subparagraph (1)
of p aragraph (b) o f s aid S ection 6) and subject t o the terms and
provisions of Section 8 of the Lease entitled "Construction by the
Lessee" and of Section 6 of Supplement No. 5 to the Lease, sample
and test the soil of Area AIA for the Analyzed Items for Area AIA
or the sixty (60) pollutants plus forty (40) tentatively identified
compounds set forth in the latest edition of the New Jersey
Department of Environmental Protection Field Sampling and
Procedures Manual (the "Manual") in accordance with the Manual
in not Iess than one location in each acre of Area AIA as specified
by the Port Authority. The testing and analysis shall be performed
by a laboratory with a current Data Certification in accordance
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with NJAC 7:18. The Lessee shall set forth the test results of such
sampling in a report, which report shall be in the same form as
Exhibit I of the Lease (such report is herein referred to as the
"Area AIA Revised Baseline"). All such sampling, testing and the
preparation of the Area AIA Revised Baseline shall be perfon -ned
by an independent consultant and laboratory licensed by the State
of New Jersey. The Lessee shall deliver a copy of the Area AIA
Revised Baseline to the Port Authority prior to or at the same time
as the Lessee delivers to the Port Authority the certificate of the
Lessee and of its architect or engineer referred to above, and after
such delivery of the Area AIA Revised Baseline by the Lessee to
the Port Authority the Area AIA Revised Baseline shall replace
the Area AIA Baseline for all purposes under this Lease for
determining the Existing Condition of the soil in Area Al  of the
premises. The date of receipt by the Port Authority of the AIA
Revised Baseline is herein called the "Area AIA Revised Baseline
Effective Date."

(4) (i) The phrase, ", or whose presence in, on or
under Area AlA occurred after the Area AIA Commencement Date",
shall be inserted  immediately after the word, "any" and before the period
appearing in the eighth (8th) line from the end of subparagraph (i) of
paragraph (u) of said Section 9.

(ii) The p hrase, " or t he o bligations s et forth i n
subparagraph (iv) of this paragraph (u), as amended by Supplement No. 5
to the Lease", shall be inserted immediately after the words and figures,
"Sections 11 and ld hereof', and before the word, "and", appearing in the
third line of subparagraph (iii) of said paragraph (u).

(iii) The following shall be inserted immediately
after subparagraph (iii) of paragraph (u) as subparagraph (iv) of said
paragraph (u):

"(iv) Notwithstanding anything to the contrary in
this L ease, i n t he e vent that a fter t he p erformance o f t he P aving
Work on any portion of Area AIA any Governmental Authority or
any Environmental Requirement shall require, either as a condition
of any approval or otherwise, that the Existing Condition on such
portion of Area AIA be removed or remediated, the Lessee shall,
when such removal and/or remediation is completed, or upon
earlier written notice from the Port Authority, expeditiously at its
sole cost and expense repair and/or replace the pavement that may
be damaged or destroyed by such remediation or removal on such
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portion of Area AlA, including without limitation performing all
required backf lling of such portion of Area AIA in accordance
with all Environmental Requirements (including without limitation
any remedial action work plan covering such soil removal and/or
remediation)."

(5)	 Addendum No. 2 and Addendum No. 3 attached hereto are
hereby made a part hereof, of the Lease and of Exhibit I to the Lease.

(c) The Lessee has requested that it be allowed to perform the Paving
Work at its risk (except as expressly provided in paragraphs (c), (d) and (e) of Section 6 of this
Agreement), to accommodate the needs of the Lessee's expanding business, even though
sampling and testing 'of the groundwater at Area AIA indicate the presence of Hazardous
Substances (as defined in subparagraph (26) of paragraph (a) of Section 9 of the Lease) in the
soil which exceed the NJDEP soil clean up guidances for both restricted and unrestricted use and
in the groundwater which exceed applicable NJDEP ground water criteria, provided, that the Port
Authority shall perform, or reimburse the Lessee for performing in the manner set forth in
Section 6 of this Agreement, the Remediation Work, as set forth in paragraph (a) of this Section.

(1) The Port Authority has advised the Lessee that it is
reluctant to permit the Lessee to perform the Paving Work until (i) all governmental
approvals have been obtained with respect to addressing the presence of Hazardous
Substances currently in, on or under Area AIA which exceed or are in violation of any
Environmental Requirement (including without limitation the soil clean up criteria used
by NJDEP and applicable NJDEP groundwater criteria), which approvals include but are
not limited to, the approval by the prior tenants of Area AlA and the NJDEP of all
relevant remedial action work plans for Hazardous Substances currently in, on and under
Area AlA, the reclassification or waiver of classification with respect to the groundwater
under Area AIA and the approval by NJDEP of the conditions upon which it will permit
Area Al A to be used for container terminal operations (all of the foregoing required
approvals referred to in this clause (i) being herein. collectively called the "Required
Environmental Approvals" and all the terms, conditions, provisions and requirements of
all of the Required Environmental Approvals when given are herein referred to as the
"Regulatory Environmental Conditions"), and (ii) the Port Authority has determined that
it can and will comply with all the Regulatory Environmental Conditions (such
determination by the Port Authority being herein referred to as the "Port Authority
Environmental Determination"). Nevertheless, the Lessee has advised the Port Authority
that it wishes to proceed with the Paving Work prior to all of the Required Environmental
Approvals having been obtained and prior to the Port Authority Environmental
Determination having been made. Without limiting any other term or condition of this
Agreement, if the Lessee proceeds with the Paving Work, except as expressly provided
with respect to cost reimbursement in paragraphs (c), (d) and (e) of Section 6 of this
Agreemerit, subject to the provisions of subparagraph (2) of paragraph (b) of Section 9 of
the Lease, and unless the Port Authority elects to perform all or part of the Remediation
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Work itself, the Lessee shall assume all risks arising out of or in connection with all
Hazardous Substances on Area AIA, all Environmental Requirements relating to Area
AIA or its use and occupancy and the Paving Work, all Required Environmental
Approvals, all Regulatory Environmental Conditions and the Port Authority
Environmental Determination, including without limitation, the fact that not all of the
Environmental Approvals may be obtained, the fact that the NJDEP may never approve,
or may not continue any approval of the extent of the remediation to be performed in, on
or under Area AIA or on the conditions that Area AlA may be used for container
terminal operations, the fact that the Port Authority may determine that it will not comply
or can not comply with all of the Regulatory Environmental Conditions (including
without limitation the conditions imposed by NJDEP for use of Area AlA for container
terminal operations), the fact that the NJDEP or Environmental Requirements may
require remediation of the soil in, on or under Area AIA after all or some of the Paving
Work has been performed which may require the removal of all or some of the Paving
Work, the removal of all or part of the soil beneath the paved portion of Area AlA and
the repaving of the affected portions of Area AIA, and the fact that the Hazardous
Substances in, on and under Area AlA may increase the cost to the Lessee to perform the
Paving Work.

(2) The Lessee acknowledges that the Port Authority has
provided the Lessee results o f s oil s ampling and testing previously p erfonned at Area
AIA entitled "Soil Sample Exceedence Plan, Semivolatile Organic Compounds"; "Soil
Sample Exceedence Plan, Polychlorinated Biphenols/Pesticides' ; "Soil Sample
Exceedence Plan, "Inorganic Compounds; and "Soil Sample Exceedence Plan, Total
Petroleum Hydrocarbon each dated December 2001, a map dated 6127102 entitled "Total
Petroleum Hydrocarbon Excavation Areas" and an environmental report entitled
"Environmental Baseline Environmental Evaluation - Former Naprano Iron and Metal
Company and Metro Metals Facility (15 Acre Site) - Port Newark Port Authority Marine
Terminal", dated July 2001 (hereinafter collectively called the "Subsurface
Environmental Reports'} which show Hazardous Substances in, on and under Area AIA
that exceed NJDEP's soil clean up guidances for both restricted and unrestricted use and
applicable ground water criteria. Without limiting the generality of any other term or
provision of the Lease, as amended by this Agreement, including without limitation
thereto paragraph (1) of Section 9 thereof and Section 22 thereof, the Lessee shall not rely
on the Subsurface Environmental Reports being comprehensive or representative of the
complete extent of the presence of Hazardous Substances on, under or about Area AlA.
The Lessee hereby grants permission to the Port Authority, or to any third person
designated by the Port Authority by notice to the Lessee, to enter upon Area AIA on
seven (7) days' prior notice for . the purpose of performing soil remediation of any
Hazardous Substance which exceeds NJDEP's soil clean up guidances for unrestricted
use and for the purpose of performing groundwater remediation of any Hazardous
Substance that exceeds any applicable groundwater quality standards, it hereby being
understood and agreed that, except as expressly set forth in the Lease or is this
Agreement, the Port Authority shall have no obligation whatsoever to the Lessee to

22-



perform or pay for any such remediation and no permission or approval of the Port
Authority hereunder, or of the Paving Work, or in connection with either, shall be or be
deemed to have imposed any obligation whatsoever on the Port Authority to perform or
pay for any soil, groundwater or other remediation in, on or under Area AIA. The
Lessee agrees that no performance of any remediation work in, on or under Area AlA
shall constitute an eviction or constructive eviction of the Lessee nor be grounds for any
abatement of fees or charges payable by the Lessee under the Permit or otherwise nor
give rise to or be the basis of any claim or demand by the Lessee against the Port
Authority, its Commissioners, officers, employees or agents for damages, consequential
or otherwise. Further, the Port Authority shall have no obligation whatsoever to the
Lessee arising out of the performance of any remediation work on, in or under Area AIA,
including without limitation, any obligation to back fill the excavations, replace the
millings installed on Area AlA by the Lessee, repave the affected portions of Area AIA
or otherwise restore Area AIA to the condition existing immediately prior to the
performance of any such remediation work. Prior to the date set forth in any notice to the
Lessee from the . Port Authority of the performance of any remediation w ork in, on or
under Area AIA, the Lessee shall make available the areas designated in such notice for
the performance of the remediation, including without limitation the removal of all
containers and other personal property from said designated areas and the removal of
required portions of the Paving Work and all millings installed by the Lessee on such
designated areas.

(3) Notwithstanding this Agreement, or the approval of the
Paving Work by the Port Authority or any other Port Authority approvals in connection
therewith, or the performance of any remediation work by the Port Authority, the Lessee
or others, including without limitation any excavation or disposal of soil which contains
any Hazardous Substances whether in the performance of the Paving Work or pursuant to
an approved r emedial action w ork p Ian o r o n a voluntary b asis o r o therwise, t he P ort
Authority shall have no obligation whatsoever, in law or equity under the Lease, this
Agreement, any Construction Application or otherwise, to the Lessee to obtain any
Required Environmental Approvals, to comply with any Regulatory Environmental
Conditions or Environmental Requirements, or to perform any remediation in, on or
under Area AlA or to make the Port Authority Environmental Determination.

(4) The Lessee hereby specifically acknowledges and agrees
that neither this Agreement nor any approval of the Paving Work by the Port Authority
nor any performance of the Paving Work nor any expenditure of monies thereon shall
grant or shall be deemed to have granted any rights whatsoever in the Lessee (i) to be
reimbursed by the Port Authority for the Lessee's cost of performing the Paving Work or
any portion thereof, except as expressly provided in Section 6 of this Agreement, (ii) to
be reimbursed by the Port Authority for the Lessee's cost of removal of any of the Paving
Work or repairing of the affected portions of Area Al A, if required as provided for in this
Agreement, (iii) to the performance of any Regulatory Environmental Approvals or any
other Environmental Requirements by the Port Authority or any third person, or (iv) to
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the Port Authority Environmental Determination being made. The Lessee understands
that there may be many problems to be resolved before all Required Environmental
Approvals a re o btained and b efore t he P ort A uthority E nvironmental D etermination i s
made, and that all such problems may not be resolved. The Lessee hereby acknowledges
and agrees that if it proceeds with the Paving Work covered by this Agreement, it shall
do so at its sole risk being fully cognizant of the fact that the entire expenditure of monies
by it on the performance of the Paving Work may be of limited or no benefit to the
Lessee and without consideration in that the Lessee may not enjoy any or only limited
beneficial use of the Paving Work in that remediation of Area A1A may be required after
the Paving Work has been performed or NJDEP may not approve or may not continue  its
approval of the use of Area AlA for container terminal purposes on conditions that are
acceptable to the Port Authority, and all or any other Required Environmental Approvals
may not be obtained or the Port Authority Environmental Determination may not be
made.

8. (a) The Port Authority and the Lessee have heretofore entered into a
Space Permit dated as of July 12, 2001, bearing Port Authority Agreement No. MNS-263 and
covering Area AIA; a Supplement to Permit, dated as of March 18, 2002, extending said permit;
and a construction letter agreement dated August 23, 2002, relating to construction to be
performed on Area AlA, said permit and agreement, as the same have heretofore been
supplemented and amended, being hereinafter called the "Existing Agreements."

(b) Effective at 11:59 o'clock P.M. on the day preceding the Area A I A
Commencement Date, the Existing Agreements and the permission granted the Lessee to occupy
Area AlA thereunder shall be revoked with the same force and effect as if the period of the said
permission were in and by the provisions of the Existing Agreements originally fixed to expire
on said preceding day and the Lessee and the Port Authority each do by these presents release
and discharge the other from any and all obligations of every kind whatsoever on the part of the
other to be performed under the Existing Agreements with respect to Area AlA for that portion
of the period of permission subsequent to said preceding day; it being understood that nothing
herein contained shall release, relieve or discharge the Lessee from any liability for fees, charges
or other amounts that may be due or become due to the Port Authority for any period or periods
prior to said preceding day, or for breach of any other obligation on the Lessee's part to be
performed under the Existing Agreements for or during such period or periods or maturing on
the revocation of such permission, provided, that the construction letter agreement referred to in
paragraph (a) of this Section shall remain in effect with respect to any Construction Application
and plans and specifications filed by the Lessee prior to the Area AlA Commencement Date and
with respect to any Area AlA Construction Work performed prior to the Area AlA
Commencement Date.

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

- 24-



THE PORT HORITY OF NEW YORK
NEW JERSEY

By

PORT COMMERCE DEPT

execution or attempted execution, or because of any breach, or attempted or alleged breach
thereof.

10. 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.

(Seal)

WITNESS.

/

V, -

to. 6,-

APPROVED:

FQLRM TERM.

Si VA "  TP,

PORT NEWARK CONTAINER
TERMINAL LLC

B Y

(Title)
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Port Authority Lease No.. L-PN-264
Supplement No. 6

SUPPLEMENTAL AGREEMENT

I
THIS AGREEMENT, made as of the 15th day of February, 2003, by and

between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the "Port
Authority") and PORT NEWARK CONTAINER TERYHNAL LLC (hereinafter called the "Lessee"),

WITNESSETH, That:

.WHEREAS, heretofore and as of December 1, 2000, the Part .Authority and the
Lessee entered into an , agreement of lease (the said agreement of. lease, as it. has-heretofore been
amended, modified . and supplemented, .being hereinafter called the "Lease") covering certain
premises at Port Newark, in the City of Newark, County of Essex and State of New Jersey; and

WHEREAS, in connection with the issuance of bonds by the NEW JERSEY
EcoNmac DEVELOPMENT AUTHORITY (hereinafter called the "EDA") for . the financing of
certain improvements to the premises under the Lease, the Lessee proposes to enter into a
sublease agreement with the Lessee as sub-sublessor and the EDA as sub-sublessee dated as of
February 15,.2003 (hereinafter called the "EDA Sublease"), pursuant to which the Lessee would
sublease such: premises to the EDA, and further in the same agreement proposes to enter into a
sub-subleaseagreement with'the EDA as sub-sub-sublessor and the Lessee as sub-sub-sublessee,
dated as 'of February 15, 2003 (hereinafter referred to as the "Financing'Sublease"; the EDA
Sublease , and the Financing Sublease, being hereinafter collectively called. the "Subleases")
pursuant to which'the EDA simultaneously with the execution of the EDA Sublease would sub-
sublease 'the said premises back to the Lessee;

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. Notwithstanding anything to the contrary set forth in the Lease, including
without limitation thereto the provisions of subparagraph (6) of paragraph (a) of Section S
thereof, of paiagraphs (a) and (b) -of Section 18 thereof, and of. subparagraph (4) of paragraph (a)
of Section 25 thereof, the Lessee may enter into the Subleases, subject to the prior .written
consent of the Port Authority.



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

4. Neither the Commissioners of the Port Authority nor any of them, nor any
officer, agent or employee thereof, shall be charged personally by the Lessee with any liability,
or held liable to the Lessee udder 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.

5. 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. -

WITNESS:

 0
APPROVED:

i FORM

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By	 r

^^ RTCOMMERCEDEPT(Title) bo.
(Seal)

PORT NEWARK CONTAINER
TERMINAL LLC

By

(Title}	 Manager
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ACKNOWLEDGEMENT

FOR THE PORT AUTHORITY

STATE OF NEW YORK )
)ss.

COUNTY OF NEW YORK )

/	 hq" bas
On the ^/.S^	 day of ^ ^IRv 0,1Y	 in the year 200

undersigned, a Notary Public in and for said state, personally appeared	 IRECT^R,CCDEPT
personally known to me -or proved to me'on the basis of satisfactory evidence to e&Memivi u
whose name is. subscribed to the within instrument and acknowledged tome that he/she executed
the same in his/her capacity; and that -by his/her signature on the instrument, the individual, or
the person upon behalf of which the individual acted, executed the instrument.

FAILLIE DCUNGUEZ
Notary Public _^ §tate. Gf Maw York

	

• N0.01 DdSQ517D6 	 ^	 '	 -

	

buallt'6d in Brvrik Cau	 (notarial seal d	 )My Commissiort^ims'

FOR THE LESSEE

STATE'S	 }
.)Ss.

COUNTY OF

On. the / 9'	 day of	 in the year 2003, before me, the undersigned, a
Notary Public in and for said state, personally appeared V&o >

personalty known to me or. 'proved to me on the basis of satisfactory evidence to be the individual
whose name'is subscribed to the within instrument and acknowledged to me that he/she executed the
same in his/her capacity, and that by his/her signature on the instrument, the individual, or the person
upon behalf of which the, individual acted, executed the instrument.

MICHAEL BELL1FEW W -: ---

NOTARY.PUBUC OF .NEW.J.,	 .

My Commission Expires `i.p 7a, 2007

(notarial seal and sfsmp}



The undersigned, being all of the managers of Port Newark Container Terminal L.L.C., a
Delaware limited liability company (the "Company"), acting ' in lieu of a meeting pursuant to Article 9.8
of that certain Limited Liability Agreement dated as of August 1, 2000, by and among P&O Ports North
America Inc., P&O Nedlloyd B.V., and the Company, as amended,. hereby consent to the adoption of the
following resolutions and actions set forth herein as of the date and year set forth below:

'WHEREAS, the Company, as lessee, and The Port Authority of New York and New
Jersey (the "Port Authority"), as lessor, are parties to a certain Lease Agreement dated December 1, 2000
(No. L-PN-264) (as amended, the "Lease") covering a certain marine terminal facility Iocated in Port
Newark, New Jersey (the "Terminal");

MMREAS, the Company has undertaken extensive demolition, construction and
improvements at the Terminal. (the "Project"), as required or otherwise allowed or contemplated under the
Lease, which Project is more particularly described on Exhibit A, to these Resolutions;

WHEREAS,. the Company has made application to The: New Jersey Economic
. Development ' Authooty ("NJEDA") to obtain financial assistance for the Protect :and, by preliminary
resolution adop ted on August 8, 2000, NJEDA has accepted the'appIication of.the'Company;

WHEREAS, by further resolution dated November 12, 2002 (the "Bond Resolution"),
NJEDA has authorized the issuance of its Special Facility . Revenue Bonds.. (Port. Newark Container
Terminal LLC • Project) Series 2003 (the "Bonds"), in-'an amount not .to exceed. $125,000,000, to provide
funds to finance the Project, including the payment `of issuance costs incurred by the Company for the
Bonds;

.;WHEREAS, in connection with 'alie . is'suan ce :"6f ' .-the:.Bonds,._and the transactions
contemplated thereb	 ~'p y (collectively,_ the "Bond , Transactions ' there has been-presented to the managers
'for their consideration a substantially: final draft of the :bond`documents listed on Schedule A hereto (the
"Bond .Documents"), the Port Authority documents- listed on--Schedule  B hereto (the "Port Authority
Documents"), the bank documents listed on Schedule C` hereto -(the "Bank Documents") (the Bank
Documents and the Bond Documents shall be collectively `referred to herein as the "Transaction
Documents', and the Preliminary. Official Statement (the `:`Preliminary Official Statement"}.

NOW, THEREFORE, it is

RESOLVED, that the form, 'terms and ;provisions of the Transaction Documents be, and
hereby are, authorized, adopted and approved, in such form and containing such terms and conditions,
with such changes; additions, deletions,. amendments or :modif cations, as the manager executing the same

„_deems necessary,: proper or advisable; and if isfurther

RESOLVED, that the Bond Transactions ^be; and hereby are, authorized and approved,
and that the form of the Preliminary Official Staterrienf. .(arid any final Offrciaf .Statement derived
therefrom) be, and hereby is, - approved and deemed final, and that such Pr'eliminary'-'Official Statement
(and any finalOfficial Statement' .derived therefrom) be ,delivered in accordance with the Bond
Transactions; and it is further

RESOLVED that all actions .taken b, ..• .      	 y the managers of the Company prior to the date of
this : Unanimous -Written Consent 'wliich :are.` within the .°authority conferred hereby are ratified and
approved; and it is further	 r 1 i



RESOLVED, that' 'the managers and officers of the Company be, and they hereby are,
authorized and' directed to take..'such action and execute and 'deliver on behalf of the Company. such
documents;"certificates and/or instruments as may be necessary to accomplish the intent of the resolutions
herein; and it is further

RESOLVED, that the managers and officers of the Company be, and each of them acting
alone hereby is, authorized, empowered and directed to execute, deliver and cause the performance of the
Transaction Documents, in the name and on behalf,of the Company, with such changes therein, deletions
therefrom or additions thereto as the manager or officer executing the same shall approve, the execution
and delivery thereof to be conclusive evidence of the approval and ratification thereof by such manager or
officer and by the Board of Managers; and it is further

RESOLVED,  that the managers and officers of the Company be, and each of them acting
alone hereby is, authorized and empowered to take, from time to time in the name and on behalf of the
Company, such actions and execute and deliver such certificates, instruments, notices and documents,
including amendments thereto, = as may be required from time to time or as such 'manager or officer may
deem necessary, advisable or ' proper m - order to carryout and perform the obligations of the Company

eunder the' Documents, or any other instrument or documents, ' executed pursuant to or in
connection with the Transaction Documents; all such certificates, instruments; notices and documents to
be exectted and delivered in such form as the manager , executing the same : shall approve, the execution
and del iyery_tliereof 'by such manager to be : conclusive evidence of the approval and ratification thereof
by such manager or officer and by the, Board of Managers of the Company.

The actions taken: `by the -,execution of this- Unanimous Written Consent shall have the
same forge and effect as if taken at a meeting of the Board of Managers of the Company duly called and
constituted in accordance with the laws of the State of Delaware.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous Written
Consent as of this 	 day of January, 2003.

Rob Scavone

Gary WW4i ot



.The Project will include one or more of the following: (a) the upgrading of the waterside
crane beam, extension lof the landside crane beam, and installation of new crane rails; (b) the removal,
repair , and/or upgrading of the existing pavement, where necessary, and the construction of new heavy
duty pavement; (c) the construction of a new entry.cbmplex, including gatehouse, weigh houses and pre
check.facilities, together with outfitting thereof; . (d) the construction or renovation of administration
buildings, maintenance and repair facilities and other ancillary buildings, together with outfitting thereof,
(e),: the _removal or demolition ; of buildings and other structures not required by PNCT; (f) the
strengthening of adjacent : berths to permit dredging to fifty feet; -(g) the dredging of two berths to
accommodate  vessels having fifty foot alongside drafts; (h) the upgrading of the container yard, including
the installation : of high mast lighting towers, water mains, underground high voltage electrical systems,
storm=drains,;utility pipes, reefer racks and conduits;` (i) the installation of a closed circuit TV -system and
security fencing for the eniiro terminal; 0) the purchase and. installation of additional piling, including pile
coating, pile extensions " and `stiffeners to permit strengthening of the wharf to - accommodate increased
alongside drams;' (k) the construction of new substations for the new high . voltage system; (1) the
excavation and ,disposal of•Mk6rials;.'(ni) the installation of rail switches and remora] and replacement of
railroad'`tracks .'and 'ties,'w bre  necessary; (n) :the installation . of .traffic improvements; and (o)
Improvements toVie.PNCT-rail }rand..



	

•	 Lease Agreement between NJEDA and the Company (Draft No. 11 dated January 6, 2003)

	

^` •	 Guaranty Agreement from the Company to Deutsche Bank Trust Company Americas (Draft No.
8 dated January 6, 2003)

	

•	 Administration Expense Guaranty Agreement from the Company to NJEDA (Draft No. 8 dated
January 6, 2003)

	

•	 Letter of Representation from the Company to Solomon Smith Barney Inc. and NJEDA (Draft
dated January , 2003)

	

•	 Bond Purchase Agreement. between NJEDA and Solomon Smith Barney Inc., as approved and
accepted by the Company (Draft dated January 2003)

	

• .	 Remarketing Agreement between the Company and , Solomon Smith Barney . Inc. (Draft dated
-January .2003)

•Tax Certificate 'and Agreemennt (Draft dated-January ', 2003) .



o	 Lease Supplement No. 6 between the Port Authority and the Company (Draft transmitted for
review by Neil Reid of the Port Authority under cover of his a-mail dated November 19, 2002)

Consent to Subleases Agreement by and among the Port'Authority, the Company, NJEDA and
Deutsch Bank (Draft No. 9 dated January 6, 2003)



Schedule. C

Bank Documents

•	 Reimbursement Agreement by and among Citibank, N.A., as Issuing Lender and as
Administrative Agent, the Lenders (as defined in the Reimbursement Agreement) other than
Citibank N.A., and the Company (MI THM Draft 1110103) .



Port Authority Lease No. L-PN-264
Supplement No. 7

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 31, 2005, 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
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 to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended by this Agreement, the Port Authority hereby lets to the
Lessee and the Lessee hires and takes from the Port Authority, at
Port Newark aforesaid, the open area shown in diagonal
crosshatching on the sketch attached hereto, hereby made a part
hereof and marked "Exhibit A-3 11 , together with the structures,
fixtures, improvements and other property, if any, of the Port
Authority located or to be located therein or thereon, the said
open area, and the said structures, fixtures, improvements and
other property (all of which is sometimes hereinafter in this
Agreement called "the Additional Premises") to be and become a
part of the premises under the Lease at 12:01 o'clock A.M. on
June 1, 2005 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,
2015, unless sooner terminated. The parties hereby acknowledge
that the Additional Premises constitute non--residential property.
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2. The Lessee shall use the Additional Premises solely
for the storage of chassis and such other equipment as shall have
the prior consent of the Port Authority and used in connection
with its container terminal operations under the Lease, and for
no other purpose or purposes whatsoever.

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 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. 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 Two Hundred Eighty-
eight Thousand Six Hundred Seventy-one Dollars and Seven Cents
($288,671.07) payable in advance in equal monthly installments of
Twenty-four Thousand Fifty-five Dollars and Ninety-two Cents
($24,055.92) on June 1, 2005 and on the first day of each
calendar month thereafter during the term of the letting of the
Additional Premises. The basic rental set forth in this
paragraph shall be adjusted during the term of the letting of the
Additional Premises in accordance with the provisions of
subparagraph (b) of paragraph 7 of this Agreement.

2



7. (a) As used in subparagraph (b) of this paragraph:

(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 May 2005 and the calendar
month of May (excluding May 2015) in each calendar year
which thereafter occurs during the term of the letting of
the Additional Premises under the Lease as herein amended.

(3) "Adjustment Period" shall mean, as the
context requires, the calendar month of May 2006 and the
calendar month of May in each calendar year which thereafter
occurs during the term of the letting of the Additional
Premises under the Lease as herein amended.

(4) "Anniversary Date" shall mean, as the
context requires, June 1, 2006 and each anniversary of such
date which thereafter occurs during the term of the letting
of the Additional Premises under the Lease as herein
amended_

(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 of the Additional
Premises under the Lease as herein amended, as the case may be,
both dates inclusive, in lieu of the basic rental set forth in
paragraph 6 hereof the Lessee shall pay a basic rental for the
Additional Premises at a rate per annum equal to the greater of:

(1) the sum obtained by adding to the basic
rental payable for the Additional Premises immediately prior
to such Anniversary Date (including all amounts included
therein as a result of prior adjustments thereof pursuant to
the provisions of this subparagraph) the product obtained by
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multiplying such basic rental by one hundred percent (10096)
of the Percentage Increase for such Anniversary Date; or

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

Notwithstanding any other provision of the Lease as herein
amended, the basic annual rental that shall be payable pursuant
to paragraph 6 hereof and this paragraph for the Additional
Premises 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 of the Additional
Premises under the Lease as herein amended, as the case may be,
both dates inclusive, shall in no event exceed the product
obtained by multiplying the basic rental payable for the
Additional Premises immediately prior to such Anniversary
(including all amounts included therein , as a result of prior
adjustments thereof pursuant to the provisions of this
subparagraph) by one hundred four percent (104%). For example,
if the Percentage Increase for the calendar month of May 2006 is
shown to be three percent (3%) then the basic annual rental
payable under paragraph 6 hereof and this paragraph for the one-
year period commencing June 1, 2006 shall be $288,671.07 plus
three percent (3%) thereof or $297, 331 .20, .:but if (1) said
increase is shown to be two percent (2%) then the basic annual
rental for that one-year period shall be $295,687.85, and if (2)
said increase is shown to be five percent (5%) then the basic
annual rental for that one-year period shall be $300,217.91.

(c) In the event the Index to be used in computing any
adjustment referred to in subparagraph (b) of this paragraph is
not available on the effective date of such adjustment, the
Lessee shall continue to pay the basic rental at the annual rate
then in effect subject to retroactive adjustment at such time as
the specified-Index becomes available, provided, however, that
the Port Authority may at its option substitute for such Index
the Index for the latest preceding month then published to
constitute the specified Index. In the event the United States
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-
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e shall be substituted
or indices properly
United States money in
Index used in the
in its discretion

84=100), then for the purposes hereofther
for the Index such other appropriate index
reflecting changes in the value of current
a manner similar to that established in the
latest adjustment as the Port Authority may
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. If such change or adjustment
results in a reduction in the basic rental due for any period
prior to notification, the Port Authority will credit the Lessee
with the difference between the basic rental as recomputed for
that period and amounts of basic rental actually paid.

If any adjustment of basic rental referred to in
subparagraph (b) of this paragraph 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.

8. 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.

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

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

(2) "Environmental Requirement" and
"Environmental Requirements" shall mean all applicable (as
applicability is set forth and defined in paragraph (b) of
Section 11 of the Lease) present and future laws, statutes,
enactments, resolutions, regulations, rules, ordinances, codes,
licenses, permits, orders, approvals, plans, authorizations,
concessions, franchises, requirements and similar items of all
Governmental Authorities and all applicable.,(as applicability is
set forth and defined in paragraph (b) of Section 11 of the
Lease) judicial, administrative and regulatory decrees, judgments
and orders relating to the protection of human health or the
environment, the foregoing to include, without limitation:

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

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

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

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

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

(c) In addition to and without limiting the generality
of the obligations of the Lessee set forth above and elsewhere in
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the Lease as herein amended, the Lessee shall at its sole cost
and expense and in accordance with and subject to the provisions
of Section 20 of the Lease, upon notice from the Port Authority,
promptly take all actions to completely remove and remediate: (1)
any Hazardous Substance present on, about or under the Additional
Premises whose presence occurred during the term of the letting
of the Additional Premises under the Lease as herein amended or
resulted from any act or omission of the Lessee or others during
the term of the letting of the Additional Premises under the
Lease as herein amended, (2) any Hazardous Substance disposed of
or released from the Additional Premises during the term of the
letting of the Additional Premises under the Lease as herein
amended or thereafter if the Hazardous Substance came to be
present on, about or under the Additional Premises during said
term of the letting, and (3) any Hazardous Substance present on,
about or under other property at the Facility or elsewhere whose
presence resulted.from the Lessee's use and occupancy of the
Additional Premises or which migrated from the Additional
Premises to such other property during the term of the letting of
the Additional Premises under the Lease as herein amended or
thereafter if the Hazardous Substance came to be present on,
about or under the Additional Premises during said term of the
letting, which any Governmental Authority or any Environmental
Requirements or any violation thereof require to be removed
and/or remediated, or which in the sole opinion of the Port
Authority are necessary to mitigate Environmental Damages,
including, but not limited to, the investigation of the
environmental condition of the area to be remediated, the
preparation of feasibility studies, reports and remedial plans,
and the performance of any cleanup, remediation, mitigation,
containment, operation, maintenance, monitoring or restoration
work; the standard for any of the foregoing shall be that which
requires the lowest level or presence of-a particular Hazardous
Substance under the laws of the United States or the State of New
Jersey, with the strictest to be applied, and which does not
require any restriction on the possible use of the Additional
Premises or such other property. The Lessee agrees that with
respect to any of its obligations set forth above in this
paragraph it will not make any claim against the Port Authority
and/or the City of Newark for contribution under any
Environmental Requirement. Any actions required under this
paragraph shall be performed in a good, safe and workmanlike
manner and shall minimize any impact on activities off the
Additional Premises. The Lessee shall promptly provide to the
Port Authority all copies of test results and reports generated
in connection with such actions. Promptly upon completion of
such investigation and remediation, the Lessee shall seal or cap
all monitoring wells and test holes, remove all associated
equipment and restore the remediated property.
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(d) Without limiting any other of the Lessee's
obligations under the Lease as herein amended, the Lessee shall
provide the Manager of the Facility at the cost and expense of
the Lessee with such information, documentation, records,
correspondence, notices, reports, test results, and
certifications and any other information as the Port Authority
shall request in connection with any Environmental Requirements
or Environmental Damages, and as may be necessary for the
preparation of any application, registration, statement,
certification, notice, non-applicability affidavit,
communication, negative declaration, clean-up plan or other
information, documentation or communication required by the
Environmental Requirements and the Lessee shall promptly swear
to, sign or otherwise fully execute the same. The Lessee agrees
that any of the foregoing may be filed by the Port Authority with
the appropriate Governmental Authority on behalf of the Lessee
and at the Lessee's cost and expense. Further, the Lessee agrees
unless directed otherwise by the Port Authority, to provide the
Manager of the Facility with copies of all information,
documentation, records, correspondence, notices, certifications,•
reports, test results and all other submissions provided by the
Lessee to'a Governmental Authority at the same time such are
provided to a Governmental Authority and by a Governmental
Authority to the Lessee at the time the same are provided to the
Lessee with respect to any Environmental Requirements.

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

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

(g) Notwithstanding any other provision of this
paragraph, and without limiting the generality of subparagraph
,(e) of this paragraph, the Lessee's obligations, undertakings and
responsibilities under this paragraph shall not apply to any
Environmental Damage involving any Hazardous Substance which
migrated or shall migrate onto the Additional Premises during the
term of the letting of the Addition Premises under the Lease as
herein amended (hereinafter called the "Migrated Hazardous
Substance"), except that such obligations, undertakings and
responsibilities under this paragraph shall apply to any
Environmental Damage involving any Migrated Hazardous Substance
if any clean-up, remediation or other response action, or
indemnification or other action under this paragraph is required
with respect to such Environmental Damage as a result of (1) any
violation by the Lessee or the Lessee's Representative of any
Environmental Requirements pertaining to such Migrated Hazardous
Substance, the Additional Premises and/or the activities thereon,
or any failure by the Lessee or the Lessee's Representative to
observe and comply with any Port Authority requirements,
directives and procedures regarding any Hazardous Substance on,
about or under the Additional Premises, including without
limitation those set forth in any design guidelines, best
management practices, agreements (including voluntary agreements)
with Governmental Authorities, or construction guidelines which
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have been or may be established by the Port Authority for the
Facility and submitted to the Lessee, and/or (2) any act or
omission of the Lessee or the Lessee's Representative with
respect to such Migrated Hazardous Substance.

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

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

10. The Lessee acknowledges that it has been informed
of the presence of the monitor well designated as "MW-30" on
Exhibit A-3 hereto and maintained in connection with the New
Jersey Department of Environmental Protection Remedial
Investigation Case No. 95-10-11-1156-27 (hereinafter respectively
called "the Monitor Well", "the NJDEP", and "the Investigation").
The Port Authority, for the benefit of itself, its employees,
agents, representatives, contractors, subcontractors and
designees, shall have the right to enter upon the Additional
Premises for the purpose .of access to the Monitor Well
exercisable seven (7) days a week and twenty-four (24) hours a
day. The right of entry and access provided for in this
paragraph with respect to the Monitor Well shall be sufficient at
all times for the Port Authority to comply fully with any
Environmental Requirements concerning the Investigation or
related matters including, without limitation, the right to
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maintain, repair, and effect closure of the Monitor Well.
Notwithstanding any provision set forth in the Lease as herein
amended, the Lessee shall have no obligations with respect to the
maintenance or repair or the closure of the Monitor Well except
as shall apply under paragraph (b) of Section 16 of the Lease.

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

12. 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.

13. 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.

14. 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
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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.

THE PORT AUTHORITY OF NEW YORK
AND NEW.JERSEY

By

(Title)
Seal

WITNESS:	 PORT
	

NER TERMINAL LLC

By

(Title)
	 ^L^s. ,pctiT

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

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of	 $1.55*

(2) For each square foot of usable covered area the use of which
is denied to the Lessee, at the annual rate of	 Not Applicable

(b)	 If no rates are filled in above then the abatement of basic rental shall
b4- made on an equitable basis, giving effect to the amount and character of the area
the use of which is denied the Lessee, as compared with the entire area of such
character included in the premises.

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

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

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

*	 during the period from June 1, 2005 through May 31, 2006; the rate
thereafter to be adjusted during the term of the letting proportionately
to the adjustment in basic rental in accordance with the provisions of
paragraph 7 hereof.

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



Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATE OF NEW YORK
} ss.

COUNTY OF NEW YORK )

On the	 c5^` day of	 in the year 2001,
before me, the un ersigned, FICRie*& lic in and for said state,
personally appeared	 ORCTR, PORT COMMERCE DEPT. 	 personally
known to me or proved to me on the basis of satisfactory evidence to be
the individual(s) whose name(s) is (are) subscribed to the within
instrument and acknowledged to me that he/she/they executed the same in
his/her/their capacity(ies),. and that by his/her/their signature(s) on
the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.

c

notar(n

.
seal and stamp)

UCY AMBROStNO
NOTARY PUBLIC, STATE OF NEW YORK

No.01AM6101070

QUALIFIED IN NEWYORK COUNTY

MY COMMISSION EXPIRES NOV 3, 2007

STATE OF	

iA-L7 } ss.
COUNTY OF X4—
	

)

On the

	

	 6
-61,"
	 day of Azle_^	 in the year 2005,

before me, the undersined, a Notary Public in and for said state,
ed Spersonally appearO,34A D yo A1,q -47 '-.V	 , personally

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

(nota 
ia'i AGoC 

and stamp)
NOTARY PUBLIC OF NEW JERSEY

COMMInloe AIM ?127107



UNANIMOUS WRITTEN CONSENT
OF MANAGERS OF

PORT NEWARK CONTAINER TERMINAL L.L.C.

The undersigned, being all of the managers of Port Newark Container Terminal
L.L.C., a Delaware limited liability company (the "Company"), acting in lieu of a meeting
pursuant to Article 9.8 of that certain Limited Liability Agreement dated as of August 1, 2000, as
amended, by and among P&O Ports North America Inc., P&O Nedlloyd B.V., and the Company,
hereby consent to the adoption of the following resolutions and actions set forth herein as of the
date and year set forth below:

WHEREAS, there has been presented to the managers for their consideration a
substantially final draft of a certain supplement no. 7 (the "Lease Supplement") to the Lease
Agreement dated December 1, 2000 (No. L-PN-264) (the "Lease") between the Port Authority of
New York and New Jersey (the "Port Authority") and the Company, relating to the addition of a
four acre area to the Lease (the "Additional Premises"), as such Additional Premises are more
fully depicted on Exhibit A-3 attached to the Lease Supplement.

NOW, THEREFORE, it is

RESOLVED, that the form, terms and provisions of the Lease Supplement be,
and hereby are, authorized, adopted. and approved, in such form and containing such terms and
conditions, with such changes, additions, deletions, amendments or modifications, as the manager
or President executing the same deems necessary, proper or advisable; and it is further

RESOLVED, that all actions taken by the managers or President of the Company
prior to the date of this Unanimous Written Consent which are within the authority conferred
hereby are ratified and approved; and it is further

RESOLVED, that the managers and President of the Company be, and they
hereby are, authorized and directed to take such action and execute and deliver on behalf of the
Company such documents and/or instruments as may be necessary to accomplish the intent of the
resolutions herein; and it is further

RESOLVED, that the managers and President of the Company be, and each of
them acting alone hereby is, authorized, empowered and directed to execute, deliver and cause
the performance of the Lease Supplement, in the name and on behalf of the Company, with such
changes therein, deletions therefrom or additions thereto as the manager or President executing
the same shall approve, the execution and delivery thereof to be conclusive evidence of the
approval and ratification thereof by such manager or President and by the Board of Managers;
and it is further

RESOLVED, that the managers and President and other officers of the Company
be, and each of them acting alone hereby is, authorized and empowered to take, from time to time
in the name and on behalf of the Company, such actions and execute and deliver such certificates,
instruments, notices and documents, including amendments thereto, as may be required from time
to time or as such manager or officer may deem necessary, advisable or proper in order to carry
out and perform the obligations of the Company under the Lease Supplement, or any other
instrument or documents executed pursuant to or in connection with the Lease Supplement; all



such certificates, instruments, notices and documents to be executed and delivered in such form
as the manager executing the same shall approve, the execution and delivery thereof by such
manager to be conclusive evidence of the approval and ratification thereof by such manager or
officer and by the Board of Managers of the Company.

The actions taken by the execution of this Unanimous Written Consent shall have
the same force and effect as if taken at a meeting of the Board of Managers of the Company duly
called and constituted in accordance with the laws of the State of Delaware.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous
Written Consent as of this 16 day of November, 2005.

Michael	 our

-zv

giciKef to

Eta O'Brien

Emile Hoogsteden

Stephen Edwards

Philip Sourry
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Port Authority Lease No. L-PN-264
Supplement No. 8

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of August 31, 2005, 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
Lessee hereby agree as follows:

1. The term of the letting under' : the Lease of the
premises shown on Exhibit A-2 annexed to Supplement No. 1 to the
Lease (hereinafter called "the Exhibit A-2 Premises") is-hereby
extended for the period ending at 11:59 o'clock P.M. on December
31, 2006, unless sooner terminated, at the annual rate of Sixty-
eight Thousand Six Hundred Forty-five Dollars and Eighty-five
Cents ($68,645.85) payable in advance in equal monthly
installments of Five Thousand Seven Hundred Twenty Dollars and
Forty-nine Cents ($5,720.49) on September 1, 2005 and on the
first day of each calendar month thereafter during the extension
of the term of the letting of the Exhibit A-2 Premises.

2. Abatement of basic rental, if any, to which the
Lessee may be entitled with respect to the Exhibit A-2 Premises
shall be computed in accordance with the provisions of Standard
Endorsement No. L27.4 attached hereto and hereby made a part
hereof.

3. The Rail Facility Container Lift Fee for each Rail
Container Lift, as such terms are defined in paragraph 8(a) of
Supplement No. 1 to the Lease, shall be Twenty-eight Dollars and
Four Cents ($28.04) during the extended term of the letting of
the Exhibit A-2 Premises and shall be adjusted during such period
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in accordance with the provisions of subparagraph (b) of
paragraph 4 of this Agreement.

4. (a) As used in subparagraph (b) of this paragraph:

(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 the calendar
month of December 2004.

(3) "Adjustment Period" shall mean the
calendar month of December 2005.

(4) "Anniversary Date" shall mean January 1,
2006.

(5) 1°Percentage Increase" shall mean the
percentage of increase in the Index on the Anniversary Date
equal to a fraction the numerator of which shall be the
Index for the Adjustment Period less the Index for the Base
Period and the denominator of which shall be the Index for
the Base Period.

(b) Commencing on the Anniversary Date and continuing
through to the expiration date of the term of the letting of the
Exhibit A-2 Premises, in lieu of the Rail Facility Container Lift
Fee set forth in paragraph 3 hereof the Lessee shall pay a Rail
Facility Container Lift Fee at a rate per annum equal to the
greater of:

(1) the sum obtained by adding to the Rail
Facility Container Lift Fee payable immediately prior to the
Anniversary Date the product obtained by multiplying such
Rail Facility Container Lift Fee by one hundred percent
(100%) of the Percentage Increase for the Anniversary Date;
or

(2) the product obtained by multiplying the
Rail Facility Container Lift Fee payable immediately prior to
the Anniversary Date by one hundred two and five one-
hundredths percent (102.5%).

Notwithstanding any other provision of the Lease as herein
amended, the Rail Facility Container Lift Fee payable pursuant to
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paragraph 3 hereof and this paragraph for the Exhibit A-2
Premises commencing with the Anniversary Date and continuing.
through to the expiration date of the term of the letting of the
Exhibit A-2 Premises under the Lease as herein amended shall in
no event exceed the product obtained by multiplying the Rail
Facility Container Lift Fee payable immediately prior to the
Anniversary Date by one hundred four percent (1040). For
example, if the Percentage Increase for the calendar month of
December 2005 is shown to be three percent (3%) then the Rail
Facility Container Lift Fee payable under paragraph 3 hereof and
this paragraph for the one-year period commencing January 1, 2006
shall be Twenty-eight Dollars and Four Cents ($28.04) plus three
percent (3%) thereof or Twenty-eight Dollars and Eighty-eight
Cents ($28.88), but if (1) said increase is shown to be two
percent (20) then the Rail Facility Container Lift Fee for that
one-year period shall be $28.74, and if (2) said increase is
shown to be five percent (5%) then the Rail Facility Container
Lift Fee for that one-year period shall be $29.16.

(c) In the event the Index to be used in computing any
adjustment referred to in subparagraph (b) of this paragraph is
not available on the effective date of such adjustment, the
Lessee shall continue to pay the Rail Facility Container Lift Fee
at the annual rate then in effect subject to.retroactive
adjustment at such time as the specified Index becomes available,
provided, however, that the Port Authority may at its option
substitute for such Index the Index for the latest preceding
month then published to constitute the specified Index. In the
event the United States 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 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 the Rail Facility Container
Lift Fee shall have been fixed for any period, the Index used for
computing such adjustment shall be changed or adjusted, then the
adjustment to the Rail Facility Container Lift Fee for that
period shall be recomputed and from and after notification of the
change or adjustment, the Lessee shall make payments based upon
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the recomputed the Rail Facility Container Lift Fee and upon
demand shall pay any excess in the Rail Facility Container Lift
Fee due for such period as recomputed over amounts theretofore
actually paid on account of the Rail Facility Container Lift Fee
for such period. If such change or adjustment results in a
reduction in the Rail Facility Container Lift Fee due for any
period prior to notification, the Port Authority will credit the
Lessee with the difference between the Rail Facility Container
Lift Fee as recomputed for that period and amounts of the Rail.
Facility Container Lift Fee actually paid.

5. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect, including without limitation the, termination
rights of the parties set forth in paragraph 10 of Supplement No.
1 to the Lease.

5. 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.

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

8. 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
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WITNESS:

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.

THE PORT AUTHORITY OF NEW YORK
AND NEW „7ERSEY

By

(Title

PORT NEWAR CO TAINER TERMINAL LLC

By
NA 4.O	 -*

(Title) ^^^,idC---

APPROVED:

6 RM TERMS

-5-



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

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of 	 $0.22

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

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

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

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

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

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



Form - Ali-Purpose Ack_ N.Y. (rev 9/1/99)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the ^S day of	 k, in the year 200 before me, the undersia ed, a Notary Public in and
for said state, personally appeared 	 MIGH ►RD M. EARRABEE ersonall known to me or ravedP	 Y	 p
to me on the basis of satisfactory evidefflEMPOff OMRODDSIN.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 byhis/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which
the individual(s) acted, executed the instrument.

STATE OF	 )
ss.

COUNTY OF	 -	 )

(n fia 1 seal and stamp)

LUCY AMBROSiNO
NOTARY PUBLIC. STATE OF NEW YORK

No. MAIM6101070

qUALIFIED IN NEW YORK COUNTY

My CoMMISSI0N EXPIRES NOV. 3, 2007

On the 7 ` day of	 in the year 200X, before me, the undersigned, a Notary Public in and
for said state, personally appeared XZa--a. eZ Y-9 ,personally known tome orproved
to are 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.

(notarial seal and stamp)

ANDREA 000
NOTARY PUBLIC OF NEW JERSEY

Commission Exaim 2127107



UNANIMOUS WRITTEN CONSENT
OF MANAGERS OF

PORT NEWARK CONTAINER TERMINAL L.L.C.

The undersigned, being all of the managers of Port Newark Container Terminal
L.L.C., a Delaware limited liability company (the "Company"), acting in lieu of a meeting
pursuant to Article 9.8 of that certain Limited Liability Agreement dated as of August 1, 2000, as
amended, by and among P&O Ports North America hic., Farrell Lines Inc., and the Company,
hereby consent to the adoption of the following resolutions and actions set forth herein as of the
date and year set forth below:

WHEREAS, there has been presented to the managers for their consideration a
substantially final draft of a certain supplement no. 8 (the "Lease Supplement") to the Lease
Agreement dated December 1, 2000 (No. L-PN-264) (the "Lease") between the Port Authority of
New York and New Jersey (the "Port Authority") and the Company, relating to an extension of
the term of letting of the Exhibit A-2 Premises, as such Exhibit A-2 Premises are more fully
depicted on Exhibit A-2 attached to Supplement No. 1 to the Lease.

NOW, THEREFORE, it is

RESOLVED, that the form, terms and provisions of the Lease Supplement be,
and hereby are, authorized, adopted and approved, in such form and containing such terms and
conditions, with such changes, additions, deletions, amendments or modifications, as the manager
or President executing the same deems necessary, proper or advisable; and it is further

RESOLVED, that all actions taken by the managers or President of the Company
prior to the date of this Unanimous Written Consent which are within the authority conferred
hereby are ratified and approved; and it is further

RESOLVED, that the managers and President of the Company be, and they
hereby are, authorized and directed to take such action and execute and deliver on behalf of the
Company such documents and/or instruments as may be necessary to accomplish the intent of the
resolutions herein; and it is further

RESOLVED, that the managers and President of the Company be, and each of
them acting alone hereby is, authorized, empowered and directed to execute, deliver and cause
the performance of the Lease Supplement, in the name and on behalf of the Company, with such
changes therein, deletions therefrom or additions thereto as the manager or President executing
the same shall approve, the execution and delivery thereof to be conclusive evidence of the
approval and ratification thereof by such manager or President and by the Board of Managers;
and it is further

RESOLVED, that the managers and President and other officers of the Company
be, and each of them acting alone hereby is, authorized and empowered to take, from time to time
in the name and on behalf of the Company, such actions and execute and deliver such certificates,
instruments, notices and documents, including amendments thereto, as may be required from time
to time or as such manager or officer may deem necessary, advisable or proper in order to carry .
out and perform the obligations of the Company under the Lease Supplement, or any other
instrument or documents executed pursuant to or in connection with the Lease Supplement; all



such certificates, instruments, notices and documents to be executed and delivered in such form
as the manager executing the same shall approve, the execution and delivery thereof by such
manager to be conclusive evidence of the approval and ratification thereof by such manager or
officer and by the Board of Managers of the Company.

The actions taken by the execution of this Unanimous Written Consent shall have
the same force and effect as if taken at a meeting of the Board of Managers of the Company duly
called and constituted in accordance with the laws of the State of Delaware.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous
Written Consent as of this	 day of May, 2006.

Philip Souny

m3wmw
Michael Seymour

icholas P. Taro

John Loepprich

Mich el Wfiite

Stephen Edwards
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such certificates, instruments, notices and documents to be executed and delivered in such farm
as the manager executing the same shall approve, the execution and delivery thereof by such
manager to be conclusive evidence of the approval and ratification thereof by such manager or
officer and by the Board of Managers of the Company.

The actions taken bry the execution of this Unanimous Written Consent shall have
the same fame and effect as if taken at a meeting of the Board of Managers of the Company duly
called and constituted in accordance with the laws of the State of Delawam

1RT WfINESS VvTMREOF, the undmigned have executed this Unanmous
Written Consent as of this 	 day of May, 2006.

Philip Sourry

Michael Seymour

icholas P. Taro
_e

John Locpprich

Mi 1

Stephen Edwards
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Port Authority Lease No. L-PN-264
Supplement No_ 9

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as oCMarch 13, 2007, h.y and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called "the Pori
Authority") and PORT NEWARK CONTAINER TERMINAL LLC (licrcinafter 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 (licreinaller, as the said agreerncnt 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:

I.	 Section 43 of the Lease requires approval by the Port Authority of certain changes
in the ownership or control of the Lessee and of certain entities having direct or indirect
beneficial ownership of the Lessee. The Lessee has requested on a without prejudice basis that
the Port Authority grant its approval to the following transfers and acquisitions: (a) the
acquisition in August 2045 of Nedlloyd Holding B.V. (formerly known as Royal P&O Nedlloyd
N.V.) by A.P. Moller-Maersk AS (hereinafter called "tile Nedlloyd Acquisition"); (b) the
acquisition in March 2006 of the stock of The Peninsular and Oriental Steam Navigation
Company (hereinafter called "P&O") by Thunder FZE, a wholly-owned subsidiary of Dubai
Ports World (hereinafter called "DPW"), pursuant to court sanctioned schemes of arrangement
under section 425 of the Companies Act 1985, England and Wales (hcreinafter called "the P&O
Acquisition"); (c) the requisition on a date and tinid subsequent to the date first above written.
(which subsequent date and time are hereinafter collectively called "the Closing Date") by P&O
Ports North America, Inc. (hereinafter called "POPNA") of the 50% membership interest
(constituting 500 membership units) in the Lessee owned by Farrell Lines Incorporated
(hereinafter called "Farrell") pursuant to a Sale and Purchase Agreement dated November 20,
2006 by and among Farrell, POPNA, P&O and the Lessee (hercinaftcr called_ "the Farrell
Acquisition"); and (d) the acquisition on the Closing Date by Ports America, Inc. (hereiixafter
called "Ports America"), a wholly-owncd subsidiary of AIG Global Asset Management Holdings
Corp. (hereinafter called "AIGGIG"), of all of the outsizLnding stock of POPNA from P&O
Holdings, Inc., an indirect subsidiary of P&O and DPW (hereinafter called "Holdings"), pursuant
to that certain Stock Purchase Agreement dated December 10, 2006, by and among P&O,
Holdings, Ports America and AIGGIG (hereinafter called "the POPNA Acquisition" and,
together with the Nedlloyd Acquisition, the P&O Acquisition and the Farrell Acquisition,
hereinafter collectively called "the Ac(luisitions"). The Lesscc hereby represents, knowing that
the Port Authority is relying on the accuracy ofsuch representation, that, i1n«iediatcly following
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the Closing Date, the Lessee's ownership and control shall be as set forth in Section 48 of the
Lease, as such provision is restated, amcnded and set forth in the paragraph Tof this Agreen)cnt.

2. The Port Authority hereby grants its approval to the transfers of and changes ill
ownership and control of the Lessee represented by the Acquisitions, with such approval to be
granted nunc pro tunic to the date of each Acquisition under Section 48 of the Lcuse; provided,
howeve, •, that such approval shall be effective as to any of the Acquisitions only if all of the
Acquisitions are completed.

3. ILnmediately following the completion of the Farrell Acquisition and the POPNA
Acquisition, Section 48 of the Lease, as amended by Supplement No. 2 to the Lease, shall be
deleted and terminated in its entirety and replaced with a new Section 48, which reads as
follows:

"Section 48. Ri ht 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,
and that the owner of all of the membership interests is P&O Ports North America Inc.
(hereinafter called 'POPNA'), a corporation organized and existing under (lie laws of (lie
State of Delaware and having an office and place of business at 99 Wood Avenue South,
8'h Floor, Iselin, New Jersey 08830, 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 ill this Section, having any direct or indirect
beneficial ownership ofthe Lessee.

(2) The Lessee hereby represents, knowing that the Port Authority
is relying on the accuracy of such representation, that:

(i)	 On the date hereof. (A) one hundred perccnt (100%)
of the outstanding capital stock of POPNA is owned by Ports America, Inc.
(hereinafter called "PAI"), a corporation organized and existing under the laws of
the State of Delaware and having an office and place of business at 70 Pine Street,
New York, New York 10270; and no person other than PAI controls POPNA; (B)
one hundred percent (100%) of the outstanding voting securities of PAI is owned
by A1G Ports Amcrica, Inc. (hereinafter called "AIGPA"), a corporation
organized and existing under the laws of the State of Delaware and having an
office and place of business at 70 Pine Street, New York, New York 10270; and
no person other than AIGPA controls PAI; and (C) one hundred percent (100%)
of the outstanding capital stock of AIGPA -is owned by AIG Global Asset
Management Holdings Corp. (hereinafter called "AIGGIG"), a corporalion
organized and existing under the laws of the State of Delaware and having an
office and place of business at 70 Pinc Street, New York, New York 10270, and
no person other than AIGGIG controls AIGPA.
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(ii) Oil the date hereof, American International Group,
Inc. ("AIG Parent'), a corporation organized and existing under the laws of the
State of Delaware and having an office and place of business at 70 Pine Street,
New York, New York 10270, owns directly or indirectly, a majority of the
outstanding voting securities of AIGGIG and AIG Parent controls AIGGIG.

(iii) It is expressly agreed by the Port Authority that at
any time after the date hereof, AIGGIG and AIGPA may create a class of non-
voting securities in PAI and transfer any of such non-voting securities in PAI to
one or more Affiliates (including AIG Highstar Capital Ill, L.P.), provided that
(A) AIGGIG shall give the Pori Authority written notice of any such transfer, and
(B) the representations in clauses (a)(2)(i) and (a)(2)(ii) above continue to be true
in a]I respects as of such date.

(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 involving 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. Therefore, the Lessee represents
and agrees for itself and POPNA, and any successor in interest thereof, respectively, that
without the prior written approval of the Port Authority, there shall be no transfer of any
securities in the Lessee by POPNA to any other person; nor shall POPNA suffer any
transfer to be Fnadc; nor shall there be or be suffered to be made by the Lessee or by any
owner of securities therein, any other change 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 represents and agrees for itself and POPNA, and any
successor in interest thereof, respectively, that the direct ownership and control of the
Lessee shall be as set forth in paragraph (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 that AIG Parent shall
maintain its ownership of a majority of the voting securities of AIGGIG and that AIG
Parent shall control AIGGIG. The Lessee further represents and agrees that without the
prior written approval of the Port Authority: (A) AIGGIG shall maintain one hundred
percent (100%) of the outstanding capital stock of AIGPA and no person other than
AIGGIG shall control AIGPA, (B) AIGGIG shall maintain one hundred percent (100%)
of the voting control, either through AIGPA or through another wholly owned Affiliate of

3



AIGGIG, of PAI, acid (C) PAI shall maintain one hundred percent (10o%) of tlrc
outstanding securities of POPNA.

(5)(i)	 In the event that A16 Parent enters into a binding
agreenment to transfer, transfers or sells, or otherwise agrees to transfer or sell, directly or
indirectly, (A) a majority of the voting securities of AIGGIG or (13) control of AIGGIG,
Lessee agrees to give the Port Authority written notice of such proposed transfer or sate
within three (3) business days of public announcement of such transfer or sale or its
learning of such proposed transfer or sale; following receipt by the Port Authority of such
written notice, the Port Authority shall have sixty (60) days to notify Lcsscc and AIGGIG
as to whether or not it will consent to such transfer of ownership or control of AIGGIG
and the terms of such consent; provided, however, that if the transfer or sale referenced
above to the party as detailed in the notice is not consurnmated, then the Port Authority
shall have no right under this clause (a)(5) to terminate this Agreement pursuant to
Section 25 hereof

(ii)	 In the event that the Port Authority does not consent to
such proposed transfer or sale of AIGGIG as-provided above, Lessee and/or POPNA,
PAI, AIGPA and AIGGIG shall have one (1) year from the consummation of such
transfer or sale of AIGGIG during which time period Lessce, POPNA, PAI, AIGPA and
AIGGIG shall use commercially reasonable efforts to consummate a sale or other
transaction, the result of which is that Lessee will then be owned and controlled by an
entity or person which has been consented to by Port Authority as provided in this
Section 48(x)(5). During such time period, Lessee agrees on behalf of POPNA, PAI,
AIGPA and AIGGIG to (A) provide the Port Authority with transaction updates front
time to time, but no less frequently than monthly, (B) "ringfence" the management of
PNCT such that none of PAI, POPNA, AIGPA or AIGGIG shall have any management
or decision making authority over Lessee with respect to the management of the business
or operations of Lessee. during the period it takes to effect a transaction, (C) use
commercially reasonable efforts to conduct the sale or transfer of Lessee in such a way as
to minimize any adverse impact on the business and operations of the Lessee (tile Port
Authority and Lessee acknowledge and agree that this sub clause (C) is limited to (lie
conduct of the relevant parties, and that the required sale or transfer and the
determination of the actual entity to be sold or transferred to comply with this Section
48(a)(5) alone shall not constitute a breach of Lessee's obligations under this sub clause
{C)), and (D) upon the execution of binding documents to effect such transaction, seek
the required consent of the Port Authority to such transaction. For the limited purpose of
this Section 48(x)(5), the standard for any required consent of the Port Authority shall be
in accordance with the criteria established under that portion of the Official Minutes of
the Port Authority adopted February 22, 2007, entitled "fort F-aridities — Consent to
Transfers of Leases and Changes of Ownershids Interests " (the "Consent Criteria");
provided however, that the parties hereto agree that: (1) any commitment to maintain the
existing management structure at the Lessee, including a management continuity plan
instituted at (lie Lessee, POPNA, PAI, AIGPA, AIGGIG, as applicable, will.bc taken into
account by the Port Authority when applying the Consent Criteria and its detcnniination
of Lessee's satisfaction of such Consent Criteria; (I1) a demonstrated commitment to
immalrmtatrl the CxlsGng business plan (including bud4ggted Capital cxpellditUre U.MOMILS
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previously included in the Lessee's business plan provided to the Port Authority and as
publicly announced by Lessee and its affiliates on February 10, 2007) will be lakcn into
account by the Port Authority when applying the Consent Criteria and its dc(crmination
of Lessee's satisfaction of such Consent Criteria; and (111) the consideration contemplated
in such Consent Criteria to be paid by Lessee to the Port Authority in connection with the
Port Authority's grant of any required consent under this Section 48 (a)(5) shal l be up to
$10,000,000, which amount shall be used by the Pori Authority to fund or offset, as the
case may be, past, existing or future capital investment projects undertaken by the Port
Authority that were intended, or will be intended, as the case may be, to have it direct or
indirect benefit to the port terminal,leased by Lessee from the Port Authority pursuant to
this Agreement.

(iii)	 In the event that Lessee, POPNA, PAI, AIGPA and
AIGGIG, as applicable, have used commercially reasonable efforts to consummate a
transaction as required by Section 48(a)(5) above, in the event that such transaction
would otherwise have been consummated but for the granting by the Port Authority of its
required consent, Lessee and the Port Authority shall negotiate in good faith an extension
to the time period granted above to complete such a sale or other transaction to an
alternative transferee, such extension period not to exceed two (2) months, and the Port
Authority shall retain its right to consent hereunder, subject to the Consent Criteria.

(G) The Lessee acknowledges that it is contemplated that POPNA
may bccome a publicly owned entity (as defined in paragraph (0 of this Section), or that
a parent corporation of POPNA owning; one hundred percent (100%) of tllc voting
securities of and controlling POPNA (which parent corporation(s) are hereinafter
individually and collectively called the "ParentCorn2any" and include PA[, AIGPA or
AIGGIG) may become a publicly owned entity. Notwithstanding any other provision of
this Section 48, in the event that POPNA or the Parent Company shall become a publicly
owned entity and, as a result of such transaction, the required ownership of POPNA sct
forth above in this Section 48 shall cease to be in effect, such Failure to so maintain said
ownership interests shall not be an event of default under this Section 48 granting the
Port Authority the right to terminate this Agreement under Section 25 hereof; provided
that POPNA or the Parent Company, as a publicly owned entity, shall be listed on a
major stock exchange (as hereinafter defined); and provided further that, no individual,
corporation, partnership or other entity (other than PAI, AIGPA, AIGGIG or a publicly
owned entity listed on a major stock exchange in the event and so long as no individual,
corporation, partnership or other entity shall have control of any class of outstanding
voting securities of such publicly owned entity) shall control any class of the outstanding
voting securities of POPNA or of the Parent Company unless thc. Port Authority shall
have given its prior written consent thereto, and if any such event shall occur and be
continuing then the Port Authority shall have the right to terminate this Agreement and
the letting hereunder pursuant to the provisions of Section 25 hereof. For the purposes of
this Section 48, a "nraior stock exchange," shall be the London Stock Exchange, the
Amsterdam Stock Exchange, the Arnerican Stock Exchange, the New York Stock
Exchange, the NASDAQ Stock Market, the Singapore Stock Exchange or the Tokyo
Stock: Exchange.
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(b) The Lessce acknowledges that the Lessees assurance of faithful
performance of these provisions is a S13CCIIII ioduccincrit for the Port Authority to ent'er
into this Agreement. Noncompliance oil the part of the Lessee with the provisions
contained in this Section 48 (taking into account oily time periods provided in Section
48(x)(5) hereof) shall constitute an event of default under Section 25 of this Agreement,
and the Port Authority shall have the right to terininatc tills Agreement and the letting
hereunder pursuant to the provisions of said Section 25 herco f.

(c) The foregoing right of termination shall be in addition to all other
rights of temination the Port Authority has under this Agreement and the failure ofthe
Port Authority to exercise its right oftennination under this Section at any tin ge 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 term "control" as used herein shall mean the direct or indirect
power through contract, arrangement, understanding, relationship, ownership of 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 cntity.

(e) The term "sec_ urity" shall include any membership interest, stock,
any bond which carries voting rights, or rights or options to subscribe to, purchase,
convert or transfer into or otherwise acquire equity securities, or any other obligation of a
limited liability company or a corporation the holder ofwhich has any voting rights
including but not limited to the right to vote for the election of members of the governing
body orboard of directors of said limited liability company or corporation and shall
include any security convertible into a voting security and any right, option or warrant to
purchase a voting security.

(()	 A "publicly owned entit "shall be and mean one that has any class
of securities subject to the registration and reporting requirements of the Securities
Exchange Act of 1934, or any successor or substitute therefore, and any entity that has
met any equivalent legal registration or listing requirement of Great Britain, the
Netherlands, Singapore or Japan, as the circumstances require.

(g) The tern "Affiliate" shall incan anyperson that is directly or
indirectly controls, is controlled by or is under coinnlon control with such person.

(h) The lessee shall promptly advise the Port Authority of any change in
the representations made in paragraph (a)(1), (a)(2), (a)(3) or (a)(4) of this Section 48."

4. Section 40 of the Lease and Schedule "C" of the Lease are hereby deleted and
terminated in their entirety and shall have no further force and effect from and after tile date of
this Agreement.

5. The Lessee agrees with the Port Authority that during the terns of the Lease as
herein amended.
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(a) Cot *i ^liance Certificates. The Lessce shall, suhject to the confidentiality
restrictions in clause (e) below, provide to the Port Authority, its designated agents and advisors
at the same optic, -and in any event Lis soon as practicable after providing tilt same to the ]enders
under the Credit Agreement (as defined below), a copy of the certificates rccluircd to be provided
by any of the independent public accountants, the chief financial officer of Ports America, Inc.
("PAI") or the chief executive officer of PAI under the credit agreement (tile "Credit
A reemcnt") dated as of March_, 2007 among PAI and the lenders named therein relating to
the financing of the purchase by PAI of P&O North America, Inc. ("POPNA") with respect to
(A) in the case of the independent public accountants, compliance with the financial covenants
thereunder and (B) i n (lie case of the chief financial officer or chief executive of lacer of PAI, the
absence of any default or event of default thereunder; provided that any such certificate (s) from
the independent public accountants shall only be provided to the Port Authority hereunder to the
cxteiit the same is required to be delivered to the lenders pursuant to the Credit Agreement.

(b) Financial Reports. In the event that (i) Lessee fails to provide any of the
compliance certi ficates to be delivered to the Port Authority pursuant to clause (a) above within
five (5) business days of a request from the Port Authority to Lessee to provide such
certificate ( s) that have been delivered to the lenders as contemplated in clause (a) above, or (ii)
any of the compliance certificates provided pursuant to clause (a) above indicates noneonzpiiance
with the financial covenants or a default or event of default under the Credit Agreement, then for
the period covered by such certificate or so long as such noncompliance or default or event of
default shall be continuing, as applicable, the Lessee shall make available to the Part Authority,
during norral business hours upon the Port Authority's reasonable prior notice to Lessee, at the
office of the Lessee or one of its agents or advisors solely for review by the Port Authority and
its agents at such location and without taking any copies, each of the following:

0)	 Quarterly Reports. As soon as available, and in any event within
60 days after the end of each of the first three quarters of each fiscal year, the unaudited
balance sheet of Lcssce as of the closet of such quarter and related statements of incorne
and cash flow for such quarter and that portion of the fiscal year ending as of the close of
such quarter, setting forth in comparative form the figures for the corresponding period in
the prior fiscal year certified by the chief executive officer of the Lessee as fairly
presenting in all material respects the financial  position, results of operations anti cash
flow of Lessee as at the dates indicated and for the periods indicated in accordance with
GAAP (subject to the absence of footnote disclosure and normal year-end audit
adjusitncnts).

(ii)	 Annual Reports. As soon as available, and ill any cvcnt within 120
clays after ( lie end of each fiscal year, the balance sheet of Lessee as of the end of such
year and related statements of income, stockholders' equity and cash flow for such fiscal
year, each prepared in accordance with GAAP, together with a certification by
independent certi fled public accountants for the Lessee that such financial statements
fairly present in all material respects the financial position, results of operations and cash
flow of Lcssce as at the dates indicated and for the periods indicated therein in
accordance with GAAP without qualification as to the scope of the audit or as to going
concern and without any other similar qualification.
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(e)	 Labor Matters. The Lessee shall give tlic Port Authority notice (whit},
notice may be nude by telephone i fpromptly confirnteci in writing), promptly after, and in any
event within ten (10) clays after the chief executive officer of the Lessee knows or has reason to
know of, the cormllencenlcnt of any Labor Activity (as dcllned below) at the premises which h as
materially interfered, or could reasonably be expected to materially interfere, with the operation
of the premises. As used in this clause (c), "Labor Activity" shall mean and include stri kes,
boycotts, picketing, work-stoppages, slowdowns or labor disputes.

(d) Maintenance of PNCT Books and Records. 'ncc Lessee shall: (i) maintain
books, records anti accounts with respect to the business and operations of Lessee on a separate
stand-alone basis from the overall operations of PAI, POPNA and any other direct or indirect
subsidiaries thereof, in accordance with good business practice and applicable law; and (ii) make
available to the Port Authority, during normal business hours upon the Port Authority's
reasonable prior notice to Lessee, at the office of the Lessee or one of its agents or advisors
solely for review by the Port Authority and its agents at such location and without taking any
copies, that portion of such books, records and accounts relating to security matters at the
premises or as may reasonably be required for the Port Authority to verify calculations relating
to container throughput rentals and reimbursement requests made from time to time.

(e) Confidentiality, The Port Authority agrees that all information delivered
pursuant to this paragraph, including, without limitation, the certificates delivered pursuant to
clause (a) above, and (ii) all notes, reports and analyses prepared by the Port Authority, its
representatives or its advisors in connection with their review of materials provided or made
available pursuant to this paragraph, including, without limitation, the books and records and
other materials provided or made available pursuant to clauses (a), (b) or (d) above, shall, to the
fullest extent permitted by applicable law, be treated confidentiallyand protected from disclosure
by the Port Authority, including, without limitation, pursuant to any available exceptions or
exemptions under the Port Authority's "Freedom! of Information Act — Port Authority Policy and
Procedure". If the Port Authority receives any request to disclose any of the infonmation
provided hereunder, the Port Authority agrees to provide the Lessee with prior written not ice of
such requirement so that the Lessee may seek a protective order or other appropriate remedy,
and/or waive compliance with the terms of this provision. If such protective order or other
remedy is not obtained, or if the Lessee waives compliance with the provisions hereof, the Port
Authority agrees to disclose only that portion of the infonnation that it is advised by counsel is
legally required and it shall exercise its commercially reasonable efforts to obtain assurance that
confidential treatment will be accorded to such information.

6.	 Effective as of January 1, 2007, (I) paragraphs (b), (c) and (d) of Section 41 of
the Lease entitled "T'ermi,ntd Guarantee", as such provision was amended by Supplement No. 5
to the Lease, shall be deemed deleted and Addendum A attached to this Agreement and
incorporated by reference herein shall be deemed inserted in lieu thereof (which Addendum A
attached to this Agreement is a photocopy of Addendum A attached to said Supplement No. 5
with written changes noted thereon); (2) paragraphs (f) and (g) of said Section 41, as such
provision was amended by Supplemcnt No. 5 to the Lcasc, shall be deemed deleted and
Addendum B attached to this Agreement and incorporated by reference herein shall be deemed
inserted in lieu thereof (which Addendurn B attached to this Agreement is a photocopy of
AddepdE^m _ B. -ittached to ssiid Supplement No. 5 with written changes noted thereoll); and.
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(3) Schedule D and Schedule E attached to the Lease, as such schedules were amended by
SupPle171ent No. 5 to the Lease, shall be deemed deleted and Schedule D and Schedule IS
attached to this Agreement and incorporated by reference; herein shall be deemed substituted
therefor. From and after January 1, 2007, the Lessee shall pay the Guaranteed Rental, as defined
in the Lease as amended hereby, in accordance with the provisions of said Section 41 as so
amended.

7_	 As hereby amended, all the terms, provisions, covenants and conditions of the
Lease shall continue in full force and effect.

8.	 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.

9..	 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.

Signalure page jollaws
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IN WITNESS WHEREOF, the Port Authority and the Lessce have executed these
presents as of the date first above written.

ATT STY	 THE PORT AUTHORITY OF NEW YORK
AND N W ERSEY

By:
C.,	ic^r	 +^	 rru hee

Title:	 it'CoXf ^i^f-{- CoMm^lcQ

WITNESS:	 PORT NEWARK CONTAINER TERMINAL
LLC

By: _
Name:
Title:

APPROVED:
FOQRM	 ^-

1^
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed these
presents as of the date first above written.

ATTEST:	 THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By:
Name:
Title:

WITNESS:	 PORT NEWARK CONTAINER TERMINAL
LLC

By:
Name:	 —,s-c-0 J-? WA;--~,--
Tide:	 PZ"4.') e 'V 7-

A
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ADDENDUM A

(la) The Lessee shalt be subject to the payine.nt of a guaranteed rental
thereinafter called the "Guaranteed Rental") for the Terminal Throughput Year commencing on
Januan, 1, 2004, . and ending on December 31, 7004, and in each subsequent Terminal
Throughput Year to 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 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

(l) the excess of the Rent Guarantee Number for rhat Terminal
Throughput Year over the greater of (i) the actual number of Qualified Containers
loaded onto or discharged from vessels berthing at the premises during that Terminal
Throughput Year, or (ii) the Exemption Number (as defined in subparagraph (5) of
paragraph (a) of Section 5 hereof); by

(2)	 the Throughput Rental Rate in effect on the last: day of that
Terminal Throughput Year pursuant 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 three hundred fifty thousand (350,000), 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 three hundred fifty thousand (350,000) for purposes of the
calculation of the Guaranteed Rental in the event that the Forty-five Foot Deepening shall nor
have been completed by December 31, 2004. The calculation of the Guaranteed Rental shall be
made based on the Rent Guarantee Number of three hundred fifty thousand (350,000) until such
time as the Forty-five Foot Deepening is completed, and upon the completion thereof the
calculation of the ticXt payable Guaranteed Rental shall reflect tine Rent Guarantee Ntttnber of
three hundred fifty thousand (350,000) 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 three . hundred fifty-five thousand (355,000) for any portion of the Terminal
Throughput Year following the completion thereof, unless the Forry-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 three hundred fifty -five
thousand (355,000). 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 Guaraiiitce
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Number of four hundred thousand Oe#,6M, as set Furth in Schedule D hereto for the
Terminal Throughput Year ending on December 31, 2009, or such lower Rent Guarantee
Number as shall then be in effect pursuant to the provisions set forth above 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 Number 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, 2409. The calculation of the Guaranteed Rental
shall be made based on the 2009 Rent Guarantee Number 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 shalt
reflect the Rent Guarantee Number next 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. 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 three hundred fifty-five thousand (355,000), 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 three hundred fifty-five thousand (355,000) 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 three hundred fifty-five thousand (355,000) until such time as the Dredging is completed, and
upon the completion thereof the calculation of the next payable Guaranteed Rental shall reflect
the Rent Guarantee Number of three hundred fifty-five thousand (355,000) for any portion of
the Terminal Throughput Year preceding the completion of the Dredging and shall reflect the
Rent Guarantee Number of three hundred sixty thousand (3617,000) 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 Rent Guarantee
Number for the entire Terminal Throughput Year next following the Terminal Throughput Year
in which the Dredging shall be completed shall be three hundred sixty thousand (360,004).
Thereafter the Rent Guarantee Number sh:311 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 four
hundred	 thousand (*,5 }, as set forth in Schedule D hereto for the Terminal Throughput

I
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Year ending, on December 31, 2010, or such lo1ver Rent Guarantee Number as shall then be in
effect pursuant to the provisions 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) hereof, shall not have becn completed by December 31, 2010, because of the inability of
the Lessee to obtain all necessary permits and governmental authorizations to perform Fifty-c%vo
Foot Dredging. The calculation of the Guaranteed Rental shall be made based on the 2010 Rent
Guarantee Number 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 2014
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 Fift) -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. Thereafter the Rent Guarantee Number shall
increase in the succession set forth in Schedule D herero for the succeeding Terminal
Throughput Years without regard to the actual calendar year 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
aurhorizations necessary respectively for the Dredging and the Fifty-two Foot Dredging and, upon
obraining them, having proceeded to the completion of the respective dredging as expeditiously
as possible.
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(f) Notwithstanding any provision to the contrary contained in this Section,
the Terrinal Guarantee Number of cwo hundred ten thousand (210,0i

-
0), as set forth in

Schedule E hercro for the Terminal Throughput Year ending on December 31, 2004, shall not be
increased and shall remain at rwo hundred ten thousand (210,000) 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 Number for each of any three consecutive Terminal Throughput Years shall
be made based on the Terminal Guarantee Number of two hundred ten thousand (210,000) until

[ofuch time as the Forty-five Foot Deepening is completed, and upon the completion thereof the
alculation of the Terminal Guarantee Number for the Terminal Throughput Year in which such
ompletion shall occur shall reflect the Terminal Guarantee Number of two hundred ten
housand (210,000) for any portion of the Terminal Throughput Year preceding the completion
 the Forty-five Foot Deepening and shall reflect the Terminal Guarantee Number of two

hundred thirteen thousand (213,000) 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 next following the Terminal Throughput Year in which the Forty-five 	
.h

Foot Deepening shall be completed shall be two hundred thirteen thousand (213,000).

	

Thereafter the Terminal Guarantee Number shall increase in the succession set forth in Schedule 	 Y
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. In addition, and

	

notwithstanding any provision to the contrary contained in this Section, the Terminal Guarantee	 r
um er o two hun re thousan d six hundred (2B,+f 96}, as set forth in c e u e 	 ereto

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 root 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
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Terminal Guarantee Number next succeeding chc 2009 Terminal Guarantee Number.
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.

(g)	 Notwithstanding any provision to the contrary contained in this Section,
the Terminal Guarantee Number of two hundred thirteen thousand (213,000), as set forth in
Schedule E hereto for the Terminal Throughpur Year ending on December 31, 2005, shall not be
increased and shall remain at two hundred thirteen thousand (213,000) 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
each of any three consecutive Terminal Throughput Years shall be made based on the Terminal
Guarantee Number of two hundred thirteen. thousand (213,000) until such time as the Dredging
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 two hundred thirteen thousand (213,000) for any portion of the
Terminal Throughpur Year preceding the completion of the Dredging and shall reflect the
Terminal Guarantee plumber of two hundred sixteen thousand (216,000) 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 Terminal
Throughput Year in which the Dredging shall be completed shall be two hundred sixteen
thousand (216,000). 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.
In addition and notwithstanclin any provision to the contrary contained in this Section, the
Terminal Guarantee Number of two wndted thousand six hundred ( ), as set
forth in Schedule E hereto for the Terminal Throughput Year ending on December 31, X010, 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 2010 Tcrminal Guarantee Number"), shall not be increased and shall remain at the 2010
Terminal Guarantee Number for purposes of the termination right set forth in paragraph (d) of
this Section in the event that the Fifty-two-Foot Dredging, as defined in Section 8 (a) (5) hereof,
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
Terminaf Throughput Years shall be made based on the 2010 Terminal Guarantee Number until
such time as the Fiftytwo Foot Dredging 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 2010 Terminal Guarantee Number for any portion of the
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Terminal Throughput Year preceding the completion of the fifty-two Foot Dredging and shall
reflect the Terminal Guarantee Number next succeeding the 2010 Terminal 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 da y 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 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 F. The
postponement of the respective increase in the Terminal Guarantee Number asset 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.

I
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PNCT LLC TERMINAL GUARANTEE
Schedules D and E

Effective January 9,2007
Annual Containers dandled

Year Commencing	 # of ContainersT	
(Schedule D1

60^Schedufe^

1/112004 350,000 210,000
1/1/2005 355,000 213,000
1/1/2006 360,000 216,000
1/1/2007 390,000 234,000
1/1/2008 421,000 252,600
1/1/2009 426,000 255,600
1/1/2010 431,000 258,600
1/1/2011 436,000 261,600
1/1/2012 441,000 264,600
1/1/2013 446,000 267,600
1/1/2014 451,000 270,600
1/1/2015 456,000 273,600
1/1/2016 461,000 276,600
1/1/2017 466,000 279,600
1/1/2018 471,000 282,600
1/1/2019 476,000 285,600
1/1/2020 481,000 288,600
111/2021 486,000 291,600
1/112022 491,000 294,600
1/1/2023 496,000 297,600
111/2024 501,000 300,600
1/1/2025 501,000 300,600
11112026 501,000 300,600
1/112027 501,000 300,600
1/1/2028 501,000 300,600
1/1/2029 501,000 300,600
1/1/2030 501,000 300,600



Form - All-Purpose; Ack. N.Y. (rev 9/1/99)

STATE OF NEW YORK }
) ss.

COUNTY OF NEW YORK }

On the lqlll day of J'(a v-A in the year 2007, before me, the undersigned, a Notary Public in and
for said state, personallyappearedR;4vy ^-^. ^a ^^,^ea rQ^,rtG^"; crs nallyknowl^tomaorprovcd
to me on the basis of satisfactory evidence to be the individual(s) . whose names) is (arc) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ics),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf ofwhich
the individual(s) acted, executed the instrument.

(n taxi • seal and stamp)

t_UCY AMBROSINO
VOTARY PUBLIC, STATE of NEW YORK

No. 01 AMBI01070
OLIALIFIEO IN NEWYORK COUNTY

MYCOMMISSION EXPIRES NOV 3.2007

STATE OF	 )

COUNTY OF	 )

On the	 day of	 in the year 2007, before me, the undersigned, a Notary Public in and
for said state, personally appeared ,personallykatoxvntonneorproved
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 lie/she/they executed the same in his/her/their capacity(ies),
and that by his/her/thcir signahlre(s) on the instrument, the individual(s), or the person upon behalf of which
the individoal(s) acted, executed the instnment.

(notarial seal and stamp)
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 day of	 in the year 2007, before me, the undersigned, a Notary Public
in and for said state, personally appeared , personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
hislher/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.

(notarial seal and stamp)

STATE OF
44AY ss.

COUNTY OP 16-,	 )
On the /Y t_L day of A4 a in the year 2007, before me, the undersigned, a Notary Public

in and for said state, personally appeared 4Au tZ ,,-'O personally known to
me or proved to me on the basis of satisfactory evidence to be the individual(s) whose natne(s) is (are)
subscribed to the within instrument and acknowledged to me that he/she/they executed the same in
hislher/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.

(notarial seal afid stamp)
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Port Authority Lease No. L-PN-254
Supplement No. 10

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of December 31, 2006, 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 Part Authority and the
Lessee hereby agree as follows:

1. The term of the letting under the Lease of the
premises shown on Exhibit A-2 annexed to Supplement No. 1 to the
Lease (hereinafter called "the Exhibit A-2 Premises") is hereby
extended for the period ending at 11:59 o'clock P.M. on December
31, 2007, unless sooner terminated, at the annual rate of Sixty-
eight Thousand Six Hundred Forty-five Dollars and Eighty-five
Cents ($68,545.85) payable in advance in equal monthly
installments of Five Thousand Seven Hundred Twenty Dollars and
Forty-nine Cents ($5,720.49) on January 1, 2007 and on the first
day of each calendar month thereafter during the extension of the
term of the letting of the Exhibit A-2 Premises.

2. Abatement of basic rental, if any, to which the
Lessee may be entitled with respect to the Exhibit A-2 Premises
shall be computed in accordance with the provisions of Standard
Endorsement No. L27.4 attached hereto and hereby made a part
hereof.

3. The Rail Facility Container Lift Fee for each Rail
Container Lift, as such terms are defined in paragraph 8(a) of
Supplement No. 1 to the Lease, shall be Thirty--four Dollars and
Four Cents ($34.04) during the extended term of the letting of
the Exhibit A--2 Premises.

CONFORMED COPY
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4. The amount 11 $5,000,000.00" set forth in the eighth
line of subparagraph (1) of paragraph (c) of Section 15 of the
Lease shall be and be deemed deleted therefrom and the amount
11 $10,000,000.00" shall be and be deemed substituted in lieu
thereof.

5. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect, including without limitation the termination
rights of the parties set forth in paragraph 10 of Supplement No.
1 to the Lease.

6. 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.

7. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with my 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.

8. 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

-2-



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.

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By
9 OEM

(Title
(seal)

WITNESS:

^ Q) T- - eA,— ̂  ^ -

PORT NEWARK CON INER TERMINAL LLC

13Y /

(Title)-

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

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of 	 $0.22

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

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

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

(d)	 For the purposes of this Endorsement, the number of square feet of
covered area shall be computed as follows: by measuring from the inside surface of
outer building walls to the surface of the public area side, or of the non-exclusive
area side, as the case may require, of all partitions separating the area measured
from adjoining areas designated for the use of the public or for use by the Lessee in
common with others, and to the center of partitions separating the area measured from
adjoining area exclusively used by others; no deduction will be made for columns,
partitions, pilasters or projections necessary to the building and contained within
the area measured. Permanent partitions enclos.4ng elevators shafts, stairs, fire
towers, vents, pipe shafts, meter closets, flues, stacks and any vertical shafts have
the same relation to the area measured as do outer building walls.

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

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



Form - All-Purpose Ack. N.Y. (rev 9/1/99)

STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On the	 '°` day ain the year 2007, before me, the undersigned, a Notary Public in and
personallyfor said state	 a e red	 ^^4RI) M.P	 Y PP	 ^ WRABE	 , personally known to me orpmved

to me on the basis of satisfactory evideIRM^4WO$M 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.

o al seal and stamp)

LUCY AMBROSIN®
NOTARY 

PUBL
IC AMT

6S E 

F NEWYORK

No ,
QUALIFIED IN NEW YORK COUNTY

STATE OF `	 r	 )	 My COMMISSIO N EXPIRES NOV. 3, 2007

} ss.
COUNTY OF	 )

	

On the 3o -tau day of	 in the year 2007, before me, the undersigned, a Notary Public in and
for said state, personally appeared ,personally known tomeorproved
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.

64t'^"L
(notari seal and stamp)

ANDREA GOC
AIOrARYPLEKOFIEWJEW
CorMIMM	 2/Y M12



UNANIMOUS WRITTEN CONSENT
OF MANAGERS OF

PORT NEWARK CONTAINER TERMINAL L.L.C.

The undersigned, being all of the managers of Port Newark Container Terminal
L.L.C., a Delaware limited liability company (the "Company"), acting in lieu of a meeting
pursuant to Article 9.7 of that certain Amended and Restated Limited Liability Company
Operating Agreement entered into as of March 16, 2007 by and between Ports America, Inc. and
the Company, hereby consent to the adoption of the following resolutions and actions set forth
herein as of the date and year set forth below:

WHEREAS, there has been presented to the managers for their consideration a
substantially final draft of a certain supplement no. 10 (the "Lease Supplement") to the Lease
Agreement dated December 1, 2000 (No. L-PN-264) (the "Lease") between the Port Authority of
New York and New Jersey (the "Port Authority") and the Company, relating to an extension of
the term of letting of the Exhibit A-2 Premises, as such Exhibit A-2 Premises are more fully
depicted on Exhibit A-2 attached to Supplement No. 1 to the Lease.

NOW, THEREFORE, it is

RESOLVED, that the form, terms and provisions of the Lease Supplement be,
and hereby are, authorized, adopted and approved, in such form and . containing such terms and
conditions, with such changes, additions, deletions, amendments or modifications, as the manager
or President executing the same deems necessary, proper or advisable; and it is further

RESOLVED, that all actions taken by the managers or President of the Company
prior to the date of this Unanimous Written Consent which are within the authority conferred
hereby are ratified and approved; and it is further

RESOLVED, that the managers and President of the Company be, and they
hereby are, authorized and directed to take such action and execute and deliver on behalf of the
Company such documents and/or instruments as may be necessary to accomplish the intent of the
resolutions herein; and it is further

RESOLVED, that the managers and President of the Company be, and each of
these acting alone hereby is, authorized, empowered and directed to execute, deliver and cause
the performance of the Lease Supplement, in the name and on behalf of the Company, with such
changes therein, deletions therefrom or additions thereto as the manager or President executing
the same shall approve, the execution and delivery thereof to be conclusive evidence of the
approval and ratification thereof by such manager or President and by the Board of Managers;
and it is further

RESOLVED, that the managers and President and other officers of the Company
be, and each of them acting alone hereby is, authorized and empowered to take, from time to time
in the name and on behalf of the Company, such actions and execute and deliver such certificates,
instruments, notices and documents, including amendments thereto, as may be required from time
to time or as such manager or officer may deem necessary, advisable or proper in order to carry
out and perform the obligations of the Company under the Lease Supplement, or any other
instrument or documents executed pursuant to or in connection with the Lease Supplement; all



such certificates, instruments, notices and documents to be executed and delivered in such form
as the manager executing the same shall approve, the execution and delivery thereof by such
manager to be conclusive evidence of the approval and ratification thereof by such manager or
officer and by the Board of Managers of the Company.

The actions taken by the execution of this Unanimous Written Consent shall have
the same force and effect as if taken at a meeting of the Board of Managers of the Company duly
called and constituted in accordance with the laws of the State of Delaware.

IN WITNESS WHEREOF, the undersigned have executed this Unanimous
Written Consent as of this 	 day of April, 2007.

Stephen A. Edwards

Michael J.S. Seym

D ald P. Hamm

Marls Ferrucci
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UNANIMOUS WRITTEN CONSENT

OF MANAGERS OF

PORT NEWARK CONTAINER TERMINAL, LLC

The undersigned, being all of the managers of Port Newark Container Terminal,
L.L.C., a Delaware limited liability Company (the "Company"), acting in lieu of a
meeting pursuant to Article 9.7 of that certain Amended and Restated Limited Liability
Company Operating Agreement entered into as of March 16, 2007, by and between Ports
America, Inc. f/k/a P&O Ports North America, Inc. and the Company, hereby consent to
the Adoption of the following resolutions and actions set forth herein as of the date and
year set forth below:

BE IT RESOLVED, that the person's listed below is elected to hold the office so stated
effective immediately until their successor is duly elected or until their earlier resignation
or removal.

Joseph Colella Vice President and Chief Financial Officer

Maureen Walsh Secretary

In Witness Where of, the undersigned have executed this Unanimous Written Consent
as of the	 day of April 2007.

C

Michael J.	 Stephen A. Edwards

Hamm
	

Mark Ferrucci



Mark Ferrucci

UNANIMOUS WRITTEN CONSENT

OF MANAGERS OF

PORT NEWARK MAINTENANCE & REPAIR, LLC

The undersigned, being all of the managers of Port Newark Maintenance & Repair,
L.L.C., a Delaware limited liability Company (the "Company"), acting in lieu of a
meeting pursuant to Article 9.7 of the Limited Liability Company Operating Agreement
entered into as of November 22, 2004, by Port Newark Container Terminal, L.L.C., A
Dc!aware limited liability company (the "Member"), as the sole member of the Company
hereby consent to the Adoption of the following resolutions and actions set forth herein
as of the date and year set forth below:

BE IT RESOLVED, that the person's listed below is elected to hold the office so stated
effective immediately until their successor is duly elected or until their earlier resignation
or removal.

Joseph Colella Vice President and Chief Financial Officer

Maureen Walsh Secretary

In Witness Where of, the undersigned have executed this Unanimous Written Consent
as of the	 day of April 2007.

Michael-J. Sbvmour
	 Stephen A. Edwards


