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Lease No. AMT-1 

THIS AGREEMENT OF LEASE, made as of the 22nd day 
of December 1987, by and between THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY (hereinafter called "the Port Authority") a body 
corporate and politic created by Compact between the States of 
New Jersey and New York, with the consent of the Congress of the 
United States of America, and having an office and place of 
business at One World Trade Center, New York, New York 10048; and 
BMW OF NORTH AMERICA, INC. (hereinafter called "the Lessee" ), a 
corporation organized and existing under the laws of the State of 
Delaware having an office and place of business at BMW Plaza, 
Montvale, New Jersey 07645 whose representative is; William F. 
Caver. 

WITNESSETH, THAT: 

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

Section 1. Letting 

The Port Authority hereby lets to the Lessee and the 
Lessee hires and takes from the Port Authority at the property of 
the Port Authority more fully described in Section 30(j) hereof 
(sometimes hereinafter called "the Facility" or "the marine 
terminal"), in the City of Jersey City, in the County of "Hudson 
and State of New Jersey, the following: the open area shown in 
stipple on a sketch hereto attached, hereby made a part hereof, 
and marked "Exhibit A", together with the buildings, structures, 
fixtures, improvements, and other property, if any, of the Port 
Authority located or to be located or constructed therein or 
thereon, the said land and buildings, structures, fixtures, 
improvements and other property of the Port Authority being 
hereinafter collectively called "the premises". The Port 
Authority and the Lessee hereby acknowledge that the premises 
constitute non-residential property. 

Section 2. Term 

The term of the letting under this Agreement shall 
commence upon the execution of this Agreement by the Port 
Authority and the Lessee and the delivery to the Lessee of a 
fully executed copy thereof (which date is sometimes hereinafter 
called "the Commencement Date") and, unless sooner terminated, 
the term of the letting shall expire at 11:59 o'clock P.M. on the 
last day of the calendar month preceding the calendar month in 
which the thirtieth (30th) anniversary of the Rental Payment 
Start Date, as hereinafter defined (and as the same may be 
postponed pursuant to the provisions of this Agreement), shall 
occur. 



Section,3. Rental 

(a) For purposes of this Section and for all other 
purposes under this Agreement the following terms shall have the 
respective meanings provided below: 

(1) "Annual period" shall mean as the context 
requires the twelve-month period commencing with the Rental 
Payment Start Date, as hereinafter defined, and each of the 
twelve-month periods thereafter occurring during the term of the 
letting under this Agreement commencing on each anniversary of 
the Rental Payment Start Date occurring during the term of the 
letting hereunder. 

earlier of 
(2) "Rental Payment Start Date" shall mean the 

(i) October 1, 1988, or 

(ii) The Completion Date, as hereinafter 
defined in paragraph (c) of Section 5 hereof; or 

(iii) such earlier date on which the Lessee 
commences in the premises any of the operations 
authorized therein by Section 4 of this Agreement. 

(3) "The Port Authority's Cost of Lessee's. Work" 
shall mean 103% of all payments made by the Port Authority to the 
Lessee on account of the cost of that portion of the Lessee's 
construction work, as defined in paragraph (a) of Section 5 
hereof, constituting Class A Work, as defined in said paragraph 
(a). 

(b) Basic Rental 

(1) The Lessee shall pay an annual rental 
(hereinafter called "the basic rental") at the rate of Three 
Hundred Ninety-Five Thousand E)ollars and No Cents ($395,000.00) 
per annum, payable in advance in monthly installments of Thirty-
two Thousand Nine Hundred Sixteen Dollars and Sixty-seven Cents 
($32,916.67) on the Rental Payment Start Date and on the first 
day of each calendar month thereafter during each such annual 
period except that if the Rental Payment Start Date shall be a 
day other than the first day of a calendar month the installment 
of basic rental payable on the Rental Payment Start 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 Payment Start Date to 
the last day of the calendar month in which the Rental Payment 
Start Date shall fall and the denominator of which shall be the 
number of days in that calendar month. The basic rental set 
forth in this subparagraph shall be adjusted during the term of 
the letting in accordance with the provisions of subparagraph (2) 
of this paragraph. 
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(2) As used in this subparagraph: 

(i) "Index" shall mean the Consumer Price 
Index for All Urban Consumers - New York, N.Y.-Northeastern, 
New Jersey (All Items, unadjusted 1967<'100) published by the 
Bureau of Labor Statistics of the United States Department 
of Labor. 

(ii) "Base Period" shall mean the calendar 
month immediately preceding the calendar month in which the 
Rental Payment Start Date shall occur. 

(iii) "Adjustment Period" shall mean as the 
context requires the calendar month immediately preceding 
the calendar month in which the fifth anniversary of the 
Rental Payment Start Date shall occur under this Agreement 
and the calendar month inmiediately preceding the calendar 
month in which each fifth anniversary of such date shall 
thereafter occur during the term of the letting hereunder. 

(iv) "Anniversary Date" shall mean the fifth 
anniversary of the Rental Payment Start Date under this 
Agreement and each fifth anniversary of such date which 
thereafter occurs during the term of the letting hereunder. 

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

Coimnencing on each Anniversary Date occurring during 
the term of the letting under this Agreement and for the five 
year period commencing with such Anniversary Date and continuing 
through to the day preceding the following Anniversary Date, both 
dates inclusive, in lieu of the basic rental set forth in 
subparagraph (1) of this paragraph the Lessee shall pay a basic 
rental at a rate per annum equal to the greater of: 

(i) the sum obtained by adding to the basic 
rental payablie immediately prior to such Anniversary Date 
(but excluding therefrom any amount included therein as a 
result of prior adjustments thereof pursuant to the 
provisions of this subparagraph) the product obtained by 
multiplying the basic rental payable immediately prior to 
such Anniversary Date (but excluding therefrom any amount 
included therein as a result of prior adjustments thereof 
pursuant to the provisions of this subparagraph) by one 
hundred percent (100%) of the Percentage Increase for such 
Anniversary Date, or 



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

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

Notwithstanding any other provision of this subparagraph, the 
basic annual rental that shall be payable pursuant to 
subparagraphs (1) and (2) hereof commencing with each Anniversary 
Date.and continuing through to the day preceding the following 
Anniversary Date, both dates inclusive, shall in no event exceed 
the amount set forth in the Schedule annexed to this Agreement, 
hereby made a part hereof, and marked "Schedule B" opposite the 
respective Anniversary Date. For example, if the increase in the 
Consumer Price Index for the first Adjustment Period to occur 
hereunder is shown to be twenty percent (20%) then the basic 
annual rental for the five (5) year period from the first 
Anniversary Date hereunder through the day preceding the 
following Anniversary Date, both dates inclusive, shall be 
$395,000.00 plus twenty percent (20%) thereof or $474,000.00, but 
if (i) said increase is shown to be thirty percent (30%) then the 
basic annual rental for that five (5) year period shall be 
$504,131.23, and if (ii) said increase is shown to be fifteen 
percent (15%) then the basic annual rental for that five (5) year 
period shall be $457,913.23, 

In the event the Index to be used in computing any 
adjustment referred to in subparagraph (2) 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, N. Y. 
Northeastern N.J. (All Items, unadjusted 1967=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, N.Y. - Northeastern, N.J. (All Items, 
unadjusted 1967=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. 
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If after an adjustment in 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 
rental due for such period as recomputed over amounts theretofore 
actually paid on account of the rental for such period. If such 
change or adjustment results in a reduction in the rental due for 
any period prior to notification, the Port Authority will credit 
the Lessee with the difference between the rental as recomputed 
for that period and amounts of rental actually paid. 

If any adjustment of rental referred to in subparagraph 
(2) 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 rental 
equal to l/12th of the increment of annual rental as adjusted 
multiplied by a fraction, the numerator of which shall be the 
nlimber 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. 

(3) Upon certification by the Port Authority 
pursuant to paragraph (c) of Section 5 of this Agreement of the 
substantial completion of the Lessee's construction work, as 
hereinafter defined in Section 5 (a), the Lessee shall be 
entitled to a credit against the basic rental payable by the 
Lessee pursuant to subparagraphs (1) and (2) of this paragraph in 
an amount equal to the lesser of (i) the cost incurred by the 
Lessee in connection with that portion of the Lessee's 
construction work, as hereinafter defined in Section 5(a), which 
is hereinafter designated as "the Site Clearing Work" or (ii) One 
Hundred Thousand Dollars and No Cents ($100,000.00). Such credit 
shall be applied against monthly installments of basic rental 
payable by the Lessee as they become due until exhausted. As 
used herein "the Site Clearing Work" shall mean: (i) clearance of 
debris and vegetation from the premises and (ii) grubbing. 

(c) Facility Rental 

(1) In addition to all other rentals set forth 
herein, the Lessee shall pay to the Port Authority a rental 
{hereinafter called "the Facility Rental") at a monthly rate 
which shall be determined by multiplying 0.0095232 by the Port 
Authority's Cost of Lessee's Work as hereinbefore defined, which 
rental shall be payable in advance on the Rental Payment Start 
Date and on the first day of each calendar month thereafter 
during the term of the letting. If the Rental Payment Start Date 
shall be a day other than the first day of a calendar month the 
Facility Rental payable on the Rental Payment Start pate shall be 
a sum equal to the amount of the full monthly payment prorated on 
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a daily basis for the period from the Rental Payment Start bate 
to the end of the calendar month in which the Rental Payment 
Start Date falls and the last payment shall be a sum equal to the 
full monthly payment prorated on a daily basis for a period from 
the first day of the calendar month in which the term of the 
letting hereunder shall expire to the expiration date. 

(2) If the Rental Payment Start Date shall occur 
before accurate and final determination of the Port Authority's 
Cost of Lessee's Work then interim Facility Rental shall be 
payable by the Lessee during the period prior to such 
determination at the monthly rate of One Hundred Forty-seven 
Thousand One Hundred Thirty-three Dollars and Forty-four Cents 
($147,133.44) payable in advance on the Rental Payment Start Date 
(or in an appropriate prorated amount if such date is other than 
the first day of a calendar month) and on the first day of each 
calendar month thereafter until such determination has been 
made. If the monthly amount of Facility Rental, as finally 
determined, is greater than the monthly rate of interim Facility 
Rental, the sum of the excess over the total amount of interim 
Facility Rental theretofore paid of the correct amount of 
Facility Rental as finally computed for the period prior to final 
determination of the Port Authority's Cost of Lessee's Work 
together with the then current monthly payment of Facility Rental 
shall be payable on the first day of the calendar month next 
ensuing after final computation and determination of the Port 
Authority's Cost of Lessee's Work. If such final computation and 
determination shall result in an amount of Facility Rental 
payable for the period prior to final determination which is less 
than the total amount of interim Facility Rental theretofore 
paid, the Lessee shall be entitled to a credit equal to such 
excess against the next succeeding Facility Rental payments due 
hereunder. 

(3) Notwithstanding any other provisions of this 
Agreement, the Facility Rental shall not be subject to abatement 
or suspension or reduction for any reason whatsoever. 

(d) Additional Basic Rental 

(1) In addition to all other rentals set forth 
herein, and subject to the provisions of this paragraph, the 
Lessee shall pay to the Port Authority an additional basic rental 
under this Agreement as follows: If during any annual period, 
the Port Authority shall not receive dockage and wharfage charges 
pursuant to the Port Authority's tariff, as incorporated in 
Federal Maritime Commission Schedule PA-̂ 9 (hereinafter called 
"dockage and wharfage charges") on at least thirty thousand 
(30,000) automobiles discharged to the Facility by the Lessee, 
then the Lessee shall pay to the Port Authority an amount equal 
to the product obtained by multiplying (i) thirty thousand 
(30,000) less the number of automobiles discharged to the 
Facility by the Lessee during the annual period as to which the 
Port Authority shall have received dockage and wharfage charges 
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by (ii) the Unit Rate, as hereinafter defined. As used herein ' 
"Unit Rate" shall mean Seven Dollars and Twenty-five Cents 
($7.25). The Unit Rate shall be subject to adjustment as set 
forth in subparagraph (3) of this paragraph. If the sworn 
statement required to be supplied to the Port Authority by the 
Lessee pursuant to Section 37 hereof shall show any additional 
basic rental due hereunder the Lessee shall remit the amount of 
such additional basic rental together with the statement. 

(2) For purposes of determining the number of 
automobiles discharged to the Facility by the Lessee under the 
provisions of subparagraph (1) of this paragraph, the following 
categories of automobiles (and no others whatsoever) shall be 
counted: (i) automobiles manufactured by the Lessee or an 
affiliated company thereof (hereinafter in this Agreement 
sometimes called "BMWs") and which are discharged to other Port 
Authority marine terminal facilities; (ii) automobiles which, 
with the prior approval of the Port Authority, are discharged to 
a marine terminal facility that is not operated by the Port 
Authority and which are processed by the Lessee at the 
Facility; and (iii) automobiles discharged to the Facility and 
processed by the Lessee at the Facility. 

(3) The Unit Rate set forth in subparagraph (1) 
of this paragraph shall be adjusted during the term of the 
letting hereunder proportionately to the adjustment in basic 
rental in accordance with the provisions of subparagraph (2) of 
Section 3(b] hereof. For example, if the basic annual rental for 
the period from the first Anniversary Date hereunder through the 
day preceding the following Anniversary Date shall be increased 
from $395,000.00 to $474,000.00 (reflecting a twenty percent 
(20%) increase in the Consumer Price Index), then the Unit Rate 
for said period shall be increased to $8.70 (reflecting a 
proportionate increase of- twenty percent (20%)). 

(4) In the event that any law, rule or regulation 
of any United States governmental body or agency having 
jurisdiction over the matter shall be passed or promulgated 
reducing the number of cars manufactured in Germany which may be 
imported into the United States (which law, rule or regulation is 
hereinafter called "the Import Control Legislation") then for the 
purpose of calculating the amount of additional basic rental 
payable by the Lessee during the period when the Import Control 
Legislation shall remain in effect the number thirty thousand 
(30,000) set forth in subparagraph (1) of this paragraph (which 
number is hereinafter sometimes called "the Guarantee Number") 
shall be reduced for the annual period in which the Import 
Control Legislation shall become effective and for each annual 
period which shall occur thereafter during which the Import 
Control Legislation.shall remain in effect by multiplying the 
Guarantee Number by a fraction, the numerator of which shall be 
the number of all automobiles manufactured in Germany and 
imported into the Unit:ed States during the respective annual 
period and the denominator of which shall be the number of all 
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automobiles manufactured in Germany and imported into the United 
States during the twelve (12) month period preceding the 
effective date of the Import Control Legislation. In the event 
that any law, rule or regulation of any United States 
governmental body or agency having jurisdiction over the matter, 
other than Import Control Legislation, shall be passed or 
promulgated for the purpose, stated or unstated, of reducing the 
number of all automobiles imported into the United States (which 
law, rule or regulation is hereinafter called "Other Trade 
Legislation") and the number of all automobiles imported into the 
United States in any annual period following the effective date 
of the Other Trade Legislation is diminished by ten percent (10%) 
or more as compared to the number of all automobiles imported 
into the United States during the twelve (12) month period 
preceding the effective date of .the Other Trade Legislation, then 
for the purpose of calculating the amount of additional basic 
rental payable by the Lessee during the period when the Other 
Trade Legislation shall remain in effect the Guarantee Number 
shall be reduced for the annual period in which the Other Trade 
Legislation shall become effective and for each annual period 
which shall occur thereafter during which the Other Trade 
Legislation shall remain in effect by multiplying the Guarantee 
Number by a fraction the numerator of which shall be the number 
of all automobiles Imported into the United States during the 
respective annual period and the denominator of which shall be 
the number of all automobiles imported into the United States 
during the twelve (12) month period preceding the effective date 
of the Other Trade Legislation. 

(5) For the purposes of subparagraph (4) of this 
paragraph, the determination of the number of automobiles 
imported into the United States during any given year or annual 
period shall be made by the Port Authority based on reports of 
commodities imported into the United States issued by the Foreign 
Trade Division of the Bureau of the Census of the United States 
Department of Commerce. In the event that any number required 
for the computation set forth in subparagraph (4) of this 
paragraph is not available by the date that additional basic 
rental is payable pursuant to the provisions of subparagraph (1) 
of this paragraph, the Lessee shall pay the additional basic 
rental computed pursuant to the provisions of said subparagraph 
(1) subject to retroactive adjustment at such time as the 
required number becomes available. In the event the Foreign 
Trade Division of the Bureau of the Census of the United States 
Department of Commerce shall cease to issue reports of 
commodities imported into the United States then for the purposes 
hereof there shall be substituted for such reports of commodities 
imported into the United States such other governmental 
statistical reports of a similiar nature as the Port Authority, 
acting in a non-arbitrary and non-capricious manner, may 
determine to be appropriate. 
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Section 4. Rights of User 

The Lessee shall use and occupy the premises primarily 
for the receipt and storage incidental to distribution of 
imported motor vehicles and parts therefor which are 
substantially waterborne to the Facility, but also for the 
receipt and storage incidental to distribution of non-imported 
motor vehicles to be waterborne from the Facility, and parts 
therefor; for the preparation of said motor vehicles for 
distribution and for the distribution thereof; and for purposes 

JU necessarily incidental to the other ngps iapnn̂ r̂̂ *'g*ILÂ  *̂hJrS 
^ Seĉ j-pn. The Lessee shall not use tne premises forany other 

purpose whatsoever. 

Section 5. Lessee's Construction Work 

(a) The Lessee understands that construction and 
installation work is required in order to prepare the premises 
for its occupancy and operations, and the Lessee agrees to and 
shall perform the following categories of work to prepare the 
premises for the Lessee's operations therein (which categories of 
work are hereinafter collectively referred to as "the Lessee's 
construction work"); (1) the construction of a motor vehicle 
preparation facility and an Integrated multi-level garage not to 
exceed fifty-five (55) feet in height for the storage of motor 
vehicles, and containing such miscellaneous realty Improvements 
related to the work previously described in this subparagraph (1) 
as are listed on the Schedule annexed to this Agreement, hereby 
made a part hereof, and marked "Schedule C" (work described in 
this subparagraph (1) being hereinafter called "Class A Work"); 
and (2) building interior work involving the installation of 
trade fixtures and equipment (work described in this subparagraph 
(2) being hereinafter called "Class B Work"). The Class A Work 
shall be paid for by the Port Authority as provided for in 
paragraphs (p) and (g) of this Section.. 

(b) With respect to the Lessee's construction work the 
Lessee shall be the insurer of the Port Authority, and its 
Commissioners, offleers, 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 
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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 
indeionify 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 Fort 
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) (1) Prior to the commencement of any of the 
Lessee's construction work, the Lessee shall prepare and submit 
to the Port Authority for its review a conceptual plan for the 
development of the premises containing (i) preliminary renderings 
and layouts, (ii) estimated commencement and completion dates, 
(iii) preliminary functional plans for the buildings to be 
constructed on the premises showing the proposed location of on 
premises utility systems, all connections between the premises 
and the Facility's off-premises utility supply lines, all 
necessary roadways, ramps, and pedestrian circulation areas, and 
appropriate landscaping, if any, (iv) preliminary information 
relating to estimated scheduling requirements during 
construction, and (v) estimated time and manner of delivery of 
equipment and materials. Not later than twenty-one (21) days 
following the Port Authority's receipt of the Lessee's 
construction application and complete plans and specifications, 
the Port Authority, acting in a non-arbitrary and non-capricious 
manner, shall give its written approval or rejection thereof, or 
shall request such revisions or modifications thereto as the Port 
Authority, acting in a non-arbitrary and non-capricious manner, 
may find necessary based upon the standards hereinafter 
enumerated in this subparagraph. Following approval by the Port 
Authority of the Lessee's conceptual plan for the development of 
the premises, the Lessee shall submit to the Port Authority for 
its approval a Construction Application, in the form attached to 
this Agreement as Exhibit B, which Exhibit is hereby made a part 
of this Agreement, 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 separately each 
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of the items constituting Class A Work and Class B Work and shall 
describe in detail the systems, improvements, fixtures and 
equipment to be installed by the Lessee. Subject to the 
provisions of paragraphs (p) and (q), 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, acting in a non-arbitrary and 
non-capricious manner, and for developing, completing and 
submitting detailed plans and specifications for the work. The 
plans and specifications to be submitted by the Lessee shall be 
in sufficient detail for a contractor to perform the work and 
shall bear the seal of a qualified architect or professional 
engineer who shall be responsible for the administration of the 
work in accordance with the Port Authority's requirements. In 
connection with review by the Port Authority of the Lessee's 
submissions under this paragraph, the Port Authority shall not 
request any revisions or modifications to the plans and 
specifications covering the Lessee's construction work (i) unless 
the Port Authority, acting in a non-arbitrary and non-capricious 
manner, determines that the work shown thereon is inconsistent 
with the Lessee's approved conceptual plan, or (ii) except for 
reasons of safety, health, operational utility, impact on or 
compatability of the proposed work on utility systems or on other 
parts of the Facility, or (iii) unless the Port Authority, acting 
in a non-arbitrary and non-capricious manner, determines that the 
proposed work fails to comply with all governmental laws, . 
ordinances, enactments, resolutions, rules and orders including, 
without limitation, the enactments, ordinances, resolutions, and 
regulations of the City of Jersey City and its various 
departments, boards, and bureaus, that are applicable or would be 
applicable if the Port Authority were a private corporation, or 
fails to comply with all applicable requirements of the National 
Fire Protection Association or the Insurance Services Office of 
New Jersey. All plans and specifications submitted by the Lessee 
in accordance with this paragraph shall be in such detail as may 
permit the Port Authority, acting in a non-arbitrary and non-
capricious manner, to make a determination as to whether the 
standards set forth in this subparagraph are met. The Port 
Authority shall not apply the standards enumerated in this 
subparagraph in an arbitrary or capricious manner, and the Fort 
Authority shall apply such standards without discrimination 
against the Lessee, In connection with review by the Port 
Authority of the Lessee's submissions under this Section, the 
Lessee shall submit to the Port Authority, at the Port 
Authority's request, such additional data, detail or information 
as the Port Authority, acting in a non-arbitrary and non-
capricious manner, may require for such review. Not later than 
twenty-one (21) days following the Port Authority's receipt of 
the Lessee's Construction Application and complete plans and 
specifications, the Port Authority, acting in a non-arbitrary and 
non-capricious manner, shall give its written approval or 
rejection thereof, or shall request such revisions or 
modifications thereto as the Port Authority, acting in a non-
arbitrary and non-capricious manner, may find necessary based 
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upon the standards enumerated in this subparagraph. 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 or subcontractor 
is operating under, have been approved by the Port Authority. In 
considering the Lessee's requests for approval of contractors and 
the contracts such contractors are operating under, the Port 
Authority shall not act in an arbitrary or capricious manner, and 
the Port Authority agrees to act with reasonable promptitude in 
granting or witholding its approval thereof after written request 
therefor by the Lessee. 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 annexed hereto as Exhibit B. The Lessee 
shall obtain and maintain or cause each contractor to obtain and 
maintain in force such insurance coverage as is described in 
paragraphs (j) and (k) of this Section and such performance bonds 
as the Port Authority, acting in a non-arbitrary and non-
capricious manner, 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. When the 
Lessee's construction work has been substantially completed and 
the premises Is ready for use by the Lessee, the Lessee shall 
deliver to the Port Authority a certificate to such effect signed 
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. Within thirty (30) days' thereafter the Port 
Authority shall inspect the work and, unless such certification 
is not correct, or the Port Authority, acting in a non-arbitrary 
and non-capricious manner, determines that the premises is 
unsuitable for occupancy and use by the Lessee, a certificate of 
substantial completion shall be delivered to the Lessee by the 
Port Authority. The date specified in such certificate or the 
date of delivery of such certificate to the Lessee, whichever is 
later, shall constitute the "Completion Date" under this 
Agreement. Except as set forth in subparagraph (3) of this 
paragraph, the Lessee shall not use or permit the use of the 
premises for the purposes set forth in Section 4 of this 
Agreement prior to the Completion Date. Upon final completion of 
all of the Lessee's construction work the Lessee shall supply the 
Port Authority with a final certificate signed by the architect 
or engineer who sealed the Lessee's plans pursuant to the 
provisions of this paragraph certifying that all of the work has 
been performed in accordance with the approved plans and 
specifications and the provisions of this Agreement, and the 
Lessee shall supply the Port Authority with two (2) sets of as-
built drawings of the Lessee's construction work. The Lessee 
shall keep said drawings current during the term of the letting 
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under this Agreement. No changes or modifications to such work 
shall be made without prior Port Authority consent. 

(2) If the Port Authority shall fail to respond to 
the Lessee within the applicable time periods set forth in 
subparagraph (1) of this paragraph the Lessee's plans and 
specifications which are the subject of the Port Authority's 
review, or the work which is the subject of the Port Authority's 
inspection, as the case may be, shall be deemed disapproved, 
unless the Port Authority and the Lessee agree to extend the 
applicable time period, 

(3) In the event that from time to time during the 
performance of the Lessee's construction work integral and 
material portions of the buildings to be constructed on the 
premises are substantially completed or properly usable, the 
Lessee may deliver to the Port Authority a certificate signed by 
a responsible officer of the Lessee certifying that such portion 
of the Lessee's construction work has been performed in 
accordance with the Construction Application and the plans and 
specifications applicable thereto which have been approved by the 
Port Authority and in compliance with all applicable governmental 
laws, rules, orders, ordinances, enactments, resolutions, 
regulations, statutes, requirements, codes, directions, and 
executive orders and the provisions of this Agreement and 
certifying that such portion of the Lessee's construction work 
can be properly and safely be used even though the balance of the 
Lessee's construction work to be performed on the premises has 
not been completed, and that the Lessee desires such use. In 
addition the architect or engineer who sealed the Lessee's plans 
in accordance with the provisions of this paragraph shall certify 
that such portion of the Lessee's construction work has been 
performed in accordance with the Construction Application and the 
plans and specifications applicable thereto which have been 
approved by the Port Authority and in compliance with all 
applicable governmental laws, rules, orders, ordinances, 
enactments, resolutions, regulations, statutes, requirements, 
codes, directions, and executive orders and the provisions of 
this Agreement and certifying that such portion of the Lessee's 
construction work can be properly and safely be used even though 
the balance of the Lessee's construction work to be performed on 
the premises has not been completed. The Fort Authority will 
inspect such portion of the Lessee's construction work and, 
excercising its discretion in a non-arbitrary and non-capricious 
manner, may deliver a certificate to the Lessee with respect to 
such portion of the Lessee's construction work permitting the 
Lessee to use such portion of the building for the purposes set 
forth in Section 4 hereof. In such event the Lessee may use such 
portion of the building for the purposes set forth in Section 4 
hereof subject to the condition that all risk thereafter with 
respect to the construction and installation of the same and any 
liability therefor for negligence or other reason shall be borne 
by the Lessee and subject to such further limitations, 
restrictions and requirements as the Port Authority, acting in a 
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non-arbitrary and non-capricious manner, may at that time 
impose. Use of any portion of the premises for the purposes set 
forth in Section 4 hereof prior to the Completion Date in 
accordance with the provisions of this subparagraph shall be 
subject to and in accordance with all of the terms, provisions 
and conditions of this Agreement except as amended by the terms 
of the above mentioned Port Authority consent. At any time prior 
to the issuance of the certificate of substantial completion 
pursuant to this paragraph the Lessee shall promptly upon receipt 
of a written notice from the Port Authority cease its use of such 
portion of the Lessee's construction work which it had been using 
pursuant to permission granted in this paragraph. 

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

(e) The Lessee has submitted a written request to the 
Port Authority 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 paragraph 
(c) of this Section. If the Lessee shall submit to the Port 
Authority-̂  a separate Construction Application in the form annexed 
hereto as Exhibit B for any or all of the portions of the 
Lessee's construction work 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 each 
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, 
acting in a non-arbitrary and non-capricious manner, shall give 
its written approval or rejection of the Partial Approval Work 
Plans with respect to each such portion of the Lessee's 
construction work, or shall request such revisions or 
modifications thereto as the Port Authority, acting in a non-
arbitrary and non-capricious manner, may find necessary based 
upon the standards set forth in paragraph (c) of this Section not 
later than twenty-one (21) days following the Port Authority's 
receipt of the Construction Application and the Partial Approval 
Work Plans covering each such such portion of the Lessee's 
construction work. As used in this paragraph "Partial Approval 
Work shall mean: 
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(i) Site Work 

(ii) Vehicle Preparation Center Foundation/Structural Work 

(iii) Vehicle Preparation Center 
Mechanical/Plumbing/Electrical Work Under Slab. 

(iv) Vehicle Preparation Center Architectural 
Work (Building) 

(v) Vehicle Preparation Center Structural Work (Building) 

(vi) Vehicle Preparation Center 
Mechanical/Plumbing/Electrical Work (Building] 

(vii) Vehicle Preparation Center and Parking Structure 
Fire Sprinkler Work 

(viii) Parking Structure Building Foundation Work 
(Structural) 

(ix) Parking Structure Building Structural Work 

(x) Parking Structure Building Architectural Work 

(xi) Parking Structure Mechanical/Plumbing/Electrical Work 
(Building) 

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 acccordance with the Port Authority's 
approval will be at its sole risk and if for any reason the plans 
and specifications for %he 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 
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 such item of Partial Approval Work or make such modifications 
and changes to such work as may be required by the Port 
Authority. 

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

(3) Each item of Partial Approval Work shall be 
performed in accordance with and subject to the terms and 
provisions of this Agreement covering the 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 the 
performance of such item of Partial Approval Work. 

(4) No Partial Approval Work performed by the Lessee 
pursuant to the provisions of this paragraph shall affect or 
limit the obligations of the Lessee under any prior approvals it 
may have obtained with respect to 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 paragraph, it is specifically understood that 
the Port Authority may withold its approval of a Construction 
Application and Partial Approval Work Plans covering any item of 
Partial Approval Work if the Port Authority, acting in a non-
arbitrary and non-capricious manner, determines that review of 
subsequent items of Partial Approval Work is required before the 
Port Authority can approve, reject, or comment upon such Partial 
Approval Work Plans. 

(6) In the event that in the opinion of the Port 
Authority the Lessee at any time during the performance of any 
portion of any item of Partial Approval Work under the approval 
granted by the Port Authority pursuant to this paragraph shall 
fail to comply with all of the provisions of this Agreement with 
respect to such work or shall fail to comply with the provisions 
of the Construction Application covering such work and the plans 
and specifications forming a part thereof, or shall fail to 
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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. 
As soon as possible after the cessation of construction the Port 
Authority shall meet with the Lessee to discuss the Lessee's 
proposal for modifying, correcting or changing the work so that 
the work may be resumed with a minimum of interruption. 

(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 acknowledgement 
on the part of the Port Authority that the Lessee has in fact 
performed such work in accordance with the terms of this 
Agreement, the Construction Application and plans and 
specifications covering such work, or the conditions of the Port 
Authority's approval of such work, nor shall such fact be or be 
deemed to be a waiver by the Port Authority of any of the 
requirements of this Agreement with respect to such work, or any 
of the requirements of the Construction Application and plans and 
specifications covering such work, or any of the conditions of 
the Port Authority's approval of such work. 

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

(g) .Without limiting the generality of paragraph (c) 
of this Section the Lessee shall be solely responsible for the 
plans and specifications used by it and for the adequacy or 
sufficiency of such plans, specifications and all the 
improvements, fixtures, and equipment depicted thereon or covered 
thereby, regardless of the consent thereto or approval thereof by 
the Port Authority or the Incorporation therein of any Port 
Authority requirements or recommendations. The Port Authority 
shall have no obligation or liability in connection with the 
performance of any 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 recognizes 
that its obligation to pay all rentals provided for in this 
Agreement shall commence on the Rental Payment Start Date 
established pursuant to the provisions of Section 3 of this 
Agreement whether or not the Lessee's construction work is then 
completed and regardless of whether the Lessee is then conducting 
any public operations in the premises. 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 paragraph (c) of this Section the provisions of this Agreement 
shall control. 

(h) Without limiting or affecting any other term or 
provision of this Agreement, the Lessee shall be solely 
responsible for the design, adequacy and operation of all 
utility, mechanical, electrical, communications and other systems 
installed in the premises by the Lessee and all other 
improvements, additions, fixtures, finishes, decorations and 
equipment made or installed by the Lessee in the premises and 
shall do all preventive maintenance and make all repairs, 
replacements, rebuilding (ordinary or extraordinary, structural 
or non-structural) and painting necessary to keep such systems, 
improvements, additions, fixtures, finishes, decorations and 
equipment (whether the same involves structural or non-structural 
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work) in the condition they were in when made or installed except 
for reasonable wear arid tear which does not (i) adversely affect 
the watertight condition or structural integrity of the building, 
(ii) adversely affect the efficient or proper utilization of any 
part of the premises, or (iii) materially adversely affect the 
appearance 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 this Agreement, 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 Independent Contractor coverage 
and coverage for Products Liability-Completed Operations and 
for Broad Form Property Damage, with a contractual liability 
endorsement covering the obligations assumed by the Lessee 
under paragraph (b) of this Section which coverage shall not 
exclude claims arising out of or in connection with work 
performed within fifty feet of railroad property, and which 
are customarily insured under such a policy, with a minimum 
combined single limit coverage for bodily injury and 
property damage of $5 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 of $2 million. 

(iii) Workers' Compensation Insurance in 
accordance with the requirements of law. The Workers' 
Compensation Insurance Policy required pursuant to the 
provisions of this paragraph shall be specifically endorsed 
to include coverage afforded by the U.S. Longshoremen's and' 
Harbor Workers' Compensation Act. 

(k) (1) In addition to the insurance required pursuant 
to the provisions of paragraph (j) of this Section, 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 
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earthquake) to any structures, improvements, fixtures and 
equipment and furnishing and materials on the premises during 
said construction, whether or not attached to the land, in an 
amount equal to the full replacement cost. Such insurance shall 
name the Port Authority as an insured and such policy shall 
provide that the loss shall be adjusted with the Port Authority, 
and that the proceeds thereof shall be paid to the Port Authority 
and except under the circumstances described in subparagraph (2) 
of this paragraph 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. 

(2) In the event that for any single occurrence 
the insurance proceeds exceed in the aggregate One Million 
Dollars and No Cents ($1,000,000.00) such proceeds shall be 
deposited in an interest bearing account with a bank or trust 
company selected by the Lessee and approved by the Port Authority 
(which bank or trust company is hereinafter in this Agreement 
called "the Insurance Trustee") having its principal office in 
New York County and having a capital and surplus of at least 
$50,000,000 to be disbursed by the Insurance Trustee from time to 
time as work progresses, upon the written request of the Lessee, 
to be accompanied by the following: 

(i) A certificate signed by a responsible 
officer of the Lessee, dated not more than thirty (30) days 
prior to such request, setting forth the following: 

(aa) That the sum then requested either 
has been paid by the Lessee, or is justly due to 
contractors, subcontractors, materialmen, engineers, 
architects or other persons who have rendered services 
or furnished materials for the rebuilding or 
restoration therein specified, the names and addresses 
of such person, a brief description of such services 
and materials, the several amounts so paid or due to 
each of said persons in respect thereof, that no part 
of such expenditures has been made the basis, in any 
previous or then pending request, for the withdrawal of 
insurance money or has been paid out of the proceeds of 
insurance received by the Lessee, and that the sum then 
requested does not exceed the value of the services and 
materials described in the certificate. 

^ (bb) That except for the amount, if any, 
stated in such certificate to be due for services or 
materials, there is no outstanding indebtedness known 
to the persons signing such certificate, after due 
inquiry, then due for labor, wages, materials, supplies 
or services in connection with such rebuilding or 
restoration 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 
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rebuilding or restoration or upon the premises or any 
part thereof or upon the Lessee's leasehold interest 
therein. 

(cc) That the cost, as estimated by the 
persons signing such certificate, of the rebuilding or 
restoration required to be done subsequent to the date 
of such certificate in order to complete the same, does 
not exceed the insurance proceeds, plus any amount 
deposited by the Lessee to defray such cost remaining 
in the hands of the Insurance Trustee after payment of 
the sum requested in such certificate. 

(ii) An opinion to the best of Lessee's 
counsel's knowledge or other evidence, satisfactory to the 
Port Authority, to the effect that there has not been filed 
with respect to the premises or any part thereof or upon the 
Lessee's leasehold interest therein any vendor's, 
mechanic's, laborer's, materialman's or other lien which has 
not been discharged of record, except such as will be 
discharged by payment of the amount then requested. 

(3) Upon compliance with the provisions of 
subparagraph (2) of this paragraph the Insurance Trustee shall, 
out of such insurance money, pay or cause to be paid to the 
Lessee or the persons named (pursuant to subdivision (i) (aa) of 
subparagraph (2) of this paragraph) in such certificate the 
respective amounts stated therein to have been paid by the Lessee 
or to be due to them, as the case may be. 

(4) Nothing contained herein shall be or be deemed 
or construed as a submission by the Port Authority to the 
application to itself of any vendor's, mechanics, laborer's or 
materialman's statutory or similar lien. 

(1) With the exception of the Workers' Compensation 
Insurance policy each policy of insurance described in paragraph 
(j) of this Section shall include the Port Authority as an . 
additional insured, and no such policy shall contain 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 paragraph (j) of this Section. Such insurance 
shall also contain an endorsement providing that the protection 
afforded the Lessee thereunder with respect to any claim or 
action against the Lessee by a third party shall pertain and 
apply with like effect with respect to any claim or action 
against the Lessee by the Port Authority and against the Port 
Authority by the Lessee, but said endorsement shall not limit, 
vary, change or affect the protections afforded the Port 
Authority as an additional insured. Such insurance shall contain 
a provision that the insurer shall not, without obtaining express 
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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 paragraphs (j) and (k) of this Section 
shall be subject to the applicable provisions of Section 13 of 
this Agreement. 

(n) Title to and property in all improvements and 
fixtures placed, constructed or installed in or on the premises 
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. Title to all 
of the Class B Work shall remain in the Lessee and upon the 
expiration or earlier termination of this Agreement the Lessee 
shall remove the Class B Work from the premises and repair all 
damage to the premises caused by such removal. Without limiting 
any other terra of this Agreement, upon notice given by the Port 
Authority either prior to or within sixty (60) days after 
expiration or earlier termination of the letting of the premises 
under this Agreement the Lessee shall remove from the premises 
any improvements, fixtures, trade fixtures, or equipment as the 
Port Authority may specify in its notice, and shall repair any 
damage to the premises caused by such removal. 

(o) In the performance of the Lessee's construction 
work the Lessee shall not permit any situation or condition to 
continue that causes any labor troubles at the Facility which 
interferes with the progress of other construction work at the 
Facility. The determinations of the Port Authority which are not 
arbitrary or capricious,shall be conclusive on the Lessee and, 
upon notice from the Port Authority, the Lessee shall or shall 
cause its contractor to rectify any condition specified in the 
notice as soon as is reasonably possible, unless failure to 
rectify any condition specified in the notice immediately will 
result in an emergency situation, in which event the Lessee shall 
or shall cause its contractor to rectify such condition 
immediately. In the event of failure by the Lessee or any of its 
contractors to comply with the requirements of this paragraph 
(whether or not such failure is due to the Lessee's fault) the 
Port Authority by notice shall have the right to suspend the Port 
Authority's permission to the Lessee to proceed with any portion 
of the Lessee's construction work being performed by or on behalf 
of the Lessee, and the Lessee shall thereupon immediately cease 
the same. Unless failure to immediately suspend construction 
will result in an emergency condition, the Port Authorority will 
give the Lessee reasonable advance notice before directing a 
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cessation of construction. 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 Seune 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 
Section the Port Authority will pay to the Lessee a sum 
(hereinafter sometimes referred to as "the Class A Work 
Qualifying Cost") equal to the lesser of: (i) the cost, as 
hereinafter defined, of that portion of the Lessee's construction 
work constituting Class A Work, or (ii) Fifteen Million Dollars 
and No Cents ($15,000,000.00). To the extent permitted by sound 
accounting practice, the sum of the following items of cost 
incurred by the Lessee in performing the Class A 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 equipment, supplies 
and materials; 

(3) The Lessee's payments to persons, firms or 
corporations other than construction contractors or 
suppliers of equipment and material 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 paragraph; 

(4) The Lessee's payments of premiums for such 
insurance coverage as the Lessee is required to maintain in 
effect during the period of construction only in accordance 
with the provisions of paragraphs (j) and (k) of this 
Section and such performance bonds as the Port Authority may 
specify in accordance with the provisions of paragraph (c) 
of this Section; 

(5) The Lessee's payments for engineering 
services for the period of the construction only; 

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

(7) The Lessee's payments for permits and 
approvals required in connection with the Class A Work; 

(8) The sum of the costs approved under items 
(4), (5), (6) and (7) shall not exceed 20% of the sum of the 
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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 Class A 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 Class A 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 Class A Work. 

(q) Upon substantial completion of the Lessee's 
construction work, the Lessee shall submit to the Port Authority 
a certification to that effect signed by a responsible officer 
thereof which certificate shall certify the cost of all of the 
Class A Work performed by the Lessee to the date of the 
certificate, the cumulative payments made by the Lessee on 
account of such cost to the date of the certificate, and shall 
also certify (i) that except for the cimount, if any, stated in 
such certificate to be due for services, ec[uipment, supplies 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 said 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 (ii) 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. In addition, the architect or 
engineer who sealed the Lessee's plans and specifications 
pursuant to paragraph (c) of this Section shall certify that the 
portion of the Lessee's construction work described in the 
certificate has been performed in accordance with the Lessee's 
approved plans and specifications. Within thirty days' after it 
has received such certificate, the Port Authority shall inspect 
the premises and the work and after such inspection the Port 
Authority shall notify the Lessee if the Lessee's construction 
work has been substantially completed in accordance with the 
approved plans and specifications and the provisions of this 
Agreement. If such work has been substantially 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 Class A Work an amount 
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(which amount is hereinafter called "the First Payment Amount") 
equal to the lesser of (i) the cost, as defined in paragraph (p) 
of this Section, of such portion of the Class A Work as has been 
substantially completed, or (ii) Thirteen Million Five Hundred 
Thousand Dollars and No Cents ($13,500,000.00). 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 certification signed by a responsible officer thereof 
that all of the Lessee's construction work has been completed, 
which certificate shall certify the final cost of all of the 
Class A Work performed by the Lessee, the cumulative payments 
made by the Lessee on account of the cost of the Class A Work, 
and shall also contain the statements Set forth in subdivisions 
(i) and (ii) of this paragraph with respect to all of the 
Lessee's construction work. In addition, the architect or 
engineer who sealed the Lessee's plans and specifications 
pursuant to paragraph (c) of this Section shall certify that all 
of the Lessee's construction work has been performed in 
accordance with the Lessee's approved plans and specifications. 
The Lessee shall maintain in accordance with accepted accounting 
practice records and books of account of the type and character 
set forth in the Schedule annexed to this Agreement, hereby made 
a part hereof, and marked "Schedule D" to substantiate the 
certificates, within ninety (90) days of its receipt of the 
Lessee's final certificates, the Port Authority shall examine 
such certificates and such records and books of accounts as the 
Lessee is required to maintain to substantiate the certificates, 
and, if the Port Authority, acting in a non-arbitrary and non-
capricious manner, shall determine that such records and books of 
account do not substantiate the certificates the Port Authority 
shall have the right to examine such other supporting documents 
and records as are necessary, based upon a reasonable standard, 
to verify the information set forth in the records and books of 
account listed on Schedule D. Within such ninety (90) day period 
the Port Authority shall also 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, and if the 
Port Authority, acting in a non-arbitrary and non-capricious 
manner, has verified the Lessee's certificate of cost, the Port 
Authority will pay to the Lessee on account of the cost of the 
Class A Work the difference between the First Payment Amount and 
the lesser of (i) the cost, as defined in paragraph (p) of this 
Section, of the Class A Work, or (ii) Fifteen Million Dollars and 
No Cents ($15,000,000.00). No payment made to the Lessee 
pursuant to the provisions of this paragraph shall be deemed a 
determination by the Port Authority of the final cost of the 
Class A Work until the Port Authority has examined and approved 
the Lessee's final certificate of cost, such records and books of 
account as the Lessee is required to maintain to substantiate the 
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certificate, and, if the Port Authority, acting in a non-
arbitrary and non-capricious manner, shall determine that such 
records and books of account do hot substantiate the certificates 
such other supporting documents and records as are necessary, 
based upon a reasonable standard, to verify the information set 
forth in the records and books of account listed on Schedule D. 
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 Class A 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 Class A Work as 
finally determined and computed in accordance with the provisions 
of paragraph (p) of this paragraph and in accordance with the 
provisions of this paragraph 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. 

(r) The Lessee agrees that it will complete the 
Lessee's construction work prior to the Rental Start Date, as 
such date may be postponed pursuant to the provisions of this 
Agreement, subject to the Section of this Agreement entitled 
"Force Majeure." The Port Authority shall not be obligated to 
pay for any item constituting a portion of the Class A Work which 
has been constructed or installed subsequent to the day preceding 
the Rental Start Date, as the same may be postponed pursuant to 
the provisions of this Agreement. The Port Authority's entire 
obligation under this Agreement to make payments to the Lessee on 
account of the cost of the Class A Work shall be limited in 
amount to the lesser of (1) the cost, as defined in paragraph 
(p) of this Section, of the Class A Work, or (ii) Fifteen Million 
Dollars and No Cents ($15,000,000.00). 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) As a matter of policy-the Port Authority requires 
the Lessee and the Lessee shall require its contractor to use 
every good faith effort to provide for meaningful participation 
by Minority Business Enterprises (MBE's) and Women Business 
Enterprises (WBE's) in the Lessee's construction work. 
"Meaningful participation" shall mean at least ten percent (10%) 
of the firms performing the work are MBE's, and at least one 
percent (1%) of the firms performing the work are WBE's. A 
Minority Business Enterprise shall mean a company or firm at 
least 51% of which is owned and controlled by a minority or 
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ainbrities. A Honen Businesa Enterprise shall mean a company or 
Cim at least 51% of which ia otmed and controlled by a woman or 
woaen* For purposes of this paragraph minority is a member of 
one of the folloving groupss 

(I) Black (all persona having origins in any of 
the Black African racial groups not of Biapanic origin); 

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

(ill) Aaian and Pacific Islander (all persons 
having origins in any of the original peoples of the Far Eaat, 
Southeaat Asia, the Indian Subcontinent, or the Pacific 
Islands)! and 

(Iv) ' American Indian or Alaskan Native (all 
peraons having origins in any of the original peoples of North 
JUnerica and malntainiag identifiable tribal affiliations through 
meisbership and participation or community identification). 

Good faith efforts to include meaningful participation 
by MBE's and WBE's shall include at least the follovings 

(1) Making plans and specificatioos for 

?rospective construction work available to KBE's and HBE*6 n sufficient time for review. 

(3) Dtilising the list of eligible MBE's and 
HBE's maintained by the Port Authority or seeking minorities 
or women from other sources for the purpose of soliciting 
bids for contractors. 

(3) Encouraging the formation of joint ventures, 
partnerships or other slnllar arrangements among 
contractors, where appropriate, to insure that the Lessee 
and said contractors will meet their obligations hereunder. 

(4) Insuring that provision is made to provide 
progress payments to KBE's and WBE's on a timely basis. 

(5) Rot requiring bonds from and/or providing 
bonds and insurance for MBE's and WBE's, where appropriate. 

Section 6. Infrastructure 

(a) Subject to all the provisions of this Agreement 
(Including but not limited to the Section of this Agreement 
entitled "Force Majeure"), the Port Authority, through its 
employees, agents, representatives, contractors and 
subcontractors shall cause to be constructed or installed at the 
Facility, off the premises, (1) a berth for the loading and 
unloading of seagoing car carrying vessels (hereinafter sometimes 
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called "the Berth"), (ii) a paved access route connecting the 
Berth to the premises (iii)%h openrarea'in the vicinity of 
fjeither the Berth or any future berth constructed at the Facility, 
o|?«»*Buch' size as the Port Authority, acting in a non-arbitrary and 
nph-capriclous manner, shall determine is sufficient for the 
receipt of approximately one thousand five hundred (1,500) 
vehicles discharged to the Facility by the Lessee and which shall 
,be^lighte4 and fenced in such a manner as the Port Authority, 
acting in a non-arbitrary and non-capricious manner, shall 
determine is suitable for the use of such area for such purpose, 
the configuration of which area shall be designated by the 
F^ility Manager from time to time (which area is hereinafter 
sometimes called "the First Rest Area"), and (iv) storm and 
sanitary drains and water mains which'^ill be brought by the Port 
Ail'thority to a point pn the perimiter of the premises as 
determined by the Port Authority (the facilities described in 
items (i),. (ii), (iii)# and (iv).are hereinafter collectively 
referred to as "the Infrastructure"). Subject to such non-
arbitrary rules and regulations as the Port Authority may have or 
may hereafter promulgate for the safe and efficient operation of 
the Facility in accordance with the provisions of Section 10 of 
this Agreement, the Port Authority hereby grants to the Lessee 
the right to use the Infrastructure in common with other users 
thereof. The Lessee shall not do anything or permit anything to 
be done which will interfere with the rights of others to use the 
Infrastructure and the Port Authority agrees to require its other 
lessees at the Facility not to interfere with the Lessee's right 
to use the Infrastructure, as set forth herein. Nothing in this 
paragraph shall be deemed or construed to be a grant or letting 
to the Lessee of any berth, roadway, utility lines or structures, 
or common area, or of any facility forming a part of the 
Infrastructure. The effective period of the permission granted 
under this Agreement with respect to the use of the facilities 
forming a part.of the Infrastructure shall commence on the Rental 

fayment Start Date and shall expire simultaneously with the xpiration (or earlier termination) of the letting of the 
premises hereunder. I^ on the Rental Payment Start Date any 
portion of the Infrastructure is unavailable for use by the 
Lessee by reason of the fact that the Infrastructure, or any 
portion thereof, or any portion of the Facility, are in the 
course of construction, repair, alteration or improvement, or by 
reason of any cause or condition beyond the control of the Port 
Authority, the permission hereby granted with respect to the use 
of the Infrastructure shall be postponed with respect to such 
pdttion. In the event that the permission granted to the Lessee 
to use the Infrastructure or a portion thereof shall be postponed 
pursuant to the provisions of this paragraph then in lieu of all 
other damages to which the Lessee may be entitled, fthe Rental 
Payment Start Date shall be postponed until the Infrastructure or 
such portion' thereof is completed to such an extent as to permit 
the Lessee's use of the premises. No such postponement shall 
affect the validity of this Agreement or the obligations of the 
Lessee hereunder (except as to postponement of payment of 
rentals), and the Port Authority shall not be subject to any 
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liability for any failure to complete the Infrastructure or any 
portion thereof. Except as specifically set forth in this 
Agreement, the Port Authority shall provide no improvements or 
perform any work to prepare the premises for the Lessee' use. 
The Fort Authority makes no representations or warranties with 
respect to the condition or suitability of any portion of the 
premises or the Infrastructure for the design and construction by 
the Lessee of any building to be constructed by the Lessee 
pursuant to the provisions of this Agreement. The Port Authority 
shall be responsible for the repair, replacement, and maintenance 
of the Infrastructure unless such repairs, replacements, or 
maintenance are required as a result of the acts or omissions of 
the Lessee, its officers, employees, agents, representatives, or 
contractors. 

(b) In the event that pursuant to the Costal Zones 
Management Act the Lessee is required to obtain a permit from the 
Division of Coastal Resources (or any successor thereof] of the 
New Jersey Department of Enviornmental Protection in order to use 
the premises for the purposes set forth in Section 4 hereof, and 
the premises are unavailable for use by the Lessee on the Rental 
Payment Start Date as a result of delays caused by the 
requirement to obtain such permit, the Rental Payment Start Date 
shall be postponed one day for each day the Lessee's use of the 
premises has been delayed as a result of the requirement to 
obtain such permit. No such postponement shall affect the 
validity of this Agreement or the obligations of the Lessee 
hereunder (except as to postponement of payment of rentals), and 
the Port Authority shall not be subject to any liability for any 
delays caused by the requirement to obtain such permit, provided, 
however, that if such permit is required and the Lessee is not 
able to obtain the permit within ninety (90) days of the Rental 
Payment Start Date the Lessee shall have the option exercisable 
by five (5) days' written notice to the Port Authority given at 
any time within ten (10) days immediately following said ninety 
(90) day period to terminate the letting hereunder. 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 letting. Termination under the 
provisions of this paragraph shall release the Lessee and the 
Port Authority from any and all obligations and liabilities which 
each may have had to the other under this Agreement with respect 
to the premises. 

Section 7. Quiet Enjoyment 

So long as the Lessee shall pay all rentals provided 
for in this Agreement and shall observe and perform all the 
terms, covenants and conditions on the Lessee's part to be 
observed and performed under this Agreement, the Lessee may 
peaceably and quietly enjoy the premises, during the initial term 
of the letting and any extension thereof entered into pursuant to 
the provisions of this Agreement, without hindrance or 
molestation by anyone claiming by, through or under the Port 
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Authority, subject, nevertheless, to the terms, covenants and 
conditions of this Agreement, it being understood that the Port 
Authority's liability hereunder shall obtain only so long as it 
remains the owner of the premises. 

Section 8. Ingress and Egress 

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

Section 9. Governmental and Other Requirements 

(a) The Lessee shall procure from all governmental 
authorities having jurisdiction of 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 
hereunder, or to its use and occupancy of the premises hereunder, 
and in addition shall make all improvements, repairs and 
alterations which may be so required. 

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

Section 10. Rules and Regulations 

(a) . The Lessee covenants and agrees to observe and 
obey (and to compel its officers, employees and others on the 
premises with its consent to observe and obey) the Rules and 
Regulations of the Port Authority (a copy of which is attached 
hereto, hereby made a part hereof and marked "Exhibit R") and 
such further reasonable rules and regulations (including 
amendments and supplements thereto) for the government of the 
conduct and operations of the Lessee as may from time to time 
during the letting be promulgated by the Port Authority for 
reasons of safety, health, or preservation of property, or for 
the maintenance of the good and orderly appearance of the 
premises, or for the safe or efficient operation of the 
Facility. The Port Authority agrees that, except in cases of 
emergency, it will give notice to the Lessee of every such 
further rule or regulation at least five (5) business days before 
the Lessee shall be required to comply therewith. The Lessee 
will not be deemed In default of its obligations under this 
paragraph to compel other than its officers and employees to 
comply with the Rules and Regulations of the Port Authority if it 
has used its best efforts to compel such compliance. 

(b) The Port Authority hereby agrees to apply the 
Rules and Regulations set forth in Exhibit R and any further rule 
or regulation hereafter promulgated by the Port Authority 
equitably and without discrimination against the Lessee and all 
other tenants at the Facility except to the extent that any such 
Rule or Regulation may be inapplicable by agreement or otherwise 
to the Lessee or any such tenant. 

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

(d) In the event that any present or future Rule or 
Regulation, or any part thereof, is inconsistent with the rights 
granted to the Lessee under this Agreement or prevents the use of 
the premises for the purposes stated under this Agreement, then, 
only to the extent of such inconsistency, it shall not apply to 
the Lessee, its agents, employees or invitees; but nothing herein 
contained shall limit the effectiveness of any rule or regulation 
now or hereafter promulgated by the Port Authority for reasons of 
safety, health or preservation of property, or for the safe or 
efficient operation of the Facility. 
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Section 11. Method of Operation 

(a) In the performance of its obligations hereunder 
and in the use of the premises, the Lessee shall use reasonable 
efforts to conduct its operations in an orderly and proper 
manner, so as not to annoy, disturb or be offensive to others 
near the premises or at the Facility, and within twenty-four (24) 
hours the Lessee shall remove the cause of any objection made by 
the Port Authority, acting in a non-arbitrary and non-capricious 
manner, relative to the improper conduct of any of the employees 
of the Lessee or of any others on the premises with the consent 
of the Lessee. Except in case of emergency the Port Authority 
will give the Lessee written notice of any objection it may have 
relative to the improper conduct of any of the employees of the 
Lessee or of any others on the premises with the consent of the 
Lessee. 

(b) The Lessee shall not allow any garbage, debris or 
other waste materials (whether solid or liquid) to collect or 
accumulate on the premises and the Lessee shall remove from the 
premises and from the Facility'all garbage, debris and other 
waste materials (whether solid or liquid) arising out of its 
operations hereunder. Any such material which may be temporarily 
stored shall be kept in suitable waste receptacles, the same to 
be made of metal and equipped with tight-fitting covers, and in 
any case to be designed and constructed to contain safely the 
waste material placed by the Lessee therein. Said receptacles 
shall be provided and maintained by the Lessee and shall be kept 
covered except when being filled or emptied. The Lessee shall 
use extreme care when effecting removal of all such material, 
shall effect such removal at such times and by such means as are 
first approved by the Port Authority, acting in a non-arbitrary 
and non-capricious manner, and the Lessee shall in no event make 
use of any facilities or equiment of the Port Authority except 
with the prior consent thereof. 

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

(d) The Lessee shall not commit any nuisance or permit 
its employees or others on the premises with its consent to 
commit or create or continue or tend to create any nuisance on 
the premises or in or near the Facility. The Port Authority 
hereby agrees to apply the provisions of this paragraph equitably 
and without discrimination against the Lessee and all other 
tenants at the Facility. 

(e) The Lessee shall take all reasonable measures to 
eliminate vibrations tending to damage the premises or the 
Facility or any part thereof. 
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(f) The Lessee shall not allow to emanate from the 
premises any noxious or objectionable smokes, gases, or vapors. 

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

(h) The Lessee shall not overload any 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. 

(i) The Lessee shall not do or permit to be done any 
act or thing on the premises or at the Facility which (i) will 
invalidate or conflict with any fire insurance policies covering 
the premises or any part thereof, or the Facility, or any part 
thereof, or (ii) which, in the opinion of the Port Authority 
acting in a non-arbitrary and non-capricious manner, may 
constitute an extra-hazardous condition, so as to increase the 
risks normally attendant upon the operations permitted by this 
Agreement, or (iii) which will increase the rate of any fire 
insurance, extended coverage or rental insurance on the Facility 
or any part thereof or upon the contents of any building 
thereon. The Lessee shall promptly observe, comply with and 
execute the provisions of any and all present and future rules 
and regulations, requirements, orders and directions of the 
National Fire Protection Association and of the Insurance 
Services Office of New Jersey, or of any other board or 
organization exercising or which may exercise similar functions, 
which may pertain or apply to the operations of the Lessee on the 
premises, and the Lessee shall, subject to and in accordance with 
the provisions of this Agreement relating to construction by the 
Lessee, make all improvements, alterations and repairs of the 
premises that may be required at any time hereafter by any such 
present or future rule, regulation, requirement, order or 
direction. If by reason of any failure on the part of the Lessee 
to comply with the provisions of this paragraph, any rate for 
fire insurance, extended coverage or rental insurance on the 
premises or any part thereof, or on the Facility or any part 
thereof, shall at any time be higher than it otherwise would be, 
then the Lessee shall pay to the Port Authority that part of all 
premiums paid by the Port Authority which shall have been charged 
because of such violation or failure by the Lessee. 

(j) From time to time and as often as required by the 
Port Authority, the Lessee shall conduct pressure, water-flow and 
other appropriate tests of the fire-extinguishing system and 
fire-fighting equipment on the premises, whether furnished by the 
Port Authority or by the Lessee. The Lessee shall keep all fire
fighting and fire-extinguishing equipment well supplied with a 
fresh stock of chemicals and with sand, water or other materials 
as the case may be, for the use of which such equipment is 
designed, and shall train its employees in the use of all such 
equipment, including in such training periodic drills, 
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(k) 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 12. Signs 

(a) Except with the prior consent of the Port 
Authority, the Lessee shall not erect, maintain or display any 
advertising, signs, posters or similar devices at or on the 
exterior of the premises or elsewhere at the Facility, provided, 
however, that the Lessee may erect, maintain, and display one (1) 
identification sign on the exterior of the premises and may 
erect, maintain, and display a reasonable number of 
identification, directional and informational signs necessary for 
its operations within the premises and in the hallways of the 
building in which the premises are located. The type of signs 
erected by the Lessee pursuant to this provision, and the 
location and method of installation thereof shall be subject to 
the Port Authority's approval which approval shall not be witheld 
except on account of the standards set forth in paragraph (c) of 
Section 5 of this Agreement. The Lessee shall keep all signs 
installed in any portion of the premises regularly open to the 
public and any signs installed on the exterior of any portion of 
the premises at all times in a clean, first-class condition and 
appearance. All maintenance, repair and replacement obligations 
of the Lessee pursuant to this Agreement shall be applicable to 
all signs installed by the Lessee, and on or before the 
expiration or earlier termination of this Agreement the Lessee 
shall remove the same and repair and restore the area affected 
thereby to the same condition and appearance as the adjacent 
surface. 

(b) Upon demand by the Port Authority, the Lessee 
shall remove, obliterate, or paint out any and all advertising, 
signs, posters, and similar devices placed by the Lessee on the 
premises or elsewhere on the Facility at the expiration or 
earlier termination of the letting, and shall restore the 
preraises and the Facility to the condition thereof prior to the 
placement of such advertising, sign, poster or device. In the 
event of a failure on the part of the Lessee so to remove, 
obliterate or paint out each and every such piece of advertising, 
sign, poster or device and so to restore the preraises and the 
Facility, the Port Authority raay perform the necessary work and 
the Lessee shall pay the reasonable costs thereof to the Port 
Authority on demand. 

Section 13. Indemnity 

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

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

(c) The Lessee, in its own name as assured, shall 
maintain and pay the premiums on the following described policies 
of comprehensive general liability insurance (which insurance 
shall include without limitation garage keeper's legal liability 
coverage) and comprehensive automobile liability insurance 
covering all owned, non-owned or hired vehicles used in 
connection with its operations hereunder which policies shall 
cover its operations hereunder and shall be effective throughout 
the letting. In limits not lower than the following: 

(1) Bodily-injury liability: for injury to or 
wrongful death of one person, $2,000,000; for injury to or 
wrongful death of more than one person from any one 
occurrence, $2,000,000; and 

(2) Property-damage liability: for all damages 
arising out of injury to or destruction of property in any 
one occurrence, $2,000,000. 

In addition, the Lessee shall also take out and maintain Worker's 
Compensation Insurance in accordance with the requirements of 
law, and the Lessee's Worker's Compensation Policy shall be 
specially endorsed to include coverage afforded by the U.S. 
Longshoremens' and Harbor Workers' Compensation Act. 

(d) With the exception of the Workers' Compensation 
Insurance Policy, each policy of insurance described in paragraph 
(c) of this Section shall include the Port Authority as an 
additional insured and each such policy shall contain a provision 
that the insurer shall not, without obtaining express advance 
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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. Such 
policies shall not exclude or except from their coverage damages 
arising out of injury to or destruction of property occupied or 
used by or rented to the Lessee, and shall not exclude claims 
arising out of or in connection with work performed within fifty 
feet of railroad property. Each such policy shall contain a 
contractual liability endorsement covering the obligations 
assumed by the Lessee under paragraph (a) of this Section and 
such policies shall not contain any 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 additional insured or the coverage under 
the contractual liability endorsement described in 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. 

(e) As to insurance of any type whatsoever required or 
permitted by any provision of this Agreement, a certified copy of 
each of the policies or a certificate evidencing the existence 
thereof, or a binder, shall be delivered to the Port Authority 
within fifteen (15) days after the 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 shall be 
delivered to the Port Authority at least fifteen (15) days prior 
to the expiration date of each expiring policy, except for any 
policy expiring after the date of expiration of the letting 
hereunder, as the letting may be from time to time extended, and 
a certificate or a certified copy of each such renewal policy 
shall be delivered to the Port Authority with due diligence. If 
at any time any policy shall be or become unsatisfactory to the 
Port Authority as to form or substance, or 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. 
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Section 14. Maintenance and Repair 

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

(b) The Lessee shall repair, replace, rebuild and 
paint all or any part of the premises or of the Facility which 
may be damaged or destroyed by the acts or omissions of the 
Lessee or by those of its officers or employees, or of other 
persons on or at the premises with the consent of the Lessee, 
other than employees of the Port Authority, its agents, and 
contractors. The provisions of this paragraph shall not require 
the Lessee to repair, replace, rebuild, or paint any portion of 
the Facility, other than the premises, damaged or destroyed by 
the acts or omissions of persons other than the Lessee, its 
officers, members, employees, agents, or contractors. 

(c) Throughout the term of the letting under this 
Agreement, the Lessee shall assume the entire responsibility for, 
and shall relieve the Port Authority from all responsibility 
from, all care, maintenance, repair and rebuilding whatsoever in 
the premises, 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 on the 
premises and all other fixtures, machinery, or equipment now or 
hereafter belonging to or connected with said premises or the 
Lessee's operations being constructed thereon. 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 expiration or 
termination of the letting and all times during the letting, the 
same (or a reconstruction of all or any part thereof) will be in 
as good condition as at the commencement thereof (or, in the case 
of improvements made during the letting hereunder, in as good 
condition as at the time of the installation or construction 
thereof), except for reasonable wear and tear which does not 
adversely affect the watertight condition or structural integrity 
of the building or other structures on the premises or adversely 
affect the efficient or the proper utilization of any part of the 
premises. The Lessee shall make frequent periodic inspections of 
the premises and subject to Sections 5, 13, and 16 of this 
Agreement shall make all repairs and replacements, and do all 
rebuilding, inside and outside, ordinary and extraordinary, 
partial and entire, foreseen and unforeseen, structural or 
otherwise, regardless of the cause of the condition requiring 
such repairs, rebuilding or replacements and whether or not 
caused by fire or other casualty, which repairs, rebuilding and 
replacements by the Lessee shall be in quality and class not 
inferior to the original in materials and workmanship. 
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(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 
belonging to the Port Authority or for which it is responsible, 
located or to be located in or on the premises, excepting only 
loss, theft or damage which result solely from the affirmative 
negligent or wilful acts of the Port Authority, its 
Commissioners, officers, employees and representatives, and shall 
promptly replace or repair the same within twenty (20) days after 
such loss, theft or damage; and the Lessee shall yield and 
deliver the same or replacements thereof to the Port Authority at 
the expiration or earlier termination of the letting under this 
Agreement in the same condition as at the commencement of the 
letting, reasonable wear and tear not materially affecting the 
efficient use and functioning of the same excepted. 

(e) Upon sixty L.(60) days' notice from the Lessee that 
any part of the water area adjacent to the Berth (or any 
subsequent berth at the Facility employed by the Lessee) has 
shallowed to a depth of twenty-eight (28) feet below mean low 
water, the Port Authority shall proceed (to the extent permitted 
by governmental authorities having jurisdiction) to dredge that 
part of the water area specified in the said notice (or such 
portion thereof as may be necessary), either directly or through 
a contractor,ffito a depth of thirty (30) feet below mean low 
water, at no cost or expense to the Lessee. 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, the dredging 
required shall be only such as shall produce (or leave in place) 
such depths and slopes as the Port Authority, acting in a non-
arbitrary and non-capricious manner, shall determine may be 
required for underwater support of structures, which 
determination shall be controlling as long as the Port Authority 
is acting in a non-arbitrary and non-capricious manner. The terra 
"governmental authorities having jurisdiction" as used in this 
paragraph shall not include the Port Authority. 

(f) Except under circumstances as to which paragraph 
(b) of this Section applies, the Port Authority will repair, 
replace, and maintain the Infrastructure. Notwithstanding the 
foregoing, in the event that as a result of a casualty insured 
against in favor of the Port Authority under the New Jersey 
Standard Form of Fire Insurance Policy and the New Jersey Form of 
Extended Coverage Endorsement carried by it on any wharf, 
roadway, structure, or other facility which is part of the 
Infrastructure or in the event of a casualty which at the tirae of 
the occurrence of the damage would have been covered by the New 
Jersey Standard Form of Fire Insurance Policy and the New Jersey 
Standard Form of Extended Coverage Endorsement, whether or not 
said policy or endorsement was actually carried by the Port 
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Authority at the time of such damage, the Infrastructure is 
damaged (without the fault of the Lessee, its officers, 
employees, agents, or contractors) so as to render it unusable in 
whole or in part, then 

(1) if, the Port Authority, acting in a non-
arbitrary and non-capricious manner, determines that 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. 

(2) if the Port Authority, acting in a non-
arbitrary and non-capricious manner, determines that the 
necessary repairs or rebuilding cannot be completed within ninety 
(90) days after the occurrence of the damage, then the Port 
Authority shall have the option excercisable by notice given to 
the Lessee within sixty (60) days' of the occurrence of the 
damage: (i) to repair or rebuild with due diligence, provided, 
that in the event the Port Authority shall notify the Lessee that 
the Port Authority elects this option, the Lessee shall have the 
right on thirty (30) days' notice to the Port Authority given 
within ten (10) days' of its receipt of the Port Authority's 
notice to terminate the letting under this Agreement with the -
same effect as expiration provided, that, a responsible officer 
or partner of the Lessee shall certify to the Port Authority that 
on an economic or operational, basis the premises are unusable by 
the Lessee for the operations described in Section 4 of this 
Agreement prior to the substantial completion of the repairs or 
rebuilding and the Lessee shall give the Port Authority notice of 
such termination in writing within twenty (20) days after the 
Lessee's receipt of notification from the Port Authority 
respecting the duration of the repairs or rebuilding and 
provided, further, that the Lessee is not then in default under 
this Agreement after the giving of a notice thereof, and the 
expiration of any applicable period to cure, or under notice of 
termination from the Port Authority either on the date of the 
giving of its notice to the Port Authority or on the effective 
date thereof; or (ii) to terminate the Lessee's right to the use 
of the damaged wharf, roadway, structure, or other facility only, 
provided, that in the event the Port Authority shall notify the 
Lessee that the Port Authority elects this option, the Lessee 
shall have the right on thirty (30) days' notice to the Port 
Authority given within ten (10) days' of its receipt of the Port 
Authority's notice to terminate the letting under this Agreement 
with the same effect as expiration provided, that a responsible 
officer of the Lessee certifies to the Port Authority that on an 
economic or operational basis the premises is unusable for the 
continued operations of the Lessee as provided in Section 4 
hereof without the use of the damaged wharf, roadway, structure, 
or other facility which has been damaged or destroyed and the 
Lessee shall give the Port Authority notice of such termination 
in writing within twenty (20) days after the Lessee's receipt of 
notification from the Port Authority terminating the Lessee's 
right to the use thereof, and provided, further, that the Lessee 
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is not then in default under this Agreement after the giving of a 
notice thereof, and the expiration of any applicable period to 
cure, ox under notice of termination from the Port Authority 
either on the date of the giving of the notice or on the 
effective date thereof; or (iii) to terminate the letting as to 
the entire premises, provided, that In the event the Port 
Authority elects this option the Port Authority shall certify to 
the Lessee that at least 50% of the other leases at the Facility 
have been similarly terminated. In the event the letting under 
this Agreement is terminated pursuant to the provisions of this 
paragraph, this Agreement and the letting hereunder shall cease 
and expire on the effective date of termination stated in the 
notice as if such date were the date originally stated herein for 
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 shall mature on such date. 

(3) If, in the case of any event described in 
this paragraph, the Port Authority elects to repair or rebuild, 
the Lessee shall not be entitled to any abatement of the Basic 
Rental payable under this Agreement except if, and only to the 
extent that, the Port Authority actually receives the proceeds of 
rental insurance, if any, in effect in connection with such 
damage. Nothing herein shall be construed to imply as an 
obligation on the Fort Authority to carry any such insurance. In 
no event shall the Lessee be entitled to an abatement of the 
Facility Rental or Additional Basic Rental payable pursuant to 
the provisions of this Agreement. 

(g) The Lessee shall secure and maintain in its own 
name as assured and shall pay the premiums on the following 
poliqy of insurance in the limit set forth below, which policy 
shall be effective during the term of the letting under this 
Agreement: 

(1) All risk property damage insurance covering 
the full replacement cost of any property owned, leased, or 
within the care, custody or control of the Lessee and now or in 
the future located on or constituting a part of the premises 
leased to the Lessee, except for any personal property owned by 
the Port Authority. Full replacement cost shall be determined by 
the Port Authority acting in a non-arbitrary and non-capricious 
manner. No omission on the part of the Port Authority to make 
such determination shall relieve the Lessee of its obligations to 
maintain the appropriate insurance under this paragraph. Such 
insurance shall cover and insure against such hazards and risks 
as at least would be insured against under the Standard Form of 
Fire Insurance Policy in the State of New Jersey, or any 
successor thereto, and the broadest form of extended coverage 
endorsement prescribed as of the effective date of said insurance 
by the rating organization having jurisdiction, including without 
limitation hazards and risks of flood, earthquake, windstorm, 
cyclone, tornado, hail, explosion, riot, civil commotion, 
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aircraft, vehicles and smoke, and, if the Port Authority so 
requests, also covering nuclear property losses and contamination 
and boiler and machinery hazards 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 the Port Authority and the Lessee (with 
insurance clauses consistent with the provisions of this Lease) 
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 and, except under the circumstances 
described in paragraph (1) of Section 5 of this Agreement, shall 
be made available to the Lessee to be applied by the Lessee 
strictly and solely to the repair, replacement, or rebuilding of 
the premises as elsewhere provided in this Agreement. As to any 
insurance required by this paragraph, a certificate of insurance, 
or binders, shall be delivered by the Lessee to the Port 
Authority simultaneously with the delivery of an executed copy of 
this Agreement by the Lessee. In the event any binder is 
delivered, it shall be replaced within thirty (30) days by a 
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 invalidated by any 
act or negligence of the Lessee or any other insured. Each 
policy of insurance shall have attached thereto an endorsement 
that the Port Authority will be given at least thirty (30) days' 
prior notice of any material change in the policy. A certificate 
of insurance with 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 become unsatisfactory to the Port Authority, the Lessee shall 
promptly obtain a new and satisfactory policy in replacement. 

Section 15. Casualty 

(a) In the event that as a result of a casualty, 
whether or not insured or insurable, the premises are damaged the 
Lessee shall rebuild the same with due diligence. Except under 
the circumstances described in paragra:ph (1) of Section 5 of this 
Agreement, the proceeds of insurance from coverages secured in 
accordance with Section 14 shall be made available to the Lessee 
against the cost of such rebuilding. Under the circumstances 
described in paragraph (1) of Section 5 of this Agreement the 
proceeds of such insurance shall be deposited directly in the 
Insurance Trustee's account described in paragraph (1) of said 

- 41 -



Section 5. The procedures for such rebuilding and for making 
proceeds available to the Lessee shall be the sarae as for the 
initial construction as set forth in Section 5, except that the 
Port Authority shall have no obligation to make any payment 
pursuant to Section 5(p) or 5(q) hereof. 

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

(c) In the event of damage to or a partial or total 
destruction of the premises, the Lessee shall within thirty (30) 
days after the occurrence commence to remove frora the premises or 
from the portion thereof destroyed, all damaged property (and all 
debris thereof] including damaged buildings and structures, and 
all damaged property belonging to the Lessee or to any third 
person whatsoever, and thereafter shall diligently continue such 
removal, and if the Lessee does not perform its obligation 
hereunder, the Port Authority may remove such debris and dispose 
of the same and may remove such property to a public warehouse 
for deposit or raay retain the same in its own possession and sell 
the same at public auction, the proceeds of which shall be 
applied first to the expenses of removal, storage and sale, and 
second to any sums owed by the Lessee to the Port Authority, with 
any balance remaining to be paid to the Lessee; if the expenses 
of such removal, storage and sale shall exceed the proceeds of 
sale, the Lessee shall pay such excess to the Port Authority 
within ten (10) business days following written demand. Without 
limiting any term or provision of this. Agreement, the Lessee 
shall indemnify and save harmless the Port Authority, its 
officers, agents, employees, contractors and subcontractors, from 
and against any and all claims of third persons arising out of 
the exercise by the Port Authority of its right to remove 
property as hereinabove provided including all claims for 
conversion, all claims for damage or destruction of property, all 
claims for injuries to persons (including death), and all other 
claims for damages, consequential or otherwise, excepting only 
claims which result solely from the negligent or wilful acts of 
the Port Authority, its Commissioners, officers, employees and 
representatives. 

Section 16. Construction by the Lessee 

After completion of the construction work described in 
Section 5 hereof, the Lessee shall not erect any structures, make 
any improvements or do any other construction work on the 
premises or alter, modify or make additions, improvements or 
repairs to or replacements of, any structure now existing or 
built at any time during the letting, or install any fixtures 
without the prior consent of the Port Authority, If after 
completion of the construction work described in Section 5 hereof 
the Lessee desires to make any improvements or do any other 
construction work on the premises or alter, modify or make 
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additions, improvements or repairs to or replacements of, any 
structure now existing or built at any time during the letting, 
or install any fixtures, the Port Authority shall act with 
reasonable promptitude in connection with review by the Port 
Authority of any request by the Lessee for any consent required 
under this Section and the Port Authority shall not arbitrarily 
or capriciously withold its consent to the installation of any 
fixtures in the existing buildings constructed on the premises. 
Nothing contained herein is intended to relieve the Lessee of its 
repair, replacement, and rebuilding obligations as elesewhere set 
forth in this Agreement. 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 during the letting or at the 
expiration thereof unless the Port Authority, at any tirae prior 
to the expiration of the term of the letting, or any extension or 
renewal thereof, shall give notice to the Lessee to remove the 
same, or, with respect to any thing done without the Port 
Authority's consent, 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, the Port Authority may effect the 
removal or change, and the Lessee hereby agrees to pay the cost 
thereof to the Port Authority upon demand. In the event the Port 
Authority consents to the performance of any construction, 
improvement, alteration, modification, addition, repair, 
replacement or installation work pursuant to the provisions of 
this Section, or the Lessee is required to perform such work, the 
Lessee shall submit to the Port Authority a duly executed 
Construction Application in the form attached to this Agreement 
as Exhibit B, together with complete plans and specifications 
covering the work, which shall bear the seal of a qualified 
architect or professional engineer and shall be in sufficient 
detail for a contractor to perform the work. The Port Authority 
shall not request any revision to the Lessee's proposed plans and 
specifications covering such work except for reasons of safety, 
health, operational utility, impact on or compatability of the 
proposed work on utility systems or on other parts of the 
Facility, or unless the Port Authority, acting in a non-arbitrary 
and non-capricious manner shall determine that the proposed work 
shall fail to comply with all governmental laws, ordinances, 
enactments, resolutions, rules and orders including, without 
limitation, the enactments, ordinances, resolutions, and 
regulations of the City of Jersey City and its various 
departments, boards, and bureaus, that are applicable or would be 
applicable if the Port Authority were a private corporation, or 
fails to comply with all applicable requirements of the Insurance 
Services Office of New Jersey. All plans and specifications 
submitted by the Lessee in accordance with this Section shall be 
in such detail as may reasonably permit the Port Authority to 
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make a determination as to whether the requirements set forth 
herein are met and in connection with review by the Port 
Authority of such submissions, the Lessee shall submit to the 
Port Authority, at the Port Authority's request, such additional 
data, detail or Information as the Port Authority, acting in a 
non-arbitrary and non-capricious manner, shall determine is 
necessary for such review. The Port Authority will apply the 
standards enumerated in this Section consistently and without 
discrimination against the Lessee. 

Section 17.' Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or 
has incurred any obligations or expense which the Lessee has 
agreed to pay or reimburse the Port Authority for, or if the Port 
Authority is required or elects to pay any sum or sums or incurs 
any obligations or expense by reason of the failure, neglect or 
refusal of the Lessee to perform or fulfill any one or more of 
the conditions, covenants or agreements contained in this 
Agreement or as a result of an act or omission of the Lessee 
contrary to the said conditions, covenants and agreements, the 
Lessee shall pay to the Port Authority the sum or sums so paid or 
the expense so incurred, including all interest, costs, damages 
and penalties, and the same may be added to any installment of 
rent thereafter due hereunder, and each and every part of the 
sarae shall be and become additional rent, recoverable by the Port 
Authority in the same manner and with like remedies as if it were 
originally a part of the basic rental as set forth in Section 3 
of this Agreement. Prior to the exercise by the Port Authority 
of the right described in this paragraph the Port Authority, 
except in case of emergency, will give the Lessee not less than 
thirty (30) days prior notice specifying the obligation which the 
Lessee has failed or refused to perform, and except in an 
emergency the Port Authority will not proceed to'perform any such 
obligation if during the thirty (30) day period following the 
Port Authority's notice that it will perform the said obligation 
the Lessee shall perform such obligation (or, if fulfillment of 
such obligation requires activity over a period of time, shall 
commence to perform whatever may be required for fulfillment and 
shall continue such performance without interruption except for 
causes beyond its control). If the curing of such default 
requires activity over a period of time and the Lessee shall have 
commenced the curing of such default within the said thirty day 
period, and shall diligently continue such performance, the said 
thirty day period shall be extended for such further period of 
time as such performance requires. 

(b) For all purposes under this Section and in any 
suit, action or proceeding of any kind between the Port 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 payraent was necessary and reasonable. Should 
the Port Authority elect to use its operating and maintenance 
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staff in performing any work and. to charge the Lessee with the 
cost thereof, any time report of any employee of the Port 
Authority showing hours of work or labor allocated to such work, 
or any stock requisition of the Port Authority showing the 
issuance of materials for use in the performance thereof, shall 
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: (1) Payroll costs, including contributions to the 
Retirement System, or the cost of participation in other pension 
plans or systems, insurance costs, sick-leave pay, holiday, 
vacation and authorized-absence pays; (2) Cost of materials and 
supplies used; (3) Payments to contractors; (4) Any other 
direct costs; and (5) 30% of the sum of the foregoing. 

Section 18. Rights of Entry Reserved 

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

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

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

(d) In the event that any property of the Lessee shall 
obstruct the access of the Port Authority, its employees, agents 
or contractors to any of the existing or future utility, 
mechanical, electrical and other systems and thus shall interfere 
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with the inspection, maintenance or repair of any such system, 
the Lessee shall move such property, as directed by the Port 
Authority, acting in a non-arbitrary and non-capricious manner, 
in order that the access may be had to the system or part thereof 
for its inspection, maintenance or repair, and, if the Lessee 
shall fail so to move such property after written direction from 
the Port Authority, acting in a non-arbitrary and non-capricious 
manner, to do so, the Fort Authority may move it and the Lessee 
hereby agrees to pay the cost of such moving upon demand, 

(e) Nothing in this Section shall impose, or shall be 
construed to impose upon the Port Authority, any obligations so 
to construct or maintain or to make repairs, replacements, 
alterations or additions, or shall create any liability for any 
failure so to do. The Lessee is and shall be in exclusive 
control and possession of the premises and the Port Authority 
shall not in any event be liable for any injury or damage to any 
property or to any person happening, on or about the premises or 
for any injury or damage to the preraises 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). 

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

.(g) If, during the last month of the letting, the 
Lessee shall have removed all or substantially all its property 
from the premises, the Port Authority may immediately enter and 
alter, renovate and redecorate the premises. 

(h) The exercise of any or all of the foregoing rights 
by the Port Authority or others shall not be or be construed to 
be an eviction of the Lessee nor be made the grounds for any 
abatement of rental nor any claim or demand for damages, 
consequential or otherwise. 

Section 19. Limitation of Rights and Privileges Granted 

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

- 46 -



are located; (iii) permits, licenses, regulations and 
restrictions, if any, of the United States the municipality or 
State in which the premises are located, or other governmental 
authority. 

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

(c) Nothing in this Agreement contained shall grant to 
the Lessee any rights whatsoever in the air space above the roof 
of the building or buildings or portion of a building or 
buildings, if any are included in the premises, (except to the 
extent required in either case for the performance of any of the 
obligations of the Lessee hereunder), or more than twenty (20) 
feet above the present ground level of any open area included in 
the premises. If any construction or installation is 
contemplated in this Agreement, the height thereof above ground 
shall be as determined solely by the Port Authority. 

Section 20. Prohibited Acts 

(a) Subject to all the terms and provisions of this 
Agreement, the Lessee may install a cafeteria or other eating 
facility in the premises pursuant to an approved construction 
application as provided in Section 5 and Section 16 hereof and 
may operate such facility with its own employees, or arrange for 
the operation thereof by an independent contractor or operator 
selected by the Lessee unless the Port Authority, acting in a 
non-arbitrary and non-capricious manner, determines that said 
contractor or 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 and the Lessee 
may install vending machines or devices designed to dispense or 
sell food, beverages, tobacco or tobacco products, or arrange for 
the installation and operation of such machines, subject to the 
Port Authority's approval of the type and method of installation 
thereof provided, further, that the Port Authority shall not 
withhold its consent to the method and location of such 
installation except on account of the standards set forth in 
Section 16 of this Agreement. The Lessee may use an independent 
contractor, operator or supplier for such machines selected by 
the Lessee unless the Port Authority, acting in a non-arbitrary 
and non-capricious manner, determines that said contractor, 
operator or supplier 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 
cafeteria and vending machines shall be installed and operated 
solely for use by the Lessee's officers, members, employees, 
contractors, customers, guests, and invitees. The Lessee's 
agreement with any contractor, operator or supplier of eating 
facilities or vending machines shall permit cancellation by the 
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Lessee on short term notice in the event the Port Authority, 
acting in a non-arbitrary and non-capricious manner, 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 contractor, operator or 
supplier shall comply with all of the applicable 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 respsonsible therefor to the Port 
Authority only. 

(b) Subject to all the terms and provisions of this 
Agreement, the Lessee may permit the installation in the preraises 
of telephone pay-stations provided that the number thereof, the 
method of installation and the location thereof shall have been 
consented to in advance by the .Port Authority, provided, further, 
that the Port Authority shall not withhold its consent to the 
method and location of such installation except on account of the 
standards set forth in Section 16 of this Agreement. 

(c) Except as expressly permitted by the provisions of 
paragraphs (a) and (b) of this Section, the Lessee shall not 
install, maintain or operate, or permit the installation, 
maintenance or operation on the premises of any vending machine 
or device designed to dispense or sell food, beverages, tobacco, 
tobacco products or merchandise of any kind, whether or not 
included in the above categories, or of any restaurant, 
cafeteria, kitchen, stand or other establishment of any type for 
the preparation, dispensing or sale of food, beverages, tobacco, 
tobacco products or merchandise of any kind, whether or not 
included in the above categories, or of any equipment or device 
for the furnishing to the public of any retail service. 

(d) Subject to the provisions of paragraphs (a) and 
(b) of this Section, the Port Authority, by itself, or by 
contractors, lessees, or permittees, shall 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 on the premises. The Lessee shall have the 
right to receive and retain the revenues from all coin-operated 
or other machines or devices which it may install on the premises 
pursuant to the provisions of paragraphs (a) and (b) of this 
Section, or from the operation of such facilities as may be 
operated on the premises pursuant to said paragraphs (a) and (b). 

Section 21, 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 
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insolvency statute, or shall make a general 
assignment for the benefit of creditors, or file a 
voluntary petition in bankruptcy or a petition or 
answer seeking an arrangement or its 
reorganization or the readjustment of its 
indebtedness under the federal bankruptcy laws or 
under any other law or statute of the United 
States or of any State thereof, or consent to the 
appointment of a receiver, trustee, or liquidator 
of all or substantially all of its property; or 

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

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

(4) Except as expressly permitted in 
subparagraph (a)(5) of this Section and in Section 
42 hereof or in Section 43 hereof, the letting or 
the interest of the Lessee under this Agreement 
shall be transferred to, pass to or devolve upon, 
by operation of law or otherwise, any other 
person, firm or corporation; or 

(5) The Lessee shall, without the prior 
approval of the Port Authority, become a possessor 
or merged corporation in a merger, a constituent 
corporation in a consolidation, or a corporation 
in dissolution; provided, however, that a merger 
or consolidation shall not be a ground for 
termination if the resulting corporation meets all 
the requirements of a permitted assignee under 
Section 42 hereof; or 

(6) If the Lessee is a partnership, the said 
partnership shall be dissolved as the result of 
any act or omission of its partners or any of 
them, or by operation of law or the order or 
decree of any court having jurisdiction, or for 
any other reason whatsoever; or 
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(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 ninety (90) 
days; or 

(8) The Lessee shall voluntarily abandon, 
desert or vacate the premises or discontinue its 
operations at the premises or at the Facility for 
a period in excess of sixty (60) days or, after 
exhausting or abandoning any right of further 
appeal, the Lessee shall be prevented for a period 
of forty-five (45) days by action of any 
governmental agency from conducting its operations 
on the premises, regardless of the fault of the 
Lessee; or 

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

(10) The Lessee shall fail duly and 
punctually to pay the rental or to make any other 
payment required under this Agreement when due to 
the Port Authority within five (5) days after 
receipt of notice of default from the Port 
Authority referring to this Section and specifying 
the rental, fee, charge or other sum which has not 
been paid; 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 
thirty (30) days after its receipt of notice of 
default thereunder from the Port Authority (except 
where fulfillment of its obligation requires 
activity over a period of time, and the Lessee 
shall have commenced to perform whatever may be 
required for fulfillment within thirty (30) days 
after receipt of notice, and continues such 
performance without interruption except for causes 
beyond its control); 

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

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

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

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

Section 22. Right of Re-entry 

The Port Authority shall, as additional remedies upon 
the giving of a notice of termination as provided in Section 21 
of this Agreement, have the right to re-enter the premises and 
every part thereof upon the effective date of termination without 
further notice of any kind, and shall also have the right to 
dispossess the Lessee and regain and resume possession by the 
institution of summary or other legal proceedings. Such re
entry, or regaining or resumption of possession, however, shall 
not in any manner affect, alter or diminish any of the 
obligations of the Lessee under this Agreement, and shall in no 
event constitute an acceptance of surrender. 

Section 23, Waiver of Redemption 

The Lessee hereby waives any and all rights to recover 
or regain possession of the premises and all rights of 
redemption, granted by or under any present or future law in the 
event it is evicted or dispossessed for any cause, or in the 
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event the Port Authority obtains possession of the premises in 
any lawful manner. 

Section 24. Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been 
terminated in accordance with a notice of termination as provided 
in Section 21 of this Agreement, or the interest of the Lessee 
shall have been cancelled pursuant thereto, or in the event that 
the Port Authority has re-entered, regained or resumed possession 
of the premises in accordance with the provisions of Section 22 
of this Agreement, all of the obligations of the Lessee under 
this Agreement shall survive such termination or cancellation, 
re-entry, regaining or resumption of possession and shall reraain 
in full force and effect for the full term of the letting, as 
originally fixed in Section 2 hereof, and the amount or amounts 
of damages or deficiency shall become due and payable to the Port 
Authority to the same extent, at the same time or times and in 
the same manner as if no termination, cancellation, re-entry, 
regaining or resumption of possession has taken place. The Port 
Authority may maintain separate actions each month to recover the 
damage or deficiency then due, or at its option and at any time 
may sue to recover the full deficiency (less the proper discount) 
for the entire unexpired term. Notwithstanding any provisions of 
this Agreement to the contrary, it is understood that in no event 
shall the Lessee have the.right, nor will the Lessee be required 
to enter the premises to perform any of its obligations under 
this Agreement subsequent to termination or cancellation (or to 
re-entry, regaining or resumption of possession). Nothing 
contained herein shall or shall be deemed to relieve the Lessee 
from its obligations hereunder to reimburse the Port Authority 
for any damages suffered by the Port Authority as a result of the 
Lessee's failure to perform under the terms of this Agreement or 
shall or shall be deemed to alter or limit any other remedies 
available to the Port Authority against the Lessee under this 
Agreement, or otherwise, in the event the Lessee defaults in the 
performance of any of its obligations under this Agreement. 

(b) The amount of damages for the period of tirae 
subsequent to termination or cancellation (or to re-entry, 
regaining or resumption of possession) on account of the basic 
rental obligations of the Lessee, shall be the sura of the 
following: 

(1) The amount of the total of all annual rentals 
(including without limitation the Facility 
Rental), less the installments thereof paid prior 
to the effective date of termination, except that 
the credit to be allowed for the installment paid 
on the first day of the month in which the 
termination is effective shall be prorated for the 
part of the month the letting remains in effect, 
on a daily basis; and 
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(2) An amount equal to all expenses incurred by 
the Port Authority in connection with regaining 
possession and restoring and reletting the 
premises, for legal expenses, boiler insurance 
premiums, if any, putting the premises in order 
including without limitation, cleaning, decorating 
and restoring (on failure of the Lessee to 
restore), maintenance and brokerage fees. 

Section 25. Reletting by the Port Authority 

The Port Authority, upon termination or cancellation 
pursuant to Section 21 of this Agreement, or upon any re-entry, 
regaining or resumption of possession pursuant to Section 22 of 
this Agreement, may occupy the premises or raay relet the preraises 
and shall have the right to permit any person, firm or 
corporation to enter upon the premises and use the same. Such 
reletting may be of part only of the premises or of the premises 
or a part thereof together with other space, and for a period of 
time the same as or different from the balance of the term 
hereunder remaining, and on terms and conditiions. the sarae as or 
different frora those set forth in this Agreement. The Port 
Authority shall also, upon termination or cancellation pursuant 
to Section 21 of this Agreement, or upon re-entry, regaining or 
resumption of possession pursuant to Section 22 of this 
Agreement, have the right to repair and to make structural or 
other changes in the premises, including changes which alter the 
character of the premises and the suitability thereof for the 
purposes of the Lessee under this Agreement, without affecting, 
altering or diminishing the obligations of the Lessee 
hereunder. In the event either of any reletting or of any actual 
use and occupancy by the Port Authority (the mere right to use 
and occupy not being sufficient however) there shall be credited 
to the account of the Lessee against its survived obligations 
hereunder any net amount remaining after deducting from the 
amount actually received from any lessee, licensee, permittee or 
other occupier in connection with the use of the premises (or 
portion thereof) during the balance of the term of the letting as 
the same is originally stated in this Agreement, or from the 
market value of the occupancy of such portion of the premises as 
the Port Authority raay itself during such period actually use and 
occupy, all reasonable expenses, reasonable costs and reasonable 
disburseraents incurred or paid by the Port Authority in 
connection therewith. Neither any such letting nor any such 
other use or occupancy shall be or be construed to be an 
acceptance of a surrender. 

Section 26, Remedies to Be Nonexclusive 

All remedies provided in this Agreement shall be deemed 
cumulative and additional and not in lieu of or exclusive of each 
other or of any other remedy available to the Port Authority at 
law or in. equity, and neither the exercise of any remedy, nor any 
provision in this Agreement for a remedy or an indemnity shall 
prevent the exercise of any other remedy. 
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Section 27. Surrender 

(a) The Lessee covenants and agrees to yield and 
deliver peaceably to the Port Authority possession of the 
premises 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 
Section 14(c) hereof regarding the condition of the premises at 
the expiration or termination of the letting hereunder. 

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

Section 28, Acceptance of Surrender of Lease 

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

Section 29. Notices 

(a) All notices, permissions, requests, consents and 
approvals given or required to be given to or by either the Port 
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Authority or the Lessee, except as otherwise expressly provided 
herein, shall be in writing (which shall include a telegram when 
delivered to the telegraph company), and all such notices and 
requests shall be (1) personally delivered to the party or to the 
duly designated officer or representative of such party; or (ii) 
delivered to an office of such party, officer or representative 
during regular business hours; or (ill) delivered to the 
residence of such party, officer or representative at any time; 
or (iv) if directed to the Lessee, delivered to the preraises at 
any time; or (v) forwarded to such party, officer or 
representative at the office or residence address by registered 
or certified mail, or delivered to such party at such address by 
"Federal Express" or similiar courier service. The Lessee shall 
designate an office within the Port of New York District and an 
officer or representative whose regular place of business is at 
such office. Until further notice, the Port Authority hereby 
designates its Executive Director, and the Lessee designates the 
person whose name appears on the first page of this Agreeraent as 
their respective officers or representatives upon whom notices 
and requests may be served, and the Fort Authority designates its 
office at One World Trade Center, New York, New York 10048, and 
the Lessee designates its office, the address of which is set 
forth in Page 1 of this Agreement, as their respective offices 
where notices and requests may be served. In the event the Port 
Authority gives any written notice in accordance with this 
Section pursuant to any provisions of this Agreement, the Port 
Authority, solely as an accommodation to the Lessee, and for 
information purposes only, will endeavor to forward a duplicate 
copy of such notice to Stanley Tannenbaum, Esq., Sills, Beck, 
Cummis, Zuckerman, Radin, Tischman & Epstein, 33 Washington 
Street, Newark, New Jersey 07102, but it is expressly understood 
and agreed that the giving of such duplicate notice shall not be 
or be deemed to be a condition precedent to the effectiveness of 
such notice, nor shall the failure to give such duplicate notice 
impose any liability on the Port Authority or prevent or be 
deemed to prevent the taking of any action or the doing of any 
thing which the Port Authority has the right to take or do upon 
the giving of notice in accordance with this Section. The Port 
Authority shall forward such duplicate notice in the same manner 
as the original notice is served on the Lessee, but the Port 
Authority shall not be required to offer proof of service or 
proof of receipt of such duplicate notice. 

(b) If any notice is mailed or delivered, the giving 
of such notice shall be complete upon receipt or, in the event of 
a refusal by the addressee, upon the first tender of the notice 
to the addressee or at the permitted address. If any notice is 
sent by telegraph, the giving of such notice shall be complete 
upon receipt or, in the event of a refusal by the addressee, upon 
the first tender of the notice by the telegraph company to the 
addressee or at the address thereof. 
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Section 30. General 

(a) Wherever in this Agreement the Lessee agrees or is 
required to do or has the right to do, any act or thing, the 
following shall apply: 

(1) If the Lessee is a corporation, its 
obligations shall be perforraed by it and its rights 
shall be exercised only by its officers and 
employees; or 

(2) If the Lessee is a partnership, its 
obligations shall be perforraed and its rights shall be 
exercised by its partners and employees only; or 

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

except that the Lessee raay use contractors in the performance of 
its obligations to maintain and repair the premises, provided, 
that if separate contractors are engaged to perform any of the 
foregoing services nevertheless the active management, direction, 
administration, executive action and overhead functions involved 
in the operations of the Lessee shall all be performed at all 
times during the letting solely by the Lessee, its officers and 
employees, and provided, further, that the Lessee shall be fully 
responsible to the Port Authority for the acts and omissions of 
such contractors and their offleers, agents, representatives, 
employees and persons on the premises with their consent to the 
same extent as if the sarae were the employees of the Lessee. 
None of the provisions of this paragraph (a) shall be taken to 
alter, amend or diminish any obligation of the Lessee assumed in 
relation to its invitees, busines visitors, agents, 
representatives, contractors, customers, guests, or other 
persons, firms or corporations doing business with it or using or 
on or at the premises with its consent. 

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

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

(d) The Lessee's representative, hereinbefore 
specified in this Agreeraent, (or such substitute as the Lessee 
raay hereafter designate in writing) shall have full authority to 

- 56 -



act for the Lessee in connection with this Agreement and any 
things done or to be done hereunder, and to execute on the 
Lessee'^ behalf any amendments or supplements to this Agreement 
or any extension thereof. 

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

(f) All payments required of the Lessee by this 
Agreement shall be made by mail to the Port Authority at P. 0. 
Box 17309, Newark, New Jersey, 07194, or to such other address as 
may be substituted therefor. 

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

(h) As used in Sections 11 and 18, the phrase 
"utility, mechanical, electrical and other systems" shall mean 
and include (without limitation thereto) the following: 
machinery, engines, dynamos, boilers, elevators, escalators, 
incinerators and incinerator flues, systems for the supply of 
fuel, electricity, water, gas and steam, plumbing, heating, 
sewerage, drainage, ventilating, air-conditioning, 
communications, fire-alarm, fire-protection, sprinkler, 
telephone, telegraph and other systems, fire hydrants and fire 
hoses, and their respective wires, mains, switches, conduits, 
lines, tubes, valves, pipes, motors, cables, fixtures and other 
equipment. 

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

(j) As used in this Agreement, "Facility" or "marine 
terminal" shall mean the real property, buildings, structures, 
fixtures, improvements, and other property transferred to the 
Port Authority under the provisions of three deeds from the Penn 
Central Corporation, a Pennsylvania corporation, and The United 
New Jersey Railroad and Canal Company, a New Jersey corporation, 
each of which deeds was dated December 30, 1981, and it shall 
also mean such additional property adjacent thereto as the Port 
Authority may hereafter acquire and any additional structures, 
fixtures, improvements and other property which raay have been 
heretofore or may hereafter be installed or constructed on any 
property or properties heretofore mentioned. 

(k) As used in this Agreement, "letting" shall include 
any extension of the letting under this Agreement, whether made 
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by agreement or by operation of law, and "Manager of the 
Facility" or "Manager" shall mean the person or persons from time 
to time designated by the Port Authority to exercise the powers 
and functions vested in the said Manager or In the Superintendent 
of the Facility by this Agreement; but until further notice from 
the Port Authority to the Lessee, it shall mean the Manager (or 
the Acting Manager) Port Authority Marine Terminals-New Jersey 
for the time being, or his duly designated representative or 
representatives. 

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

Section 31. Premises 

(a) The Lessee acknowledges that it has not relied 
upon any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the condition 
of the premises or the suitability thereof for the operations 
permitted on the premises by this Agreement upon performance by 
the Lessee of its obligations under Section 5 hereof. The 
Lessee, prior to the execution of this Agreement, has thoroughly 
examined the preraises as existing and has found the same to be 
suitable and satisfactory for the operations of the Lessee 
contemplated and permitted under this Agreeraent. 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 preraises 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. Nothing contained 
in this Section is intended to relieve the Port Authority from 
any obligations expressely assumed by the Port Authority as 
elsewhere set forth in this Agreement. 

(b) The Port Authority shall not be liable to the 
Lessee for injury or death to any person or persons whomsoever, 
or for damage to any property whatsoever at any time in the 
premises or elsewhere at the Facility, including but not limited 
to any such injury, death or damage from falling material, water, 
rain, hail, snow, gas, steam, or electricity, whether the same 
may leak into, or flow from any part of the Facility or from any 
other place or quarter, excepting only injury, death or damage 
which result from the negligent or wilful acts of the Port 
Authority, 
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Section 32. Force Majeure 

(a) Neither the Port Authority nor the Lessee shall be 
liable for any failure, delay or interruption in performing its 
obligations hereunder due to causes or conditions beyond its 
control, including without limitation thereto, strikes, boycotts, 
picketing, slow-downs, work stoppages or labor troubles of any 
other type (whether affecting the Port Authority, or the Lessee, 
or its or their contractors, or subcontractors). Further, 
neither the Fort Authority nor the Lessee shall be liable unless 
the failure, delay or interruption shall result frora failure on 
the part of the Port Authority or the Lessee, as the case may be, 
to use reasonable care to prevent or reasonable efforts to cure 
such failure, delay or interruption. This provision shall not 
apply to or affect failures by the Lessee to pay the rentals or 
other charges specified in this Agreement. 

(b) The Port Authority shall be under no obligation to 
supply any service or services if and to the extent and during 
any period that the supplying of any such service or services or 
the use of any component necessary therefor shall be prohibited 
or rationed by any federal, state or municipal law, rule, 
regulation, requirement, order or direction and if the Port 
Authority deems it in the public interest to comply therewith, 
even though such law, rule, regulation, requirement, order or 
direction raay not be mandatory on the Port Authority as a public 
agency. The Port Authority shall not discriminate against the 
Lessee or arbitrarily single out the Lessee or its premises in 
connection with the Port Authority's voluntary compliance with 
any law, rule, regulation, requirement, order or direction 
described in this paragraph, and if it is permitted to do so 
under such law, rule, regulation,'requirement, order or 
direction, and to the extent practicable, the Port Authority will 
allocate such service or services to the Lessee and other lessees 
at the Facility. 

(c) No abatement, diminution of reduction of the rent 
or other charges payable by the Lessee, shall be claimed by or 
allowed to the Lessee for any inconvenience, interruption, 
cessation or loss of business or other loss caused, directly or 
indirectly, by any present or future law, rule, 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, governraental or lawful authority whatsoever, or 
by priorities, rationing or curtailment of labor or materials, or 
by war or any matter or thing resulting therefrom, or by any 
other cause or causes beyond the control of the Port Authority, 
nor shall this Agreement be affected by any such causes. 

Section 33. Brokerage 

Each party represents and warrants that in connection 
with the negotiation of this Agreement and the letting hereunder 
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it has not had any contacts, dealings, or conversations with any 
broker. Each party shall indemnify and save harmless the other 
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 
Agreeraent based on its acts or omissions. 

Section 34. Non-Liability of Individuals 

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

Section 35. Services 

(a) The Port Authority shall be under no obligation to 
supply the Lessee with any utilities, including but not limited 
to water, gas, electricity, sewer service, heat, steam, air-
conditioning, telephone, telegraph, cable, or electrical guard or 
watch service. Nothing contained herein shall be construed to 
relieve the Port Authority of its obligation to construct the 
Infrastructure pursuant to the provisions of Section 6 of this 
Agreement. 

(b) The Lessee shall promptly pay all water-bills 
covering consumption on the premises. In the event that any such 
water-bill or bills shall remain unpaid for a period of six (6) 
months after the same becomes due and payable, or in the event 
that any such bill remains unpaid at the date of expiration or 
earlier termination of the letting under this Agreement, the Port 
Authority may pay the same and any interest or penalties thereon, 
and the total payment or payments shall constitute an item of 
additional rental, payable to the Port Authority on demand. 

(c) The Lessee agrees to heat the enclosed portions of 
the premises to a sufficient temperature, or to bleed pipes, so 
that the plumbing, fire-protection and sprinkler system, if any, 
will not be damaged by reason of low temperatures. 

(d) If any federal, state, municipal or other 
governmental body, authority or agency, or any public utility or 
other entity providing any service, assesses, levies, imposes, 
raakes or increases any charge, fee, rent or assessment on the 
Port Authority, for any service, system or utility now or in the 
future supplied to or available at the premises or to any tenant, 
lessee, occupant or user thereof, or to the structures or 
buildings, which, or a portion or portions of which, are included 
in the premises (such charge, fee, rent or assessment or such 

- 60 -



increase thereof being hereinafter referred to as an "Imposition"), 
the Lessee shall, at the option of the Port Authority exercised 
at any time and from time to tirae by notice to the Lessee, pay, 
in accordance with any such notice, such Imposition (or the 
portion thereof allocated by the Port Authority to the premises 
or to the operations of the Lessee under this Agreement) either 
directly to the governraental 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. The Port Authority shall 
not discriminate against the Lessee or arbitrarily single out the 
Lessee or its premises in connection with the requirement to pay 
any Imposition pursuant to the provisions of this paragraph, and 
in making the allocation referred to in this paragraph, the Port 
Authority shall not act in an arbitrary or capricious manner and 
upon request by the Lessee will supply the Lessee with a 
statement showing how such allocation was raade. 

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

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

Section 36. Credit 

During the term of the letting under this Agreement the 
Lessee shall be entitled to a credit against the basic rental 
payable by the Lessee pursuant to subparagraphs (1) and (2) of 
Section 3(b) hereof as follows: 

(a) If during an annual period the Port Authority 
shall receive dockage and wharfage charges on a number of 
automobiles discharged to the Facility by the Lessee that is in 
excess of forty thousand (40,000) but not in excess of forty-five 
thousand (45,000) automobiles, then the Lessee shall be entitled 
to a credit against basic rental in an amount equal to the 
product obtained by multiplying (i) the number of automobiles so 
discharged by the Lessee that is in excess of forty thousand 
(40,000) by (ii) twenty-five percent (25%) of the Unit Rate (as 
adjusted pursuant to the provisions of subparagraph (3) of. 
Section 3(d) hereof). 
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(b) If during any annual period the Port Authority 
shall receive dockage and wharfage charges on a number of 
automobiles discharged to the Facility by the Lessee that is in 
excess of forty-five thousand (45,000) automobiles, then the 
Lessee shall be entitled to a credit against basic rental in an 
amount equal to the product obtained by multiplying (1) the 
number of automobiles so discharged by the Lessee that is in 
excess of forty-five thousand (45,000) by (11) fifty percent 
(50%) of the Unit Rate (as adjusted pursuant to the provisions of 
subparagraph (3) of Section 3(d) hereof). Notwithstanding 
anything to the contrary in this paragraph, the Lessee shall not 
be entitled to a credit against basic rental pursuant to this 
Section for any automobile discharged to the Facility by the 
Lessee during any annual period that is in excess of seventy-five 
thousand (75,000) automobiles discharged to the Facility by the 
Lessee during such annual period. 

(c) For purposes of determining the number of 
automobiles discharged to the Facility by the Lessee under the 
provisions of paragraphs (a) and (b) of this Section, the 
following categories of automobile (and no others whatsoever) 
shall be counted: (1) automobiles discharged to the Facility 
and processed by the Lessee at the Facility and (ii) fifty 
percent (50%) of the automobiles other than BMWs discharged to 
the Facility from a seagoing vessel carrying at least one hundred 
(100) BMWs; provided, that, the manufacturer of an automobile so 
discharged shall not have discharged any automobile to any marine 
terminal facility within the Port of New York District during the 
three (3) year period preceding the first discharge to the 
Facility of said automobile following said three (3) year 
period. The Lessee shall give notice to the Port Authority of 
said first discharge to the Facility of any said automobile 
within ten (10) days thereafter. If the Lessee shall notify the 
Port Authority that a seagoing vessel carrying at least one 
hundred (100) BMWs has discharged such vehicles to the Faciltiy 
the Port Authority shall inform the Lessee what other vehicles, 
if any, were discharged to the Facility from such vessel. 

(d) Any credit to which the Lessee shall be entitled 
pursuant to this Section shall be applied in equal installments 
against monthly installments of basic rental payable by the 
Lessee during the next succeeding annual period until 
exhausted. Any such credit arising during the thirtieth (30th) 
annual period under the letting hereunder shall be paid to the 
Lessee within thirty (30) days after receipt by the Port 
Authority of the sworn statement required by Section 37 hereof. 

Section 37. Records 

(a) The Lessee shall maintain in accordance with 
accepted accounting practice during the letting under this 
Agreeraent and for one year thereafter bills of lading and 
manifests recording all transactions in any way connected with or 
reflecting upon the payment of additional basic rental by the 
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Lessee pursuant to Section 3(d) hereof or the granting of any 
credit against basic rental pursuant to the provisions of Section 
36 hereof, which bills of lading and manifests shall be kept at 
all times within the Port of New York District, as defined in the 
Port Compact of 1921 authorized by C. 154 Laws of N.Y. 1921 and 
C. 151 Laws of N.J. 1921, approved by Public Resolution No. 17 of 
the 67th Congress, First Session, and permit, in ordinary 
business hours during such time, the examination and audit by the 
officers, employees and representatives of the Port Authority of 
such bills of lading and manifests and also any of such records 
and books of account of any company which is owned or controlled 
by the Lessee, if said company performs services, similar to 
those performed hereunder by the Lessee, anywhere in the Port of 
New York District. If the Lessee does not make available bills 
of lading and manifests, the Port Authority shall be entitled to 
examine and audit such other records and books of account as the 
Port Authority, acting in a non-arbitrary and non-discriminatory 
manner, shall deem necessary to calculate the payment of 
additional basic rental which the Lessee is obligated to make 
pursuant to Section 3(d) hereof or to substantiate any credit 
against basic rental which the Lessee has taken pursuant to the 
provisions of Section 36 hereof, 

(b) On or before the fifteenth day following the end 
of any annual period the Lessee shall supply the Port Authority 
with a statement sworn to by the Lessee's chief financial officer 
or person performing similar functions setting forth separately 
the number of BMWs and automobiles other than BMWs processed by 
the Lessee at the premises during the annual period and the 
marine terminal to which such BMWs and automobiles other than 
BMWs were discharged. The certificate required hereunder shall 
set forth sufficient information to enable the Port Authority to 
determine the current amount of additional basic rental to be 
paid by the Lessee pursuant to subparagraph (1) of Section 3(d) 
hereof and of any credit against basic rental due the Lessee 
pursuant to Section 36 hereof. 

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

Section 38. Extension of Term 

(a) The Lessee shall have the right to extend this 
Agreement and the terra of the letting hereunder, as to the entire 
preraises only, for an additional fifteen (15) year period 
effective upon the expiration date set Eorth in Section 2 hereof 
(such additional period being hereinafter in this Agreement 
sometimes called "the extension period"), provided, however, that 
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the Lessee shall give unconditional written notice to the Port 
Authority of its election so to do subscribed by an executive 
officer of the Lessee not later than twelve (12) months prior to 
the expiration date of the term of the letting as stated in said 
Section 2, and not earlier than fifteen (15) months prior to such 
date, and provided, further, however, that the Lessee shall not 
then be in default in the performance or observance of any of the 
terms of this Agreeraent after the giving of a notice thereof, and 
the expiration of any applicable period to cure, or under notice 
of termination from the Port Authority as a result of such 
default, either on the date of the giving of the said notice or 
on the intended effective date thereof and that on both such 
dates the letting under this Agreement shall be in full force and 
effect. All of the terms, covenants, conditions and provisions 
of this Agreeraent shall apply during the extension period, except 
that the rental payable by the Lessee during the extension period 
shall be determined in accordance with paragraph (b) of this 
Section and the Lessee shall have no further right to extend the 
letting under this Agreement. 

(b) In the event the Lessee shall excercise its right 
to extend the terra of the letting as set forth in paragraph (a) 
of this Section, the Lessee shall pay to the Port Authority a 
basic annual rental for the premises during the extension period 
determined as follows: Not later than ninety (90) days following 
the twenty-ninth (29th) anniversary of the Rental Payment Start 
Date the Port Authority shall by written notice to the Lessee 
advise the Lessee of the basic annual rental to be payable by the 
Lessee during the extension period and in such notice shall state 
whether and how such rental shall be adjusted, and the during the 
extension period the Lessee shall pay to the Port Authority the 
basic rental set forth in the Port Authority's notice, in 
advance, in equal monthly installments, on the first day of each 
calendar month during the extension period, which basic rental 
shall be subject to adjustment in accordance with the provisions 
of the Port Authority's notice unless the Lessee concludes that 
the basic rental for the premises, together with the adjustments 
thereto, as stated in the Port Authority's notice, exceeds the 
then current fair rental value of the premises and so advises the 
Port Authority, in writing, within thirty (30) days after receipt 
of the Port Authority's notice by the Lessee. In such event, 
within thirty (30) days after the Port Authority has received the 
Lessee's notice the Port Authority and the Lessee shall each 
appoint an arbitrator and a third arbitrator shall be appointed 
by the arbitrators so appointed. Pursuant to the then rules of 
the American Arbitration Association, or any successor 
organization, an arbitration shall be held and the question to be 
answered by the arbitrators shall be: 

"Is the basic rental for the extension periodfor the 
premises, together with the adjustments thereto, as 
established by the Port Authority in its notice to the 
Lessee, in excess of the then current fair rental value 
of such premises, unencumbered by the Lease"? 
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In determining the fair rental value of the preraises the 
arbitrators shall not give any consideration to the fact that the 
premises are owned by a public authority. 

:'A/ri-
If the arbitrator's decision is in the nAgat-ivp then the Lessee 
shall pay to the Port Authority during the extension period the 
basic rental for the premises established by the Port Authority 
in its notice to the Lessee, in advance, in equal monthly 
installments, on the first day of each calendar month during the 

iyjf)\x.', said period, and such rental shall be subject to adjustment in 
*̂  '^accordance with the provisions of the Port Authority's notice. 
—-^ If the decision of the arbitrators is that the basic rental for 

the premises, together with the adjustments thereto, as stated in 
the Port Authority's notice, exceeds the then current fair rental 
value thereof the arbitrators shall thereupon determine the then 
current fair rental value thereof and in such event the Lessee 
shall pay to the Port Authority during the extension period a 
basic rental for the premises in an amount equivalent to the 

x ^ ^''"^ter ^^ (1) the then current fair rental value thereof as 
^ determined by the arbitrators; or (2) the basic rental payable 

by the Lessee for such premises on the expiration date of the 
initial term of the letting under the Lease as adjusted to such 
date pursuant to the provisions of the Lease, and subject to 
further adjustment in accordance with the provisions of the Port 
Authority's notice, in advance, in equal monthly installments as 
provided above in this paragraph. In the event the rental 
described in this paragraph has not been determined as herein 
provided prior to the commencement of the extension period the 
Lessee shall continue to pay the monthly installments of such 
rental at the rate theretofore in effect and upon determination 
of the applicable rental for the extension period pursuant to the 
provisions of this paragraph, the Lessee shall within thirty (30) 
days thereafter pay any amounts due to the Port Authority arising 
out of the excess (if any) of the monthly installments of the 
rental as so determined over the monthly installments thereof 
actually paid by the Lessee for such period. The basic rental 
determined by the arbitrators shall, during the extension period, 
be subject to adjustment in accordance with the provisions of the 
Port Authority's notice. The Port Authority and the Lessee shall 
each bear the cost of the arbitrator appointed by them. All 
other costs of such arbitration including, but not limited to, 
the cost of the third arbitrator shall be borne equally by the 
Port Authority and the Lessee. Nothing contained in this 
Agreement shall in any way affect the obligation of the Lessee to 
pay the basic rental for the premises during the initial term of 
the letting under this Agreement, which basic rental shall be 
payable in accordance with all of the terms, provisions, 
covenants and conditions of this Agreement. 

Section 39. Security 

The Lessee shall deposit and maintain with the Port 
.Authority a security deposit in accordance with the provisions of 
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Standard Endorsement No. L23;l attached to this Agreement and 
hereby made a part hereof. In connection with the provisions of 
Standard Endorsement No. L23.1, the Lessee hereby certifies that 
its Employer Identification Number is 

Section 40. Additional Provision Governing Pollution 

(a) In addition to compliance by the Lessee with all 
governmental laws, ordinances, rules, regulations and orders now 
or at any time in effect during the term of the letting hereunder 
which as a matter of law are applicable to the operation, use or 
maintenance by the Lessee of the premises or the operations of 
the Lessee under this Agreement (the foregoing not to be 
construed as a submission by the Port Authority to the 
application to itself of such requirements or any of them 
provided, however, that no immunity or exemption from any of the 
foregoing requirements shall excuse compliance or be grounds for 
noncompliance on the part of the Lessee), the Lessee shall 
conduct its operations on the premises so that there will be at 
all times 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 such operations. The Lessee 
agrees that in the conduct of its operations under this Agreement 
and in the operation, use and maintenance of the premises it will 
comply with the non-arbitrary and non-capricious requirements of 
the Port Authority regarding air pollution, water pollution, 
noise, or any other type of pollution arising out of or resulting 
from the operation, use or maintenance of the premises by the 
Lessee, The Port Authority hereby reserves the right from time 
to time and at any time during the term of the letting hereunder 
to require the Lessee, and the Lessee agrees, to design and 
construct at its sole cost and expense such reasonable 
structures, fences, equipment, devices and other facilities as 
may be necessary or appropriate to accomplish the objectives set 
forth this paragraph. The location, manner, type and method of 
construction and the size of any of the foregoing shall be 
determined by the Port Authority, acting in a non-arbitrary and 
non-capricious manner. The Lessee shall submit for Port 
Authority approval its plans and specifications covering the 
required work and upon receiving such approval shall proceed 
diligently to construct the same. 

(b) The obligations assumed by the Lessee under 
paragraph (a) of this Section shall continue throughout the term 
of the letting under this Agreement and shall not be limited, 
affected, impaired or in any manner modified by the fact that the 
Port Authority shall have approved any construction application 
and supporting plans, specifications and contracts covering 
construction work and notwithstanding the incorporation therein 
of the Port Authority's recommendations or requirements and 
notwithstanding that the Port Authority may have at any time 
during the term of this Agreement consented to or approved any 
particular procedure or method of operation which the Lessee may 
have proposed or the Port Authority may have itself prescribed 
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the use of any procedure or method. The agreement of the Lessee 
to assume the obligations under paragraph (a) of this Section is 
a special inducement and consideration to the Port Authority in 
entering into'this Agreement with the Lessee. 

(c) In the event that the Port Authority, acting in a 
non-arbitrary and non-capricious manner, shall determine that the 
Lessee shall fail at any time during the term of the letting 
under this Agreement to comply with the provisions of paragraph 
(a) of this Section within thirty (30) days' after receipt of a 
notice of such default from the Port Authority, the Port 
Authority shall have the right to cause the Lessee to cease such 
of its operations on the premises as are being performed in 
violation of the provisions of this Section, Upon written 
direction from the General Manager of the Facility specifying the 
reasons therefor, the Lessee shall promptly cease the operations 
specified and shall submit to the Port Authority for its written 
approval the Lessee's proposal for making modifications, 
corrections or changes in or to its operations so that the same 
will comply with the provisions of this Section, The Lessee 
shall not resume any of its operations which have been halted 
until such written approval has been obtained. 

Section 41. Condemnation 

(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 part of the premises, or in case of any 
deed, lease or other conveyance in lieu thereof (all of which are 
in this Section referred to as "taking or conveyance"), the 
Lessee shall not be entitled to assert any claim to any 
compensation, award or part thereof made or to be made therein or 
therefor or any claim to any consideration or rental or any part 
thereof paid therefor, or to institute any action or proceeding 
or to assert any claim against such agency or agencies or 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 entitled to all compensation or awards made or 
to be made or paid, and all such consideration or rental, free of 
any claim or right of the Lessee, provided, however, that this 
paragraph shall not be construed to prevent the Lessee from 
making a possible claim against the condemning party for an award 
for moving or relocation expenses, for trade fixtures and for 
other fixtures and improvements owned by the Lessee to the extent 
that such fixtures and improvements are owned by the Lessee and 
have been paid for by the Lessee, if such claims are then 
permitted by law and if such award is made separately from the 
award which the Port Authority will be entitled to in the 
condemnation proceeding, and will not reduce the amount thereof,^ 
but this provision shall not be deemed a recognition by the Port 
Authority of the validity of any such claims. 

(b) In the event that all or any portion of the 
.premises is required by the Port Authority to comply with any 
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present or future governmental law, rule, regulation, 
requirement, order or direction, the Port Authority may by notice 
given to the Lessee terminate the letting with respect to all or 
such portion of the premises so required. Such termination shall 
be effective on the date specified in the notice. The Lessee 
hereby agrees to deliver possession of all or such portion of the 
premises so required upon the effective date of such termination 
in the sarae condition as that required for the delivery of the 
premises upon the date originally fixed by this Agreement for the 
expiration of the term of the letting. The provisions of 
paragraph (a) of this Section shall apply to any delivery by the 
Lessee or taking by the Port Authority under this paragraph 
(b). 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 eviction of the 
Lessee or a breach of this Agreement or be made the basis of any 
claim by the Lessee against the Port Authority for damages, 
consequential or otherwise. 

(c) The terms "governraental agencies" and 
"governmental authority" as used in this Section shall not 
include the Port Authority unless the Port Authority is acting 
pursuant to specific legislative authority and not acting solely 
as landlord of the premises. 

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

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

(f) In the event that the taking or conveyance or the 
delivery by the Lessee^ or taking, by the Port Authority pursuant 
to paragraph (b) of this Section covers fifty per cent (50%) or 
more of the total usable area of the premises including both open 
and enclosed space, then the Lessee and the Port Authority shall 
each have an option exercisable by notice given within ten (10) 
days after such taking or conveyance to terminate the letting 
hereunder, as of the date of such taking, and such termination 
shall be effective as if the date of such taking were the 
original date of expiration hereof. 
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(g) In addition to the right of termination provided 
for in paragraph (e) of this Section, if, in the event of a 
taking or conveyance or a delivery by the Lessee or taking by the 
Port Authority pursuant to paragraph (b) of this Section the 
total usable area of the preraises is reduced by more than ten 
percent (10%) and the Lessee certifies to the Port Authority that 
the remaining portion of the premises is on an economic or 
operational basis unusable for the continued operations of the 
Lessee as provided in Section 4 hereof, giving consideration to 
the nature and size of the Lessee's operations at that tirae, the 
Lessee shall have the right on thirty (30) days written notice to 
the Port Authority given within thirty (30) days after such 
taking or delivery to terminate this Agreement and the letting 
hereunder with respect to the balance of the premises, provided, 
however, that the Lessee shall not be under notice of default as 
to which any applicable period to cure has passed, or under 
notice of termination, from the Port Authority, either on the 
date of its giving of notice to the Port Authority on the 
effective date thereof. In the event the letting under this 
Agreeraent is terminated pursuant to the provisions of this 
paragraph, this Agreement and the letting hereunder shall cease 
and expire on the effective date of termination stated in the 
notice as if such date were the date originally stated herein for 
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 shall mature on such date. 

Section 42. Assignment 

(a) The Lessee covenants and agrees that except as 
hereinafter expressly authorized It will not sell, convey, 
transfer, assign, mortgage or pledge this Agreeraent or any part 
thereof, or any rights created thereby or the letting thereunder 
or any part thereof. 

(b) Notwithstanding the provisions of paragraph (a) of 
this Section 9, and without otherwise liraiting the generality 
thereof, the Lessee and any subsequent person who shall become 
the Lessee pursuant to the provisions of this Agreement shall 
have the right' from time to time to assign the this Agreeraent and 
the term of the letting hereunder in its entirety to a 
corporation which is and continues to be wholly owned and 
controlled by the Lessee, or which wholly owns and controls the 
Lessee, or which is under common control with the Lessee, or 
which is wholly owned and controlled by a corporation which 
wholly owns and controls the Lessee or which the Lessee wholly 
owns and controls, provided, however, that any such assignee 
shall use the premises solely for the purposes set forth in 
Section 4 of this Agreement and for no other purpose or purposes 
whatsoever and provided, further, however, that no such 
assignment shall be effective until an agreement in the form 
annexed hereto as "Exhibit X" and hereby made a part of the 
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Lease as herein amended and extended has been executed by the 
Lessee, the proposed assignee, and the Port Authority, and the 
Port Authority's consent as herein stated shall be effective only 
as long as the proposed assignee maintains one of the 
relationships described in this paragraph to the Lessee. 

(c) Without otherwise limiting the provisions of 
paragraph (a) of this Section the Lessee and any subsequent 
person who shall become the Lessee pursuant to the provisions of 
this Agreement shall have the right from time to time to assign 
this Agreement and the letting hereunder in its entirety to a 
person, firm or corporation not described in paragraph (b) of 
,this Section provided, that, an assignment pursuant to this 
paragraph shall not be effective unless (1) the proposed assignee 
shall have a financial standing as of the date of the assignment 
which in the opinion of the Port Authority is sufficient to 
assure the ability of the proposed assignee to meet all of its 
obligations under this Agreement throughout the balance of the 
term of the letting hereunder and such party shall furnish to the 
Port Authority such additional security or guaranty as the Port 
Authority raay deem necessary; (2) the proposed assignee shall 
have the sarae obligation as the Lessee has as to the use of the 
premises which shall be in accordance with the purposes set forth 
in Section 4 of this Agreement, and the proposed assignee shall 
use the premises for no other purpose whatsoever; (3) the 
proposed assignee and its Chief Executive Officer, Chairman of 
the Board, President, Chief Operating Officer, Chief Financial 
Officer, and any member of its Office of the President or 
Presidium, if any, or any director or partner thereof and any 
person, firm or corporation having an outright or beneficial 
interest in twenty percent (20%) or more of the raonies invested 
in the proposed assignee if the proposed assignee is a 
corporation or partnership, by loans thereto, stock ownership 
therein, or any other form of financial interest has as of the 
date of the proposed assignment a good reputation for integrity 
and financial responsibility and has not, within the prior five 
years, been convicted of or is not under current indictment for 
any crime involving corruption, bribery of a public official or 
body, or misuse of public funds; (4) neither the proposed 
assignee nor its Chief Executive Officer, Chairman of the Board, 
President, Chief Operating Officer, Chief Financial Officer, or 
any member of its Office of the President or Presidium, if any, 
nor any director or partner thereof nor any person, firm or 
corporation having an outright or beneficial interest in twenty 
percent (20%) or more of the monies invested in the proposed 
assignee, if the proposed assignee is a corportion or 
partnership, by loans thereto, stock ownership therein or any 
other form of financial interest has filed a voluntary petition 
in bankruptcy or has been adjudicated a bankrupt within five 
years prior to the date of the proposed assignment; (5) the 
proposed assignee or its Chief Executive Officer, Chairman of the 
Board, President, Chief Operating Officer, Chief Financial 
Officer, or any member of its Office of the President or 
Presidium, if any, or any director or partner thereof or any 
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person, firm or corporation having an outright or beneficial 
interest in twenty percent (20%) or more of the monies invested 
in the proposed assignee, if the proposed assignee is a 
corporation or partnership, by loans thereto, stock ownership 
therein, or any other form of financial interest shall not be in 
conflict of interest, as defined under the laws of the State of 
New Jersey, with any Coramissioner of the Port Authority as of the 
date of the proposed assignment; and (6) an Agreeraent of 
Assignraent and Assumption in the form annexed hereto as Exhibit X 
shall have been duly executed by the Lessee and the proposed 
assignee and delivered to the Port Authority. The Port Authority 
will execute the same and deliver executed counterparts to the 
Lessee and the proposed assignee provided all of the conditions 
set forth in this paragraph have been satisfied. 

(d) No assignraent of this Agreeraent or the letting 
hereunder shall be effective if on the effective date of such 
proposed assignment (i) the Lessee shall be under notice of 
default under this Agreement as to which the applicable period to 
cure, if any is provided for in this Agreeraent, has passed, (ii) 
this Agreeraent shall not be in full force and effect, or (iii) 
the Port Authority shall have served a notice of termination of 
this Agreement. 

(e) In the event of an assignment consented to by the 
Port Authority pursuant to the provisions of paragraph (c) of 
this Section and upon execution by the Port Authority, the Lessee 
and the proposed assignee of the Agreement of Assignraent and 
Assumption referred to in paragraph (c) of this Section, the 
Lessee shall be relieved of all liabilities and obligations 
thereafter accruing under this Agreeraent. Nothing contained 
herein shall be construed to release the Lessee under such 
assignment from any liabilities or obligations which shall have 
accrued prior to the effective date of such assignment or which 
shall mature on such date. 

(f) If the Lessee assigns, sells, conveys, transfers, 
mortgages or pledges in violation of paragraph (a) of this 
Section, except as authorized by the provisions of paragraph (b) 
or (cj hereof, or if the premises are occupied by any person, 
Iirm or corporation other than the Lessee, the Port Authority may 
collect rent from any assignee or anyone who claims a right to 
this Agreement or to the letting or who occupies the preraises, 
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 paragraph (a) of 
this Section, nor an acceptance by the Port Authority of any such 
assignee, claimant or occupant as tenant, nor a release of the 
Lessee by the Port Authority frora the further performance by the 
Lessee of the covenants contained in this Agreement. 

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

(h) The Lessee further covenants and agrees that it 
will not use or permit any person whatsoever to use the premises 
or any portion thereof for any purpose other than as provided in 
Section 4 of this Agreement. 

Section 43. Subletting 

(a) The Lessee covenants and agrees that except as 
hereinafter expressly authorized it will not sublet the preraises 
or any part thereof. 

(b) Without otherwise limiting the provisions of 
paragraph (a) of this Section, the Lessee raay, after the 
coraraencement of the letting, sublet the premises in its entirety 
provided that all of the following conditions precedent and 
requirements have been met or satisfied: (1) the proposed 
subtenant shall have the same obligation as the Lessee has as to 
the use of the premises which shall be in accordance with the 
purposes set forth in Section 4 of this Agreement, and the 
proposed subtenant shall use the premises for no other purpose 
whatsoever; (2) the proposed subtenant is not a current 
occupant of a Port Authority marine terminal facility and has not 
been in active discussion with the Port Authority towards its 
current or future occupancy of space in a Port Authority marine 
terminal facility during the two year period immediately 
preceding the effective date of the proposed subletting; (3) 
the rental payable by the proposed subtenant to the Lessee for or 
in connection with the proposed subtenant's use or occupancy of 
the subleased space shall not be less than the rental charged by 
the Port Authority for comparable space on the effective date of 
such subletting; (4) if the rental and any other consideration 
payable by the proposed subtenant to the Lessee for or in 
connection with the proposed subtenant's use or occupancy of the 
subleased space, shall be in excess of the rental rate provided 
for in this Agreement, the Lessee shall so notify the Port 
Authority and the Lessee will pay the excess to the Port 
Authority as received; and (5) the Lessee, the proposed 
subtenant and the Port Authority shall each have executed a 
Consent to Sublease Agreement in the form attached hereto and 
marked "Exhibit Y". 

(c) The Lessee and the proposed subtenant shall 
present in advance all documents, information and other data 
which the Port Authority may require relating to the matters 
covered in subparagraphs (1), (2), (3) and (4) above and each of 
them shall supply during the continuance of any approved 
subletting such additional or current documents, information or 
•other data as the Port Authority may from time to time require. 
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. If after the subletting becomes effective any of the 
foregoing conditions shall be violated as to any subtenant in the 
premises, the Port Authority shall have the right in addition to 
all other rights and remedies available under this Agreement, to 
cancel the consent to said subletting by notice to the Lessee, in 
which event the Sublease between the Lessee and the said 
subtenant shall immediately terminate and expire and the Lessee 
shall immediately cause the said subtenant to vacate the 
premises. Use or occupancy of the premises by a subtenant 
pursuant to the consent granted in this Section shall not entitle 
such subtenant to any rights or privileges which the Port 
Authority has or may hereafter accord to lessees of space in the 
Facility, but nothing herein shall be deemed to prohibit the 
Lessee from sharing with its permitted subtenants any such rights 
or privileges which the Port Authority has accorded to the 
Lessee. The Lessee shall at all times be solely responsible for 
con^lying with any requirements regarding the permissible number 
of persons to occupy the premises. 

(d) If the Lessee sublets in violation of paragraph 
(a) of this Section, except as authorized by the provisions of 
paragraph (b) hereof, or if the premises are occupied by any 
person, firm or corporation other than the Lessee, the Port 
Authority may collect rent from any sublessee or anyone who 
claims a right to this Agreeraent or to the letting or who 
occupies the premises, and shall apply the net amount collected 
to the rental herein reserved; and no such collection shall be 
deemed a waiver by the Port Authority of the covenants contained 
in paragraph (a) of this Section, nor an acceptance by the Port 
Authority of any such sublessee, claimant or occupant as tenant, 
nor a release of the Lessee by the Port Authority from the 
further performance by the Lessee of the covenants contained in 
this Agreement. 

(e) The Lessee further covenants and agrees that it 
will not use or permit any person whatsoever to use the premises 
or any portion thereof for any purpose other than as provided in 
Section 4 of this Agreement. 

Section 44. Environmental Compliance 

(a) Without limiting the Lessee's obligations 
elsewhere in this Agreeraent to comply with all laws, ordinances, 
governmental rules, regulations and orders which or at any time 
are in effect during the term of the letting under this 
Agreement, the Lessee understands and agrees that it shall be 
obligated at its cost and expense to comply with the requirements 
of all environmental laws, rules, regulations, requirements, 
orders and directives, including but not limited to the 
provisions of the Environmental Cleanup Responsibility Act, 
N.J.S.A. 13:lK-6 et seq. and the regulations promulgated 
thereunder (hereinafter in this Agreement called "ECRA"). 
Nothing in the foregoing shall be construed as a submission by 
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the Port Authority to the application to itself of such 
requirements or any of them; provided, however, that no immunity 
or exemption of the Port Authority from any of the foregoing 
requirements shall excuse compliance or be grounds for 
noncompliance on the part of the Lessee., Without limiting the 
generality of any provision contained herein, the Lessee shall be 
responsible at its cost and expense, and subject to the direction 
of the Port Authority, for (1) the preparation of and submission 
to the New Jersey Department of Environmental Protection 
(hereinafter in this Agreement called the "NJDEP") of any notice, 
negative declaration, cleanup plan, non-applicability affidavit 
or communication, or any other documentation or information, (ii) 
the obtaining of any surety bond or the giving of any other 
financial assurances, and (iii) the obtaining frora the NJDEP of 
any approval of a negative declaration or non-applicability 
letter or other form of release or mitigation, all as raay be 
required or permitted under ECRA. If so directed by the Port 
Authority at any time during or subsequent to the letting 
hereunder, the Lessee at its cost and expense shall promptly 
provide all information requested by the Port Authority as may be 
necessary for the preparation of any notice, non-applicability 
affidavit or communication, negative declaration, or cleanup 
plan, all as may be required or permitted under ECRA, and shall 
promptly swear to, sign or otherwise fully execute such notice, 
non-applicability affidavit or communication, negative 
declaration or cleanup plan when and as directed by the Port 
Authority, and the Lessee agrees that any such document may be 
filed by the Port Authority with the NJDEP on behalf of the 
Lessee and at the Lessee's cost and expense. In the event that 
the NJDEP, or any other environmental agency or regulating 
authority having jurisdiction, requires that a cleanup plan be 
prepared and that a cleanup be undertaken because of any spill or 
discharge of hazardous waste or substances at any portion of the 
premises then it shall be the Lessee's responsibility at its cost 
and expense to prepare and submit the required plans, to submit 
the required financial assurance, and to carry out the cleanup 
and take all other actions required by the approved plans and the 
regulating authorities. The Lessee understands and agrees that 
should the provisions of any environmental laws, or regulatory 
requirements or directives, become effective on termination or 
expiration of the letting under this Agreement, or on the closure 
or transfer of the Lessee's operations as defined by the NJDEP, 
the Lessee shall be required to comply therewith at its cost and 
expense including those laws, requirements and directives 
relating to the cleanup of hazardous.waste or substances 
discharged or spilled at any portion of the premises during the 
term of the letting under this Agreement. The Port Authority 
shall also have the right to direct the Lessee at its cost and 
expense to clean up any spills or discharges of hazardous waste 
or substances at the premises at any time during the term of the 
letting under this Agreement regardless of whether any applicable 
environmental law, regulation or directive would require cleanup 
at that time or during the term of such letting. Without 
liraiting the Port Authority's remedies that it may have under 
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this Agreement or at law or in equity, the Port Authority shall 
have the right during and after the term of the letting under 
this Agreement to such equitable relief, including restraining 
injunctions and declaratory judgments, to enforce compliance by 
the Lessee with its environmental obligations under this 
Section. In the event the Lessee fails to comply with or perform 
any of its obligations hereunder, the Port Authority at any time 
during or subsequent to termination or expiration of the letting 
may elect (but shall not be required) to perform such obligations 
and the Lessee shall pay to the Port Authority upon demand its 
costs thereof, including all overhead costs as determined by the 
Port Authority. 

(b) Without limiting the generality of the provisions 
of paragraph (a) of this Section the Lessee agrees, unless 
directed otherwise by the Port Authority, to provide the Port 
Authority with copies of all documentation, records, 
correspondence, notices and submissions provided by the Lessee to 
the NJDEP, the United States Environmental Protection Agency, the 
United States Occupational Safety and Health Administration or 
any other Federal, State, or local authority which requires 
submission of any inforraation concerning environmental matters or 
hazardous wastes or substances pursuant to Federal, State or 
local law, rule, regulation or ordinance, including but not 
limited to the Worker and Community Right to Know Act (N.J.S.A. 
34:5A-1 et seq.) and the Hazardous Substance Discharge - Reports 
and Notices Act (N.J.S.A. 13:1K-15 et seq.) and the regulations 
promulgated thereunder, and the Lessee shall also provide the 
Port Authority with all documentation, records, correspondence, 
notices and submissions received by the Lessee regarding 
hazardous wastes and substances from any environmental regulatory 
authority. 

(c) Notwithstanding the provisions of paragraph (a) of 
this Section, and without otherwise limiting the generality 
thereof, the Lessee shall not be obligated to cleanup and remove 
hazardous wastes and substances discharged or spilled on the 
premises if the presence of such hazardous wastes and substances 
did not arise out of any default of the Lessee in performing or 
observing any term or provision of this Agreement, or out of the 
use or occupancy of the preraises by the Lessee or by others with 
its consent, or out of any acts or omissions of the Lessee, its 
officers, employees, agents, representatives, contractors, 
customers, guests, invitees, and other persons who are doing 
business with the Lessee or are on the preraises with the Lessee's 
consent if with regard to such hazardous wastes and substances: 

(i) Neither the Lessee nor any of its 
officers, employees, agents, representatives, contractors, 
customers,' guests, invitees, and other persons who are doing 
business with the Lessee or who are on the preraises with the 
Lessee's consent committed any negligent acts or omissions 
with respect to such hazardous wastes and substances; and 
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(ii) Neither the Lessee nor any of its 
officers, employees, agents, representatives, contractors, 
customers, guests, invitees, and other persons who are doing 
business with the Lessee or who are on the premises with the 
Lessee's consent failed to observe and comply with 
governraental laws, rules, regulations, requirements, orders 
and directives with respect to such hazardous wastes and 
substances, or failed to observe and comply with Fort 
Authority requirements, directives and procedures regarding 
any hazardous wastes and substances at the preraises, 
including but not limited to those set forth in any design 
guidelines or construction guidelines which may be 
established by the Port Authority for the Facility and 
submitted to the Lessee. 

(d) Without limiting the generality of any other 
provision contained in this Agreeraent, the Lessee shall inderanify 
and hold harmless the Port Authority, its Commissioners, 
officers, employees and representatives from (and shall reimburse 
the Port Authority for its costs or expenses including legal 
expenses incurred in connection with the defense of) all claims 
and demands of third persons including but not limited to those 
for death, for personal injuries, or for property damages, and 
from (and shall reimburse the Port Authority for its costs or 
expenses including lega^. expenses, fines, penalties, and costs of 
compliance incurred in connection with) all claims and demands of 
any governmental agency, arising out of or in any way resulting 
from (i) any spill or discharge of hazardous waste or substances 
at the preraises or any portion thereof during the term of this 
Agreement or (11) the failure of the Lessee to observe or perform 
its obligations under the provisions of this Section, including 
without limitation the failure of the Lessee to provide all 
information, make all submissions and take all other actions 
required or permitted under ECRA; provided, however, that the 
Lessee shall not be obligated to indemnify and hold harmless the 
Port Authority as to any claim or demand arising out of or 
resulting from the presence of hazardous wastes and substances 
discharged or spilled on the premises if the presence of such 
hazardous wastes and substances did not arise out of any default 
of the Lessee in performing or observing any terra or provision of 
this Agreement, or out of the use or occupancy of the premises by 
the Lessee or by others with its consent, or out of any acts or 
omissions of the Lessee, its officers, employees, agents, 
representatives, contractors, customers, guests, invitees, and 
other persons who are doing business with the Lessee or are on 
the premises with the Lessee's consent if with regard to such 
hazardous wastes and substances: 

(i) Neither the Lessee nor any of its 
officers, employees, agents, representatives, contractors, 
customers, guests, invitees, and other persons who are doing 
business with the Lessee or who are on the premises with the 
Lessee's consent committed any negligent acts or omissions 
with respect to such hazardous wastes and substances; and 

- 76 -



(ii) Neither the Lessee nor any of its 
officers, employees, agents, representatives, contractors, 
customers, guests, invitees, and other persons who are doing 
business with the Lessee or who are on the premises with the 
Lessee's consent failed to observe and comply with 
governraental laws, rules,, regulations, requirements, orders 
and directives with respect to such hazardous wastes and 
substances, or failed to observe and comply with Port 
Authority requirements, directives and procedures regarding 
any hazardous wastes and substances at the premises, 
including but not limited to those set forth in any design 
guidelines or construction guidelines which may be 
established by the Port Authority for the Facility and 
submitted to the Lessee; 

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

Section 45. Additional Environmental Provision 

If the environmental testing and sampling performed by 
the Lessee pursuant to the permission granted by the Port 
Authority to the Lessee by a certain letter agreement between the 
Port Authority and the Lessee dated October 1, 1987 shall 
disclose the presence on the preimises of any environmentally 
hazardous wastes or substances (hereinafter sometimes called "the 
Wastes"), and the Lessee shall so notify the Port Authority of 
such on or before December 31, 1987 (which notice shall specify 
in detail the nature, elements and locations of the Wastes and 
shall include, without limitation, a copy of any environmental 
test or sample performed by the Lessee in regard to the 
premises), the Port Authority shall proceed to clean up or 
otherwise mitigate the Wastes. Notwithstanding any other 
provision contained in this Section, if the cost of said cleanup 
or mitigation of the Wastes would in the reasonable opinion of 
the Port Authority exceed Seven Hundred Fifty Thousand Dollars 
($750,000), the Port Authority shall have the right, in lieu of 
undertaking said cleanup or mitigation, to terminate this 
Agreement upon fifteen (15) days' notice given to the Lessee 
within sixty (60) days of receipt by the Port Authority of the 
Lessee's notice. Termination under the provisions of this 
Section shall have the sarae effect as if the effective date of 
terraination determined hereunder were the date of expiration of 
the letting. 
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Section 46. First Offer 

(a) In the event that the Port Authority shall elect 
to sell the entire premises separtely from the balance of the 
Facility, the Port Authority shall notify the Lessee of said 
election, which notice shall set forth the terms of the sale, 
including without liraitation the sale price, which shall not 
exceed the "appraised value of the preraises" as determined by an 
independant appraiser selected by the Port Authority, and such 
other terms and conditions as the Port Authority shall in its 
sole discretion deem appropriate. "Appraised value of the 
preraises" shall mean that amount of money a third party purchaser 
in an arms length transaction would pay for title to the premises 
allowing for the greatest possible use and development thereof, 
considered as vacant, unimproved and unencumbered. The Lessee 
shall have the right to purchase the premises on the terms and 
conditions set forth in the Port Authority's notice, provided 
that the Lessee shall give the Port Authority firm, unconditional 
notice of the Lessee's election to purchase the premises within 
fifteen (15) days after the date of the Port Authority's notice, 
and provided, further, that the Lessee is not in default in the 
performance or observance of any term, provision or condition of 
this Agreeraent on the date of said notice from the Port Authority 
and that this Agreement is in full force and effect. In the 
event that the Lessee concludes that the price set forth in the 
Port Authority's notice exceeds the appraised value of the 
premises but desires to purchase the premises, the Lessee give 
the Port Authority firm, unconditional notice of the Lessee's 
election to purchase the preraises at the apprraised value of the 
premises within fifteen (15) days after the date of the Port 
Authority's notice and shall in such notice advise the Port 
Authority that it desires to select its own independant 
appraiser, including the name and address of the person 
designated to act as appraiser on its behalf. Within thirty (30) 
days' thereafter the appointed appraiser shall deliver his 
valuation to the Port Authority. If the appraisers appointed by 
the Port Authority and the Lessee, respectively, fail to agree on 
the appraised value of the premises within fifteen (15) days* of 
the delivery to the Port Authority of the valuation determined by 
the Lessee's appraiser, the apraisers selected by the Lessee and 
the Port Authority, respectively, shall be required to appoint a 
third independant appraiser. Within thirty (30) days' after the 
appointment of a third independant appraiser the three appraisers 
shall determine the appraised value of the premises. In the 
event that the appraisers appointed by the Lessee and the Port 
Authority, respectively, can not agree on the appointment of a 
third independant appraiser, then such third independant 
appraiser shall be selected in accordance with the then existing 
rules of the American Arbitration Association, or any successor 
association. Each party shall bear the costs of its own 
appraiser and shall share the costs of the third appraiser, 
equally. Each appraiser selected pursuant to the provisions of 
this paragrph shall be a competent and impartial person, and a 
member of the American Institute of Real Estate Appraisers, or 
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its successsor organization, and shall have had at least fifteen 
(15) years' experience in appraising property similiar to the 
premises in the Port of New York District prior to the date of 
his appointment. After the appraised value of the premises has 
been determined in accordance with the applicable provisions of 
this paragraph, the Port Authority shall prepare an appropriate 
agreement providing for the purchase of the premises by the 
Lessee, which document shall contain such terras and conditions as 
the Port Authority, acting in a non-arbitrary and non-capricious 
manner, shall deem appropriate for the safe and efficient 
operation of the Facility subsequent to the transfer of title and 
for the protection, maintainance, safeguarding, and enhancement 
of its rights and interests as owner and operator of the Facility 
and the rights and interests of users and occupants at the 
Facility, including but not limited to provisions regarding use 
of the premises, use of common facilities and roadways, 
permissible operations, security, maintenance, repair, 
appearance, indemnity, insurance, financial obligations 
(including payment of common operating and maintenance costs), 
law compliance, environmental compliance and health and safety 
matters and in addition thereto and without limiting the 
foregoing such purchase agreement shall include and incorporate 
such provisions of this Agreeraent as the Port Authority deeras 
appropriate to accoraplish the aforesaid objectives. The 
provisions of the purchase agreement shall be deemed covenants 
running with the land and shall survive the deed referred to 
below. The Lessee shall have thirty (30) days after receipt to 
duly execute and deliver the purchase agreement to the Port 
Authority accompanied by an amount equivalent to ten percent 
(10%) of the appraised value of the premises as set forth in the 
purchase agreeraent. If the Port Authority does not receive a 
duly executed and delivered purchase agreement accompanied by the 
required deposit frora the Lessee within the thirty (30) day 
period provided for herein, then the Lessee's option to purchase 
the premises shall be null and void and without further force and 
effect and this Agreement and the letting hereunder shall 
continue in full force and effect and notwithstanding the 
provisions of this paragraph, and the Lessee shall have no 
further rights to purchase the premises at any tirae thereafter. 
In such event, the Port Authority shall have the right to sell 
the premises, or any portion thereof, to others on terms and 
conditions (including but not limited to sale price) different 
from those which would have governed the sale to the Lessee of 
the premises and on more or less favorable terras and conditions 
all as the Port Authority raay at its discretion determine. It is 
understood and agreed that this Agreement and the letting 
hereunder and all the rights and obligations of the parties 
hereunder shall continue in full force until the closing date and 
the actual transfer of title to the premises by the Port 
Authority to the Lessee. 

(b) In the event that at any time subsequent to the 
Rental Start Date established pursuant to Section 3 of this 
Agreement the Port Authority shall determine that any leased 
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space at the Facility of up to fifteen (15) acres in area that is 
contiguous to the premises shall become available for leasing, 
and provided the Lessee is not in default in the performance or 
observance of any term, provision or condition of this Agreeraent 
after notice thereof frora the Port Authority and that this 
Agreement is in full force and effect, the Port Authority will 
notify the Lessee of the date that it expects such space to 
become available or ready for occupancy and the amount and 
configuration of such space, which notice shall set forth the 
terms of letting, including without liraitation the araount and 
nature of all rentals to be charged for the space and such other 
terms and conditions as the Port Authority shall in its sole 
discretion deem appropriate. If the Lessee desires to lease such 
space on the terms and conditions set forth in the Port 
Authority's notice, the Lessee shall deliver to the Port 
Authority, within fifteen (15) days,after the date of the Port 
Authority's notice, firm, unconditional notice of the Lessee's 
election to accept such space in Its entirety, "as is" and in the 
condition such space is in when vacated by the prior occupants 
thereof for the balance of the term of the letting under this 
Agreement. The Port Authority shall thereupon prepare an 
appropriate document supplementing this Agreeraent to confirm the 
inclusion of such space in the premises in accordance with the 
provisions of this Section, which document shall contain such 
terms and conditions in addition to those set forth in the Port 
Authority's notice as the Port Authority shall in its sole 
discretion elect to include. The Lessee shall execute such 
document and return it to the Port Authority within thirty (30) 
days after the Lessee's receipt thereof. In the event the Lessee 
fails to indicate its unconditional acceptance of such space 
within the time prescribed in this Section or refuses to execute 
such document within the tirae set forth in the preceding 
sentence, the Lessee shall thereupon have no rights or interest 
in or to such space and the provisions of this Section with 
respect thereto shall be of no further force or effect throughout 
the balance of the term of the letting under this Agreement, and 
the Port Authority shall have the right to lease such space, or 
any portion thereof, to others on terms and conditions (including 
but not limited to rental, term, construction and use provisions) 
different from those which would have governed the letting to the 
Lessee of such space and on more or less favorable terms and 
conditions all as the Port Authority may at its discretion 
determine. The Lessee expressly understands and agrees that the 
provisions of this Section are subject to the availability for 
leasing of space as described above in this paragraph at the 
Facility and that nothing contained in this paragraph shall 
obligate or be construed to obligate the Port Authority to 
furnish or make available such space to the Lessee, nor shall 
anything contained in this paragraph be deemed to prohibit or be 
construed to prohibit the Port Authority from extending any lease 
covering such space or otherwise continuing in occupancy a tenant 
of such space, or from consenting to an assignraent of any such 
lease or consenting to a sublease covering such space nor shall 
.such space be deemed available for rental for purposes of this 
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paragraph if it is then rented to or under negotiation with 
another tenant, or if a tenant thereof relets or extends or 
otherwise modifies or amends the term of the letting as to such 
space. The Lessee further understands and agrees that the 
provisions of this paragraph shall not be deemed to prohibit the 
Port Authority from entering into a lease for all of the 
remaining space in the Greenville portion of the Facility, even 
if such lease includes the fifteen acres contiguous to the 
premises, or shall be deemed to require the Port Authority to 
notify the Lessee of any negotiations regarding such a lease. 

Section 47, Entire Agreement 

The within Agreement consists of pages number 1 through 
81, together with Exhibits A, B, R, X and Y, Schedules A, B, C 
and D and Standard Endorsement L23,l, It constitutes the entire 
agreement between the Port Authority and the Lessee on the 
subject matter, and may not be changed, modified, discharged or 
extended, except by written instrument duly executed on behalf of 
both the Port Authority and the Lessee, The Lessee agrees that 
no representations or warranties shall be binding upon the Port 
Authority unless .expressed in writing In this Agreement. 

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

ATTEST: 

ATTEST: 

•̂-c 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

BV ^ — -9 i ^ ^ ^ 
( T i t l e / . WAMES J. KtP-R 

t^!lty';TOR, PORT DEPASTMctii 

BMW OF NORTH AMERICA*_INC. 

By . .^ 

(Title) • Se^^.^tv \ / i < L , ^ ^ r ^ Z h , ^ ^ 

APPROVED: 
FORM X E R H i 
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SCHEDULE A 

For the five year period commencing on each of the following 
anniversary dates of the Rental Payment Start Date: 

Fifth Anniversary Date $457,913.23 

Tenth Anniversary Date $530,846.97 

Fifteenth Anniversary Date $615,397.20 

Twentieth Anniversary Date $$713,413.92 

Twenty-Fifth Anniversary Date $827,042.31 

iv^yi 
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SCHEDULE B 

For the five year period commencing on each of the following 
anniversary dates of the Rental Payraent Start Date: 

Fifth Anniversary Date $ 504,131.23 

Tenth Anniversary Date $ 643,413.44 

Fifteenth Anniversary Date $ 821,176.56 

Twentieth Anniversary Date $1,048,052.50 

Twenty-Fifth Anniversary Date $1,337,610.10 

^ / . 
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SCHEDULE C 

1. Dewax Building 

2. Car wash Building 

3. Polish building 

4. Underground utilities 

5. Building sub-structure 

a) Roof 

b) Walls 

c) HVAC 

d) Mechanical, Electrical, and Plumbing 

6. Roof 

7. Walls 

8. Site Improvements 

9. Exterior lighting 

10. Parking garage 

11. Gates 

12. Guard house 

13. Mechanical, Electrical, and Plumbing 

14. HVAC 

15. Paving 

16. Fencing 

17. Conveyors permanently affixed to the realty 

18. Access control systems permanently affixed to the realty 

19. In ground water separator systems 

20. Fueling operation facility 

21. Elevators 

22. Security systems permanently affixed to the realty 
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SCHEDULE D 

1. Certification of cost signed by Lessee 

2. Lessee's contracts with construction contractors 

3. Invoices from contractors 

4. Evidence of payments made to contractors such as cancelled 

checks, bank statements, etc. 

5. Check disbursements book 
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upon the execution of this Agreement by the Lessee and 
delivery thereof to the Port Authority, the Lessee shell deposit 
with the Port Authority (and shall keep deposited throughout the 
letting under this Agreement) the sum of Two Hundred Thousand 
Dollars and No Cents ($200,000.00) 

either in cash, or bonds of the United States of America, or of 
the State of New Jersey, or of the State of New York, or of The 
Port Authority of New York and New Jersey, having a market value 
of that amount, as security for the full, faithful and prompt 
performance of and compliance with, on the part of the Lessee, 
all of the terms, provisions, covenants and conditions of this 
Agreement on its part to be fulfilled, kept, performed or 
observed. Bonds qualifying for deposit hereunder shall be in 
bearer form but if bonds of that issue were offered only in 
registered form, then the Lessee may deposit such bonds or bonds 
in registered form, provided, however, that the Port Authority 
shall be under no obligation to accept such deposit of a bond in 
registered form unless such bond has been re-registered in the 
name of the Port Authority (the expense of such re-registration 
to be borne by the 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 name and if acceptable to the 
Port Authority the Lessee shall deposit such bond together with 
an irrevocable bond power (and such other instruments or other 
documents as the Port Authority may require) in form and 
substance satisfactory to the Port Authority. In the event the 
deposit is returned to the Lessee any expenses incurred by the 
Port Authority in re-registering a bond to the name of the Lessee 
shall be borne by the Lessee. In addition to any and all other 
remedies available to it, the Port Authority shall have the 
right, at its option, at any time and from time to time, with or 
without notice, to use the deposit or any part thereof in whole 
or partial satisfaction of any of its claims or demands against 
the Lessee. There shall be no obligation on the Port Authority 
to exercise such right and neither the existence of such right 
nor the holding of the deposit itself shall cure any default or 
breach of this Agreement on the part of the Lessee. With respect 
to any bonds deposited by the Lessee, the Port Authority shall 
have the right, an order to satisfy any of its claims or demands 
against the Lessee, to sell the same In whole or In part, at any 
time, and from time to time, with or without prior notice at 
public or private sale, all as determined by the Port Authority, 
together with the right to purchase the same at such sale free of 

Standard Endorsement No. L23.1 (Page 1) 
Security Deposit 
All Facilities 
2/6/85 



all claims, equities or rights of redemption of the Lessee. The 
Lessee' hereby waives all right to participate therein and ell 
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 Authority 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 times so use the deposit, or any 
part thereof, or if bonds shall have been deposited and the 
market value thereof shall have declined below the above-. 
mentioned amount, the Lessee shall, on demand of the Por-t 
Authority and within two (2) days thereafter, deposit with the 
Port Authority additional cash or bonds so as to maintain the 
deposit at all times to the full amount above stated, and such 
additional deposits shall be subject to all the conditions of 
this Standard Endorsement. After the expiration or earlier 
termination of the letting under this Agreement, as the said 
letting may have been extended, and upon condition that the . 
Lessee shall then be in no wise in default under any part of this 
Agreement, as this Agreement may have been amended 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 unpaid claims and demands (Including 
estimated damages) of the Port Authority by reason of any default 
or breach by the Lessee of this Agreement or any part thereof. 
The Lessee agrees that it will not assign or encumber the 
deposit. The Lessee may collect or receive any interest or 
income earned on bonds nnd interest paid on cosh deposited in 
interest-bearing bank accounts, less any part thereof or amount 
which the Port Authority is or may hereafter be entitled or 
authorized by law to retain or to charge In connection therewith, 
whether as or in lieu of an administrative expense, or custodial 
charge, or otherwise; provided, howevej;. that the Port Authority 
shell not be obligated by this provision to place or to keep cash 
deposited hereunder in interest bearing bank accounts. 

Standard Endorsement No. L23.1 (Page 2) 
Security Deposit 
All Facilities 
2/6/85 
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ASSIGNMENT OF LEASE 
W m i ASSUMPTION AND CONSENT (Lease No. ) 

THIS AGREEMENT, made ms of by THE PORT 
AUraORi ry O F NEW Y O R K A N D N E W J E R S E Y (hereafter called "Ue Port Authority"), a body 
oozporate and politic created by Compact between the Stata of New York and New Jersey, with the 
consent of the Congreu of the United States of America, having an office for the tnntaction of 
busineu at One World Trade Center, in the Borough of Manhattan, in the City, County 
and State of New York, and 

(hereinafter called "the Axsignor**)t 
a corporation organized and existing under the lawi of the State of 
with an office for the trannction of bu&neu at 

an individual, residing at 

a partnership, consisting of 

and 
(hereinafter called **tbe Assignee"). 
a corporation organized and existing under the laws of the State of 
with an office for the transaction of bunness at 

an individual, residing at 

a partnership, consisting of 

the representative of which is 

WITNESSETH. THAT: 

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

Page 1 of E x h i b i t X 



FOIW E'- Assignment, \ Facilities 
10/6/72 

covering premises at 
and 

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

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

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

made by the Assignor with the Port 
Authority, as security for tihe performance of the terms, provisions, 
covenants and conditions of the Lease, but subject to the provisions of 
the Lease and to any claim or right to the said deposit or any part thereof 
heretofore or hereafter made or to be made on the part of the Port Authority 

2. The Port Authority hereby consents to the foregoing assign
ment. Notwithstanding anything herein to the contrary, the granting of 
such consent by the Port Authority shall not be, or be deemed to operate 
as, a waiver of the requirement for consent (or consents) to each and 
every subsequent assignment by the Assignee or by any subsequent assignee, 
nor shall the Assignor be relieved of liability under the terms, provisions, 
covenants and conditions of the Lease by reason of this consent of the Port 
Authority or of one or more other consents to one or more other assignments 
thereof. 
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3. The Assignor agrees that this assignment of the 
Lease and this consent of the Port Authority thereto shall not 
in any way whatsoever affect or impair the liability of the 
Assignor to perform all the terms, provisions, covenants and 
conditions, including without limitation thereto the obligation 
to pay rent, of the Lease on the part of the Lessee or tenant 
thereunder to be performed, and that the Assignor shall continue 
fully liable for the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto 
the obligation to pay rent, on the part of the Lessee or tenant 
thereunder to be performed. . The liability of the Assignor as 
set forth in this paragraph shall remain and continue in full 
force and effect as to any and every renewal, modification, 

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

4. The Assignee does hereby assume the performance 
of and does hereby agree to perform all the terms, provisions, 
covenants and conditions, including without limitation thereto 
the obligation to pay rent, contained in the Lease, to be 
performed on the part of the lessee or tenant thereunder, as 
though the Assignee were the original signatory to the Lease. 
The execution of this instrument by the Port Authority does 
not constitute a representation by it that the Assignor has 
performed or fulfilled every obligation required by the Lease; 
as to such matters the Assignee agrees to rely solely upon 
the representation of the Assignor. 

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

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

(b) The impairment, limitation or modification 
of the liability of the Assignee or its estate in banJcruptcy, 
or of any remedy for the enforcement of the Assignee's said 
liability under the Lease, resulting from the operation of 
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any present or future provision of the Bankruptcy Code 
or any other statute or from the decision of any court having 
jurisdiction over the Assignee or its estate; or 

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

Assignee 
(d) Any disability or any defense of the 

6. Neither the Commissioners of the Port Authority nor 
any of them, nor any officers, agent or employee thereof, 
shall be charged personally by the Assignor or by the Assignee 
with any liability or held liable to either of them under any 
term or provision of this Agreement, or because of Its 
execution, or because of any breach or attempted or alleged 
breach thereof. 

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

ASSIGNOR: 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

ATTEST: 

Secretary 

By 

(Title) 

ASSIGNEE: 
(Seal) 

President 

By ' 

iTitle) President 
(Seal) 

By 

(Title) President 
Seal) 
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COHSEWT lO 8PBLEA8E 

Port Authority Xiaasa Vo* 

Port Authority raoiXlty -

TBZ8 AGREEHEHTt BSda aa of 
by and anong TBE PORT AOTBORXTY OF SEW YORK AND NSW JERSEY (bera-
Inaftar oaXUd "the Port Authority")* and 

(haralnaftar eaXlad *th« liesaM")* and 

(haralnaftar eallad *the 8ubleasae")t 

WITNESSETHf Tbatt 

WRERSAfi, tha Port Authority and the Leaaaa bava antarad 
into a laaaa Idantifiad above by Port Authority laaaa Nuabar and 
by data and covering prealaaa at tha abovanantloned Port Authority 
Facility (%rhich laata# as tha Sana nay have baan aupplaaantad, 
aaandad and axtandad is haralnaftar oalXad *tha Laaaa*)! and 

WHEREAS* tha Lesaea baa raguastad tha ooaaant of the Port 
Autborl^ to a proposed aubXaasa* a copy of which la attached hara-
to and aada a part haraof (haralnaftar callad *tha Gufalaaaa")} 

HOW, THEREFORE f for and In consideration of tha covanants 
and BUtuaX agraaaanta herein contained, tha Port Authority! the 
lAaaaa and tba BubXaaaaa haraby agraa as folXowst 

X. On tha terma and condltlona haralnaftar aat forth* 
tha Port Authority consanta to tha SubXaaaa. 

2* Tha Sublaaaa shaXX tarmlnata, without notice to tha 
SubXeasaa, on tha day preceding tha data of ascplratlon or aarXlar 
tarainatlon of tha Lease, or on auoh aarXlar data aa tha Lasiaa and 
SubXaaaaa nay agraa upon* Tha SubXessea abaXX quit tha aublaased 
pranlaaa and rasiova Its property and property for which It ia 
^raaponalbla therefrom on or bafora tha taminatlon of tha SubXaase. 

3* Zf tha Lassaa shaXX at any tiaia ba In default under 
tha Laaaa, tha SubXaaaaa ahaXX on deaand of tba Port Authority pay 
directly to tha Port Authority any rantaX, faa or other amount due 

• to tha Laasaa,' No aueh paynent ahaXX reXlava tha Laasea from any 
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obligations under the Lease or under this Consent, but all such 
payments ahalX be credited against the obligations of the Lessee 
or of the Sublessee, as the Port Authority nay determine for each 
payment or part thereof. 

4. In any case of difference between the.i.provisions of 
the Lease and tl̂ pse pf the Sublease, the Lease shaXX be controlling. 
It being the intention of the"p6rt Authoritfy.merely;t6 permit the 
exercise of the Leasee^a rights (to the extent permitted by the' * 
Sublease) by the Sublessee, and not to enlarge or otherwise change 
the rights granted by the Lease* All of the terms, provisions, 
covenants and conditions of the Lease shall be and remain in full 
force and effect* 

5* The Sublessee, in its operations under or in con
nection with the Sublease and in its occupancy of the premises, 
agrees to assume, observe, be bound by and comply with all the 
terma, provisions, covenants and conditions of the Lease* 

6* Without in any wise affecting the obligations of the 
Lessee under the Lease and under this Consent, the Sublessee agrees 
with respect to its acts and omissions to indemnify the Port Au- . 
thorlty and to ma)ce repairs and replacements as If It were the 
Lessee iinder the Lease. However, alX acts and omissions of the 
Sublessee shall be deemed to be acts and omissions, of the Lessee 
under the Lease and the Lessee shall also be severally responsible 
therefor, including but not limited to the obligations of in
demnification and repair* 

7. Zn addition to all other remedies available to the Poj 
Authority under the Lease or otherwise, this Consent may be revoked^ 
by the Port Authority by notice to the Lessee and the Sublessee in 
event of any breach by the Sublessee of any term or provision of tl 
Lease or of this Consent and no such revocation shall be deemed tô  
affect the Lease or the continuance thereof. Any notice given to 
Sublessee shall be sufficient if given in accordance with the Sec 
of the Lease entitled "Notices", for the purpose of which the Subj 
hereby designates the person named as representative on the firsi 
hereof as its officer or representative upon whom notices may be 
served and the Sublessee designates its office at the address stj 
on the first page hereof as the office where such notices may 
served. 

8. The Lessee and Sublessee represent and warrant t] 
the attached Sublease sets forth the full and entire rental ( 
consideration payable to the Lessee by the Sublessee for or ii 
connection with the subletting hereunder or use or occupancy 
subleased space and they further represent and warrant that 
no rental or consideration other than as stipulated in the ai 
5ubleaae. 
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9. The granting of thia Consent by the Port Authority. 
shall not be or be deemed to operate as a waiver of the rxghti of 
the Port Authority, or aa a consent to any subsequent subleasing 
(by the Leasee or by the Sublessee) or to any assignment of the 
Lease or the Bublaasa or of any rights under either of them, 
whether in %rhoXa or in part* 

10* Reference herein to the Sublessee shall mean and in
clude the Sublessee, Its officers, agents, employees and also otheri 
on the premises or the Facility with the consent of the Sublessee* 

11. Neither the Coanlssionera of the Port Authority nor 
any of them, nor any officer, agent or employee thereof ahall be 
held personally liable to the Lessee or to the Sublessee under 
any tern or provision of this Consent or because of its execution 
or because of any breach or alleged breach thereof* 

- IN WITNESS WHEREOF, the Port Authority, the Lessee and 
the Sublessee have executed these presents* 

ATTS5TI THE PORT AUTHORITV OF NEW YORK 
AND NEW JERSEY 

By. 

(Title) 
'• TSealT 

ATTESTJ 
" " " ^ Lessee 

By. 

(Title) __^ 
(Corporate Seal) 

ATTESTt 
Sublessee 

By. 

(Title) 
(Corporate Seal) 
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STATE OF NEW YOMC 

COUNTY o r NEW YORK y 
diyof h^a^*'*-'^-' , 1987, befoit me, the pibiaflw.tnoury public 

.pcraoninyappewcd Ost,,^^ ^ •/ :U^JL^ 
Onthli 

of New York 
the Ku%u^iJt^> ^ e ^ h * T f i ^ " ' ofTbePon Authority of 
New York aitd New Ja-icy, who i am ntbned ii the pcnos who has lifned the within fautrumcnt; and, I hivinf 

"ffrft made known to him the contcntt thovof, be did acknowledge that he ti(ncd. icUed with the ooiporatc seal 
and delivered the lame ai tuch officer aforesaid and that the within faiftnuncnt ]• the vohinlary act and deed of 
such corporation, made by vfalue of the authority of lu Board of Comrnkgioncrt^ 

(notarial leal and ttaaqi) 

STATE o r 

COUNTY OF } • 
On this J i y ^ day of 

Notary Pui,!;^, £ia;e of i'ew Yok 
No. 03-IC51050 Bronx County 
Temi Expires Mmuh 30, ICm.^ 

,1967 • before me. the lubsaiber, a notary public 

of i x i ^ 6 i v v * — .perionaDyappewtd ^ x j / t ^ h ^ . J ^ . £fx 

«bt , FroWratof BMW of North America, I n c . . 

who I am mtlsfied b the pcrwn.n^o hai 
Bsncd the within fautrument; and I havin| fvit made known to him the content* thereof, be did acknowledge 
that he ctgned, sealed wfah the corporate sal and delivered the nme ai ludi officer aforesaid and t)ut the within 
iiutnuDcnt b the voluntary act and deed of such corporation, mide by n iue of the authority of Iti Board of 

STXH^F 

COUNTY OF 

(Wlarial acal ^ s u m p ) CAT>.-ER.NE. DURDA 
Notary PubrJc. State of N'ew Yok 

No. 03-1051050 Bronx County 
' « " " Expires H—rh ?n "T i 

Be It remembered thit on thtt -̂  

•ubiaibcr, a iwtary pubUc of 

, 197 , before me, the 

10 I am Mtisncd b the person named in and who executed the whhin 
Instrument; and. I havia| ^ j i t£a^e known to hla the coatenu thereof, bc3U acknowledge thai he signed, 
•eakd and dcljveredjhe lame u hit voluntary act and deed for the usei and purposes ihmh^cvretsed. 

(notarial seal and stamp) 



Agreement r the Port Authority will pay to the Lessee on account 
of the coat of the Port Authority construction vork 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 Port Authority construction work and the Qualifying 
Cost of the Port Authority construction work, and on account of • 
the Port Authority construction management work the difference 
between the sum obtained by adding together all prior payments 
made by the Port Authority to the Lessee on account oC the Port 
Authority construction management work and the sum of One Hundred 
Thousand Dollars and No Cents ($100/000.00), In addition/ the 
Port Authority shall remit to the Lessee the sum of Forty 
niousand dollars and Ho Cents ($40,000.00) as final payment on 
account of the Port Authority design work, if the sum of all of 
the previous payments made by the Port Authority to the Lessee on 
account of the cost of the Port Authority design work, the Port 
Authority construction work or .the Port Authority construction 
management work, respectively, exceeds Forty Thousand Dollars and 
Ho Cents ($40,000.00), the Qualifying Cost of the Port Authority 
construction work, or One Hundred Thousand Dollars and Ho Cents 
($100fOOO.OO), aa the case may be, the Lessee shall pay to the 
Port Authority the amount of such excess on demand. The Lessee's 
acceptance of final paynent ahall be and operate to release the 
Port Authority from all claims and liability to the Lessee for 
all matters arising out of or in connection with the performance 
of the Port Authority design work, the Port Authority 
c:on8truction work, and the Port Authority construction management 
work pursuant to the provisions of the Lease as herein amended. 
Including, without limitation, claims in the"ittflute ot breach of 
contract and claims based on the claims of third persons. The 
Lessee's acceptance of final payment shall be and operate to 
release the Lessee from any liability to the Port Authority for 
any claim based upon breach of contract or failure to perform the 
Fort Authority design «rork, the Port Authority construction work, 
and the Port Authority construction management work in accordance 
with the provisions of the Lease as herein amended, unless the 
Lessee had notice of such claim prior to the date o£ its receipt 
of final payment from the Port Authority, it being understood 
that ho such payment shall operate to release any of the Lessee's 
contractors or subcontractors, or any surety, from any obligation 
arising out of or in connection with the performance of the Fort 
Authority design work, the Port Authority construction work, and 
the Port Authority construction management work pursuant to the 
provisions of the Lease as herein amended, or arising out of or 
under any performance bond, and that no such payment shall 
operate to release the Lessee from any obligations or liabilities 
assumed by the Lessee pursuant to the provisions of paragraph 2 
of this Agreement. In the event the Lessee is notified of a 
claim based upon breach of contract or failure to perform the 
Port Authority design work, the Port Authority construction work, 
and the Fort Authority construction management work in accordance 
with the provisions of the. Lease as herein amended subsequent to 
the Lessee's receipt of final payment, the Lessee shall have the 
right and the obligation to enforce all remedies against its 
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contractors and subcontractors available under the contracts and 
subcontracts the Lessee entered Into with such contractors and -
subcontractors, or otherwise available under the law, or in 
equity, provided, however, that Jlfcll monies collected by the 
Lessee from such contractors and subcontractors, for such breach 
or failure, less unrecovered customary and ordinary costs, 
expenses And fees shall be remitted by the Lessee to the Port 
Authority as and when collected. The Port Authority shall not be 
required to incur any expense or to commence any legal action or 
proceeding against the Lessee's contractors or subcontractors, 
but nothing herein contained shall be or be deemed to be a waiver 
by the Port Authority of rights or remedies it may wish In Its 
discretion to enforce against such contractors or subcontractors 
by legal action, proceeding, or otherwise. To the extent 
necessary for the purpose of commencing any legal action or 
proceeding against such contractors and subcontractors, the 
Lessee shall and does hereby assign to the Fort Authority any and 
all rights and remedies of the Lessee tinder its contracts with -
such contractors and subcontractors. The Lessee^s agreement as 
expressed in the preceding sentence of this paragraph shall be 
deemed based upon the consideration forming a part of this 
Agreement and not.to be gratuitous; but in any event if the 
Lessee's agreement as expressed in the preceding sentence of this 
paragraph shall be deened gratuitous and without consideration it 
shall nevertheless be effective. The Lessee^s release of the 
Port Authority pursuant to the provisions of this paragraph shall 
extend to all claims, whether or not in litigation and whether or 
not under consideration by the Engineer. Such release shall be 
effective notwithstanding any purported resei^wtlun of right by 
the Lessee to preserve such claim. The Lessee hereby waives its 
right to, and further agrees that It shall not seek and shall not 
be entitled to any judgement, whether pursuant to the Lease as 
herein amended, or otherwise, for final payment pursuant to the 
provisions of this paragraph, or for an amount equivalent 
thereto, or based thereon, or for any part thereof, if such 
judgement would have the effect of varying, setting aside, 
disregarding, or making inapplicable the provisions of this 
paragraph, or have the effect in any way of entitling the Lessee 
to accept final payment pursuant to the provisions of this 
paragraph other than as a voluntary acceptance of such final 
payment and subject to all of the provisions of this paragraph, 
unless and until the Lessee shall obtain a judgement on any claim 
arising out of or In connection with the performance of the Port 
Authority design work, the Port Authority construction work, or 
the Port Authority construction management work (including a 
claim based on breach of contract] for an amount not included in 
the final payment. The Lessee shall keep and maintain In 
accordance with accepted accounting practice, and shall cause its 
contractors and subcontractors to so keep and maintain accurate 
records and books of account relating to the cost of the Port 
Authority construction work. The Lessee shall permit the Port 
Authority by its agents, employees and representatives at all 
reasonable times prior to the Lessee's receipt.of final payment 
on account of the cost of the Port Authority construction work 
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and for'a period of one year thereafter to examine and audit the 
records and other documentation of the Lessee which pertain to 
and will substantiate such cost. Whenever the compensation 
payable by the Lessee to any contractor, materialman, or 
consultant engaged with respect to any aspect of the Port 
Authority construction work ia determined on any basis other than 
by payment of a lump sum or unit price amount the Lessee shall 
obtain for the Port Authority the right to inspect and audit the 
books and records of such contractor, materialman, or consultant 
relating to such aspect of the work. If prior to a final 
deteminatlon of the cost of the Port Authority construction work 
the Fort Authority shall notify the Leasee of a pending claim 
against the Lessee or any of Its contractors, materialmen, or 
consultants under the Lease as herein amended in connection with 
any aspect of the Port Authority construction work, the Port 
Authority design work, or the Port Authority construction 
management work to which the Lessee's records or the records of 
any of its contractors, materialmen, or consultants relate either 
directly or indirectly, the Lessee agrees to and-shall keep and 
maintain such records and shall cause its contractors, 
materialmen, or consultants to keep and maintain such records for 
a period of six years from the date of final payment. No 
provision of this Agreement relating to the Port Authority's 
right of audit and inspection shall or shall be deemed to limit 
or affect iany right of audit or inspection which the Fort 
Authority would have in the absence such provision. No payment 
made by the Port Authority to the Lessee pursuant to the 
provisions of this paragraph shall be deemed a final 
determination by the Port Authority of the fIsjjt- cugt of the Fort 
Authority construction work. Such final determination shall 
occur only after the Port Authority has examined and approved 
such records and books of account as the Lessee is required to 
maintain pursuant to the provisions of this paragraph. In no 
event whatsoever shall the cost of any portion of the Fort 
Authority construction work as finally determined and computed in 
accordance with the provisions of this paragraph 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 Facility 
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. 

(d) The Port Authority's entire obligation under this 
Agreement to make payments to the Lessee on account of the cost 
of the Port Authority construction work shall be limited in 
amount to the Qualifying Coat of the Port Authority construction 
work and the Port Authority's entire obligation tinder this 
Agreement to make payments to the Lessee on account of the Port 
Authority design work and the Port Authority construction 
management work, respectively, shall be limited in amount to the 
sum of Two Hundred Thousand Dollars and No Cents ($200,000.00) 
and One Hundred Thousand Dollars and No Cents ($100,000.00), 
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respectively. No contractor or third party shall or shall be 
deemed to have acquired any rights against the Fort Authority by 
virtue of the execution of this Agreement and nothing contained 
herein shall operate, or give to Any such contractor or third 
party any claim or right of action against the Port Authority and 
its Commissioners, officers, agents and employees. 

11. Neither the Lessee nor any consultant engaged by 
the Lessee shall communicate with any department, board, agency, 
commission, or other governmental organization in connection with 
the Port Authority construction work or the Port Authority 
construction management work without the express written 
permission of the Port Authority. Nothing contained herein shall 
be or be deemed to prohibit the Lessee or any consultant engaged 
by the Lessee from communicating with any contractor, 
materialman, or manufacturer unless the Port Authority has 
specifically instructed the Lessee to the contrary. 

12. All of the applicable provisions of the Lease, 
including without limitation the applicable provisions of Section 
5 shall apply to the performance of the Port Authority 
construction work, the Port Authority design work, and the Port 
Authority construction management work as though all of such work 
were a part of the Lessee's construction work which the Lessee is 
required to perform pursuant to Section S of the Lease. 

13. Nothing contained in this Agreement, including, 
without limitation, any rights reserved ^o the Port Authority 
with respect to the performance of the Port Jtirthority 
construction work pursuant to the provisions of paragraph 1 of 
this Agreement, shall be or be construed to modify the Port 
Authority's obligations described in Section 6 of the Lease. 

14. Paragraph (j) of Section 30 of the Lease is hereby 
deleted, and the following paragraph shall be deemed inserted in 
lieu thereof: 

"(j) As used in this Agreement, "Facility" or 
"marine terminal" shall mean both "the Greenville Site", as 
hereinafter defined, and "the Fort Jersey Site", as 
hereinafter defined. As used in this paragraph, the term 
"the Greenville Site" shall mean the real property,buildings, 
structures, fixtures* improvements, and other property 
transferred to the Port Authority under the provisions of two 
deeds from the Penn Central Corporation, a Pennsylvania 
corporation, and one deed from The Dnited New Jersey Railroad 
and Canal Company, a New Jersey corporation, each of which 
was dated December 30, 1981, and the term "the Port Jersey 
Site" shall mean the real property, buildings, structures, 
fixtures, improvements, and other property transferred to the 
Port Authority under the provisions of a deed from Teachers 
Insurance and Annuity Association of America, a New York 
corporation, dated January 15, 1982, and a deed from the 
Harborland Corporation, a New Jersey corporation, dated July 
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13^ 1982. As used in this Agreement, "Facility" or "marine 
terminal" shall also mean such additional property adjacent 
to either the Greenville Site or the Port Jersey Site as the 
Port Authority may hereafter acquire and any additional 
structures, fixtures, improvements and other property which 
may have been heretofore or may hereafter be Installed or 
constructed on any property or properties heretofore 
mentioned". 

15. As hereby amended all the terms, provisions, 
covenants, agreements and conditions of the Lease shall be and 
remain in full force and effect. 

16. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by you with any liability, or held liable to 

rou under any term or provision of this Agreement, or because of ts execution or attempted execution, or because^of any breach, 
or attempted or alleged breach thereof. 

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

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

ATTEST: THE PORT AOTHORITY OF NEW YORK 
AND NEW JERSEY 

i m j f c i - * ROBERT N. STHNER 
l ^ " ^ ® ' PSPtfTY DIRECTOR 

PORT DEPARTMENC 

ATTEST: B K n O F NORTH AkeRICA, IMC, 

a^Qrf , S e c t r e t a r y 

T i t l e : . U ^ 
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SCHEDOLE E 

The Port Authority shall prepare a preliminary set of 
plans covering the Fort Authority construction work showing the 
proposed location of utilities and roadways which the Lessee is 
required to construct as part of the Port Authority construction 
work, and containing such other information as is reasonably 
required by the Lessee to prepare appropriate plans and 
specifications covering the Port Authority construction work. 
Based upon the information submitted by the Port Authority, the 
Lessee shall plan and design the Port Authority construction 
work. The Lessee shall retain all architectural, engineering and 
other technical consultants and services as may be directed by 
the Port Authority and shall develop complete and detailed plana 
and specifications for the work. The Lessee shall submit seven 
(7) copies.of such plans and specifications to the Port Authority 
for its approval together with a Construction Application in the 
form annexed to the Lease as Exhibit B. The plaiJd 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 
registered in the state of New Jersey who shall be responsible 
for the administration of the work in accordance with the Port 
Authority's requirements. The data to be supplied by the Lessee 
shall identify separately each of the Items constituting the Port 
Authority construction work, shall describe in detail the 
systems, improvements and equipment to be installed by the 
Lessee r and shall show the proposed method o^^ing in the 
utility lines and connections constituting part of the Port 
Authority construction to existing systems and utilities located 
off the Facility. In connection with review by the Port 
Authority of the Leasee'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 require for such review, and shall 

?romptly prepare revisions and modifications to such submissions f required by .the Port Authority. The Lessee shall keep the 
final plans and specifications covering the Fort Authorty 
construction work current during the period of the performance of 
the Port Authority construction work, incorporating all addendums 
and change orders. Upon completion of the Port Authority 
construction work the Lessee shall supply the Port Authority with 
one (1) reproduceable set of as-built drawings of the Port 
Authority construction work on Mylar, and one (1) black and white 
print thereof. 
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SCHEDOLE F 

The Lessee shall provide the following expert 
professional services relating to construction management in 
connection with the Port Authority construction work: 

1. Consultation during the preliminary design 
phase to advise on construction site use and improvements, 
selection of materials, building systems and equipment. 

2. Provide recommendations on construction 
feasibility, alternate design concepts, availability of materials 
and labor, time requirements for installation and construction, 
and factors related to costs. Including costs of alternate 
designs or materials, preliminary budgets, and possible 
economies. 

3. Coordination and integration of design efforts 
with tronstruction schedules. Update monthly the project time 
schedule Including realistic activity sequences and durations, 
and delivery of products requiring long lead-time procurement. 
Include Port Authority occupancy requirements showing portions of 
the Facility having occupancy priority. Analy2e project planning 
requirements which may have an ia^wct on the cost of the Port 
Authority construction work, and adapt time schedules for the 
work so as to minimize the overall effect of these requirements. 

4. Submit a budget for the Port Authority 
construction work as soon as major requirements for the work have 
been identified, but in any event within thirty days from the 
execution of this Agreement by both parties and the delivery of a 
fully executed copy thereof to the Lessee. Update the budget 
monthly as the development of the contract drawings and 
specifications proceeds and advise the Port Authority if it 
appears that the budget will not be met. Hake recommendations 
for corrective action. ^ 

5. Review the contract drawings and specifications 
with the Port Authority as they are being prepared to eliminate 
areas of conflict and overlapping in the areas of the work to be 
performed by the various trade contractors. Reccnomend alternate 
solutions whenever design details affect construction feasibility 
schedules. 

6. Develop bid packages and solicit bids. The 
Lessee shall perform the Port Authority construction work only 
through the use of independant contractors. Unless the Port 
Authority consents in writing, the Lessee shall not enter into 
any contracts for any portion of the Port Authority construction 
work unless such contracts were competitively bid among at least 
three qualified contractors approved by the Port Authority. Any 
contracts awarded by the Lessee for any portion of the Port 
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Authority construction work shall be awarded only to the lowest 
qualified bidder from among those submitting bids thereon. The 
Lessee shall not engage any contractor or subcontractor unless 
and until each such contractor arid subcontractor have been 
approved by the Port Authority. Further, the Lessee shall not 
engage any contractor unless and until the contract such 
contractor Is operating under has been approved by the Port 
Authority The Lessee shall include in any such contract such 
provisions as the Port Authority may approve or require, 
including, without limitation thereto, provisions regarding labor 
harmony. The Lessee shall cause each such contractor to obtain 
and maintain in force such insurance coverage as Is described in 
the Agreement to which this Schedule is annexed and such 
performance bonds as the Fort Authority may specify. No changes 
or modifications to such work shall be made without prior Port 
Authority consent. The Lessee shall: 

(a) prepare and submit to the Fort Authority, 
for approval, the recommended bidders list ft>r each item of 
the work and for each purchase required in connection 
therewith; 

(b) respond to questions during the bid 
period, and arrange for and conduct pre-bid conferences, 
where required. 

(c) evaluate base bids, alternate proposals, 
unit prices, and siich other data as may be pertinent; 

(d) review all cost proposals in relation to 
known local and current market conditions for similiar 
work. The Lessee's in-house cost data and recent buy-out 
information shall be utilized. 

(e) hold meetings with bidders to discuss and 
analyze their bids and quotations, and their proposed 
approach to insure that they fit within the coordinated 
construction schedule. Where applicable these meetings shall 
deal with project logistics, manpower, and sequence of 
operation. 

(f) make a complete evaluation for the Port 
Authority of the bids and quotations and of all post bid 
discussions, and recommend award to the Port Authority, 
including alternates to be accepted, unit prices, total 
compensation (including overhead and profits), and such other 
determinations as may be appropriate; 

(g) upon receipt of written approval from the 
Port Authority the Lessee shall enter into contracts and 
purchase agreements. No changes shall be made to an awarded 
contracts without the prior written approval of the Port 
Authority. 
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^ 7. Prior to the award of any contract for any portion 
of the Port Authority construction work the price of which is 
such that the cost of the Port Authority construction work, as 
defined In. subparagraph (b) of paragraph 10 of the Agreement to 
iriiich this Schedule is attached will exceed Five Million Dollars 
and No Cents ($5,000,000,00) the Lessee will notify the Port 
Authority and forward to it a copy of the contractor's proposal 
and advise the Port Authority of the amount of the excess. The 
Port Authority shall then have the option of either (1) giving 
the Lessee approval to proceed with the award of the contract 
without revision, which approval shall constitute the Port 
Authority's agreement to pay the Lessee the amount of such excess 
in accordance with the provisions of paragraph 10 of the 
Agreement to which this Schedule is attached, or (11) to direct 
the Lessee to revise the final plans and specifications covering 
the Port Authority construction work for the purpose of effecting 
a reduction in the cost of the Port Authority construction 
work. If within sixty (60) days' after the Lessee has notified 
the Port Authority that the.cost of.the Port Authority 
construction work will exceed Five Million Dollars and No Cents 
($5,000,000.00) the Lessee shall not have received the Fort 
Authority's notice electing either option (1) or (11) in 
accordance with the provisions of this Schedule the Lessee shall 
not be obligated to perform any portion of the Port Authority 
construction work then remaining unfinished. If the Port 
Authority shall elect option (11) the Port Authority shall 
provide the Lessee with sufficient information as is reasonably 
required to enable the tessee to prepare revised plans and 
specifications for the Port Authority conatnt^fion work and the 
Lessee shall thereafter prepare such revised plans and 
specifications and submit them to the Port Authority for review 
and approval In accordance with the provisions of Schedule E 
annexed to this Agreement. Upon the F'ort Authority's approval of 
the revised plans and specifications the Lessee, by rebidding or, 
with the Port Authority's prior approval, by negotiations with 
one or more bidders, shall seek to obtain for the revised work a 
price which will result in a cost for the Port Authority 
construction work which does not exceed Five Million Dollars and 
No Cents ($5,000,00.00). Zf the Lessee is successful in 
obtaining such a price the teasee shall proceed to perform the 
Port Authority construction work in accordance with the 
provisions of the Agreement to which this Schedule is attached. 
If the Lessee is unable to obtain such reduced price it shall so 
notify the Port Authority and forward to It a copy of the 
contractor's proposal based on the revised plans and 
specifications and advise the Fort Authority of the amount the 
excess over Five Million Dollars and No Cents ($5,000,00.00) 
required to perform the Port Authority construction work in 
accordance with the revised plans and specifications. If within 
sixty (60) days' after the Î essee has notified the Port Authority 
of the cost of the Port Authority construction work in excess of 
Five Million Dollars and No Cents ($5,000,000.00) based on the 
revised plans and specifications, the Lessee shall not have 
received from the Port Authority a notice giving the Lessee 
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approval to proceed with the award of the contract based upon the 
revised plans and specifications, which approval shall constitute 
the Port Authority's agreement to pay the Lessee the amount of 
such excess in accordance with the provisions of paragraph 10 of 
the Agreement to which this Schedule is annexed, the Lessee shall 
not be obligated to perform any portion of the Port Authority 
construction work remaining unfinished. 

8. The Lessee shall not engage any consultants for any 
element of the work without the express advance written 
permission of the Port Authority as to the particular consultant, 
the services to be performed, the form of the agreement, and the 
compensation to be paid thereunder or the factors entering into 
the determination of the compensation. The use of consultants 
shall not relieve the Lessee of any of its obligations under the 
Lease as herein amended with respect to the performance of the 
Fort Authority construction work. If the consultant does not 
perform in accordance with the approved plans and specifications 
covering the work, the Port Authority may rescinB its approval 
for the use of such consultant and require performance by the 
Lessee through approved contractors, or through other approved 
consultants. In the event the Lessee receives approval for the 
use of consultants, the Lessee shall: 

(a) prepare and submit to the Port Authority, 
for approval, the recommended Hat of consultants for each 
item of the work requiring a consultant. Prepare the request 
for proposals and sample consultant agreement, and 
Incorporate therein all provisions requfrtid by the Port 
Authority; 

(b) respond to questions during the proposal 
period/ and arrange for and conduct pre-proposal conferences, 
where required. 

(c) evaluate base proposals, alternate 
proposals, prices, scope of services, and such other data as 
may be pertinent; 

(d) hold meetings with consultants to discuas 
and analyze their proposals and proposed approach to insure 
that they fit within the coordinated construction schedule. 

(e) make a complete evaluation for the Port 
Authority of the proposals and all post proposal discussions, 
and recommend award to the Port Authority, including 
alternates to be accepted, total compensation (including 
. overhead and profits), and such other determinations as may 
be appropriate; 

(f) upon receipt of written approval from the 
Port Authority the Lessee shall enter into consultant 
agreements. 
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9. During the performance of the Port Authority 
construction work, the Lessee shall furnish a full time 
professional manager at the Facility to coordinate the 
construction. The Leasee shall ilionltor daily construction 
activities to insure quality standards, compliance with contract 
drawings and specifications, scheduling, labor harmony, and 
compliance with MBE/WBE.requirements. 

10. The Lessee shall process payment applications and 
recommend approval or disapproval based on contract terms. The 
Lessee shall prepare monthly reports to the Port Authority 
containing updated progress Schedules, cost analysis, daily 
reports, MBE/WBE reports, and other pertinent data. The Lessee 
shall hold job meetings with the Port Authority and/or 
contractors as required. 

11. All estimates, reports, records, data, charts, 
documents, models, designs, renderings, driawlngsj; specifications, 
computations, and other papers of any type whatsoever, whether 
written, or in the form of figures or delineations, prepared or 
con^iled in connection with any aspect of the Port Authority 
design work, the Fort Authority construction work, or the Port 
Authority construction management work shall become the property 
of the Port Authority and the Port Authority shall have the right 
to use or to permit the use thereof or of any ideas or methods 
represented thereby for any purpose and at any time without 
additional compensation. The Lessee represents and warrants that 
the Port Authority shall have such ownership and rights at all 
times free and clear of all claims of third persons, whether 
presently existing or arising in the future, and whether or not 
presently known to either the Port Authority or the Leasee. 
Nothing contained herein shall be or be deemed to impose upon the 
Lessee the obligation to obtain the right to use any idea, 
design, method, material, equipment, or other matter which is the 
subject of a valid patent unless such patent is owned by the 
Lessee or one of its employees, or by one of its consultants, or 
its employees. It is further agreed that all information of 
whatsoever nature which is in any way connected with the 
performance of the Port Authority construction management work by 
the Lessee; regardless of the form of the communication, which 
has or may be given to the Port Authority, or any of its 
Commissioners, officers, agents, employees, contractors, or 
consultants by the Lessee or on its behalf, whether prior or 
subsequent to the execution of this Agreement, is not given in 
confidence and may be used or disclosed by or on behalf of the 
Port Authority without liability of any kind, except as may arise 
under valid existing or pending patents, if any. 

12. If research or development is furnished in 
connection with the performance of the Port Authority design 
work, the Fort Authority construction work, or the Port Authority 
construction management work, and if in the course of such 
research and development patentable subject matter ia produced by 
the Lessee or any of its officers, agents, employees, or 
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consultants the Port Authority shall have an irrevocable, non
exclusive, royalty-free license to make, have, and use, such 
subject matter, without cost or expense, either itself or on its 
behalf, in connection with any adtivity now or in the future 
engaged in by the Port Authority or any of Its subsidiaries. 
Upon request, the Lessee shall furnish or obtain a form of 
license satisfactory to the Port Authority from the appropriate 
person, but It is expressely understood that as between the Port 
Authority and the Lessee the license provided for herein shall 
arise for the benefit of the Port Authority immediately upon the 
production of the subject matter and shall not await formal 
exemplification in a written license agreement. 

13. The Lessee shall promptly furnish the Port 
Authority with all information concerning any patent or patent 
dispute, whether existing or potential, of which the Lessee may 
have knowledge, or which may come to its attentitin, relating to 
any idea, design, method, material, equipment, or other matter 
concerning the performance of the Port Authority^esign work, the 
Port Authority construction work, or the Port Authority 
construction management work. 
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Lease No. AHT-1 
Supplement No. 1 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of Hay IB, 1988 by and between 
THE PORT AUTHORITY OF NEW YORK AND NEH JERSEY (hereinafter called 
"the Port Authority") and BMW OP NORTH AMERICA, INC. (hereinafter 

^ called ^ the Lessee"), 

WITNESSETH^ That: 

WHEREAS, the Port Authority and the Leasee have 
heretofore entered into an agreement of lease made as of. December 
22, 1987, (which agreement of lease as the same, has been 
heretofore amended. Is hereinafter called "the Lease") covering 
the design, construction, and operation of a motor vehicle 
preparation center and an integrated multi^level garage for the 
storage incidental to distribution of motor vehicles on certain 
premises located at the Port Authority Auto Marine Terminal in 
the City of Jersey City, County of Hudson, and State of New 
Jersey (which facility is more particularly described in Section 
30 (j) of the Lease as herein amended, and Is sometimes 
hereinafter referred to as "the Facility"), all as more 
particularly described in the Leaset and 

f^EREAS, pursuant to the provisionff''afipl:i>e.'-£eaae'-the . 
Port Authority is required to construct or cause-'to be 
constructed or installed at the Facility, off the premises, 
certain improvements as more particularly described in Section 6 
of the Lease; and 

WHEREAS, in order to facilitate the performance oE this 
work, the Port Authority and the Lessee desire to amend the Lease 
to provide for the Lessee, through Its employees, 
representatives, agents, contractors and subcontractors, to 
perform or cause to be performed certain items of the work, 
subject to certain terms and condltionsi 

NOW, THEREFORE, for and in consideration of^he N 
covenants and mutual agreements herein contained, the Port 
Authority and the Lessee hereby agree as follows: 

1. (a) Prior to or concurrent with the performance of 
the Lessee's construction work, as defined in Sectlon^S of. the 
Lease, and subject to all of the terms, provisions, and 
conditions of the Lease as herein amended, the Lessee, through 
its employees, representatives, agents, contractors and 
subcontractors ahall perform or qause to be performed the 
folloving categories of work f >r -the Port Authority in certain 
areas of the Facility not leat.eo to the Lessee under the Lease as 
herein amended: (i) site p(t̂ -...rat Ion of the area shown In stipple 
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on the sketch annexed to this Agreement, hereby made a part 
hereof, and marked "Exhibit A-1" (which area Is sometimes 
hereinafter referred to as "the Greenville Site"), including 
clearance of vegetation and dis^sal of debris? (11) paving of 
the Greenville Site, (iii) the construction of a perimeter 
roadway connecting the Greenville Site to an existing roadway 
identified as Colony Road on Exhibit A-l; (iv) the construction 
of an extension of the existing roadway identified as (̂ }lony Road 
on Exhibit A-1 north along the perimeter of the premises leased 
to the Lessee under the Lease to the existing trackage of the 
Consolidated Rail Corporation as shown on Exhibit A-lj (v) the 
construction of an access roadway connecting.the Greenville Site 
to the portion of the Port Authority Auto Marine Terminal located 
on the Port Jersey Peninsula as shown on Exhibit A-l; (vi) the 
Installation of fencing and guard rails on the Greenville Sltei 
(vii) the installation of lighting on the Greenville Sitei (vili) 
striping of pavement on the Greenville Site; (ix) the 
installation of utilities on the Greenville Site, including 
water, sewer, and storm drainage systems} (x) the- installation of 
utilities including water, sewer, and storm drainage connections 
to the perimeter of the premises leased to the Lessee under the 
Leasei and (xi) the construction of railroad crossings for 
utilities and vehicular traffic, as required (all of the work 
described In this paragraph being hereinafter collectively 
referred to as the "Port Authority construction work"), 

(b) In connection with the Port Authority 
construction work, and in addition thereto, the Lessee through 
its employees, representatives, agents, contmnsfaocs- and 
subcontractors shall perform or cause to be perfx>rme(f the 
planning and design services described on the Schedule annexed to 
this Agreement, hereby made a part of the Lease as herein 
amended, and marked "Schedule E" (such work being hereinafter 
referred to as the "Port Authority design work") and the 
construction management services described on the Schedule 
annexed to this Agreement, hereby made a part of the Lease as 
herein amended, and marked "Schedule F" (such work being 
hereinafter referred to as the "Port Authority construction 
management work"). The Port Authority design work and the Port 
Authority construction management work shall be performed subject 
to and in accordance with all of the terms and conditions of the 
Lease as herein amended, including, without limitation, the terms 
and conditions set forth in Schedules E and 7 , respectively. 

(c) All of the Port Authority construction work shall 
be performed in accordance with the Construction Application and 
final plans and specifications covering such work prepared as 
part of the Port Authority design work and 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, or shall cause to be redone 
or replaced, at its own expense any work not done in accordance 
therewith. In the performance of the Port Authority design work, 
the Port Authority construction management work, and the Port 
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Authority construction work, the Lessee shall conform to all 
orders, directions and requirements of the person or persons 
hereinafter defined as "the Engineer". The Lessee shall perform, 
or cause to be performed, the Pott Authority design work, the 
Port Authority construction management work, and the Port 
Authority construction work to the satisfaction of the Engineer, 
at such times and at such places, by such methods, and In such 
manner and sequence as the Engineer may require. The Engineer 
shall determine the araount, quality, acceptability, and fitness 
of all parts of the Port Authority construction work, and shall 
Interpret all contract drawings, specifications, and orders for 
extra work. The Leasee shall not employ or permit to be employed 
any equipment, materials, methods, or personel to which the 
Engineer shall object, and shall not remove or permit the removal 
of any equipment, materials, or other facilities from the work 
site without permission from the Engineer. Upon request, the 
Engineer shall confirm in writing any oral order, direction, 
requirement, or determination. The enumeration in this paragraph 
of particular instances in which the opinion, judgement, 
discretion, or determination of the Engineer shall control or in 
which the. Port Authority design work, the Port Authority 
construction management work, and the.port Authority construction 
work shall be performed to the satisfaction of or subject to the 
Inspection of the Engineer shall not imply that only matters of a 
similiar nature shall be so governed and performed, but without 
exception all aspects of the Port Authority design work, the Port 
Authority construction.management work, and the Port Authority 
construction work shall be so governed and so performed. Upon 
cos^letion of the Port Authority constructiftin eamrĥ t̂tehe Lessee 
shall deliver to the Port Authority a certificate signed by an 
authorised officer of the Lessee certifying that the Port 
Authority construction work has been performed in accordance with 
the Construction Application and final plans and specifications 
covering such work prepared as part of the Port Authority design 
work and approved by the Port Authority and in accordance with 
the provisions of the Lease as herein amended. Including, without 
limitation, the provisions of Schedules B and F annexed to this 
Agreement. In the event of any inconsistency between the 
provisions of the Lease as herein amended and those of the 
Construction Application referred to In this paragraph the 
provisions of the Lease as herein amended shall control. 

(d) The Lessee recognizes that the public interest 
requires that the Port Authority design work, the Port Authority 
construction management work, and the Port Authority construction 
work shall be performed in a manner which the Port Authority 
deems satisfactory. Accordingly, the Lessee understands and 
agrees that the person or persons hereinafter defined as "the 
Director" shall have absolute authority to determine what is or 
is not necessary or proper for the performance of the Port 
Authority design work, the Port Authority construction management 
work, and the Port Authority construction work and that the final 
plans and specifications covering the Port Authority construction 
work prepared as part of the Port Authority design work and 



approved by the Port Authority in accordance with the provisions 
of the Lease as herein amended, including, without limitation, 
the provisions of Schedule E annexed to this Agreement, shall be 
deemed merely his present intention on this point. In the 
excercise of hie authority, the Director shall have the right to 
alter the final plans and specifications covering the Port 
Authority construction work prepared as.part of the Port 
Authority design work and approved by the Port Authority; to 
require the performance of work not required by the final plans 
and specifications covering the Port Authority construction work 
prepared as part of the Fort Authority design work and approved 
by the Fort Authority in their present form; and to vary, 
increase, diminish, or countermand the character, quantity, and 
quality of any portion of the Port Authority design work, the 
Port Authority construction management work, and the Port 
Authority construction work based on necessity, convenience, or 
other factors which the Director shall deem appropriate. For 
purposes of this Agreement, it is understood and agreed that any 
design work in addition to the design work described in Schedule 
E, any construction management work in addition to the 
construction management work described in Schedule F, and any 
construction work In addition to the work shown on the final 
plans and specifications prepared as part of the Port Authority 
design work and approved by the Port Authority In accordance with 
the provisions of the Lease as herein amended, including, without 
limitation, the provisions of Schedule E annexed to this 
Agreement, which the.Lqssee is required to perform or cause to be 
performed shall be deemed extra work. The Lessee shall not 
perform or cause to be performed any extra work, with respect to 
the Port Authority design work or the Port Authority construction 
work in the absence of an order signed by the Director which 
order shall constitute the Port Authority's agreement to pay the 
Lessee for such work an amount equal to the actual net cost in 
money of the labor and materials required for such work. The 
Lessee ahall not perform or cause to be performed any extra work 
with respect to the Port Authority construction work, the cost of 
which, as defined in subparagraph (b) of paragraph 10 of this 
Agreement, Is such as to cause the cost of all of the Port 
Authority construction work to exceed Five Million Dollars and No 
Cents ($5,000,000.00) in the absence of an order signed by the 
Director which order shall constitute the Port Authority's 
agreement to pay the Lessee the amount of such excess In 
accordance with the provisions of subparagraph (b) of paragraph 
10 of this Agreement. If in the absence of an order from the 
Director, the Engineer shall direct, order, or require the Lessee 
to perform or cause to be performed any work which the Lessee 
deems to be extra work, the Lessee shall notify the Director as 
well as the Engineer stating the reasons why the Lessee deems 
such work to be extra work. The Director shall then either 
verify the Lessee's claim and authorize the performance of the 
work as extra work or shall have the right to cancel the 
direction, order, or requirement relating to the performance of 
such work. 
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If at any time during the peformance of the Port 
Authority design work, the Port Authority construction management 
work, or the Port Authority construction irark the Director shall 
determine that it Is impracticable or undesirable to proceed with 
or continue the performance of such work, for any reason 
whatsoever, the Director shall have ttie right to suspend the 
performance of such work until such timei as he deems it practical 
or desirable to proceed, or to terminate the Lessee's obligation 
to perform or cause to be performed the balance of such work. 
Such cancellation shall be without prejudice to the rights of 
either the Port Authority or the Lessee with respect to those 
portions of the work already performed. 

To resolve all disputes and to prevent litigation 
the Lessee and the Port Authority authorize the Assistant General 
Manager, Facilities Management Division of the Port Department of 
the Port Authority, for the time being, or his successor in 
duties for the purposes of this Agreement, acting personally 
(such persons being hereinafter collectively ref-erred to as "the 
Assistant General Manager") to decide all questions of any nature 
whatsoever arising out of, under, or in connection with, or in 
any way related to the performance of the Port Authority design 
work, the Port Authority construction management work, and the 
Port Authority construction work pursuant to the Lease as herein 
amended, including claims In the nature of breach, fraud, or 
misrepresentation whether arising before or after the execution 
of this Agreement by the Lessee and the decision of the the 
Assistant General Manager shall be conclusive, final, and binding 
on the Port Authority and the Lessee. The decision of the 
Assistant General Manager shall not be affected by any 
termination of the letting under the Lease as herein amended, by 
cancellation of then Lessee's obligation to perform or cause to 
be performed any portion of the Port Authority design work, the 
Port Authority construction management work, or the Port 
Authority construction work, by negotiations or settlement offers 
made in connection with the question decided, whether or not the 
Assistant General Manager participated, or by any prior decision 
of the Engineer, which decisions shall be deemed subject to 
review by the Assistant General Manager. All questions which are 
subject to review by the Assistant General Manager shall be 
submitted by the Lessee to the Assistant General Manager in 
writing, together with all evidence and other pertinent 
information, in order that a fair and Impartial decision may be 
made. Such submission shall be a condition precedent to any 
action against the Port Authority relating to any question which 
is subject to the review of the Assistant General Manager 
pursuant to the terms of the Lease as herein amended. In any 
such action, the Lessee must allege and prove such submission, 
and no evidence or information shall be Introduced or relied on 
in any such action if such evidence or information has not been 
presented to the Assistant GeneraV Manager pursuant to the 
provisions of this paragraph. Neither the requirements of this 
paragraph, nor the time necessary to comply therewith, however, 
shall affect the time when the Lease's cause of action shall be 



deemed'to have accrued for purposes of any statute controlling 
action against the Port Authority, and the time of such accrual 
shall be determined without reference to this paragraph. 

(e) As used hereint 

(1) the term "Engineer" shall mean the Assistant 
General Manager, Facilities Management Division of the Port 
Department of the Port Authority, for the time being, or his 
successor in duties for the purposes of this Agreement, acting 
either personally or through his duly designated representative 
for the purpose of this Agreement, who is at present the Resident 
Engineer at the Facility, acting within the scope of the 
particular authority vested in them, except that the Resident 
Engineer is not authorized to determine what constitutes Extra 
Work; and 

(ii) the term "Director" shall mean the Director 
of the Port Department of the Port Authority for" the time being, 
or his successor in duties for the purposes of this Agreement, 
acting either personally or through his duly designated 
representatives for the purpose of this Agreement, who are at 
present the Deputy Director of the Port Department of the nPort 
Authority and the Assistant Director (Facilities Management, 
Planning and Properties) of the Port Department of the Port 
Authority. 

No persons other than those specifically referred to in 
this paragraph shall be deemed a representatî DiB'̂ 'of the Director 
or the Engineer except to the extent specifically authorized by 
writen notice to the*Lessee signed by the Director or the 
Engineer, as he case may be. No person shall be considered a 
successor in duties to either the Director or the Engineer unless 
the Lessee is notified of that fact by the Executive Director, 
Deputy Executive Director, or an Assistant Executive Director of 
the Port Authority. 

2. With respect to the Port Authority^ construction 
work, the Port Authority design work, and the Port Authority 
construction management 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: 

(i) The risk of loss or damage to the work 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; 
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(11) 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 C^mnissioners, 
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; 

3. No portion of the Fort Authority construction work 
or the Port Authority construction management work shall be 
commenced until the the Construction Application and plans and 
specifications covering such work, which the Lessee is required 
to prepare or cause to be prepared as part of the Fort Authority 
design work, as more particularly described in Schedule E annexed 
to this Agreement, have been finally approved^b7*»the Port 
Authority. 

4. Without limiting the generality of any of the 
provisions of the Lease as herein amended, the Port Authority 
construction work shall be performed in such a manner that there 
will be at all times during construction a minimum of air 
pollution, water pollution or any other type of pollution^ and a 
minimum of noise emanating from, arising out of, or resulting 
from construction. Subject to the provisions of the Lease as 
herein amended, the Lessee shall construct or cause to be 
constructed such reasonable structures, fences, equipment, 
devices and other facilities as may be necessary or appropriate 
to accomplish the objectives set forth in this paragraph, and, 
without limiting the generality of the foregoing, such 
construction shall be subject to the Port Authority's review and 
approval In accordance with the provisions of the Lease as herein 
amended. 

5. Without limiting the generality of any of the 
provisions of this Agreement, or the provisions of Schedule E 
annexed hereto, 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 
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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 Port Authority 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 understands 
and agrees that if any portion of the Infrastructure, as defined 
In Section 6 of the Lease, is to be designed as part of the Port 
Authority design work and constructed as part of the Port 
Authority construction work, and such portion of the 
Infrastructure is unavailable for use by the Lessee on the Rental 
Payment Start Date established pursuant to the provisions of the 
Lease because that portion of the Port Authority design work or 
the Port Authority construction work, as the case may be, which 
includes the design or construction of such portion of the 
Infrastructure has not been completed by the Rental Payment Start 
Date established pursuant to the provisions of the Lease, the 
Lessee's obligation to pay all rentals provided for under the 
Lease shall nevertheless commence, and the rental postponment 
provisions of,the Lease shall not apply. Notwithstanding the 
foregoing, the rental posponment provisions of the Lease shall 
apply if the failure to complete the work by such date results 
from (i) the Port Authority's failure to obtain property rights 
from third parties which are required to enable the work to be 
coBcmleted, (11) the Port Authority's failure to obtain any 
municipal or other governmental approvals which may be required 
to enable the work to be completed, or (iii) the Port Authority's 
failure to approve, reject, or request revisions to the 
Construction Application and final plans and specifications 
covering such work, prepared as part of the Port Authority design 
work, within twenty-one (21) days' of the Port Authority's 
receipt thereof. Nothing contained herein shall or shall be 
deemed to affect the rental postponment provisions of the Lease 
in the event any portion of the Infrastructure the design and 
construction of which is not part of the Port Authority design 
work and the Port Authority construction work, respectively, is 
unavailable for the Lessee's use on the Rental Payment Start Date 
established pursuant to the provisions of the Lease. 

6. The Leasee 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 Port Authority construction work, the Port 
Authority design work, and the Port Authority construction 
management 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 Port 
Authority Auto Marine Terminal or any part thereof, nor to 
prevent the Lessee from contesting claims In good faith. 
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7. (a) 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 Port Authority design 
work, the Port Authority construction management work, and the 
Port Authority construction worki 

(I) comprehensive (Seneral Liability Insurance 
including but not limited to Premises-Opsrations and 
Completed Operations coverage, with a contractual liability 
endorsement covering the obligations assumed by the Lessee 
under paragraph 2 of this Agreement and which are customarily 
insured under such a policy, with a minimum combined single 
limit coverage for bodily injury and property damage of $2 
million. 

(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 of $2 million. 

(ill) Worker's Compensation insurance in 
accordance with the requirements of law. 

(b) With the exception of the Workers* Compensation 
Insurance policy each policy of insurance described In 
subparagraph (a) of this paragraph shall include the Port 
Authority as an additional insured, and no such policy shall 
contain any care, custody or control exclusidhs-r or any exclusion 
for bodily injury to or sickness, disease or death of any 
employee of the Lessee or of any of its contractors which would 
conflict with or in any way impair the coverages resulting from 
the Port Authority's status as an additional insured or the 
coverage under the contractual liability endorsement described in 
subdivision (1) of subparagraph (a) of thia 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. 

(c) Unless otherwise set forth herein, each policy 
of insurance described in this paragraph shall be subject to the 
applicable provisions of the Lease as herein amended. 

8. In the performance of the Port Authority 
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 interfere with the progress of 
other construction work at the Facility. The determinations of 
the Port Authority shall be conclusive on the Lessee and, upon 
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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 the Lessee's 
fault) the Port Authority by notice shall have the right to 
suspend the Fort 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. 

9. As a matter of policy the Port Authority requires 
the Lessee and the Lessee shall require its contractor to use 
every good faith effort to provide for meaningful participation 
by Minority Business Enterprises (HBE's) and Women Business 
Enterprises (WBE's) in the Port Authority construction work. 
"Meaningful participation" shall mean at least ten percent (10%) 
of the firms performing the Lessee's construction work are MBE's, 
and at least one percent (1%) of the firms performing the 
Lessee's Construction Work are WBE's. A Minority Business 
Enterprise shall mean a company or firm at least 51% of which is 
o%med 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); 

(ill) 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 MBE's and WBE's shall Include at least the following: 
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(1) Making plans and specifications for 
prospective construction work available to MBE's and WBE's in 
sufficient time for review. 

(2) Utilising the list of ellalble MBE's and WBE's 
maintained by the Port Authority or seeking minorities or 
women from other sources for the purpose of soliciting bids 
for contractors. 

(3) Encouraglna 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. 

(4) Insuring that provision is made to provide 
progress payments to MBE's and WBE's on a timely basis. 

(5) Not requiring bonds from and/or providing 
bonds and insurance for HBE's and WBE's, where appropriate. 

10. (a) As full compensation for the performance of the 
Port Authority design work, the Port Authority shall pay the 
Lessee the sum of Two Hundred Thousand Dollars and No Cents, as 
followsi within thirty (30) days of the date the Lessee submits 
to the Port Authority for its review and approval the 
Construction Application and complete plans and specifications 
referred to In Schedule E with respect to any. individual contract 
for the performance of any Item of the Port Authority 
construction work together with a statement ceirtiifiied by the 
Lessee estimating the amount of the Port Authority design work 
performed by the Lessee with respect to such contract and the 
proportion such amount of the Port Authority design work bears to 
the total amount of the Port Authority design work to be 
performed by the Lessee pursuant to the terms of the Lease as 
herein amended, as set forth in Schedule S, the Port Authority 
shall pay to the Lea&ee a sum bearing the same proportion to the 
sum of Fifty Thousand Dollars and No Cents ($50,000.00) as such 
amount of the Port Authority design work bears to the total 
amount of the Port Authority design work to be performed by the 
Lessee pursuant to the terms of the Lease as herein amended, as 
set forth in Schedule E, provided that in the opinion of the 
Engineer the value of the completed work to the Port Authority at 
least equals such sum; within thirty (30) days of the date the 
Port Authority finally approves the plans and specifications 
referred to in Schedule E with respect to any individual contract 
for the performance of any item of the Port Authority 
construction work, the Port Authority shall pay to the Lessee a 
sum bearing the same proportion td the sum of One Hundred Ten 
Thousand Dollars and No Cents ($110,000.00) as the amount of the 
Port Authority design work performed by the Lessee with respect 
to such contract, in accordance with the certified statement 
submitted by the Lessee with respect to such contract, bears to 
the total amount of the Port Authority design work to be 
performed by the Lessee pursuant to the terms of the Lease as 
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herein amended, as set forth In Schedule E, provided that in the 
Opinion of the Engineer the value of the completed work to the 
Port Authority at least equals such sum; and at the time that the 
Port Authority remits to the LesSee the final payment on account 
of the Port Authority construction work pursuant to the 
provisions of subparagraph (b) of this paragraph, the Port 
Authority shall remit to the Lessee the sum of Forty Thousand 
Dollars and No Cents ($40,000.00). 

(b) Aa full conq̂ ensation for the performance of the 
the Fort Authority construction management %rark, the Port 
Authority will pay to the Lessee a sum equal to One Hundred 
Thousand Dollars and No Cents ($100,000.00), and as full 
c»3mpensation for the performance of the Port Authority 
construction work the Port Authority will pay to the Lessee a sum 
(which sun Is hereinafter referred to as "the Qualifying Cost of 
the Port Authority construction work") equal to the lesser of: 
(1) the cost, aa hereinafter defined, of the Port Authority 
construction irork or (11) Five Million E>ollars (^5,000,000.00). 
The Qualifying Cost of the Port Authority construction work and 
the amount payable to the Lessee for the performance of the the 
Port Authority construction management work pursuant to the 
provisions of thia subparagraph shall be payable to the Lessee 
upon and during the performance by the Lessee oC the Port 
Authority construction work and the Fort Authority construction 
management work in accordance with the provisions of subparagraph 
(c) of this paragraph. To the extent permitted by sound 
accounting practice, the sum of the following items of cost 
incurred by the Lessee In performing the PortrrMothorlty 
construction work shall constitute the cost thereof for the 
purposes of this Agreements 

(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 required 
in connection with the performance of the Port Authority 
Design Work, or services required In connection with the Fort 
Authority construction management work, and not including 
services of the types mentioned in item (4) of this 
subparagraph; 

(4) The Lessee's payments of premiums for such 
~ insurance coverage as the Lessee is required to maintain in 

effect during the period of the performance of the Port 
Authority construction work in accordance with the provisions 
of the Lease as herein amended, and such performance bonds as 
the Port Authority may specify in accordance with the 
provisions of the Lease as herein amended; 



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 port Authority construction work 
whether or not allocated to the Cost of the work by the Lessee's 
own accounting practices. No payment to a firm or corporation 
wholly or partially owned by or in common ownership with the 
Lessee shall be included in the cost of the Port Authority 
construction work. 

(c) On or about the tenth day of the first calendar 
month following the commencement of the Port Authority 
construction work the Lessee shall certify to the Port Authority 
by written certification subscribed by a responsible officer of 
the Lessee: (1) the amount of the Port Authority construction 
work performed by the Lessee In the preceding month showing 
separately the cost of each item of work described in the 
certificate, and the amount paid by the Lessee on account of such 
cost, if any; (ii) that except for the amount, if any, stated 
in such certificate to be due for services and materials, there 
Is no outstanding indebtedness known to the persons signing such 
certificate, after due Inquiry, then due on account of the 
purchase of any equipment or fixtures described in the 
certificate or for labor, wages, materials, supplies or services 
in connection with any work described therein which, if unpaid, 
might become the basis of a vendor's, mechanic's, laborer's or 
materialmen statutory or similar lien or alleged lien upon said 
work or upon the Facility, or any part thereof, 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 (ill) that the work 
for which the amount set Jforth in the certificate Is due has been 
performed in accordance with the Lessee's approved plans and 
specifications and the provisions of this Agreement. Within 
thirty (30) days of its receipt of the Lessee's certificate, the 
Port Authority shall remit to the Lessee on account of the cost 
of the Port Authority construction work an amount equal to the 
cost of performing the portion of the Port Authority construction 
work described 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, in 
addition, the Port Authority shall remit to the Lessee on account 
of the performance of the Port Authority construction management 
work a sum bearing the same proportion to One Hundred Thousand 
Dollars and No Cents as the amount remitted to the Lessee on 
account of the cost of the Port Authority construction work bears 
to the sum of Five Million Dollars and No Cents, less ten percent 
(10%) thereof and also less the amount of any claims made against 
the Fort Authority by subcontractors, materialmen or workmen, if 
any, in connection with any of the Port Authority construction 
management work, provided that in the opinion of the Engineer the 
value of the completed work to the Port Authority, at least equals 
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such Slim. On the tenth day of each month thereafter during the 
period of the performance of the Port Authority 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 Port Authority 
construction work performed by the Lessee in the preceding month 
showing separately the cost of each item of 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, and 
the payments made on account of such cost, and such certificate 
shall also contain the statements set forth in subdivisions (11) 
and (ill) of this paragraph (c) with respect to the work. Within 
thirty (30) days of Its receipt of such certificate the Port 
Authority shall remit to the Lessee an amount equal to 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 subcontractor.s, materialmen or 
workmen on account of any of the work described in the 
certificate. In addition, the Port Authority shall remit to the 
Lessee on account of the performance of the Port Authority 
construction management work a sum bearing the same proportion to 
One Hundred Thousand Dollars and No Cents as the amount remitted 
to the Lessee on account of the cost of the Port Authority 
construction work bears to the sum of Five Million Dollars and No 
Cents, 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 
Port Authority construction management work; -protdded that in the 
opinion of the Engineer the value of the completed work to the 
Port Authority at least equals such sum. Upon final completion 
of all of the Port Authority construction work to he performed by 
the Lessee as set forth in the approved plans and specifications 
referred to in Schedule E, 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 Port Authority 
construction work performed by the Lessee showing separately the 
cost of each item of the work, 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 thia paragraph 
(c) with respect'to all of the work. Within ninety (90) days of 
its receipt of the Lessee's final certificate, the Port Authority 
shall finally inspect the Facility 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. The 
receipt of such notice by the Lessee shall not operate to release 
the Lessee from any of its obligations under the Lease as herein 
amended with respect to the performance of the Port Authority 
design work, the Port Authority construction work, or the Port 
Authority construction management work, if all of the Port 
Authority construction work has.been completed in accordance with 
the approved plana and specifications, and the provisions of this 
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Lease No. AMT-004 

THIS AGREEMENT OF LEASE, made as of the 8th day of March, 2009 
(hereinafter called the "Agreement"), 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 225 Park Avenue South, New York, New York 10003; and 
BMW OF NORTH AMERICA, LLC (hereinafter called the "Lessee"), a limited liability 
corporation organized and existing under the laws of the State of Delaware and having an 
office and place of business at 300 Chestnut Ridge, Woodcliff Lake, New Jersey 07677-
7731, whose representative is: Herbert L. Klein. 

WITNESSETH, THAT: 

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

Section 1. Letting 

The Port Authority hereby lets to the Lessee and the Lessee hereby hires 
and takes fi"om the Port Authority, at the property of the Port Authority more fully 
described in Section 30(i) hereof (sometimes hereinafter called the "Facility" or the 
"marine terminal"), in the City of Jersey City, in the County of Hudson and State of New 
Jersey, the open area shown in diagonal-cross hatching and outlined in broken lines 
(hereinafter called "Area A") on a sketch hereto attached, hereby made a part hereof, and 
marked "Exhibit A", and together with the buildings, structures, fixtures, improvements 
and other property, if any, of the Port Authority located or to be located or constructed 
therein or thereon, the said land and buildings, structures, fixtures, improvements and 
other property of the Port Authority being hereinafter called the "premises". The Port 
Authority and the Lessee hereby acknowledge that the premises constitutes non
residential property. 

Section 2. Term 

The term of the letting under this Agreement of the Premises shall 
commence at 12:01 o'clock A.M. on March 8, 2009 (hereinafter referred to as the 
"Effective Date") and, unless sooner terminated, shall expire at 11:59 o'clock P.M. on 
April 30,2019. 

Section 3. Rental 

(a) For the purposes of this Section and for all other purposes imder 
this Agreement the following terms shall have the respective meaning provided below: 
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(1) "Annual period" shall mean as the context requires the 
twelve-month period commencing with the Rental Payment Start Date and each of the 
twelve-month periods thereafter occurring during the term of the letting under this 
Agreement commencing on each anniversary of the Rental Payment Start Date occurring 
during the term of the letting hereunder. 

(2) "Rental Payment Start Date" shall mean the earlier of (i) 
the Effective Date, or (ii) the date on which the Lessee commences in the premises any of 
the operations authorized therein by Section 4 of this Agreement. 

(b) Basic Rental 

(1) The Lessee shall pay armual rental (hereinafter called the 
"basic rental") at the rate of Eight Hundred Fifty-three Thousand Seven Hundred 
Seventy-six Dollars and No Cents ($853,776.00) per annum, payable in advance in 
monthly installments of Seventy-one Thousand One Hundred Forty-eight Dollars and No 
Cents ($71,148.00) on the Rental Payment Start Date and on the first day of each 
calendar month thereafter during each such aimual period except that if the Rental 
Payment Start Date shall be a day other than the first day of a calendar month the 
installment of basic rental payable on the Rental Payment Start Day 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 Payment 
Start Date to the last day of the calendar month in which the Rental Payment Start Date 
shall fall and the denominator of which shall be the number of days in that calendar moth. 
The basic rental set forth in this subparagraph shall be adjusted during the term of the 
letting in accordance with the provisions of subparagraph (2) of this paragraph. 

(2) As used in this subparagraph: 

(i) "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. 

(ii) "Base Period" shall mean the calendar month 
immediately preceding the calendar month in which the Rental Payment Start Day shall 
occur. 

(iii) "Adjustment Period" shall mean, as the context 
requires, the calendar month immediately preceding the calendar month in which the first 
anniversary of the Rental Payment Start Date shall occur under this Agreement and the 
calendar month immediately preceding the calendar month in which the each anniversary 
of such date shall thereafter occur during the temi of the letting hereunder. 
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(iv) "Anniversary Date" shall mean, as the context 
requires, the first anniversary of the Rental Payment Start Date and each anniversary of 
such dale which thereafter occurs during the term of the letting hereunder. 

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

Commencing on each Anniversary Date occurring during the term of the letting under 
this Agreement and continuing through to the day preceding the next Anniversary Date, 
or the expiration date of the term of the letting of the Lease, as the case may be, both 
dates inclusive, in lieu of the basic rental set forth in paragraph (b) hereof the Lessee shall 
pay a basic rental in equal monthly installments payable on the first day of each calendar 
month at a rate per aiinum equal to the greater of: 

(i) the sum obtained by adding to the basic rental set 
forth in paragraph (b) hereof the product obtained by multiplying such basic rental by one 
hundred percent (100%) of the Percentage Increase for such Anniversary Date, or 

(ii) the basic rental payable immediately prior to such 
Anniversary Date including all amounts therein as a result of prior adjustments thereof 
pursuant to the provisions of this subparagraph, or 

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

provided, however, that in no event shall the basic rental that shall be payable pursuant to 
paragraph (b) hereof and this paragraph 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 Lease, as the case may be, both dates 
inclusive, exceed the amount set forth in the Schedule attached hereto, hereby made a 
part hereof, and marked "Schedule B" opposite the respective Anniversary Date. For 
example, if the Percentage Increase for the calendar month of the preceding the first 
Anniversary Date is shown to be two percent (2%) then the basic rental payable under 
paragraph (b) hereof and this subparagraph for the one-year period commencing on the 
first Anniversary Date shall be $879,384.00, but if (1) said increases are shown to be four 
percent (4%) then the basic rental for that one-year period shall be $887,927.00 and if (2) 
said increases are shown to be six percent (6%) then the basic rental for that one-year 
period shall be $896,460.00. 

(3) In the event the Index to be used in computing any 
adjustment referred to in subparagraph (2) of this paragraph is not available on the 
effective date of such adjustment, the Lessee shall continue to pay the basic rental at the 
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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 Consimier 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 in its discretion shall determine. 

If after an adjustment in the 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 notificafion, the Port Authority will credit the Lessee with the difference 
between the basic rental as recomputed for that period and amouiits of basic rental 
actually paid. 

If any adjustment of the basic rental referred to in subparagraph (2) 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 the basic 
rental equal to 1/I2th 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. 

( c) Annual Throughput Rental 

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

(a) The term "Annual Period" shall mean, as the context requires, the 
twenty-four day period commencing on March 8, 2009 and ending on March 31, 2009 
and thereafter the twelve-month period commencing on April 1, 2009 and each 
succeeding twelve-month period commencing on each Aprill*' thereafter occurring 
during the term of the letting under the Lease. 
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(b) The term "Guaranteed Armual Throughput Number" shall mean 
sixty thousand (60,000) for each Annual Period to occur during both the term of the 
letting under this Agreement and under Lease Number AMT-001 heretofore entered into 
between the Port Authority and the Lessee as of December 22, 1987 (hereinafter "the 
Other Lease"). In the event the term of the letting under this Agreement is terminated 
pursuant to the provisions of Section 38 hereunder, the term "Guaranteed Armual 
Throughput Number" shall mean thirty thousand (30,000) for each Annual Period 
thereafter occurring after such date of termination. 

(2) In addition to all other basic rentals payable by the Lessee under 
the Lease, the Lessee shall pay to the Port Authority an additional basic rental 
(hereinafter called the "Annual Throughput Rental") in accordance with the provisions of 
this paragraph. If the Port Authority shall not receive dockage charges and wharfage 
charges pursuant to the Port Authority's tariff, as incorporated in FMC Schedule PA-10, 
or any successor tariff, as the same may be amended from time to time during the term of 
the letting (which charges are hereinafter sometimes called "Dockage and Wharfage 
Charges" and which tariff is hereinafter called "the Tariff), on at least the Guaranteed 
Annual Throughput Number of vehicles discharged to the Facility for the account of the 
Lessee and/or discharged from the Facility by the Lessee during any Annual Period 
occurring during the period from the Effective Date through the expiration date of the 
term of the letting hereunder, then the Lessee shall pay to the Port Authority an amount 
equal to the product obtained by multiplying (1) the difference between the Guaranteed 
Annua! Throughput Number and the number of vehicles discharged to the Facility for the 
account of the Lessee and/or discharged from the Facility by the Lessee during such 
Annual Period as to which the Port Authority received Dockage and Wharfage Charges 
by (2) the sum of Sixteen Dollars and No Cents ($16.00) (hereinafter called the "Unit 
Rate"). The Unit Rate shall be adjusted during the terra of the letting proportionately to 
such adjustments as may be made to the per ton wharfage charge for unboxed motor 
vehicles discharged at public berths located at the Port Authority's Marine Terminal 
facilities, as set forth in the Tariff The time and manner of payment of the Armual 
Throughput Rental shall be as set forth in subparagraph (c) of this paragraph. 

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

(3) The Lessee shall pay the Annual Throughput Rental described in 
subparagraph (b) of this paragraph as follows; on the thirtieth day of the month 
following the end of each Annual Period occurring during the period from The Effective 
Date through the expiration of the term of the letting, the Lessee shall render to the Port 
Authority a statement certified by a responsible officer of the Lessee setting forth the 
number of vehicles discharged to the Facility for the account of the Lessee and/or 
discharged from the Facility by the Lessee during the Annual Period for which the 
statement is made as to which the Port Authority has received Dockage and Wharfage 
Charges. Whenever any such statement shall show that the number of vehicles 
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discharged to the Facility for the account of the Lessee and/or discharged from the 
Facility by the Lessee during that Annual Period as to which the Port Authority has 
received Dockage and Wharfage Charges is less than the Guaranteed Annual Throughput 
Number, the Lessee shall pay within sixty (60) days following the date set forth above of 
the rendering of said statement an amount equal to the product obtained by multiplying 
(1) the difference between the Guaranteed Annual Throughput Number and the number 
of vehicles discharged to the Facility for the account of the Lessee and/or discharged 
from the Facility by the Lessee during that Armual Period as to which the Port Authority 
has received Dockage and Wharfage Charges by (2) the Unit Rate as of March 31,2010, 
and on each armiversary of such date throughout the balance of the term of the letting. 

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

(5) During the period from the Effective Date through the expiration 
of the date of the letting, the Lessee shall continue to provide the Port Authority with a 
written statement setting forth the following information within thirty (30) days of the 
completion of the discharge of vehicles from any waterborne vessel to the Facility across 
a public wharf for the account of the Lessee and/or the discharge of vehicles to any 
waterboume vessel from the Facility across a public wharf by the Lessee: (1) the name of 
the waterboume vessel, (2) the date or dates on which such vehicles were so discharged 
to the Facility and/or the date or dates on which such vehicles were so discharged from 
the Facility, and (3) the cumulative number of each model of vehicle so discharged to the 
Facility and/or the cumulative number of each model of vehicle so discharged from the 
Facility. 
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(6) Effective on the Effective Date, the obligations of the Lessee set 
forth in Section 24 entitled "Survival of the Obligations of the Lessee" shall include the 
following obligation in the event of termination of the Lease under Section 21 entitled 
"Termination" (any such termination being hereinafter in this paragraph called a 
"Termination"): on account of the Lessee's obligation to pay the Annual Throughput 
Rental, an amount equal to all such Annual Throughput Rental payable as provided for in 
paragraph (d) hereof for the balance of the term of the letting, following the effective 
date of the Termination (which remaining term of the letting is hereinafter called "the 
Remaining Term"); the amount of such Annual Throughput Rental payable as provided 
for in paragraph (d) of this Agreement for the Remaining Term shall be derived by 
multiplying the number of whole Amiual Periods that would have occurred diuing the 
Remaining Term by the product of (1) the Unit Rate and (2) the Guaranteed Armual 
Throughput Number. 

(d) Abatement 

(') In the event the Lessee shall at any time by the provisions 
of this Agreement become entitled to an abatement of Basic Rental, the Basic Rental for 
each square foot of land let to the Lessee under this Agreement, the use of which is 
denied the Lessee, shall be reduced for each calendar day or major fraction thereof the 
abatement remains in effect, at the rate of $1.96 for each square foot of land the use of 
which is denied the Lessee, subject to adjustment as provided hereinabove, (it being 
understood that there shall be no abatement of Basic Rental under the Lease for any 
portion of the premises other than land area or for any portion of the term except as 
specifically provided in this Agreement). 

(ii) In the event the Lessee shall at any time by the provisions 
of this Agreement become entitled to an abatement of Annual Throughput Rental, the 
Annual Throughput Rental for each acre of land let to the Lessee under this Agreement, 
the use of which is denied the Lessee, shall be reduced for each calendar day or major 
fraction thereof the abatement remains in effect, at the rate of 3,000 cars per acre of land 
the use of which is denied the Lessee (it being understood that there shall be no 
abatement of Annual Throughput Rental under the Lease for any portion of the premises 
other than land area or for any portion of the term except as specifically provided in this 
Agreement). 

Section 4. Use of the Premises 

The Lessee shall use the premises primarily for the receipt, preparation, 
storage incidental to distribution, and distribution of imported motor vehicles and parts 
therefor which are substantially waterborne to or from the Facility, for the account of 
persons, firms and corporations other than the Lessee. The Lessee shall not use the 
premises for any other purpose whatsoever. 
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Section 5. Constructioo by the Lessee 

(a) The Lessee shall be required to perform certain work in: (i) the 
premises hereunder, including the striping of the pavement in the open area , and (ii) the 
premises let to the Lessee in the Other Lease, as hereinabove defined in Section 3 (c)(1)(b). 
Prior to conmiencing the performance of any construction work the Lessee shall submit to 
the Port Authority for its approval a Construction Application, in the form prescribed by 
the Port Authority, and containing such tenms and conditions as the Port Authority may 
include, setting forth in detail and by appropriate plans and specifications the work the 
Lessee proposes to perform and the manner of and time periods for performing the same. 
The data to be supplied by the Lessee shall identify separately each item of construction 
work the Lessee proposes to perform, and shall describe in detail the improvements, 
fixtures, equipment, and systems, if any, 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 to the Port Authority 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, and shall 
be in sufficient detail for a contractor to perform the work. In cormection 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 require for such review. The Lessee shall not 
engage any contractor or permit the use of any subcontractor unless and until the Port 
Authority has approved each such contractor or subcontractor. The Lessee shall include in 
any such contract or subcontract such provisions as the Port Authority may approve or 
require, including, without limitation thereto, provisions regarding labor harmony. The 
Lessee shall cause each such contractor and subcontractor to obtain and maintain in force 
such insurance coverage and performance bonds as the Port Authority shall specify. All 
work to be performed by the Lessee hereunder shall be done in accordance with the said 
Constmction 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 completion of the construction work the 
Lessee shall supply the Port Authority with a certificate signed by the architect or engineer 
who sealed the Lessee's plans pursuant to the provisions of this paragraph that all of the 
work performed by the Lessee has been performed in accordance with the plans and 
specifications approved by the Port Authority and the provisions of this Agreement and the 
Lessee shall supply the Port Authority with as-built drawings in such form and nimiber as 
are requested by the Port Authority. 

(b) In the event of any inconsistency between the provisions of this 
Agreement, and those of the Construction Application, the provisions of this Agreement 
shall control. The Lessee shall conduct no public operations in the premises until the 
construction work to be performed by the Lessee has been completed and the Port 
Authority has determined the premises to be suitable for occupancy by the Lessee. 
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(c) The Lessee shall be solely responsible for the plans and 
specifications used by it and for the adequacy or sufficiency of such plans and 
specifications and all of the improvements 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 aforesaid 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. 

(d) Without limiting or affecting any other term or provision of this 
Agreement, the Lessee shall do all preventive maintenance and make all repairs, 
replacements, rebuilding, and painting necessary to keep such improvements, fixtures, 
finishes, and decorations made or installed by the Lessee (whether the same involves 
structural or non-structural work) in the condition they were in when made and installed 
except for reasonable wear. 

(e) The Lessee shall pay all claims lawfiilly made against it by its 
contractors, subcontractors, material-men 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 lawfiilly made against them. 

(f) The Lessee shall expend not less than Two Hundred Thousand 
Dollars and No Cents ($200,000.00) (the "minimum Construction Amount") in direct 
payments to contractors, architects, suppliers, subcontractors or any other person engaged 
by the Lessee or any of its contractors for work performed or materials purchased in 
connection with the design, construction and mstallation of the work described in this 
Section. 

Section 6. Infrastructure 

(a) The Port Authority has constructed and installed at the Facility, off 
the premises, (i) a berth for the loading and unloading of seagoing car carrying vessels 
(hereinafter sometimes called the "Berth"); (ii) a paved access route cormecting the Berth 
to the premises; (iii) a five acre first point of rest in the vicinity of the Berth sufficient for 
the receipt and staging of motor vehicles discharged to the Facility by the Lessee and 
which shall be lighted and fenced, the configuration of which are shall be designated by 
the Facility Manager from time to time (which area is hereinafter sometimes called the 
"First Point of Rest Area"); and (iv) stonn and sanitary drains and water mains on the 
perimeter of the premises (the facilities described in items (ii), (iii) and (iv) as shown on 
the sketch attached hereto, hereby made a part hereof and marked "Exhibit A-1" are 
hereinafter collectively referred to as the "Infrastructure"). Subject to such non-arbitrary 
rules and regulations as the Port Authority may have or may hereafter promulgate for the 
safe and efficient operation of the Facility and the Infrastnicture in accordance with the 
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provisions of the Section of this Agreement entitled "Rules and Regulations", the Port 
Authority hereby grants to the Lessee the non-exclusive right to use the Infrastructure in 
common with other users thereof 

(b) Upon the Port Authority's receipt from the Lessee or its agent, of 
at least ninety-six (96) hours' prior written notice of the arrival of a seagoing vessel 
carrying motor vehicles and parts therefore to be discharged to the Berth for and on 
behalf of the Lessee, the Port Authority will make the Berth available to such seagoing 
vessel, for such purpose. Such preferential use of the Berth shall be under such permit as 
the Port Authority may issue upon application therefore prior to the arrival of the 
seagoing vessel and subject to the provisions of the Tariff, including, without limitation, 
payment to the Port Authority with respect to each seagoing vessel of dockage charges 
and whargage charges under the Tariff. The Lessee shall have no right to the use of the 
Berth for the berthing of seagoing vessels except as expressly provided for in this 
Agreement. Notwithstanding the Lessee's use of the Berth as herein described, the Port 
shall have no liability to the Lessee resulting from the use of the Berth by others, for the 
purposes described herein, with Port Authority consent. 

(c) In consideration of the foregoing and notwithstanding the 
provisions of paragraph (e) of this Section, the Lessee hereby agrees to be responsible for 
any and all work, and its costs therefore, associated with its use of the Infrastructure, 
including without limitation, costs of snow-removal and security services to safeguard the 
property of the Lessee, or the property for which the Lessee is responsible, placed on or 
discharged to the First Point of Rest Area. 

(d) Without limiting the generality of any of the provisions of this 
Agreement, the Port Authority shall have no liability of any kind whatsoever for loss, 
theft or damage of or to any property, equipment or materials of any kind whatsoever 
placed on the Berth or the First Pont of Rest Area, or elsewhere at the Facility, including, 
but not limited to, any loss, theft or damage due to the acts or omissions of the Port 
Authority. The Lessee hereby acknowledges that the Port Authority shall have no 
responsibility to keep the Berth or the First Point of Rest Area guarded, attended or 
patrolled at any time. In consideration of the foregoing and notwithstanding the 
provisions of paragraph (c) of this Section, 

(e) Notwithstanding the provisions of paragraph (b) of this Section, 
the Lessee shall not do anything or permit anything to be done which will interfere with 
the rights of others to use the Infrastructure and the Port Authority agrees to require its 
other lessees at the Facility not to interfere with the Lessee*s right to use the 
Infrastructure, as set forth herein. Nothing in this paragraph shall be deemed or construed 
to be a grant or letting to the Lessee of any berth or construed to be a grant or letting to 
the Lessee of any berth, roadway, utility lines or stractures, or common area, or of any 
facility forming a part of the Infrastructure. The effective period of the permission 
granted under this Agreement with respect to the use of the facilities forming a part of the 
Infrastructure shall commence on the Effective Date and shall expire simultaneously with 
the expiration (or earlier termination) of the letting of the premises hereunder. The Port 
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Authority shall be responsible for the repairs, replacements, and maintenance of the 
Infi-astructure unless such repairs, replacements, or maintenance are required as a result 
of the acts or omissions of the Lessee, its officers, employees, agents, representatives, or 
contractors. 

Section 7. Quiet Enjoyment 

So long as the Lessee shall pay all rentals provided for in this Agreement 
and shall observe and perform all the terms, covenants and conditions on the Lessee's 
part to be observed and performed under this Agreement, the Lessee may peaceable and 
quietly enjoy the premises, during the term of the letting and extension thereof entered 
into pursuant to the provisions of this Agreement, without hindrance or molestation by 
anyone claiming by, through or under the Port Authority, subject nevertheless, to the 
terms, covenants and conditions of this Agreement, it being understood that the Port 
Authority's liability hereunder shall obtain only so long as it remains the owner of the 
premises. 

Section 8. Ingress and Egress 

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

Section 9. 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 govenmiental laws, rules, regulations, 
requirements, orders and directions which may pertain or apply to its operations 
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hereunder, or to its use and occupancy of the premises hereunder, and in addition shall 
make all improvements, repairs and alterations which may be so required. 

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

Section 10. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey (and to 
compel its officers, employees and others on the Premises with its consent to observe and 
obey) the Rules and Regulations of the Port Authority (the "Rules and Regulations") now 
in effect, and such ftjrther reasonable rules and regulations (including amendments and 
supplements thereto) for the government of the conduct and operations of the Lessee as 
may from time to time during the letting be promulgated by the Port Authority for 
reasons of safety, health, or preservation of property, or for the maintenance of the good 
and orderly appearance of the Premises, or for the safe or efficient operation of the 
Facility. The Port Authority agrees that, except in cases of emergency, it will give notice 
to the Lessee of every such further rule or regulation at least five (5) days before the 
Lessee shall be required to comply therewith. The Lessee will not be deemed in default 
of its obligations under this paragraph to compel other than its officers and employees to 
comply with the Rules and Regulations of the Port Authority if it has used its best efforts 
to compel such compliance. 

(b) If a copy of the Rules and Regulations is not attached as Exhibit R 
to this Agreement, then the Port Authority will notify the Lessee thereof either by 
delivery of a copy, or by publication in a newspaper published in the Port of New York 
District, or by making a copy available at the office of the Secretary of the Port 
Authority. The Port Authority hereby agrees to apply the Rules and Regulations set 
forth in Exhibit R and any fiirther rule or regulation hereafter promulgated by the Port 
Authority equitably and without discrimination against the Lessee and all other tenants al 
the Facility except to the extent that any such Rule, or Regulation may be inapplicable by 
agreement or otherwise to the Lessee or any such tenant. 

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

(d) In die event that any present or ftiture Rule or Regulation, or any 
part thereof, is inconsistent with the rights granted to the Lessee under this Agreement or 
prevents the use of the premises for the purposes stated under this Agreement, then, only 
to the extent of such inconsistency, it shall not apply to the Lessee, its agents, employees 
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or invitees; but noting herein contained shall limit the effectiveness of any rule or 
regulation now or hereafter promulgated by the Port Authority for reasons of safety, 
health or preservation of property, or for the safe or efficient operation of the Facility. 

Section 11. Method of Operation 

(a) In the performance of its obligations hereunder and in the use of 
the Premises, the Lessee shall conduct its operations in an orderly and proper maimer, so 
as not to armoy disturb or be offensive to others near the Premises or at the Facility, and 
within twenty-four (24) hours the Lessee shall remove the cause of any objection made 
by the Port Authority relative to the demeanor, conduct or appearance of any of the 
employees of the Lessee or of any others on the Premises with the consent of the Lessee. 

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

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

(d) The Lessee shall not commit any nuisance or permit its employees 
or others on the Premises with its consent to commit or create or continue or tend to 
create any nuisance in or near the Facility. The Port Authority hereby agrees to apply the 
provisions of this paragraph equitably and without discrimination against the Lessee and 
all other tenants at the Facility. 

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

(i) The Lessee shall not allow to emanate from the premises any 
noxious or objectionable smokes, gases, or vapors. 

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

(i) The Lessee shall not do or permit to be done any act or thing on 
the Premises or at the Facility which (i) will invalidate or conflict with any fire insurance 
policies covering the Premises or any part thereof, or the Facility, or any part thereof, or 
(ii) which, in the opinion of the Port Authority, may constitute an extra-hazardous 
condition, so as to increase the risks normally attendant upon the operations permitted by 
this Agreement, or (iii) which will increase the rate of any fire insurance, extended 
coverage or rental insurance on the Facility or any part thereof or upon the contents of 
any building thereon. The Lessee shall promptly observe, comply with and execute the 
provisions of any and all present and future rules and regulations, requirements, orders 
and directions of the National Fire Protection Association and of the Insurance Services 
Office of New Jersey, or of any other board or organization exercising or which may 
exercise similar functions, which may pertain or apply to the operations of the Lessee on 
the Premises, and the Lessee shall, subject to and in accordance with the provisions of 
this Agreement relating to construction by the Lessee, make all improvements, alterations 
and repairs of the Premises that may be required at any fime hereafter by any such present 
or future rule, regulation, requirement, order or direction which may pertain or apply to 
the operations of the Lessee on the Premises. If by reason of any failure on the part of the 
Lessee to comply with the provisions of this paragraph, any rate for fire insurance, 
extended coverage or rental insurance on the Premises or any part thereof, or on the 
Facility or any part thereof, shall at any fime be higher than it otherwise would be, then 
the Lessee shall pay to the Port Authority that part of all premiums paid by the Port 
Authority which shall have been charged because of such violation or failure by the 
Lessee. 

(j) From time to time and as often as required by the Port Authority, 
the Lessee shall conduct pressure, water-flow and other appropriate tests of the fire-
extinguishing system and fire-fighfing equipment on the Premises, whether furnished by 
the Port Authority or by the Lessee. The Lessee shall keep all firefighting and fire-
extinguishing equipment well supplied with a fresh stock of chemicals and with sand, 
water or other materials as the case may be, for the use of which such equipment is 
designed, and shall train its employees in the use of all such, equipment, including in 
such training periodic drills. 

(k) 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. 
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Section 12. Siens 

(a) Except with the prior consent of the Port Authority, the Lessee 
shall not erect, maintain or display any advertising, signs, posters or similar devices at or 
on the premises or elsewhere at the Facility, provided, however, that the Lessee may 
erect, maintain and display one (1) identificafion sign on the exterior of the premises and 
may erect, maintain, and display a reasonable number of identification, directional and 
informational signs necessary for its operations within the premises and in the hallways 
of any building which the premises are located. The type of signs erected by the Lessee 
pursuant to this provision, and the location and method of installafion thereof shall be 
subject to the Port Authority's approval which approval shall not be unreasonably 
withheld. The Lessee shall keep all signs installed in any portion of the premises 
regularly open to the public and any signs installed on the exterior of any portion of the 
premises at all times in a clean, first-class condition and appearance. All maintenance, 
repair and replacement obligafions of the Lessee pursuant to this Agreement shall be 
applicable to all signs installed by the Lessee, and on or before the expiration or earlier 
termination of this Agreement the Lessee shall remove the same and repair and restore 
the area affected t̂hereby to the same condition and appearance as the adjacent surface. 

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

Section 13. Indemnity and Liability Insurance 

(a) The Lessee shall indemnify and hold harmless the Port Authority, 
its Commissioners, officers, employees and representatives, from all claims and demands 
of third persons including but not limited to claims and demands for death, claims and 
demands for personal injuries, and claims and demands for property damages, arising out 
of the use or occupancy of the premises by the Lessee or by its officers, agents, 
employees, or representatives, contractors, subcontractors or their employees, or by 
others on the Premises with the consent of any of the foregoing persons, or out of any 
other acts or omissions of the Lessee, its officers, agents or employees on the premises or 
elsewhere at the Facility, or out of the acts or omissions of others on the premises with 
the consent of the Lessee, including claims and demands of the party, if any, from which 
the Port Authority derives its rights in the Facility for indemnification arising by 
operation of law or through agreement of the Port Authority with such party. 
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(b) If so directed by the Port Authority, the Lessee shall at its own 
expense defend any suit based upon any such claim or demand (even if such suit, claim 
or demand is groundless, false or fraudulent) in which event it shall not, without 
obtaining express advance permission from the General Counsel of the Port Authority, 
raise any defense involving in any way the jurisdiction of the tribunal over the person of 
the Port Authority, the immunity of the Port Authority, its Commissioners, officers, 
agents or employees, the governmental nature of the Port Authority or the provisions of 
any statutes respecting suits against the Port Authority. 

(c) The Lessee, in its own name as assured, shall maintain and pay the 
premiums on the following described policies of Commercial General Liability Insurance 
(which insurance shall include without limitation Garage Keeper's Legal Liability 
coverage) and Commercial Automobile Liability Insurance covering all owned, non-
owned or hired vehicles used in connection with its operations hereunder which policies 
shall cover its operations hereunder and shall be effective throughout the letfing, in limits 
not lower than the following: 

(1) Bodily-injury liability: for injury to or wrongfiil death of 
one person, $2,000,000; for injury to or wrongful death or more than one person from any 
one occurrence, $2,000,000; and 

(2) Property-damage liability: for all damages arising out of 
injury to or destruction of property in any one occurrence, $2,000,000. 

(3) Commercial Automobile Liability Insurance: (covering 
owned, non-owned and hired vehicles), combined single limit per occurrence for death, 
bodily injury and property damage liability, $2,000,000. 

In addition, the Lessee shall also take out and maintain Worker's Compensation 
Insurance in accordance with the requirements of law, and the Lessee's Worker's 
compensation Policy shall be specially endorsed to include coverage afforded by the U. 
S. Longshoremen's and Harbor Workers' Compensation Act. 

(d) • With the exception of the Workers' Compensation and Employers' 
Liability Insiu-ance Policy, each policy of insiu-ance described in paragraph (c) of this 
Section shall include the Port Authority as an additional insured (including, without 
limitation, for purposes of Premises operations and completed-operations) and each such 
policy shall contain a provision that the insurer shall not, without obtaining express 
advance permission from the General Counsel of the Port Authority, raise any defense 
involving in any way the jurisdiction of the tribunal over the person of the Port Authority, 
the immunity of the Port Authority, its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority or the provisions of any statutes respecting 
suits against the Port Authority. Each such policy shall contain a contractual liability 
endorsement covering the indemnity obligations of the Lessee under this Section and 
such policies shall not contain any care, custody or control exclusions. Such insurance 
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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 
addifional insured. 

(e) As to insurance of any type whatsoever required or permitted by 
any provision of this Agreement, a certified copy of each of the policies or a certificate 
evidencing the existence thereof, or a binder, shall be delivered to the Port Authority, as 
the case may be, either prior to the commencement of the term hereof or prior to the 
commencement of any specific work item. 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 nofice thereof to the Port Authority. A binder evidencing each renewal 
policy shall be delivered to the Port Authority at least fifteen (15) days prior to the 
expiration date of each expiring policy, except for any policy expiring after the date of 
expirafion of the letting hereimder, as the letting may be from time to time extended, and 
a certificate or a certified copy of each such renewal policy shall be delivered to the Port 
Authority with due diligence. Notwithstanding the foregoing, 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 increase any or all 
of the minimum limits to commercially reasonable amounts, or if any carrier issuing any 
one or more such policies shall be or become unsafisfactory to the Port Authority, the 
Lessee shall promptly comply therewith and shall promptly submit a certificate or 
certificates evidencing the same or substitute such carrier with another carrier satisfactory 
to the Port Authority. 

Section 14. Maintenance and Repair 

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

(b) The Lessee shall repair, replace, rebuild and paint all or any pail of 
the premises or of the Facility which may be damaged or destroyed by the acts or 
omissions of the Lessee or by those of its officers or employees, or of other persons on or 
at the premises with the consent of the Lessee, other than employees of the Port 
Authority, its agents, and contractors. The provisions of this paragraph shall not require 
the Lessee to repair, replace, rebuild, or paint any portion of the Facility, other than the 
premises, damaged or destroyed by the acts or omissions of persons other than the 
Lessee, its officers, members, employees, agents or contractors. 

(c) Commencing on the Effective Date of this Agreement, the Port 
Authority shall (i) install a fence and jersey barriers around the perimeter of the premises, 
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and (ii) assume the responsibility for all pavement maintenance and repair on the 
premises. Notwithstanding the foregoing, the Port Authority shall not be liable to the 
Lessee for the maintenance and repair of the fence and guardrail upon its installation 
unless the Port Authority shall reconfigure the premises as the same may be required 
pursuant to the provisions of Section 48 hereof In the event the Port Authority 
resurfaces the premises, in whole or in part, at the Port Authority's cost and expense, (the 
specifications for such resurfacing to be determined by the Port Authority and the 
Lessee), the Port Authority shall thereafter no longer be liable to the Lessee for any 
fiirther pavement maintenance and repair of the premises (including the resurfacing 
thereof) on any part of the premises during the balance of the term of the letting under 
this Agreement. 

(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 belonging to 
the Port Authority or for which it is responsible, located or to be located in or on the 
premises and shall promptly replace or repair the same within twenty (20) days after such 
loss, theft or damage; and the Lessee shall yield and deliver the same or replacements 
thereof to the Port Authority at the expiration or earlier termination of the letting under 
this Agreement in the same condition as at the commencement of the letting, reasonable 
wear not materially affecting the efficient use and functioning of the same excepted. 

(e) Except under circiunstances as to which paragraph (b) of this 
Section applies, the Port Authority will repair, replace, and maintain the Infrastructure. 
Notwithstanding the foregoing, in the event that as a result of a casualty insured against 
in favor of the Port Authority under the New Jersey Standard Form of Fire Insurance 
Policy and the New Jersey Form of Extended Coverage Endorsement carried by it on any 
wharf, roadway, structure, or other facility which is part of the Infi^structure or in the 
event of a casualty which at the time of the occurrence of the damage would have been 
covered by the New Jersey Standard Form of Fire Insurance Policy and die New Jersey 
Standard Form of Extended Coverage Endorsement, whether or not said policy or 
endorsement was actually carried by the Port Authority at the time of such damage, the 
Infrastructure is damaged (without the fault of the Lessee, its officers, employees, agents, 
or contractors) so as to render it unusable in whole or in part, then 

(1) if the Port Authority, acting in a non-arbitrary and non-
capricious maimer, determines that 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. 

(2) if the Port Authority, acting in a non-arbitrary and non-
capricious manner, determines that the necessary repairs or rebuilding carmot be 
completed within ninety (90) days after the occurrence of the damage, then the Port 
Authority shall have the option exercisable by notice given to the Lessee within sixty (60) 
days' of the occurrence of the damage; (i) to repair or rebuild with due diligence, 
provided, that in the event the Port Authority shall notify the Lessee that the Port 
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Authority elects this option, the Lessee shall have the right on thirty (30) days* notice to 
the Port Authority given within ten (10) days' of its receipt of the Port Authority's notice 
to terminate the letting under this Agreement with the same effect as expiration provided, 
that, a responsible officer or partner of the Lessee shall certify to the Port Authority that 
on an economic or operational basis the premises are unusable by the Lessee for the 
operations described in Section 4 of this Agreement prior to the substantial completion of 
the repairs or rebuilding and the Lessee shall give the Port Authority notice of such 
terminafion in writing within twenty (20) days after the Lessee's receipt of notification 
from the Port Authority respecting the durafion of the repairs or rebuilding and provided, 
further, that the Lessee is riot then in default under this Agreement after the giving of a 
notice thereof, and the expiration of any applicable period to cure, or under notice of 
termination from the Port Authority eiUier on the date of the giving of its notice to the 
Port Authority or on the effective date thereof; or (ii) to terminate the Lessee's right to 
the use of the damaged wharf, roadway, structure, or other facility only, provided, that in 
the event the Port Authority shall notify the Lessee that the Port Authority elects this 
option, the Lessee shall have the right on thirty (30) days' notice to the Port Authority 
given within ten (10) days' of its receipt of the Port Authority's notice to terminate the 
letting under this Agreement with the same effect as expiration provided, that a 
responsible officer of the Lessee certifies to the Port Authority that on an economic or 
operafional basis the premises is unusable for the continued operafions of the Lessee as 
provided in Section 4 hereof without the use of the damaged wharf, roadway, structure, 
or other facility which has been damaged or destroyed and the Lessee shall give the Port 
Authority nofice of such termination in writing within twenty (20) days after the Lessee's 
receipt of notification from the Port Authority terminating the Lessee's right to the use 
thereof, and provided, further, that the Lessee is not in default under this Agreement after 
the giving of a notice thereof, and the expiration of any applicable period to cure, or 
under notice of termination from the Port Authority either on the date of the giving of the 
notice or on the effective date thereof; or (iii) to terminate the letting as to the entire 
premises, provided, that in the event the Port Authority elects this option the Port 
Authority shall certify to the Lessee that at least 50% of the other leases at the Facility 
have been similarly terminated. In the event the letfing under this Agreement is 
terminated pursuant to the provisions of this paragraph, this Agreement and the letting 
hereunder shall cease and expire on the effective date of termination stated in the notice 
as if such date were the date originally stated herein fortheexpirationof this Agreement. 
Such termination shall not relieve the Lessee of any obligations or liabilifies which shall 
have accrued on or before the effective date of termination stated in the notice, or which 
shall mature on such date. 

(3) If, in the case of any event described in this paragraph, the 
Port Authority elects to repair or rebuild, the Lessee shall not be entitled to any abatement 
of the Basic Rental payable under this Agreement except if, and only to the extent that, 
the Port Authority actually received the proceeds of rental insurance, if any, in effect in 
connection with such damage. Nothing herein shall be construed to imply an obligation 
on the Port Authority to carry any such insurance. In no event shall the Lessee be entitled 
to an abatement of the Facility Rental or Additional Basic Rental payable pursuant to the 
provision of this Agreement. 
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Section 15. Casualty 

(a) In the event that as a result of a casualty, whether or not insured or 
insurable, the premises are damaged the Lessee shall rebuild the same with due diligence. 
The proceeds of insurance from coverages secured in accordance with the Section of this 
Agreement entitled Maintenance and Repair shall be made available to the Lessee against 
the coast of such rebuilding. 

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

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

Section 16. Construction by the Lessee 

The Lessee shall not erect any structures, make any improvements or do 
any other construction work on the premises or alter, modify or make additions, 
improvements or repairs to or replacements of, any structure now existing or built at any 
time during the letting, or install any fixtures without the prior consent of the Port 
Authority. In the event any construction, improvement, alterafion, 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 during the letting or at the expiration thereof unless the 
Port Authority, at any time prior to the expirafion of the term of the letting, or any 
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extension or renewal thereof, shall give notice to the Lessee to remove the same, or to 
cause the same to be changed to the satisfaction of the Port Authority, in which case the 
Lessee agrees to 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, the Port Authority 
may effect the removal or change, and the Lessee hereby agrees to pay the cost thereof to 
the Port Authority upon demand. The Lessee shall have no obligations to change, restore 
or remove any part or aspect of the premises (hereinafter called the "Restoration 
Obligafions") to the condition the same was in before the completion of any specific 
work item, unless at the time of approval of the Tenant Alteration Application and plans 
submitted by the Lessee, the Port Authority has specifically required such Restoration 
Obligations. 

Section 17. Additional Rent and Charges 

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

(b) For all purposes under this Section and in any suit, action or 
proceeding of any kind between the Port 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 necessary and reasonable. Should the Port Authority elect to use its 
operating and maintenance staff in performing any work and to charge the Lessee with 
the cost thereof, any time report of any employee of the Port Authority showing hours of 
work or labor allocated to such work, or any stock requisition of the Port Authority 
showing the issuance of materials for use in the performance thereof, shall likewise be 
prima facie evidence against the Lessee that the amount of such charge was necessary 
and reasonable. 

(c) The term "cost" as used in this Section shall mean and include: (1) 
Payroll costs, including contributions to retirement plans, or the cost of participation in 
other pension plans or systems, insurance costs, sick-leave pay, holiday, vacation and 
authorized-absence pays; (2) Cost of materials and supplies used; (3) Payments to 
contractors; (4) Any other direct costs; and (5). thirty percent (30%) of the sum of the 
foregoing. 
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Section 18. Rights of Entry Reserved 

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

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

(c) Prior to exercising any right of entry reserved to it under this 
Section, the Port Authority agrees, other than in the case of an emergency, to give the 
Lessee reasonable prior oral notice of its intenfion to enter the premises. 

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

(e) Nothing in this Secfion shall impose, or shall be construed to 
impose upon the Port Authority any obligations so to construct or maintain or to make 
repairs, replacements, alterations or additions, or shall create any liability for any failure 
so to do. The Lessee is and shall be in exclusive control and possession of the Premises 
and the Port Authority shall not in any event be liable for any injury or damage to any 
property or to any person happening on or about the Premises or for any injury or damage 
to the Premises or to any property of the Lessee or of any other person located therein or 
thereon (other than those occasioned by the acts of the Port Authority, its contractors, 
agents and employees). 
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(0 At any time and from fime to fime during ordinary business hours 
within the three (3) months next preceding the expirafion of the letting, the Port 
Authority, by its agents and employees, whether or not accompanied by prospecfive 
lessees, occupiers or users of the Premises, shall have the right to enter thereon for the 
purpose of exhibiting and viewing all parts of the same, and during such three-month 
period the Port Authority may place and maintain on the Premises, the usual '*To Let" 
signs, which signs the Lessee shall permit to remain without molestation. 

(g) If, during the last month of the letting, the Lessee shall have 
removed all or substanfially all its property from the Premises, the Port Authority may 
immediately enter and alter, renovate and redecorate the Premises. 

(h) The exercise of any or all of the foregoing rights by the Port 
Authority or others shall not be or be construed to be an eviction of the Lessee nor be 
made the grounds for any abatement of rental nor any claim or demand for damages, 
consequential or otherwise. 

Section 19. Limitation of Rights and Privileges Granted 

(a) The premises are let to the Lessee and the Lessee takes the same 
subject to all the following: (i) easements, restrictions, reservations, covenants and 
agreements, if any, to which the premises may be subject; rights of the public in and to 
any public street; (ii) rights, if any, of any enterprise, public or private, which is engaged 
in furnishing heating, lighting, power, telegraph, telephone, steam, or transportation 
services and of the municipality and State in which the premises are located; (iii) permits, 
licenses, regulations and restrictions, if any, of the United States the municipality or State 
in which the Premises are located, or other govenmiental authority. 

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

(c) . Nothing in this Agreement contained shall grant to the Lessee any 
rights whatsoever in the air space above the roof of any building or buildings or portion 
of any building or buildings, if any are included in the premises (except to the extent 
required in either case for the performance of any of the obligations of the Lessee 
hereunder), or more than twenty (20) feet above the present ground level of any open area 
included in the premises. If any construction or installation is contemplated in this 
Agreement, the height thereof above ground shall be as determined solely by the Port 
Authority. 

Section 20. Prohibited Acts 

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

(b) The Lessee shall not dispose of nor permit any one to dispose of 
any waste material (whether liquid or solid) by means of the toilets, manholes, sanitary 
sewers or storm sewers in the premises or on the Facility except after treatment in 
installations or equipment included in plans and specifications submitted to and approved 
by the Port Authority. 

(c) The Lessee shall not operate any engine or any item of automotive 
equipment in any enclosed space on the premises unless such space is adequately 
ventilated. 

(d) The Lessee shall not overload any floor and shall repair any floor, 
including supporting members, and any paved area damaged by overloading. Nothing in 
this paragraph (d) or elsewhere in this Agreement shall be or be construed to be a 
representation by the Port Authority of the weight any floor will bear. 

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

(f) The Lessee shall not keep or store in the premises, explosives, 
inflammable liquids or solids or oxidized materials or use any cleaning materials having a 
harmful corrosive effect on any part of the Premises. 

(g) The Lessee shall not use or permit the use of any truss or structural 
supporting member of the building or roof or any part thereof for the storage of any 
material or equipment, or to hoist, lift, move or support any material or equipment or 
other weight or load, by means of said trusses or structural supporting members unless 
said trusses or structural supporting members are specifically designed for such use. 

(h) The Lessee shall not dispose of, release or discharge nor permit 
anyone to dispose of, release or discharge any Hazardous Substance on or from the 
premises, and shall not dispose of, release or discharge or permit anyone subject to its 
control or authority to dispose of, release or discharge any Hazardous Substance at the 
Facility. Any Hazardous Substance disposed of, released or discharged by the Lessee (or 
permitted by the Lessee to be disposed of, released or discharged) on or from the 
premises or at the Facility, shall upon notice by the Port Authority to the Lessee and 
subject to the provisions of the Section of this Agreement entitled "Environmental 
Compliance" hereof, be completely removed, cleaned up and/or remediated by the 
Lessee. The obligations of the Lessee pursuant to this paragraph (i) shall survive the 
expiration or termination of this Agreement. 
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Section 21. Termination 

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

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

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

(3) A petition under any part of the federal bankruptcy laws or 
an action under any present or future insolvency law or statute shall be filed against the 
Lessee and shall not be dismissed within sixty (60) days after the filing thereof; or 

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

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

(6) If the Lessee is a partnership, the said partnership shall be 
dissolved as the result of any act or omission of its partners or any of them, or by 
operation of law or the order or decree of any court having jurisdiction, or for any other 
reason whatsoever; 

(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 ninety (90) days; or 

(8) The Lessee shall voluntarily abandon, desert or vacate the 
premises or discontinue its operations at the Premises or at the Facility for a period in 
excess of sixty (60) days or, after exhausting or abandoning any right of further appeal, 
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the Lessee shall be prevented for a period of ninety (90) days by action of any 
governmental agency from conducting its operations on the premises, regardless of the 
fault of the Lessee; or 

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

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

(11) The Lessee shall fail to keep, perform and observe each and 
. every other promise, covenant and.agreement set forth in this Agreement, on its part to be 
kept, performed or observed, within thirty (30) days after its receipt of notice of default 
thereunder from the Port Authority (except where fulfillment of its obligation requires 
activity over a period of time, and the Lessee shall have commenced to perform whatever 
may be required for fulfillment within thirty (30) days after receipt of notice, and 
continues such performance without interruption except for causes beyond its control); 

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

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

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

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

Section 21A. Termination with Cause 

Further, in the event the Port Authority exercises its right to revoke or 
terminate this Agreement for any reason under this Agreement, the Lessee shall be 
obligated to pay to the Port Authority an amount equal to all costs and expenses 
reasonably incurred by the Port Authority in connection with such termination, including 
without limitation any re-entry, regaining or resumption of possession, collecting all 
amounts due to the Port Authority, the restoration of the premises which may be used and 
occupied under this Agreement (on failure of the Lessee to have it restored), preparing 
the premises for use by a succeeding lessee, the care and maintenance of the premises 
during any period of non-use of the premises, the foregoing to include, without limitation, 
personnel costs and legal expenses (including but not limited to the cost to the Port 
Authority of in-house legal services), repairing and altering the space and putting the 
premises in order (such as but not limited to cleaning and decorating the same). 

Section 22. Right of Re-entry 

The Port Authority shall, as an additional remedy upon the giving of a 
notice of termination as provided in Section 21 of this Agreement, have the right to re
enter the remises and every part thereof upon the effective date of termination without 
further notice of any kind, and may regain and resume possession either with or without 
the institution of summary or other legal proceedings. Such re-entry, or regaining or 
resumption of possession, however, shall not in any manner affect, alter or diminish any 
of the obligations of the Lessee under this Agreement, and shall in no event constitute an 
acceptance of surrender. 

Section 23. Waiver of Redemption 

The Lessee hereby waives any and all rights to recover or regain 
possession of the premises and all rights of redemption, granted by or under any present 
or fijture law in the event it is evicted or dispossessed for any cause, or in the event the 
Port Authority obtains possession of the premises in any lawful manner. 

Section 24. Survival of the Obligations of the Lessee 

(a) In the event that the letting shall have been terminated in 
accordance with a notice of termination as provided in Section 21 of this Agreement, or 
the interest of the Lessee shall have been cancelled pursuant thereto, or in the event that 
the Port Authority has re-entered, regained or resumed possession of the premises in 
accordance with the provisions of Section 22 of this Agreement, all of the obligations of 
the Lessee under this Agreement shall survive such termination or cancellation, re-entry, 
regaining or resumption of possession and shall remain in full force and effect for the full 
term of the letting, as originally fixed in Section 2 hereof, and the amount or amounts of 
damages or deficiency shall become due and payable to the Port Authority to the same 
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extent, at the same time or times and in the same manner as if no termination, 
cancellation, re-entry, regaining or resumption of possession has taken place. The Port 
Authority may maintain separate actions each month to recover the damage or deficiency 
then due, or at its option and at any time may sue to recover the full deficiency (less the 
proper discoimt) for the entire unexpired term. 

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

(1) The amount of the total of all annual rentals (including 
without limitation the Facility Rental, if any), less the installments thereof paid prior to 
the effective date of termination, except that the credit to be allowed for the installment 
paid on the first day of the month in which the termination is effective shall be prorated 
for the part of the month the letting remains in effect on a daily basis; and 

(2) An amount equal to all costs and expenses reasonably 
incurred by the Port Authority in cormection with such termination, cancellation, re-entry, 
regaining or resumption of possession, collecting all amounts due to the Port Authority, 
the restoration of the premises (on failure of the Lessee to have restored), the reletting of 
the premises, the care and maintenance of the premises during any period of vacancy of 
the premises, the foregoing to include without limitation, personnel costs and legal 
expenses (including but not limited to the cost to the Port Authority of in-house legal 
services), boiler insurance premiums, if any, brokerage fees and commissions, repairing 
and altering the premises and putting the premises in order (such as but not limited to 
cleaning and decorating the premises). 

Section 25. Reletting by the Port Authority 

The Port Authority, upon termination or cancellation pursuant to Section 
21 of this Agreement, or upon any re-entry, regaining or resumption of possession 
pursuant to Section 22 of this Agreement, may occupy the premises or may relet the 
premises and shall have the right to permit any person, firm or corporation to enter upon 
the premises and use the same. Such reletting may be of part only of the premises or of 
the premises, and for a period of time the same as or different from the balance of the 
term 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 21 of this Agreement, or upon re-entry, regaining or 
resumption of possession pursuant to Section 22 of this Agreement, have the right to 
repair and to make structural or other changes in the premises, including changes which 
alter the character of the premises and the suitability thereof for the purposes of the 
Lessee under this Agreement, without affecting, altering or diminishing the obligations of 
the Lessee hereunder. In the event either of any reletting or of any actual use and 
occupancy by the Port Authority (the mere right to use and occupy not being sufficient 
however) there shall be credited to the account of the Lessee against its survived 
obligations hereunder any net amount remaining after deducting from the amoiml 
actually received from any lessee, licensee, permittee or other occupier in connection 
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with the use of the premises (or portion thereof) during the balance of the term of the 
letting as the same is originally stated in this Agreement, or from the market value of the 
occupancy of such portion of the premises as the Port Authority may itself during such 
period actually use and occupy, all reasonable expenses, reasonable costs and reasonable 
disbursements incurred or paid by the Port Authority in connection therewith. Neither 
any such letting nor any such other use or occupancy shall be or be construed to be an 
acceptance of a surrender. 

Section 26. Remedies to Be Nonexclusive 

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

Section 27. Surrender 

(a) The Lessee covenants and agrees to yield and deliver peaceably to 
the Port Authority possession of the premises 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 Section 14(c) hereof regarding the condition of 
the premises at the expiration or termination of the letting hereunder. 

(b) Unless required for the performance by the Lessee of its 
obligations hereunder, the Lessee shall have the right at any time during the letting to 
remove from the premises, all equipment, trade fixtures removable without injury to the 
premises, and other personal property to which it has title, and all property of third 
persons for which the Lessee is responsible, and on or before the expiration or earlier 
termination of the letting it shall remove all of the same from the premises, repairing all 
damage caused by any removal. If the Lessee shall fail to remove such property on or 
before the terminafion or expiration of the letting, the Port Authority may remove such 
property to a public warehouse for deposit or may retain the same in its own possession 
and in either event may sell the same at public auction, the proceeds of which shall be 
applied: first to the expenses of removal, including repair required thereby, and of 
storage arid sale; second, to any sums owed by the Lessee to the Port Authority, with any 
balance remaining to be paid to the Lessee; if the expenses of such removal, repair, 
storage and sale shall exceed the proceeds of sale, the Lessee shall pay such excess to the 
Port Authority upon demand. Without limiting any other term or provision of this 
Agreement, the Lessee shall indemnify and hold harmless the Port Authority, its 
Commissioners, officers, agents, employees and contractors from all claims of third 
persons arising out of the Port Authority's removal and disposition of property pursuant 
to this Section, including claims for conversion, claims for loss of or damage to property, 
claims for injury to persons (including death), and claims for any other damages, 
consequential or otherwise. 
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Section 28. Acceptance of Surrender of Lease 

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

Section 29. Notices 

(a) All notices, permissions, requests, consents and approvals given or 
required to be given to or by either the Port Authority or the Lessee, except as otherwise 
expressly provided herein, shall be in writing (which shall include a telegram when 
delivered to the telegraph company), and all such notices and requests shall be (i) 
personally delivered to the party or to the duly designated officer or representative of 
such party; or (ii) delivered to an office of such party, officer or representative during 
regular business hours; or (iii) if directed to the Lessee, delivered to the premises at any 
time during normal business hours; or (iv) forwarded to such party, officer or 
representative at the office address by registered or certified mail, or delivered to such 
party at such address by "Federal Express" or similar courier service. The Lessee shall 
designate an office within the Port of New York District and an officer or representative 
whose regular place of business is at such office. Until further notice, the Port Authority 
hereby designates its Executive Director, and the Lessee designates the person whose 
name appears on the first page of this Agreement as their respective officers or 
representatives upon whom notices and requests may be served, and the Port Authority 
designates its office at 225 Park Avenue South, New York, New York 10003, and the 
Lessee designates its office, the address of which is set forth in Page 1 of this Agreement, 
as their respective offices where notices and requests may be served. For informational 
purposes only, the Port Authority hereby agrees to deliver copies of all such notices to 
Salim El-Munr, 20 Colony Road, Jersey City, New Jersey 07305. 

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

Section 30. General 

(a) Wherever in this Agreement the Lessee agrees or is required to do 
or has the right to do, any act or thing, the following shall apply: 

(1) If the Lessee is a corporation, its obligations shall be 
performed by it and its rights shall be exercised only by its officers and employees; or 
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(2) • Ifthe Lessee is a partnership, its obligations shall be 
performed and its rights shall be exercised by its partners and employees only; or 

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

(4) Ifthe Lessee is a limited liability company, its obligations 
shall be performed and its rights shall be exercised by its members, trustees, officers and 
employees; 

except that the Lessee may use contractors in the performance of its obligations to 
maintain and repair the premises, provided, that if separate contractors are engaged to 
perform any of the foregoing services nevertheless the active management, direction, 
administration, executive, action and overhead, functions involved in the operations of the 
Lessee shall all be performed at all times during the letting solely by the Lessee, its 
officers and employees, and provided, further, that the Lessee shall be fully responsible to 
the Port Authority for the acts and omissions of such contractors and their officers, 
agents, representatives, employees and persons on the premises with their consent to the 
same extent as ifthe same were the employees of the Lessee. None of the provisions of 
this paragraph (a) shall be taken to alter, amend or diminish any obligation of the Lessee 
assumed in relation to its invitees, business visitors, agents, representatives, contractors, 
customers, guests, or other persons, firms or corporations doing business with it or using 
or on or at the premises with its consent. 

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

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

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

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

(f) All payments required of the Lessee by this Agreement shall be 
made by mail to The Port Authority of New York and New Jersey, P. 0 . Box 95000-
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1517, Philadelphia, Pennsylvania 19195-1517, or made via the following wire transfer 
directions:Nameofbank:TDBank, Bank ABA number: 031201360, Account number: 

or to such other address as may. be substituted therefor. 

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

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

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

Q) As used in this Agreement, "Facility" or "marine terminal" shall 
mean the real property, buildings, structures, fixtures, improvements, and other property 
transfsrted to the Port Authority under the provisions of three deeds from the Perm 
Central Corporation, a Permsylvania corporation, and The United New Jersey Railroad 
and Canal Company, a New Jersey corporation, each of which deeds was dated 
December 30, 1981, and it shall also mean such additional property adjacent thereto as 
the Port Authority may hereafter acquire and any additional structures, fixtures, 
improvements and other property which may have been heretofore or may hereafter be 
installed or constructed on any property or properties heretofore mentioned. 

(k) As lised in this Agreement, "letting" shall include any extension of 
the letting under this Agreement, whether made by agreement or by operation of law, and 
"Manager of the Facility" or "Manager" shall mean the person or persons from time to 
time designated by the Port Authority to exercise the powers and functions vested in the 
said Manager or in the Superintendent of the Facility by this Agreement; but until further 
notice from the Port Authority to the Lessee, it shall mean the Manager (or the Acting 
Manager) Port Authority Marine Terminals-New Jersey for the time being, or his duly 
designated representative or representatives. 

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

Section 31. Premises 

(a) The Lessee acknowledges that it has not relied upon any 
representation or statement of the Port Authority or its Commissioners, officers, 
employees or agents as to the condition of the Premises or the suitability thereof for the 
operations permitted on the Premises by this Agreement. The Lessee, prior to the 
execution of this Agreement, has thoroughly examined the Premises as existing and has 
found the same to be suitable and satisfactory for the operations of the Lessee 
contemplated and permitted under this Agreement. Without limiting any obligation of 
the Lessee to commence operations under this Agreement at the time and in the marmer 
stated elsewhere in this Agreement, the Lessee agrees that no portion of the Premises will 
be used initially or at any time during the letting which is in a condition unsafe or 
improper for the conduct of the operations of the Lessee, so that there is possibility of 
injury or damage to life or property, and the Lessee further agrees that before any use it 
will immediately correct any such unsafe or improper condition. Nothing contained in 
this Section is intended to relieve the Port Authority from any obligafions expressly 
assumed by the Port Authority as elsewhere set forth in this Agreement. 

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

(c) The Port Authority acknowledges and agrees that it shall install 
such fencing, jersey barriers and/or guard rails, as it shall, in its sole discretion deem 
appropriate, in such area on the perimeter of the premises as it shall determine and in the 
First-Point-of-Rest Area, for the purpose of securing such areas. The Port Authority shall 
determine the location, marmer, type and method of construction and the size of any of 
the foregoing. 

Section 32. Force Majeure 

(a) Neither the Port Authority nor the Lessee shall be liable for any 
failure, delay or interruption in performing its obligations hereunder due to causes or 
conditions beyond its control, including without limitation thereto, strikes, boycotts, 
picketing, slow-downs, work stoppages or labor troubles of any other type (whether 
affecting the Port Authority or its contractors, or subcontractors). Further, neither party 
shall be liable unless the failure, delay or interruption shall result from failure on the part 
of such party to use reasonable care to prevent or reasonable efforts to cure such failure, 
delay or interruption. This provision shall not apply to or affect failures by the Lessee to 
pay the rentals or other charges specified in this Agreement. 
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(b) The Port Authority shall be under no obligation to supply any 
service or services if and to the extent and during any period that the supplying of any 
such service or services or the use of any component necessary therefor shall be 
prohibited or rationed by any federal, state or municipal law, rule, regulation, 
requirement, order or direction and ifthe Port Authority deems it in the public interest to 
comply therewith, even though such law, rule, regulation, requirement, order or direction 
may not be mandatory on the Port Authority as a public agency. The Port Authority shall 
not discriminate against the Lessee or arbitrarily single out the Lessee or its premises in 
connection with the Port Authority's voluntary compliance with any law, rule, regulation, 
requirements, order or direction described in this paragraph, and if it is permitted to do so 
under such law, rule, regulation, requirements, order or direction, and to the extent 
practicable, the Port Authority will allocate such service or services to the Lessee and 
other lessees at the Facility. 

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

Section 33. Brokerage 

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

Section 34. Non-Liability of Individuals 

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

Section 35. Services 

(a) The Port Authority shall be under no obUgation to supply the 
Lessee with any services provided by utility companies and other service providers, 
including but not limited to water, gas, electricity, sewer service, heat, steam, air-
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conditioning, telephone, telegraph, cable, or electrical guard or watch service. Nothing 
contained herein shall e construed to relieve the Port Authority of its obligation to 
construct the Infrastructure pursuant to the provisions of Section 6 of this Agreement. 

(b) The Lessee shall promptly pay all water and sewer charges both 
covering consumption on the premises. In the event the municipality or public utility is 
the direct provider of cold water and sewer service, the Lessee shall make arrangements 
with such entity for such service and pay bills directly to the provider for same. If any 
such bill or bills shall remain unpaid for a period of six (6) months after the same 
becomes due and payable, or in the event that such bill remains unpaid at the date of 
expiration or earlier termination of the letting under this Agreement, the Port Authority 
may pay the same and any interest or penalties thereon, and the total payment or 
payments shall constitute an item of additional rental, payable to the Port Authority on 
demand. , . . . 

(c) The Lessee agrees to heat the enclosed portions of the premises to 
a sufficient temperature, or to bleed pipes, so that the plumbing, fire-protection and 
sprinkler system, if any, will not be damaged by reason of low temperatures. 

(d) If any federal, state, municipal or other governmental body, 
authority or agency, or any public utility or other entity providing any service, assesses, 
levies, imposes, makes or increases any charge, fee, rent or assessment on the Port 
Authority, for any service, system or utility now or in the fiiture supplied to or available 
at the premises or to any tenant, lessee, occupant or user thereof, or to the structures or 
buildings, which, or a portion or portions of which, are included in the Premises, the 
Lessee shall, at the option of the Port Authority exercised at any time and from time to 
time by notice to the Lessee, pay, in accordance with any such notice, such charge, fee, 
rent or assessment or such increase thereof (or the portion thereof allocated by the Port 
Authority to the premises or to the operations of the Lessee under this Agreement) either 
direcfiy to the governmental body, authority or agency, or to the public utility or other 
entity, or directly to the Port Authority, as such notice may direct. All such payments 
shall constitute items of additional rental. 

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

Without in any wise affecting the obligations of the Lessee elsewhere stated in this 
Agreement, the Lessee shall, subject to the provisions of Section 16 of this Agreement, 
provide, maintain and keep in good order, condition and repair any and all meters (to be 
located as designated by the Port Authority, other governmental authority or utility), ship-
filling lines and other water-using equipment and facilities. 
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Section 36 Rental Credit 

During the term of the letting under this Agreement, and in lieu of the 
Rental Credit in effect pursuant to Section 36 of that agreement between BMW of North 
America, Inc., and the Port Authority denominated by Port Authority Lease Number 
AMT-001, dated as of December 22, 1987, the Lessee shall be entitled to a credit against 
the basic rental payable by the Lessee pursuant to subparagraphs (1) and (2) of Section 
3(b) hereof as follows: 

(a) If during an annual period the Port Authority shall receive dockage 
and wharfage charges on a number of motor vehicles discharged to the Facility by the 
Lessee that is in excess of seventy-five thousand (75,000) but not in excess of eighty 
thousand (80,000) motor vehicles, then the Lessee shall be entitled to a credit against 
basic rental in an amount equal to the product obtained by multiplying (i) the number of 
motor vehicles so discharged by the Lessee that is in excess of seventy-five thousand 
(75,000) by (ii) twenty-five percent (25%) of the prevailing FMC Tariff rate in effect for 
dockage and wharfage. 

(b) If during any annual period the Port Authority shall receive 
dockage and wharfage charges on a number motor vehicles discharged to the Facility by 
the Lessee that is in excess of eighty thousand (80,000), then the Lessee shall be entitled 
to a credit against basic rental in an amount equal to the product obtained by multiplying 
(i) the number of motor vehicles so discharged by the Lessee that is in excess of eighty 
thousand (80,000) by (ii) fifty percent (50%) of the prevailing FMC Tariff rate in effect 
for dockage and wharfage. Notwithstanding anything to the contrary in this paragraph, 
the Lessee shall not be entitied to a credit against basic rental pursuant to this Section for 
any motor vehicles discharged to the Facility by the Lessee during any armual period that 
is in excess of one hundred twenty thousand (120,000) motor vehicles to the Facility by 
the Lessee during such annual period. 

(c) For purposes of determining the number of motor vehicles 
discharged to the Facility by the Lessee under the provisions of paragraphs (a) and (b) of 
this Section, the following categories of motor vehicles (and no others whatsoever) shall 
be counted: motor vehicles manufactured by the Lessee or an affiliated company thereof 
(hereinafter in this Agreement sometimes called "BMW's"). 

(d) Any credit to which the Lessee shall be entitled pursuant to this 
Section shall be applied on an annual basis to the monthly installments of basic rental 
payable by the Lessee during the next succeeding armual period until exhausted. Any 
such credit arising during the eleventh (11'̂ ) annual period under this letting hereunder 
shall be paid to the Lessee within thirty (30) days after receipt by the Port Authority of 
the sworn statement required by the Section entitled "Records" hereof, such payment 
shall be prorated to reflect the fact that the last armual period hereunder is not a full 
twelve-month period. 
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Section 37. Records 

(a) The Lessee shall maintain in accordance with accepted accounting 
practice during the term of the letting under this Agreement and for one year thereafter 
records and books of account (including, without limitation, bills of lading and manifests) 
recording all transactions in any way connected with or reflecting upon the payment of 
any rental by the Lessee pursuant to Section 3(d) hereof, and which records and books of 
account shall be kept at all times within the Port of New York District, as defined in the 
Port Compact of 1921 authorized by C. 154 Laws of N.Y. 1921 andC. 151 Laws of N.J. 
1921, approved by Public Resolution No. 17 of the 67th Congress, First Session, and 
permit, in ordinary business hours during such time, the examination and audit by the 
officers, employees and representatives of the Port Authority of such records and books 
of account and also any of such records and books of account of any conipany which is 
owned or controlled by the Lessee, if said company performs services, similar to those 
performed by the Lessee, anywhere in the Port of New York District. Ifthe Lessee does 
not make available bills of lading and manifests, the Port Authority shall be entitled to 
examine and audit such other records and books of account as the Port Authority, acting 
in a non-arbitrary and non-discriminatory manner, shall deem necessary to calculate the 
payment of additional basic rental which the Lessee is obligated to make pursuant to 
Section 3(d) hereof or to substantiate any credit against basic rental which the Lessee has 
taken pursuant to the provisions of the Section of this Agreement entitled "Credit". 

(b) On or before the fifteenth day following the end of any annual 
period the Lessee shall supply the Port Authority with a statement swom to by the 
Lessee's chief financial officer or person performing similar functions setting forth 
separately the nimiber of BMWs and motor vehicles other than BMWs processed by the 
Lessee at the premises during the armual period and the marine terminal to which such 
BMWs and motor vehicles other than BMWs were discharged. The certificate required 
hereunder shall set forth sufficient information to enable the Port Authority to determine 
the current amount of additional basic rental to be paid by the Lessee pursuant to 
subparagraph (1) of Section 3(d) hereof and of any credit against basic rental due the 
Lessee pursuant to the provision of the Section of this Agreement entitled "Credit". 

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

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

Section 38. Lessee's Right of Termination 

In addition to all other rights under this Agreement, from and after 
November 31,2013, the Lessee shall have the right to terminate the term ofthe letting of 
the premises under this Agreement, without cause, at any time effective from and after 
November 31, 2014, on three hundred sixty-five (365) days' prior written notice to the 
Port Authority; provided, however, that any notice given by the Lessee in accordance 
with the provisions of this Section shall not be effective ifthe Lessee is under notice of 
default as to which any applicable period to cure has passed, or is under notice of 
termination, frorn the Port Authority, either on the date ofthe giving of said notice or on 
the intended effective date thereof Termination under the provisions of this Section shall 
have the same effect as ifthe effective date of termination stated in the notice were the 
date of expiration ofthe term ofthe letting ofthe premises hereunder. Such termination 
shall not relieve the Lessee of any liabilities or obligations which shall have accrued on 
or prior to the effective date of termination or which shall mature on such date. 

Section 39. Security Deposit 

Upon the execution of this Agreement by the Lessee and delivery thereo f to 
the Port Authority, the Lessee shall deliver to the Port Authority, as security for the full, 
faithful and prompt performance of and compliance with, on the part ofthe Lessee, all of 
the terms, provisions, covenants and conditions of this Agreement on its part to be 
fulfilled, kept, performed or observed, a clean irrevocable letter of credit issued by a 
banking institution satisfactory to the Port Authority and having its main office within the 
Port of New York District and acceptable to the Port Authority, in favor ofthe Port 
Authority, and payable in the Port of New York District in the amount of One Hundred 
Fifty Thousand Dollars and No Cents ($150,000.00). 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 ofthe Port Authority. Such letter of credit shall provide that it shall continue 
throughout the term of 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 clean and irrevocable satisfactory letter of credit. If requested by the Port 
Authority, said letter of credit shall be accompanied by a letter explaining the opinion of 
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counsel for the banking institution that the issuance of said clean, irrevocable letter of 
credit is an appropriate and valid exercise by the banking institution ofthe corporate 
power conferred upon it by law. Upon notice of cancellation of a letter of credit, the 
Lessee agrees that unless the letter of credit is replaced by another letter of credit 
satisfactory to the Port Authority by a date not later than twenty (20) days prior to the 
effective date of cancellation, the Port Authority may draw down the full amount thereof 
and thereafter the Port Authority will hold the same as security. Failure to provide such a 
letter of credit at any time during the term of this Agreement 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 ofthe Lessee. Ifthe Port Authority shall make any drawing under a letter of 
credit held by the Port Authority hereunder, the Lessee, upon demand by the Port 
Authority and within two (2) days thereafter, shall bring the letter of credit back up to its 
fiill amount. No action by the Port Authority pursuant to the terms of any letter of credit, 
or any receipt by the Port Authority of funds from any bank issuing such letter of credit, 
shall be or be deemed to be a waiver of any default by the Lessee under the terms of this 
Agreement, and all remedies under this Agreement and ofthe Port Authority consequent 
upon such default shall not be affected by the existence of a recourse to any such letter of 
credit. 

Section 40. Additional Provisions Governing Pollution 

(a) In addition to compliance by the Lessee with all governmental 
laws, ordinances, rules, regulations and orders now or at any item in effect during the 
term ofthe letting hereunder which as a matter of law are applicable to the operation, use 
or maintenance by the Lessee ofthe premises or the operations ofthe Lessee under this 
Agreement (the foregoing not to be construed as a submission by the Port Authority to 
the application to itself of such requirements or any of them provided, however, that no 
immunity or exemption from any ofthe foregoing requirements shall excuse compliance 
or be grounds for noncompliance on the part ofthe Lessee), the Lessee shall conduct its 
operations on the premises so that there will be at all times 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 such operations. The Lessee agrees that in the conduct 
of its operations under this Agreement and in the operation, use and maintenance ofthe 
premises it will comply with the non-arbitrary and non-capricious requirements ofthe 
Port Authority regarding air pollution, water pollution, noise, or any other type of 
pollution arising out of or resulting from the operation, use of maintenance ofthe 
premises by the Lessee. The Port Authority hereby reserves the right from time to time 
and at any time during the term ofthe letting hereunder to require the Lessee, and the 
Lessee agrees, to design and construct at its sole cost and expense such reasonable 
structure, fences, equipment, devices and other facilities as may be necessary or 
appropriate to accomplish the objectives set forth in this paragraph. The location, 
manner, type and method of construction and the size of any ofthe foregoing shall be 
determined by the Port Authority, acting in a non-arbitrary and non-capricious maimer. 
The Lessee shall submit for Port Authority approval its plans and specifications covering 
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the required work and upon receiving such approval shall proceed diligently to construct 
the same. 

(b) The obligations assumed by the Lessee under paragraph (a) of this 
Section shall continue throughout the term ofthe letting under this Agreement and shall 
not be limited, affected, impaired or in any maimer modified by the fact that the Port 
Authority shall have approved any construction application and supporting plans, 
specificafions and contracts covering construction work and notwithstanding the 
incorporation therein ofthe Port Authority's recommendations or requirements and 
notwithstanding that the Port Authority may have at any time during the term of this 
Agreement consented to or approved any particular procedure or method of operation 
which the Lessee may have proposed or the Port Authority may have itself prescribed the 
use of any procedure or method. The agreement ofthe Lessee to assume the obligations 
under paragraph (a) of this Section is a special inducement and consideration to the Port 
Authority in entering into this Agreement with the Lessee. 

(c) In the event that the Port Authority, acting in a non-arbitrary and 
non-capricious manner, shall determine that the Lessee shall fail at any time during the 
term of the letting under this Agreement to comply with the provisions of paragraph (a) 
of this Section within thirty (30) days' after receipt of a notice of such default from the 
Port Authority, the Port Authority shall have the right to cause the Lessee to cease such 
of its operations on the premises as are being performed in violation ofthe provisions of 
this Section. Upon written direction from the General Manager ofthe Facility specifying 
the reasons therefore, the Lessee shall promptly cease the operations specified and shall 
submit to the Port Authority for its written approval the Lessee's proposal for making 
modifications, corrections or changes in or to its operations so that the same shall not 
resume any of its operations which have been halted until such written approval has been 
obtained. 

Section 41. Condemnation 

(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 part ofthe premises, or in 
case of any deed, lease or other conveyance in lieu thereof (all of which are in this 
Section referred to as "taking or conveyance"), the Lessee shall not be entitied to assert 
any claim to any compensation, award or part thereof made or to be made therein or 
therefor or any claim to any consideration or rental or any part thereof paid therefor, or to 
institute any action or proceeding or to assert any claim against such agency or agencies 
or 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 entitled to all 
compensation or awards made or to be made or paid, and all such consideration or rental, 
free of any claim or right ofthe Lessee. 

(b) In the event that all or any portion ofthe premises 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 given to the 
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Lessee terminate the letting with respect to all or such portion ofthe premises so 
required. Such termination shall be effective on the date specified in the notice. The 
Lessee hereby agrees to deliver possession of all or such portion ofthe premises so 
required upon the effective date of such termination in the same condition as that required 
for the delivery ofthe premises upon the date originally fixed by this Agreement for the 
expiration ofthe term ofthe 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 
eviction ofthe Lessee or a breach of this Agreement or be made the basis of any claim by 
the Lessee against the Port Authority for damages, consequential or otherwise. 

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

(d) In the event that the taking or conveyance covers a part only of the 
premises, or in the event that the letting is terminated pursuant to paragraph (b) of this 
Section with respect to a part only ofthe Premises, then the letting as to such part shall, 
as ofthe date possession thereof is taken by such agency or agencies, or as ofthe 
effective date of such termination, cease and determine in the same marmer and with the 
same effect as ifthe term ofthe letting had on that date expired. 

(e) In the event that the taking or conveyance or the delivery by the 
Lessee or taking by the Port Authority pursuant to paragraph (b) of this Section results in 
a change of more than fifty percent (50%) or more ofthe total usable area ofthe premises 
including both open and enclosed space, then the Lessee shall have an option exercisable 
by notice given to the Port Authority within sixty (60) days after such taking or 
conveyance to terminate the letting hereunder, as ofthe date of such taking, and such 
termination shall be effective as ifthe date of such taking were the original date of 
expiration hereof 

(f) In addition to the right of termination provided for in paragraph (e) 
of this Section, if, in the event of a taking or conveyance or a delivery by the Lessee or 
taking by the Port Authority pursuant to paragraph (b) of this Section the total usable area 
ofthe premises is reduced by more than ten percent (10%) and the Lessee certifies to the 
Port Authority that the remaining portion ofthe premises is on an economic or 
operational basis unusable for the continued operations ofthe Lessee as provided in 
Section 4 hereof, giving consideration to the nature and size ofthe Lessee's operations at 
that time, the Lessee shall have the right on thirty (30) days written notice to the Port 
Authority given within thirty (30) days after such taking or delivery to terminate this 
Agreement and the letting hereunder with respect to the balance ofthe premises, 
provided, however, that the Lessee shall not be under notice of default as to which any 
applicable period to cure has passed, or under notice of termination, from the Port 
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Authority, wither on the date of its giving of notice to the Port Authority on the effective 
date thereof In the event the letting under this Agreement is terminated pursuant to the 
provisions of this paragraph, this Agreement and the letting hereunder shall cease and 
expire on the effective date of termination stated in the notice as if such date were the 
date originally stated in the notice as if such date were the date originally stated herein for 
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 shall mature on such date. 

Section 42. Assignment 

The Lessee covenants and agrees that except as hereinafter expressly 
authorized it will not sell, convey, transfer, assign, mortgage or pledge this Agreement or 
any par thereof, or any rights created thereby or the letting thereunder or any part thereof 

Section 43. Subletting 

(a) The Lessee covenants and agrees that it will not sublet the 
premises or any part thereof 

(b) Ifthe Lessee sublets in violation of paragraph (a) of this Section, 
or ifthe premises are occupied by any person, firm or corporation other than the Lessee, 
the Port Authority may collect rent from any sublessee or anyone who claims a right to 
this Agreement or to the letting or who occupies the premises, and shall apply the net 
amount collected to the rental herein reserved; and no collection shall be deemed a 
waiverby the Port Authority of the covenants contained in paragraph (a) of this Section, 
nor an,acceptance by the Port Authority of any such sublessee, claimant or occupant as 
tenant, nor a release of the Lessee by the Port Authority from the further performance by 
the Lessee ofthe covenants contained in this Agreement. 

Section 44. Environmental Compliance 

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

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

(i) All requirements pertaining to reporting, licensing, 
permitting, investigation, remediation and mitigation ofthe 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 ofthe health 
and safety of employees or the public. 

(3) "Hazardous Substance" and "Hazardous Substances" shall 
mean and include, without limitation, any pollutant, contaminant, toxic or hazardous 
waste, dangerous substance, potentially dangerous substance, noxious substance, toxic 
substance, flammable, explosive or radioactive material, urea formaldehyde foam 
insulation, asbestos, polychlorinated byphenyls ("PCBs"), chemicals known to cause 
cancer or reproductive toxicity, petroleum and petroleum products and other substances 
which have been or in the ftiture 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) "Govemmental Authority" and "Governmental 
Authorities" shall mean all govemmental agencies, authorities, departments, 
commissions, boards, bureaus or instrumentalities ofthe United States, states and 
political subdivisions thereof, except that it shall not be construed to include The Port 
Authority of New York and New Jersey, the lessor under this Agreement. 

(b) Without limiting the generality of any ofthe other terms and 
provisions of this Agreement, 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 ofthe premises from and after the date ofthe letting 
ofthe premises under tiiis Agreement, including without limitation all Environmental 
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Requirements and all Environmental Damages and, except for Environmental Damages 
arising from the sole negligent acts ofthe 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). Prior to the commencement of any legal action or proceeding, 
as described in paragraph (h) below, in the event responsibility for the presence of 
Envirorunental Damages on the premises, or responsibility for the violation of 
Environmental Requirements thereon is inconclusive, the Lessee shall have the right, at 
its sole cost and expense, to have qualified personnel of an independent laboratory, 
mutually acceptable to the Port Authority and the Lessee, perform such environmental 
site assessment in accordance with applicable State and Federal laws, ordinances, mies, 
regulations, requirements, orders or directions and provided, further that the said 
assessment shall be done in accordance with a methodology approved by the Port 
Authority. The party found to have caused the Environmental Damage or found to be in 
violation ofthe applicable Environmental Requirement, as determined by the 
independent laboratory, shall be responsible for the costs and expenses incurred in the 
retention of such laboratory, provided, however, in the event such report by the 
independent laboratory is inclusive, the Port Authority and the Lessee shall share such 
costs and expenses. If so directed, the Lessee shall at its own expense defend any suit 
based on the foregoing, and in handling such it shall not, without obtaining express 
advance permission from the General Counsel ofthe Port Authority, raise any defense 
involving in any way the jurisdiction ofthe tribunal over the person ofthe Port Authority, 
the immunity ofthe Port Authority, its Commissioners, officers, agents or employees, the 
governmental nature ofthe Port Authority, or the provisions of any statutes respecting 
suits against the Port Authority. 

(c) In addition to and without limiting the generality ofthe obligations ofthe 
Lessee set forth above and elsewhere in this Agreement, the Lessee shall at its sole cost 
and expense and in accordance with and subject to the provisions of Section 16 of this 
Agreement, 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 
premises whose presence occurred during the term ofthe letting under this Agreement or 
resulted from any act or omission ofthe Lessee or others during the term ofthe letting 
under this Agreement, (2) any Hazardous Substance disposed of or released from the 
premises during the term ofthe letting under this Agreement or thereafter ifthe 
Hazardous Substance came to be present on, about or under the premises diuing said term 
ofthe letting, and (3) any Hazardous Substance present on, about or under the property at 
the Facility or elsewhere whose presence resulted fixim the Lessee's use and occupancy 
ofthe premises or which migrated from the premises to such other property during the 
term ofthe letting under this Agreement or thereafter if the Hazardous Substance came to 
be present on, about or under the premises during said term ofthe 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 ofthe Port 
Authority are necessary to mitigate Environmental Damages, including, but not limited 
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to, the investigation ofthe environmental condition ofthe area to be remediated, the 
preparation of feasibility studies, reports and remedial plans, and the performance of any 
cleanup, remediation, mitigation, contairmient, operation, maintenance, monitoring or 
restoration work; the standard for any ofthe foregoing shall be that which requires the 
lowest level or presence of a particular Hazardous Substance under the laws ofthe United 
States or the State of New Jersey, which does not require any restriction on the possible 
use ofthe premises or such other property and does not require any institutional or 
engineering controls as defined in NJAC 7:26E-8. 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 Jersey City 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 premises. The Lessee shall promptly provide to the Port Authority all 
copies of test results and reports generated in connection with such actions. Promptly 
upon completion of such investigation and remediation, the Lessee shall seal or cap all 
monitoring wells and test holes, remove all associated equipment and restore the 
remediated property. 

(d) Without limiting any other ofthe Lessee's obligations under this 
Agreement, the Lessee shall provide the Manager ofthe Facility at the cost and expense 
ofthe Lessee with such information, documentation, records, correspondence, notices, 
reports, test results, and certifications and any other informafion as the Port Authority 
shall request in cormection 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 it shall file, at its sole 
cost and expense any ofthe foregoing with the appropriate Govemmental Authority, and 
shall promptly provide the Port Authority with copies ofthe same. Further, the Lessee 
agrees unless directed otherwise by the Port Authority, to provide the Manager ofthe 
Facility with all copies of all information, documentation, records, correspondence, 
notices, certifications, reports, test results and all other submissions provided by the 
Lessee to a Govemmental Authority and by a Govemmental 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 Section, all ofthe 
Lessee's obligations, undertakings and responsibilities under this Section shall apply to 
any Environmental Damage involving any Hazardous Substance whose presence on, 
about or under the premises occurred prior to the commencement ofthe term ofthe 
letting under this Agreement if any clean-up, remediation or other response action, or 
indemnification or other action under this Section 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, tiie premises and/or the activities thereon, or any failure by 
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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 premises, including without limitation, those set forth in any design guidelines, 
best management practices, agreements (including voluntary agreements) with 
Govemmental Authorities, or construction guidelines which have been or may be 
established by the Port Authority for the Facility and submitted to the Lessee, and/or (2) 
any negligent act or omission by the Lessee or the Lessee's Representative with respect 
to such Hazardous Substance. For purposes of this Section, "Lessee's Representative" 
shall mean its officers, employees, agents, representatives, contractors, customers, guests, 
invitees, or other persons who are doing business with the Lessee or are on the premises 
with the Lessee's consent. 

(f) Without limiting the Port Authority's remedies that it may have 
under this Agreement or at law or in equity, the Port Authority shall have the right during 
the term ofthe letting under this Agreement and subsequent to the termination or 
expiration thereof to such equitable relief, including restraining injunctions and 
declaratory judgments, as may be required to enforce compliance by the Lessee with its 
environmental obligations under this Section. 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 ofthe letting under this Agreement 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 shall be determined by the Port Authority. 

(g) Notwithstanding any other provision of this Section, and without 
limiting the generality of paragraph (e) of this Section, the Lessee's obligations, 
undertakings and responsibilities under this Section shall not apply to any Envirorunental 
Damage involving any Hazardous Substance which migrated or shall migrate onto the 
premises during the term ofthe letting under this Agreement (hereinafter called the 
"Migrated Hazardous Substance"), except that such obligations, undertakings and 
responsibilities under this Section 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 (I) any violation by the Lessee or the Lessee's 
Representative of any Environmental Requirements pertaining to such Migrated 
Hazardous Substance, the premises and/or the activities thereon, or any failure by the 
Lessee or the Lessee's Representative to observe and comply with any Port Authority 
requirements, directives and procedures regarding any Hazardous Substance on, about or 
under the premises, including without limitation those set forth in any design guidelines, 
best management practices, agreements (including voluntary agreements) with 
Govemmental Authorities, or construction guidelines which have been or may be 
established by the Port Authority for the Facility and submitted to the Lessee, and/or (2) 
any act or omission ofthe Lessee or the Lessee's Representative with respect to such 
Migrated Hazardous Substance. 

- 4 6 -
AMT-004 BMW North America 



(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 ail issues of fact witii respect to: (I) 
whether the presence of any Hazardous Substance on, about or under the premises 
occurred prior to or subsequent to the commencement ofthe term ofthe letting under this 
Agreement; and (2) whether any Hazardous Substance disposed of or released from the 
premises or which migrated from the premises came to be present on, about or under the 
premises prior to or subsequent to the commencement ofthe term ofthe letting under his 
Agreement; 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 
ofthe letting under this Agreement. For purposes of this Section, "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 ofthe evidence. 

(i) Without limiting the generality of any other term or provision of 
this Agreement, the obligations ofthe Lessee under this Section shall survive the 
expiration or termination of this Agreement. 

Section 45. Late Charges 

Ifthe Lessee should fail to pay any amount required under this 
Agreement when due to the Port Authority, including without limitation any payment of 
rental or any payment of utility fees or charges, or other charges or fees, or if any such 
amount is found to be due as the result of an audit, then, in such event, the Port Authority 
may impose (by statement, bill or otherwise) a late charge with respect to each such 
unpaid amount for each late charge period hereinbelow described during the entirety of 
which such amount remains unpaid, each such late charge not to exceed an amount equal 
to eight-tenths of one percent (.8%) of such unpaid amount for each late charge period. 
There shall be twenty-four (24) late charge periods during each calendar year; each late 
charge period shall be for a period of at least fifteen (15) calendar days except one late 
charge period each calendar year may be for a period of less than fifteen (15) (but not less 
than thirteen (13)) calendar days. Without limiting the generality ofthe foregoing, late 
charge periods in the case of amounts found to have been owing to the Port Authority as 
the result of Port Audiority audit findings shall consist of each late charge period 
following the date the unpaid amount should have been paid under this Agreement. Each 
late charge shall be payable immediately upon demand made at any time there for by the 
Port Authority. No acceptance by the Port Authority of payment of any unpaid amount 
or of any unpaid late charge amount shall be deemed a waiver ofthe right ofthe Port 
Authority to payment of any late charge or late charges payable under the provisions of 
this Section, with respect to such impaid amount. Each late charge shall be and become 
additional rent, recoverable by the Port Authority in the same marmer and with like 
remedies as if it were originally a part ofthe rentals as set forth in this Agreement. 
Nothing in this Section is intended to, or shall be deemed to, affect, alter, modify or 
diminish in any way (i) any rights ofthe Port Authority under this Agreement, including 
without limitation the Port Authority's rights set forth in the Section of this Agreement 
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entitled "Termination" or (ii) any obligations ofthe Lessee under this Agreement. In the 
event that any late charge imposed pursuant to this Section shall exceed a legal maximum 
applicable to such late charge, then, in such event, each such late charge payable under 
this Agreement shall be payable instead at such legal maximum. 

Section 46. Claims and Counter Claiihs 

The Lessee specifically agrees that it shall not interpose any claims as 
counterclaims in any summary proceeding or action for non-payment of rents, fees or 
other amounts which may be brought by the Port Authority unless such claims would be 
deemed waived if not so interposed. 

Section 47. Continued Use and Occupancy After Expiration or Termination 

Without in any way limiting the provisions set forth in the Sections of 
this Agreement entitled "Termination", "Right of Re-entry" and "Survival of the 
Obligations ofthe Lessee", unless otherwise notified by the Port Authority in writing, in 
the event the Lessee remains in possession ofthe premises after the expiration or 
termination ofthe term ofthe letting under this Agreement, as it may be extended from 
time to time, in addition to any damages to which the Port Authority may be entitled 
under this Agreement or other remedies the Port Authority may have by law or otherwise, 
the Lessee shall pay to the Port Authority a rental for the period commencing on the day 
immediately following the date of such expiration or the effective date of such 
termination and ending on the date that the Lessee shall surrender and completely vacate 
the premises at an annual rate equal to twice the sum of the annual rate of basic rental in 
effect on the date of such expiration or termination, plus (ii) all items of additional rent 
and other periodic charges payable with respect to the premises by the Lessee at the 
armual rate in effect during the 365 day period immediately preceding such date. 
Nothing herein contained shall give, or be deemed to give, the Lessee any right to remain 
in possession ofthe premises after the expiration or termination of the letting under this 
Agreement. The Lessee acknowledges that the failure ofthe Lessee to surrender, vacate 
and yield up the premises to the Port Authority on the effective date of such expiration or 
termination will or may cause the Port Authority injury, damage or loss. The Lessee 
hereby assumes the risk of such injury, damage or loss and hereby agrees that it shall be 
responsible for the same and shall pay the Port Authority for the same whether such are 
foreseen or unforeseen, special, direct, consequential or otherwise and the Lessee hereby 
expressly agrees to indemnify and hold the Port Authority harmless against any such 
injury, damage or loss. . 

Section 48. Surrender by the Lessee 

(a) The Lessee acknowledges and has been advised by the Port 
Authority that the Port Authority is performing certain construction work in area(s) 
adjacent to the premises and that the Port Authority, in connection with such work, may 
require the use of certain portions ofthe premises. Accordingly, the Lessee hereby 
agrees, upon thirty (30) days' notice from the Port Authority, to surrender the portion of 
the premises required by the Port Authority and the term ofthe letting with respect 
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thereto and to deliver actual, physical possession of that portion ofthe premises to the 
Port Authority, on or before the effective date stated in such notice, in the condition 
required by the Lease upon surrender, all to intent and purpose that the said term under 
the Lease and the said rights of renewal, licenses, privileges and options may be wholly 
merged, extinguished and determined on the date of such surrender with the same force 
and effect as ifthe said term were in and by the provisions ofthe Lease originally fixed to 
expire on such date. The Lessee shall execute a Surrender Agreement containing such 
terms and conditions as the Port Authority deems appropriate. In consideration ofthe 
Lessee surrendering such area ofthe premises to the Port Authority, in accordance with 
this paragraph (a), the Port Authority shall (i) attempt to let comparable space, (ii) 
adjacent to the premises or elsewhere at the Facility, to the Lessee for the purposes set 
forth hereunder, (iii) the shape of such comparable space to be conducive to the Lessee's 
operations, prov/iiet/, however, the Port Authority makes no guaranty that such 
comparable space will be available at the time of such surrender. 

(b) The Lessee hereby acknowledges and agrees that, in the event the 
Port Authority lets comparable space to the Lessee, that the relocation by the Lessee to 
such space shall be at the Lessee's sole cost and expense; provided, however, that the 
Port Authority shall pay for such fencing on the perimeter ofthe additional premises as 
set forth in paragraph (c) of Section 31 hereof The Lessee hereby fiirther acknowledges 
and agrees that the relocation to comparable space may interfere with the Lessee's 
operations and may result in a consequent loss in revenue for the Lessee. Without 
limiting any other terms or provisions hereof the Lessee hereby agrees to release, 
indemnify and hold the Port Authority harmless for damages, including but not limited to 
loss of profit, direct or consequential, if any, to the Lessee arising out of or incidental to 
the Lessee's relocation by the Port Authority as aforesaid. The Lessee hereby agrees at 
no time during its relocation or as a consequence ofthe interference in its operations 
under this Lease caused thereby, will it become entitled to any abatement ofthe basic 
rental payable to the Port Authority under this Agreement. 

Section 49. Entire Agreement 

The within Agreement consists ofthe following: Sections number 1 
through 49, Exhibits A, A-1, and I and Schedules A and B.. It constitutes the entire 
agreement between the Port Authority and the Lessee on the subject matter, and may not 
be changed, modified, discharged or extended, except by written instrument duly 
executed on behalf of both the Port Authority and the Lessee. The Lessee agrees that no 
representations or warranties shall be binding upon the Port Authority unless expressed in 
writing in this Agreement. 

-49-
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IN WITNESS WHEREOF, the Port Authority and the Lessee have executed this 
Agreement as ofthe date first above written. 

ATTEST: 

ATTEST: 

By. "^irt,- ^ M L 
Secretary 

Approval as to 
Terms: 

^ ^ ^ 

Approval as to 
Form: [ i l l . / " 

LCUDMT 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

M^ 
N a m e WCHARDIllARRABE 

WWIUKWKI^iglMSPtlearly) 

(Title)_ 

BMW OF NORTH AMERICA,iWer4«L(2, f n ( / 

(Seal) ^ 

BV ' 

Name 

(Title) 

^Sk ̂ 

&wH)et-t-
(Please Print Clearly) 

President 
(Corporate Seal) 

Finance 

H/l/o^ 

AMT-004 BMW North America 
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SCHEDULE A 

LEASE YEAR BEGINNING 

11/18/2009 

11/18/2010 

11/18/2011 

11/18/2012 

11/18/2013 

11/18/2014 

11/18/2015 

11/18/2016 

11/18/2017 

11/18/2018 

Minimum Rental 

$879,384.00 per year, 
payable at $73,282.00 per month 

$905,772.00 per year, 
payable at $75,481.00 per month 

$932,940.00 per year, 
payable at $77,745.00 per montii 

$960,936.00 per year. 
payable at $80,078.00 per month 

$989,760.00 per year, 
payable at $82,480.00 per month 

$1,019,448.00 per year, 
payable at $84,954.00 per month 

$1,050,036.00 per year, 
payable at $87,503.00 per month 

$1,081,536.00 per year, 
payable at $90,128.00 per monUi 

$1.113,984.00 per year, 
payable at $92,832.00 per month 

$1,147,404.00 per year, 
payable at $95,617.00 per month 

Initialed: 

For the Port Authority 

'or the Lessee 
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SCHEDULE B 
Maximum Rental 

Lease Year Beginning 

11/18/2009 

11/18/2010 

11/18/2011 

11/18/2012 

11/18/2013 

11/18/2014 

11/18/2015 

11/18/2016 

11/18/2017 

11/18/2018 

Maximum Rental 

$896,460.00 per year, 
payable at $74,705.00 per month 

$941,292.00 per year, 
payable at $78,441.00 per month 

$988,356.00 per year, 
payable at $82,363.00 per month 

$1,037,772.00 per year, 
payable at $86,481.00 per month 

$1,089,660.00 per year, 
payable at $90,805.00 per month 

$1,144,140.00 per year, 
payable at $95,345.00 per month 

$1,201,344.00 per year, 
payable at $ 100, H 2.00 per month 

$1,261,416.00 per year, 
payable at $105,118.00 per month 

$1,324,488.00 per year, 
payable at $110374.00 per month 

$1,390,716.00 per year, 
payable at $115,893.00 per month 

Initialed: 

For the Port Authority 

For/the Lessee 
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Fonn - All-Purpose Ack. N.Y. (rev 1/4/2000) 

For the Port Authority 

STATE OF NEW YORK ) 
)ss. 

COUNTY OF NEW YORK ) 

On the /A — day ofS^ -̂"̂ *-*—' in the year 2009, ^^for&a&nUw Wjijfiffi^^''. ^ Notary 
Public in and for said stife, personally appeared roiwnnD p r w r ^ S ^ 

, personally known to me or proved to me on meTAsisW^lfffllGfoFyTv^dence 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. 

LUCYAMBROSiNO 
NOTARYPUBUC.STATEOFNEWYORIC 

NO.01AM610107O 
QUALIFIED IN NEW YDHK COUNTY 

MV COMMISSION EXPIRES NOV 3 , 2 0 V (notaiW Seal and stamp) 

For BMW of North America,iirt: L U C , | 

STATE OF >sJ,eo ' ^ r s ^ o v ) 
^ ) ss. 

COUNTY OF ^ r < ^ c y ) 

On the I S T ' dayof AptS-^ in the year 2009, before me, the undersigned, a Notary 
Public in and for said state, personally appeared 3 ^ . ^ , X ^ ^ J ^ r i ^ i i u h ^ f i 

Ql. (y^^t^t^ffi , personally known to me or proved to me on 
the^asis 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. 

Q^^^lr \ U ^ 
(notarial seal and stamp) 

AENATEKULNIK 
ID ff 2372528 

AMT-004 BMW North America l-WTAirrPUBUCOFNWJERSBr 
Goinmlsslon69to4/I7/2013 
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MLPF-II551.1 L e a s e No. L-NS-900 

AGREEMENT 

between 

THE PORT AUTHORITY 

o r NEW YORK AND NEW JERSEY 

and 

TOYOTA. MOTOR SALEs'j U . S . A . / INC, 

Dated aa of S e p t e m b e r 1 8 , I 9 7 6 . 
\ 
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THIS AGREEMENT OF LEASE. B « d e « of die ^ ^ * ^ day of S e p t e m b e r . i g T ^ . t y ^ 
Utweeo THE POftT AIJTHOIUTV OF NEW VOkK AND NEW JERSEY 0>creuuifier cJIcd "ihe Vixt 
Authority") a body corponu and poUdc cr«»tbd by Coto^ct between tiie S u t a ot New York snd New Jcney 
%vhh the conieol of ibe Coagren of ihe United Statu of Ancrice, end beviag u oAk« and pUce a i buiiocn i ( 
Oae Worid Trade Cealer. New Yovi. New Vorii 1004B, aad 

TOYOTA MOTOR SALES/ U ^ U . , INCT., • 

a C a l i f o r n i a . corpocatfoii(h«dn»fter d i e d - t b e t e m e ^ . w l t f i a n o f n e t and place of 

hubeaiat 2055 West i g o t h S t r e e t , To r r ance , C a l i f o r n i a 90509 

• wbowiepteic&utivew Mr, Richard Q a l l i o , . 

WTTNESSmi. TUATi. 
I b e Port Autbority and tbc LCSMC. for w 4 in censidcndoR of tbe covcaant* and mutual •pccaent* 

berdnaftcr cdintdned do b«rcby affte u followK 

AKnCLE 1. Tbc ?ort ^atbority bcrcby Icu to tbe Lcsaee aad the Lcaiec bcrcby blret and t aka frotn ibe 

PortAutbority.at Por t Newark 

(•ometlmn hertinaftcr caBcd "Ibe Facility"} bi the C i t y of N e w a r K , 

Obuatyof E s s e x , 8 u i e o f Nevi J e r s e y .tbcfoUowinf dnaibedpremiMii 

the open areas shown In diagonal stipple, vertical stipple, horizontal 
stipple and plain stipple on a sketch hereto attached, hereby made a part 
hereof, and marked "Exhlhlt A"; the open area shown in atlpple on the 
sketches hereto attached,- hereby made a part hereof, and marked respectively 
"Exhibit A-4", "Exhibit A-5" and "Exhibit A-S"; and the building shown in 
diagonal crosshatching and the open areas shown in diagonal stipple, 
horizontal stipple and plain stipple on a sketch hereto attached, hereby 
made a part .hereof, and marked "Exhibit A-7", 

(ogctber wilb tbe buUdbi(<i itiuctureii fiatuni. bnptovcments, and other property, if any, of Ibe Port Authority 
located or to be located tbeicfai or thereoa, the laid ueai, buUdinfl. itnKturei; fUturn, impr«weinchu and other 
property of tbe Port Authority bcui | bercuafter called **tbe prembet'*. 

A R ' n C l ^ l I . The lenn of the fetting rfiaO conJaicncc at laiOl • 'aUth AM\ an a n d e x p i r e a s S e t f o r t h 

• i n Standard Endorsement No, L32.4 
a a d i w J m i a e n i r t w f h i f d r r i w l l eirpfae a t H i l B o'rtaeh P M r w 

ARTICLE III. Tbe LeMee ihal) pay a b u k rental a> tin w*e of | 
as s e t f o r t h i n S p e c i a l Endorsement No. 2 , 
Blonthl i r i i i i tJ iBi i i i ta l» M l i o a ^ a n M w i h i n i b t mio a l j ' - ^ i - •.—am-

fW Mumiiii payable in a^aal 

• a d i w ' i b t i i i w af I •a<>d on tbe fiwt day af caeli tt lendar 

Himitli tlmeafui^miwi'the l a r i ef tin Uitlng. 
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ARTICLE IV. Tbc Le»cc tball vm and occupy tbc prembe* tor the foUowmg puiposca only, and for no otbcr 
pujpoie whataoevcr: 

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

• ARTICLE V, The Port Authority and the L f c e acrcc that tbe letting ihaD be rubjecl to and In accordance wUh, 
and the Leaiee aad ibe Pott Auibority each for ilaelfapeea that it wU perforn aU the ofaUgationi bapoaed upon 
'it by. tbe T c n u and Candltiona {Secdonc 1 tbiougb SO) hereof and the foUowing eodonemcDti aad atucfamenti, 
all annexed bareto and made a part ha to t , with the nine effect ai if tbe wnc were pet forth herein bi full: 

NUMBER 

Standard Endorsement No. L5 .1 
TITLE 

S e r v i c e s 
C o n s t r u c t i o n by t h e 

Lessee 
P o r t Newark 
Insu rance 
S i d i n g Righ t s 
Abatement 
C o n s t r u c t i o n 
S i x t e e n s p e c i a l endorsements 
Space p l a n s E x h i b i t s A, A - 1 , A-2 , A-3 , A-4, A-5 , A-6 artd A-7 
Schedule of Cons t ruc t ion Work Schedule C 
Schedule naming Rules , R e g u l a t i o n s , Rates and 

a t Por t A u t h o r i t y Marine Terminals -
Schedule de f i n ing improvement work - Schedule 

No. 
No, 
No. 
No. 
No. 
No. 

L I 5 . I 
L19.^ 
L21.1 
L24.4 
L27.^ 
L32.4 

DATE 

10/6/75 

10/6/64 
10/6/73 
W 7 0 
V V 6 5 

10/6/68 
8/29/58 

Charges applying 
E x h i b i t R 
W 

ARTICLE VL Tbe withbi. logether whb Ibe aaid Term* and Condittont, eadortemeat* sod attacbmcnti, 
coiMtitutea the entize agrecateal ot the Port Authority and the LCMCC on tbe tnb}cct matter, and nay not be 
changed, modified, ditchargcd or nteaded except by written httiumeot duty executed by the Port Authority 
and the Lciitf. Tbc Leuee agreea thai no rcpieKOtatloni <a wut^antici ihall be binding upon Ibe Port AuthorUy 
u a k u eitpreiicd in writing in thii Agreement. 

IN WITI4ESS WHEREOF, tbe Foil Autfaorlty and the Leucc facreio have executed tbcfc prcaenta a* of 
the (Ute f ir»t above written. 

ATPEST; 

t JSSrSTAWT f 

THE PORT AUTHORJTY OF NEW Y O ^ K J ^ D NEW JERSEY 

By i ^ ^ i ^ i ^ ^ ^ M y J ^ l A -

(Stol) 

TOYOTA MOTOR SAIES, U.S';A.j, INC« 

President 
(Corporate Stal) 
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TERMS AND CONDITIONS 

SECTICN I . Jngreaa ond Egreaa 

The |>Baee a h a l l have the r i g h t of ingreaa and egress between the' p ren ises and the 
c i t y a t r e e t a outa ide the F a c i l i t y . Such r i g h t s h a l l be exerciaed by means of auch pedea t r ian 
o t veh icu la r ways, t o be uaed i n comnon with othora having r igh t a of passage wi th in £be 
F a c i l i t y , as may frotn t i n s t o tijoe be deaignated by the Piott. Authori ty for the ase of the 
p u b l i c . The use of any auch way a h a l l be sub jec t .to the ru l e s aiMl regula t idns of the Po r t 
Au thor i ty which a re now in e f f ec t o r which nay hereaf ter be pronulgated for the safe and 
e f f i c i e n t opera t ion of the F a c i l i t y . I he Po r t Authori ty nay, a t any- tigw, temporar i ly or 
permanently c l o s e , or conaent to or reques t the c los ing of, any such way or any other area 
a t . i n or near the F a c i l i t y p reaen t ly or he r ea f t e r used as such, ao long aa a neons of 
ingreea and egress as p r o v i d ^ above remains ava i l ab le to the Leasee. Ihe l e s see hereby 
r e l e a s e s and d i scharges the Por t Author i ty , and a l l n u n i c i p a l i t i e a and o the r governmental 
a u t h o r i t i e s , and t h e i r respec t ive successors and aaaigna, of and f rcn any and a l l c la ims, 
denands, o r causes of ac t ion which the Lessee nay now or a t any time he rea f t e r liave a g a i n s t 
any of the foregoing, a r i s i n g or a l l eged t o a r i s e out o£ the c los ing of any way or o the r * 
a r e a , whether wi th in or outs ide tbe F a c i l i t y . The Lessee aha l l not do o r permit anything 
t o be done which w i l l i n t e r f e r e with the free aceesa and paaaage of o thers t o spaCe adjacent 
t o the prcraisea or in any s t r e e t s , ways and walks near the premises. 

SCCTICN 2. Governiaental and Other Reguirenents 
(a ) The Lessee s h a l l procure f rcn a l l governmental a u t h o r i t i e s having j u r i s d i c t i o n 

of tbe opera t ions of the Lessee hereunder, a l l l i c e n s e s , c e r t i f i c a t e s , p e n n t a o r o tbe r 
a u t h o r i z a t i o n which may be necessary for tbe conduct of such operationav 

(b) I he Lessee s h a l l promptly obaerve', coRply with and execute the provia icns of 
any and a l l p reaen t aiwl future govcmincntal laws, r u l e s , r egu la t iona , r equ i renen ta , o rders 
and d i r e c t i o n s which may pe r t a in or apply t o i t s < ^ r a t i o n s or the use and occupancy of 
the premises hereunder , and in add i t ion s h a l l make a l l inprovetseats, r epa i r a and a l t e r a t i o n s 
which nay be so requ i red . 

(c) The o b l i g a t i o n of the Lessee t o comply with governmental requirenenta i s p r o 
vided he re in for the purpose of assur ing proper safeguards for the p r o t e c t i o n of persons 
and proper ty in or near the F a c i l i t y and p rope r operat ion by the t ^ a a c e . Such provis ion 
he re in ia no t to be conatrued aa a suhn i s s ioa by the Port Author i ty t o the a p p l i c a t i o n t o 
i t s e l f of auch requirements or any of them. 

SeCTXON 3 . Rules and BeguUt ians 

(a ) The Lessee covenants and agrees t o observe and < ^ y (and to conpel i t s o f f i c e r s , 
employees and o the r s on the premises wi th i t s consent t o observe and obey) the Boles and 
Begulat iona of tbe Por t -Author i ty aa no* supplemented and now in e f f e c t , and atich fu r the r 
reasonable r u l e s and r egu la t i ons ( inc lud ing amendments and supplenents t he re to ) for tbe 
govemiMnt of the conduct, and opera t ions of the Lessee as may from, time to t i a e .during the 
l e t t i n g be promulgated by the Por t Author i ty for reasons of s a f e ty , h e a l t h , or p rese rva t ion 
of p r c ^ e r t y , o r for t h e maintenance of the good and order ly -appearance of the premises, or 
for the safe or efficient o p c r t t i c n o t the F a c i l i t y . The Por t Author i ty agrees t h a t , except 
i n cases of liroergency, i t w i l l .give n o t i c e t o the l e s see of every such fu r the r r u l e or 
r e g u l a t i o n a t l e a s t f ive (5) days before the Lessee sha l l be requi red t o comply therewi th . 

(b) I f a copy of the Ai ies and E^gulat ions i s no t . a t t ached , then the Por t Authori ty 
w i l l n o t i f y the Lessee the reof by e i t h e r d e l i v e r y of a copy, o r by p u b l i c a t i o n in a news
paper publ ished in the P o r t of New York D i s t r i c t or by tnaking a copy ava i l ab le a t the 
o f f i ce of the Sec re t a ry of the Por t A u t h o r i t y . 

( c ) No s ta tement o r provis ion i n the s a i d Rules and Ifegulations s h a l l be deemed a 
r e p r e s e n t a t i o n or promise by the Po r t Aufhori ty t h a t the se rv ices or p r i v i l e g e s descr ibed 
s h a l l be or- remain a v a i l a b l e , or t h a t the cha rges , p r i cea , r a t e s or fees s t a t e d t he r e in 
s h a l l be o r remain i n e f f e c t throughout the l e t t i n g , a l l of the same being sub jec t to change 
.by the Por t Author i ty fron time to time whenever i t deems a change a d v i s a b l e . 

al 
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SECTION 4. Method of Operation 

(a) In the perrormanoe of its oUigitioni hereunder and in the uie of tile premises the lessee shall 
conduct its operBtlcBii in an orderly and proper manner, to at not to annoy, disturb ot be offensive to others 
near the pren^sei or at the Fadllfy U d within twenty four hours remove the c^li^e of any objectiwi nude t ^ 
the Fort Authority relative to the denuanor, conduct or appearance of any of the employees c^ the Lessee or 
otlteis on the pcemises with tiie coittent of tiw Leme . 

(b) The Lessee thall not allow any garbage, debrit or other waste materials (nliether solid or liquid) to 
collect or accumulate on the piemlses and the Lessee shall remove from the premiui and from the Facflity all 
(^bage, debris aod other waste mateiials (whether solid or liquid) arising out of it • operations hereuif der. Any 
tuch material which may be temporarily stored shall be kept iti suitable waste rccc) tades, the same to be made 
of metal and equipped with tight-fitting cown, and in any case lo be designed and c instnicted to contsin safely 
Ibe waste materia] placed by theLestee therein. The rece'placlesshall be provided aiid maintained by the Leaaee 
and diall be kept covered except when being filled oi emptied. The Lessee ahaU use'>ixtrem6 carfc when effect^g 
removal of aQ such materiat, diall effect sudi removal ^t sudi times and by such mi ans as nrsi approved by the 
Port Author!^, and shaQ iiinoeventmakeuseof any faciiitlesorequlpment of the Port Authority, except with 
the prior consent thereof. 

(c) The Lessee shall not do or permit to be done anything vhidi m ^ int irfeie with the effectiveness 
or accessibility of the utHIly, mechanical, electrical and other ^ t e m s installed ir located anywhere at the 
Facility. 

(d) The Lessee diall not commit any nuisance or permit its en^loyeet or otheis' on the premises with. 
Its- consent to commit or create or continue or tend to create, any nuisance on tfa ^ premises or in or near the 
Facility. • , • 

(e) The Lessee diaU take all reasonable measu^s to keep Ihe sound leve a i its operations ai low as 
possible and to eliminate vibiations tending to damage the premises or the Facility c : any part therec^. . 

( 0 The Lessee shall not cause ot permit to be caused or produced upon tl e preifnises, to permeate the 
same of to emanate thereftom, any unusual, aoxiout ot objectionable smokes, giises v^>ois or odois. 

Cg) The Lessee shall not do or permit to be done any act or thing at the i -'adlity whkdi shall or might 
subject the Port Authority to any liability or responalbili^ for injuiy to any petsbn ir persons ordamage to any 
property. 

(h) The Lessee diall not overload any floor, roof, land surface, bulkheat, pavement, landing; pier.or 
wharf at the PacOity, and shaD repair, replace or rebuild any such, including but not Utaiited to supporting 
memb'ers. damaged by overloading. For the purpose of this paragraph Oi)> any placing on the premises of a load ' 
pet square foot in excess of the mmiber of pounds avoirdupois, if any, stated in any Special Endorsement hereto 
shall constitute overloading, but an overload may be created by a lesser weight. ^ othing. in this paragraph at 
ebcwhere in this AgrceoKnt shall be or be ctmstrued to be a representation by the 1 ort Authority of the weight 
capacity of a(^ part of tbe Facility. 

(0 The Lessee shall not do or permit to be done any act or thing .u K)n the premises or at fbe 
Fadlity v4iidi (1) will invalidate or conflict with any fire insurance policies oorering the premises or any 
part thereof, or the Facility, or any part thereof or (2) whieht in fte opinion c f .the Fort Authori^, may 
constitute an extra4iazardoiu condition, so as to increase the risks nom ally attendant upon the 
operations penttittad by this Agreement, or (3) which W9I Increase ^ e rata of any- Hre 
insurance, extended coverage or rental insurance, on the Facility . Or 'any part thereof or on -the 
contents of any bmlding theieon. The Lessee thaS promptly observe, c imply uith and execute 
the provisions of any and all present and future rules and- tegulatitms, re<pilrements, orders and 
directions of the National Fire Protection Association and, if the prem scs are located in New 
York, of the Insurance Services Office, of New Yorit, or, if the premses are located in New 
Jersey, of the Insurance Services Officejof New Jersey, or of any other board o ' Oi^aniratiOn excr.cising ot. 
wMch may exercise similar functions, ^hlch may peiiaih or apply to the 0 | crationt of the Lessee on 

4 • ' 
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the premises, and the Lessee shall, subject to and In accordance with the provisions ol. 
this Agreement relating to construction by the Lessee, make toy and all structural and non
structural improvements, alterations or repairs of the preoiises that may be required at any time ' 
hereafter hy any such present or future rule, regulation, requitemenc.'otder or direction. If by 
any reasoo of any failure oatbe part of the Lessee co comply with the provisions of this paragraph 
any fire insurance, extended coverage or rental insaraoce race on the premises or any part thereof, 
or oii the Facility or any part therei^; shall at any time be higher than it otherwise would be, then 
the Lessee shall pay to the Port Authority that part of all premiufns paid by the Pbrt Autboriiy ' 
which shall have beep charged because of socb violation or failure by the Lessee. 

(j) From cinie to time and as often as reqtitred by the Port Authority, tbe Lessee siball 
conduct pressure, vater-flov, and other appropriate tests of the fire extinj;uishing syatem and flte- -
fighting equipment on the premised whether (uroisbcd by the P^tt Authority or by the Lessee, Tbe 

. Lessee shall keep all flre-fijbcinj and Hre extinguishing equipineot well supplied vrilb a freshstock 
of chemicals and with sand, water or other materials as the case may be for tbe use of wbicK auch 
-equipment is designed, and shall train its-employees iii the-use of all such equipneoc, including 
. in sacb training periodic drills. 

SECTION 5. Signa 

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

(b) Upon demand by the Port Authority, the Lessee shall remove, obliterate, or paiift out 
any and all advertising, signs, posters and similar devices placed by the Lessee on the premises 
or elsewhere on the Facility end !n connection therewith at the expirarion ot earlier termination 
of th« letting, shall'restore the premises and the Fadlity to the same condition as at the 
coffloieacemeat of the letting. In the event pf a failure on the part of the Lessee so to remove, 
obliterate or paini out each and every sign or piece of advertising and so toresiote the premises 
aod the Facility, the Port Authority may perform the necessary work and the Lessee shall pay 
the costs thereof to the Port Authority on demaiid. 

SECTION 6. Indtmnily 

The Lessee shall Indemnify and hold harmless ibe Port Auibority, its Commissioners, 
officers, ernployecs and representatives, from all claims and demands of third persons including 
but not United to claims and demands for death, claims and demands for personal injuriea, 
and claims.and demands for property damages, arising out of tbe use or occupancy of tbe premises 
by Ihe Lessee or by others with its consent or out of any other acts or omissions of the Lessee, its 
officers and employees on tbe premises or elsewhere at the Facility, or .out of the acis or omissions 
of others on the premises with the consent of die Lessee, including-claims and demands of the potty 
from which the Port Authority derives its rights in the Facility for indemnification arisitig by 
opcracioa of law or through agreement of the Port Authority with such'party.', 

. ' ' ' • 

SECTION 7. Hatntcnattet and Rtpair 

(a) The Lessee shall at all times keep the premises clean, and in aa orderly condition and 
appearance, togetbet with all the fixtures, e<{uipmcnt and personal property of the Lessee located 
In or on (he premises. 

(b) Tbe Lessee shall repair, replace, rebuild and paint all or any part of the premises 
which may be damaged or destroyed by the acts or omissions of the Lessee or by those of its. 
ofricets, employees or of other persons on or at the premises with the consent of the Lessee. 

(c) With respect to all parts of the premiacB, including, but without Unitation 
thereto, such of the following as are or may be during the term af-th«'leiting located lo 
or on the premises: fences, the exterior and interior of the building walls, the exterior 
and interior and operaiingmechaniams of and ottachmeots to windows-and skylights, screens, 
roofs, foundations, steel work, ctilumns, the exterior and Interior and operating mechanisms . 
of and attachments to doors, panition?, floors, cetiings, inside and outside paved and un* 

^ ^ : s 
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paved areaa , g l aaa of every k ind , and the u t i l i ty , .atechanical, e l e c t r i c a l End.other ayateraa, 
the Lftaaea ahal i t ake the sane good care..of t he . prcodses.that vould be taken, by a reasonably 
prudent owaer «ho dea i red t o keep and mainta in t h e aame ao t h a t at t h e ^expiration o r t e r -
n i n a t i o n of t h e l e t t i n g end a t a l l t imes during t h e - l e t t i n g , - t h e seii^- (or a recons t ruc t ion 
o j a l l o r any p a r t t he reo f ) w i l l b e i n a s good co iu l i t ion aa a t the conmencement t he reo f 

. ( o r , - i a t h e c a a e of iftprovenents-iBade dur ing t h e l e t t i n g hereunder , i n a a good cond i t i on 
oa. at t b e t i m e of t h e i n a t a l l a t i o n o r c o n s t r u c t i o n t h e r e o f ) , except for reasonable «ear 
which doea no t odveraely a f f e c t t h e w a t e r t i g h t c o n d i t i o n or s t r u c t u r a l i n t e g r i t y of t h e 
b u i l d i n g o r o t h e r s t t ^ c t u r e a on tbe premises o r adveraely effect t h e eSic ien t or the proper 
n t i l i x a t i o n of any pa r t of the premiaea. To t h a t end, t h e Lessee s h a l l make frequent p e r i 
odic i n s p e c t i o n s and, from time t o time aa t h e n e c e s s i t y t he r e fo r a r i s e s and regard leas of 
the canae of the condi t ion r e q u i t i n g t h e saow, t h e Leasee s h a l l perform a l l necessary pre-^ 
v a n t i v e na in teoance i nc lud ing b u t no t l im i t ed t o p a i n t i n g ( t h e e x t e r i o r of the b u i l d i n g , 
a reas of .Joint or CCBDOQ uae and areaa v is ib le t o the .general pub l i c t o be painted ia co lore 
ridch ba re .been a i ^ r o v e d ' b y . t b n Po r t Au tho r i t y ) , end, except under c i rcumstances aa set-
f o r t h i n paragraph ( a ) of Sec t iod S o f theae Terms and Condi t ions , t h e Lessee s h a l l oake. 
a l l neceaaary r e p a i r a . a n d replacements and do a l l necessary r e b u i l d i n g wi th r e s p e c t ' t o . a l l 
p a r t e of the premiaea, a l l of which a h a l l be i n t jual i ty equal t o t h e o r i g i n a l i n m a t e r i a U , 
nxi aorkmaaahip.and r ega rd leas of l i i e ther auch r e p a i r s and^replacements a re a t r u c t u r a l or 
n o n - a t r u c t u r a l , o rd ina ry o r e x t r a o r d i n a r y , foreaeen o r unzoreaeen. The Leasee- 'shall com-
e t e n c e t o perform each of i t a o b l i g a t i o n a hereunder w i t h i n twenty d a y s a ^ t c r no t i ce from 
t h e P o r t Au tho r i t y and a h a l l t h e r e a f t e r con t inue t h e same t o coii(>Xetion with reasonable 
d i l i g e n c e . 

<d) Tbe o b l i g a t i o n of t h a Lessee as s e t - f o r t h i n paragraphs (b) and (c) of t h i s 
Sec t ion , i n t h e event, of daoiage o r d e s t r u c t i o n covered by any c o n t r a c t of insurance under 
which, t b e Po r t Author i ty i a the inaured, . i a hereby re l eaaed to t h e cottent t h a t the l o s s i s 
recotqied by ac tua l payment t o t h e Po r t Au thJ r i t y of t h e proceeds of such insurance; p ro 
vided, however, t h a t , i f t h i s r e l e a a e s h a l l i n v a l i d a t e any auch p o l i c y of inaurance o r 
reduce, l i m i t or void the r i g b t a ' o f t h e Por t Author i ty thereunder , t h e n . t h e r e l ea se a h a l l 
be void and of no effect. 

SBCTIOH 8. Casual ty 

(a ) I n t h e e v e n t t h a t , a s a r e s u l t of a c a s u a l t y insured aga ins t i n favor of t h e 
Po r t Au thor i ty under the s tandard form of f i r e inaurance po l i cy and extended corer'age en-
doraeaent c a r r i e d by i t on any s t r u c t u r e , bu i ld ing or p o r t i o n of a b i i i l d i i ^ which i s or i s 
a p a r t . o f t h e premiaea, t h e aame i s d a n c e d (without t h e f a u l t of t h ^ L e s s e e , i t s ofliccra, 
enf>loyaes, o r o t h e r s on or at t h e premiaea with i t s consent) so as t o render i t untenant
able i n ^ o l e or aubs t an t i a l p a r t , .then 

(1) i f , in t h e . op in ion of t h e P o r t Au thor i ty , t h e neces sa ry r epo i r a or re-r 
b u i l d i n g can be coopleted wi th in n ine ty (90) days-ajfter the occurrence of the damage, 
t b e Por t Authori ty s h a l l r e p a i r or r ebu i ld with dne d i l i g e n c e , and-the r e n t a l here
under a h a l i be abated as provided i a t h i a Agreement, fo r t h e per iod frcm the occur* 
rence of t h e danage t o t h e completion of'tfus r e p a i r s or r e b a i l d i n g , whether or not 
the work of r e p a i r or r ebu i ld ing i s a c t u a l l y completed w i th in t h e s a i d ninety (90] 
days; o r 

(2) if, i n t h e opinion-of t h e Por t Author i ty , such r e p a i r s or rebui ld ing cannot 
be coD^leted ad th in n i n e t y (90) days a f t e r the occurrence of t h e danage. or i f one 
or more of the a t r u c t o r e s or buildings which are b p a r t of the premises co: the entire 
p remises r e q u i r e r e b a i l d i n g , t hen the P o r t Au thor i ty a h a l l have option 's : ( i l t o 
proceed with due diligence t o r ^ a i r . o r t o r e b u i l d as necessary or ( i i ) t o terminBLie 
t h e l e t t i n g as t o t h e damaged-s t ruc tu re o r s t r u c t u r e s , b u i l d i n g or b u i l d i n g s or 
p o r t i o n the reo f only; or ( i i i ) t o cancel t h i a Agreement and t e rmina te the l e t t i n g 
a s t o t h e e n t i r e . p r e m i a e a ; and t h e r e n t a l payab le under t h i s Agreement s h a l l be 
aba t ed , .aa p rov ided i n t h i s Agreement, e i t h e r , a a t h e c a s e may r e q u i r e , for t h e 
p e r i o d from the pccurrence of t h e danage t o t h e coo^ le t i a i of r e p a i r s and rebuilding, 
o r f o r t h e per iod from t h e occurrence of t h e damage t o t h e e f f e c t i v e da te of \ c f 
minntion, for the area or a reas involved. 

(b) ' S u b a t a n t i a l p a r t " s h a l l mean for t h e purpose of t h i a Sect ion at l eas t twenty-

•^^^>-r^^^m^/k^m^§ 
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f ive p e r ccot ( 2 5 ^ of t h e usab le f loor space in the s t r u c t u r e . o r b u i l d i n g . o r p a r t thereof 
coopr i s ing t h e preodses , o r , i f t h e r e i s more t b n eoe s t r u c t u r e o r b u i l d i n g on t h e p r a t -
i s e a , a t l e a o t twen ty - f ive p e r cen t (2S!0 of t b e aggregate u s a b l e f l o o r space conpr i s i ag 
t h e p r o n i s e s i n a l l of Che s t m c t u r e s - m d buiLdings Aovared by . insurance. 

(c) The p a r t i e s hereby s t i p u l a t e t h a t i f t h e premises a re i n New J e r s e y n e i t h e r 
the p rov i s ions t>f T i t l e s 46 ' 9 ' 6 s>d 4^:8-7 of the.Beviaed S t a t u t e s of New J e r s e y nor those 
o f n y o t h e r s i t d l a r s t a t u t e ^diall cKteod o r apply t o t h i s Agreaacnt and i f the p r o s i s e s 
a re i n New York, n e i t h e r tbe p rov i s ions o f Section 2H7 o f the Beal P roper ty Law of New York 
n o r those of any o the r s i m i l a r s t a t u t e s h a l l extand o r apply to t h i s AgreenKiit. 

(d) In- the event of dnnage to or a p a r t i a l o r . t o t a l d e s t r u c t i o n o f t h e p r e n i s e s , 
tli9 Leasee a h a l l within f i v e days of t^e o c c a r r m c e conaence t o rcfoove a l l o f i t a daniaged 
p r o p e r t y md a l l d e b r i s t h e r e o f from the p r a n i a e s o r froqi t h e po r t i on the reof .deatroyed 
•nd t h e r e a f t e r s h a l l d i l i g e n t l y cent inne such removal and i f the Lessee does lui t perfbzm 
i t s obl iga t ion h«reunder,' d ie Pbr t A i thor i ty nay rcoiove sucfa deb r i s and dispoae of the s m e 
end nay remove such p r o p e r t y t o a pub l i c warehouse for d ^ o a i t o r may r e t a i n the sane i n 
i t s owl p o s s e s s i o n and- s e l l t h e aone a t p u b l i c a u c t i o n , t h e proceeds o f which s h a l l be 
Implied f i r a t t o the expcnaea o f removal, s to rage md a a l e , aecond to any aiaaa owed by the 
Leasee t o the P o r t A i d u r i t y , with any ba l a i ce remaining t o be paid t o t h e Lessee; i f t b e 
expenses o f sudi removal, s t o r a g e snd s a l e s h a l l exceed t h e proceeds of s a l e , the Leasee 
^ a l l pay such excess t o t h e IV>rt Ai thor i ty upon donand. 

SECTION 9• A«5ignaent (vu/'iSubleasc 

( a ) The Leasee covcnents and agrees t h a t i t wi l l n o t - a e l l , conv^ , t r ans fe r , astngn, 
mortgage o r p ledge t h i s A g r e t n m t o r soy p a r t thereof, o r a i y - r i g h t s c rea ted thereby o r t h e 
l e t t i n g tfaer«m(ter o r any p a r t thereof. 

Xb) The Leasee s h a l l - n o t s u b l e t the p r a s e s o r aiy p a r t thereof . 

(c) I f the Leaaee' aaaigna, s e l l a , conveys, t r a n s f e r s , nortgageSf pledges o r sub le t s 
i n v i o l a t i o n o f sobd iv i s ioos ( a ) o r (b) o f t h i s Sect ion or i f the premises a r e ocoipied by 
Boybofly o ther than the Leasee, the P o r t A i thor i ty nay c o l l e c t r m t fron m y a s a i ^ e e , sub-' 
l e a see o r anyone who cla ims a r i ^ t to t h i a jlgresDcnt o r l e t t i n g o r i h o occupies the prea-
i s e a and i ^ a l l - a p p l y the n e t aowunt c o l l e c t e d t o t h e r e n t a l h e r e i n reserved; and no such 
c o l l e c t i o n s h a l l be deo ied a wa ive r 'by t h e P o r t A i t h o r i t y o f .the o o v e n a i t s contained i n 
aubd iv i s iona ( a ) and (b) of t h i a Sect ion no r an acceptwiee by t h e P o r t .>bithority o f n y 
such a s s i ^ e e ; sub l e s see , elaiflimi.t or occupmt aa t enan t ; no r a r e l e a s e of t h e Lessee b^ 
t h e P o r t Author i ty fron t h e fu r the r performance by t h e Lessee of t h e covenants ccota ined 
h e r e i n . 

(d) The .Lessee . fur ther covenants and a g r e e s t h a t i t w i l l n o t u s e oir pe rmi t any 
person idiatsoev«r to uae t h e p r e d a e a o r eny p o r t i o n - t h e r e o f for any purpose o the r t h m aa 
prorvided i n A r t i c l e IV ef ' t h i a Agreanent. 

SECTHNr 10. Chndemation 

(a) In any a c t i c n o r o t h e r pmoeeding by any g o v e m n o i t a l agency o r ag tnc ies for 
t h e tak ing for • pub l i c o s e of any i n t e r e s t in a l l or< p a r t - o f the premises, o r i n case of 
aay 'deed , l e a s e - o r o t h e r conveyance .in l i e u t h e r e o f { a l l o f which a r e - i n t h i s S e c t i o i r e 
f e r r ed t o aa " t a k i n g o r conveyance'^, t h e Leaaee e h a l l n o t be e n t i t l e d t o a s s e r t my claira 
t o any ccnpensa t iaa , evard o r p a r t d ie reof made o r t o be made t he r e in o r t he r e fo r o r any 
c la im t o n y c o n s i d e r a t i o n o r r e n t a l o r tny p a r t t h e r e o f p a i d t h e r e f o r , o r to i n s t i t u t e 
any ac t icn o r pi«oeeding o r to asaert^cny cladn a g a i n s t such a g m c j o r sgencies or aga ins t 
t h e P o r t A u t h o r i ^ i a t n y each t a k i n g o r oooveyoace, i t be ing underatood and agreed between 
Che p a r t i e s h e r e t o t h a t the P o r t - A i t h o r i t y a h a l l be e n t i t l e d to a l l coipensat ion or ' awards 
made o r t o be made o r p a i d , v d a l l and) oona idexa t ion o r r e n t a l , f r e e o f any claim o r 
r i g h t of the Leasee. 

(b> l a t h e e r o i t t h a t mil o r a o y p o r t i c o o f the preinisea i s r e q u i r e d hf the P o r t 
Apthori ty to eooitly with any p V c a n t o r taCure goTenuoental law, m l e , r e g u l a t i o n , retpixe-
Bicnt, o rde r o r d i r e c t i o a , t h e P o r t Atthiority may by n o t i c e giTcn t o tha L e a s e e - t e n d n a t e 
t h e l e t t i n g with rcapec t t o - a l l o r audi p o r t i o n of the p n a d a e s ao recpkired. Such t e n n n o -
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tjon shall be effective on the date specified in the notice.; Tbe Lessee hereby agrees to deliver 
possession of all or such portion of the premises so required upon the effective date of such ' 
termination in the same condition as that required for the delivery of the premises upon the date 
originally fixed by this Agreement for tbe expiration of the term of the letting. - No taking by or 
conveyance co any govemmental authority as described in paragraph (a) of this Section, oo'r any 
delivery by ihe Lessee nor taking by the Port Authority pursuant lo this paragraph, shall be or 
be construed to be an evicdon of the Lessee or a breach of this Agreement or be made the basis 
of any claim by the Lessee against the Port Authority for damages, consequential or otherwise.; 

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

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

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

SECTION 1 1 . ' Con.s(mcrion by tbe Lessee 
Except with the prior consent of the Port Authority, the Lessee shall not erect any 

structures, make any improvements or do any other construction work on the premises or alter, -
modify, or make additions, improvements or repairs to' or replacements of, any structure now 
existing or built at any time during the letting, or install any fixtures, aod in the event any 
construction, improvement, alteration, modification, addition, repairor replacement is made with 
or without such consent and unless the consent of the Port Authority shall expressly provide 
otherwise, the same shall immediately become the property of the Port Authority, and the Lessee 
shall have no right to remove the same either during the letting or at the expiration thereof unless 
the Port Authority, at any time prior to the eipiration of the term of the letiing, or any extension 
or renewal thereof, or within sixty {€Q) days after expiration or earlier cerminatioh of the term of 
the letting, shall give notice to the Lessee to remove'the same, or to'cause the same to be 
changed to the satisfaction of tbe Pott 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 pact of 
the Lessee to comply with such notice, the Port Authority may effect the removal or change, -
and the Lessee hereby agrees lo pay the cost thereof to the Port Authority upon demand.; 

SECTION 12.: Additional Rent and Charges 
(a) If the port Authority has paid any sum or sums or has incurred any obligations or 

expense which die Lessee has agreed to pay or reimburse die Port Authority for, or if the Port 
Authority is required or elects to pay any sum or sums or incuts any obligations or expense by 
reason of the failure, neglect or refusal of the Lessee to perform or fulfill any one or more of 
the conditions, covenants or agreements contained in this Agreement or as a result of an act 
or omission of the Lessee contrary to the said conditions, covenants and agreements, the 
Lessee shall pay to the Port Authority the sum or sums so paid or the expense so incurred, 

-including all interest, costs, damages and penalties and the same may be added to any 
installment of rent thereafter due hereunder, and each and every part of 

' -^m '^-^:^^^^m;mm^m^^mM^^^^^^m^^^^S^^/: 



MLPF- 11551 

the, same a b a l l be* and becone add i t i ona l r m t , ropovcrable. by the P o r t Aithoricy in tbe same' 
maimer and w i t h ' l i k e remediea as i f i t were o r i g i n a l l y a part; of t h e b a s i c r m t a l as . s e t 
for th i n A r t i c l e I I I hereof. • •'. 

(b) For a l l purposes under t h i s Sect ion and in eity s u i t ; actioir or proceeAng-faf 
any kind .between the p a r t i e s he re to , any r e c e i p t showing,any. paymmt of.sum or sums by t h e 
P o r t Authority fiir aiy worit daie o r ma te r i a l , iu t i i i ahed . sha l l be,pr,iaa/<a:ie eY***«'« *f8",P*.t-, 
t h e Leasee thai; t h e amount o f such payment vaa necessary, .and reaaenahle . S ipu ld the Pb^J-. 
A u t h o r i t y e l e c t to u s e i t a o p e r a t i n g uid main tenance , s t a f f i n p e r f o m i n g av j work md to 
c h a r g e t h e Lessee wi th t h e c o s t of swiet any t ime r e p o r t ' o f any en^iloyee of the P o r t 
A i t h o r i t y showing hours of l abor o r work a l l oca t ed t o ' a u d i work, o r any stock, re t f i i s i t io i i . ' 
o f t h e P o r t yWthority ahowing the issuance o f inater ia ls ' for uae i n the'p'erfonndnce'thereof, 
s h a l l l i k e w i s e be prima f a c i e evidence aga ins t t h e Lessee t h a t the anount o f such djarge 
was necessary and reasonable . 

(c) Tha t e r n ' c o a ^ " i n t h i s Agreonent s h a l l mean and inc lude : f l ) P a y r o l l cos t s , 
i n c l u d i n g cca i t r ibu t iona t o t h e ' B e t i r e m A t System, o r t h e t o o t of p a r t i c i p a t i o n in o ther , 
pension p l a n s o r syatcms, insurance coa ta , s i ck leave pc^, holiday, vacation and au thor i ted 
absence pay; (2) Cost o f m a t e i i a l s m d supp l i e s uaed; (3) Payments to con t r ac to r s ; (4) Any' 
o t h e r d i r e c t c o s t s ; and (5) 3)jF of the sum o f the foregoing. ' - . ' • ' 

SECTION 13. B igh t s o f Entry •Reserved 

fa) The P o r t Author i ty , by i t s o f f i c e r s , enployeea, agents , r e p r e a e n t o t i v e a and 
c o n t r a c t o r s s h a l l have the r i ^ t a t a l l r ^ s o n a b l e t imes to m t e r upon the p r e n i s e s for 
t h e purpose of. i n s p e c t i n g t h e same, for obse rv ing t h e perfotmance by t h e Leaaea of i t a 
o b l i g a t i o n s unde r t h i s Agreeraent, and for t h e doing of aiiy a c t o r t h ing which the P o r t 
A i t h o r i t y may be ob l iga t ed or have the r i e h t to do ixider t h i a ^ e e m m t o r otherwise . 

- (b) Without l i m i t i n g the g e n e r a l i t y o)f the foregoing, t h e P p r t Authori ty , bf i t a 
o f f i c e r a , employees, agents , r e p r e s e n t a t i v e s , dnd con t rac to r s , end fiiraishers o f u t i l i t i e s 
and o t h e r s e r v i c e s , s h a l l h a r e the r i g h t , fo r i t s own benefit ; , for the b e n e f i t of^t£e: 
Leasecv o r . f o r the b e n e f i t of o the r s t h w the Lessee a t t b e F a c i l i t y , to main ta in .ex iaUng 
and £ i t a r e u t i l i t y , mechanical, e l e c t r i c a l and o ther sys tena tnd t o o i t e r upon t h e prcoase's 
a t a l l r easonab le times to make such r e p a i r s , replacementa or a l t e r a t i o n s a s m a y j ' i n ' t h e 
opinion of the P o r t Authority, be deemed necessary or advisable .end, from time to t ime, to 
c o n s t r u c t o r i n s t a l l over , in o r under the pronisea new systems o r p a r t s tlhereof, and'.td 
u s e t h e premises for access to o t h e r p a r t s of t h e F a c i l i t y o t h e r w i s e n o t conven ien t ly 
a c c e s s i b l e ; p rov ided , however, t h a t in t h e e x e r c i s e of such r i g h t a o f a c c e s s , repai r , -
a l t e r a t i o n o r new cons tmc t ion the P o r t Ai thor i ty shall no t unreasonably, i n t e r f e r e with, the 
u s e and occupancy of the premises b y . t h e Lessee. 

(c) I n t h e event that- any p roper ty of the Leasee sha l l obs t ruc t the access of t h e 
P o r t A u t h o r i t y , i t s employees, agen ts or c o n t r a c t o r s to any o f t h e e x i a t i n g ' o r f u t u r e 
u t i l i t y , - f s e c h a n i c a l , e l e c t r i c a l end o t h e r systerns and t h u s ' s h a l l i n t e r f e r e with thef'ih-
spec t ion , maintenance o r r e p a i r of any sudt system, the Leaaee s h a l l aoVe'audi proper ty ; 
as d i r e c t e d by t h e ' P o r t / lu thor i ty , i n o rde r t h a t the access may'be had to t h e system'd'r 
p a r t the reof for i t a i n s p e c t i o n , maintenance o r rep a i r , .'-.and, i f the Lessee aha i l f a i l to 
so move auch p i^per ty a f t e r d i r e c t i o n from the Po r t Aathori ty to do so , the P o r t A i thor i ty 
may move i t and the Lessee hereby agrees to pay the c o s t o f such moving' upon deaimA'-f-

(d) Kothing in t h i a Sect icn s h a l l o r s h a l l be construed to impose up<u t h e I ' o r t 
A u t h o r i t y any o b l i g a t i o n s so to- c o n s t r u c t or main ta in o r t o make r e p a i r s , replacemeht's', 
a l t e r a t i o n s o r a d d i t i o n s , o r s h a l l . c r e a t e any l i a b i l i t y f o r any f a i l u r e ao t o dxL",|The 
Lessee i s snd s h a l l b e ' i n e x c l u s i v e ' c o n t r o l and possess ion of t h e p r e n i s e s and tJTe'Port 
Author i ty s h a l l n o t in any event be l i a b l e for any in ju ry o r damage to any proper ty o r . t o 
any person happening oii o r about t h e premises nor for my in jury or danage t o the p r e n i a e s 
n o r t o any p n p e r t y o f the (>essee o r o f any o ther perad i loca ted in or therecn ( o t h e r then 
those-occasioned hy the a c t s o f : t f a e P o r t Author i ty) . 

( e ) Ac any t i n e and frcn' time ttt t ime d i r i n g o r d i n a r y bus iness hours w i th in the 
t h r e e (3) months nex t preceding the ' ' expi ra t ion o f t h e l e t t i n g , the -Por t Author i ty , by i t s 
Bgoi ts a id en9)loyeea,' whether o r no t accoApaAied by p r o j e c t i v e l e s see s , occupiers , o r use r s 
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..of t h e prcBusea, a h a l l have t h e r i g h t t o ' e n t e r thereon f o r t h e purpose of e x h i b i t i n g and 
viewing a l l p a r t a of t h e asne and dur ing aueh three^nonth p e r i o d t h e Por t Author i ty may 
p lace and mainta in .on t h e premises, t h e usual "To Le t " aigna, which a i g n s . t h e Leaaee-shal l 
p e n d t t o remain wi thou t .nu lea ta t ion . 

( f ) If, dur ing t h e l a a t month of the l e t t ing , - t b e Lessee s h a l l , have, removed a l l or 
aubart;antially a l l i t a property, frotn t b e premiaea; t h e ' P o r t Author i ty may inraediately enter'. 
aod a l t e r , renovate end redecora te t h e premiaea. 

(g) The e x e r c i a e of any o r a l l of t h e foregoing r i g h t a by t h e Po r t A i t h o r i t y o r 
o t h e r s ahall not be or-ba conatrued t o b e a n e r i c t io i i -o f the Leaaee nor b e made t h e grouiida 
for any abateaieAb of xentbl nor any claim or denand for duiBgea, coiuie(|uential or otherwise. 

SECTICN 14 . f - i a i t a t ion of Rights end P r i v i l e g e * Granted 

(«) The premiaea are l e t t o t h e Lessee and t h e Leasee t a k e s t h e .aone-subjec t t o . 
a l l t h a fo l l ov i sg l (1) caaagenta, r e a t r i c t i o n s , - r e s e r v a t i o n s , covenants and i^ 'eeeients , i f 
any, t o i r iudt the-prcndaea may b e a i i i jec t ; r i g h t a of the public in and to any publ ic , s t reet :* 
( i i ) r i g b t a , i f any, of any e n t e r p r i s e , pub l i c or p r i v a t e , which i s engaged i n furn ish ing , 
b e a t i n g , l i g h t i n g , power, teltfgraf^, t e lephone , a t e s n , o r t r a n s p o r t a t i o n a e r v i c e s and 'p f 
t h e a n n i c i p a l i t y and S t a t e i n l i i i ch t h e premiaea a r e located^ ( i i i ) p e r m i t s , l i c e a a e a , 
r e g o l a t i o n s and r e s t r i c t i o n s , i f any, of t h e United S t a t e s , t h e munic ipa l i ty o r S t a t e i n 
i&ich t h e premises a r e located, o r o the r governmental au thor i ty 

(b) . No g r e a t e r r i g h t s o r p r i v i l e g e s with r e s p e c t ' t o .the use of t h e premiaea o r of 
t h e { a e i l i t y o r any p a r t the reof a re gran ted or intended t o be g r an t ed t o - t h e Lessee by 
t h i s Agreement, or by any p rov i s ion thereof , than the . r i g h t s and pr iv i le |ges expr«:ssly and 
s p e c i f i c a l l y g ran ted . > _ . . ^ . ' 

(c ) Nothing i n t h i s Agreeaient contained aba l l g ran t t o the Lessee any r i g h t s adiat-
aoever n t h e a i r space above t h e roof of t h e bfiilding or bui ldings. .or p o r t i o n o f a building 
o r - b u i l d i n g s , i f any a r e inc l i i i kd i n t h e p r e n i s e s , ( e x c e p t t o t h e e x t e n t r e q u i r e d i n 
• i t b a r case f o r t h e . performance of any of t h e obl igat- ions of t h e Lessee h e r e u n d e r ) , ' or 
mere, than twenty (20) l e e t above t b e p reaen t ground l eve l of any open area included in the 
preaiiaea.. 

SBCTIDK 1 5 . P r t ^ i b i t e d Act» " 

' - ( a ) ' UilcBS.otherwiae ejqtreasly permit ted so tO:do. the Lessee- s h a l l no t ins t a l l , 
mainta in or ope ra t e , o r permit t b e i n a t a l l a t i o n , maintenance or opera t ion oii the . fvesaaea 
of an-y vending machine o r device designed t o d i spense or s e l l food, b ev e rag es , (obacco, 
tobaQeo products or Dwrchandiae of any k ind , ahe ther or not included in t h e above categories, 
or of any r e s t a u r a n t , c a f e t e r i a , k i t chen , stand o r other ea tab l iahnent of any type for the -
p repa ra t ion , diapensing or aale of food, beveragea ' tobacco, tobacco, producta cr merchandise 
of any k ind , adiether or not inclialed i n . t h e obov'e ca tegor iea . or dt any equipment or device 
for t h e furn ish ing t o t h e pub l i e of' s e r v i c e of eny kind, inc lud ihg t h e r e i n : .without l i m i 
t a t i o n t h e r e t o , telephone p a y - s t a t i o n s . 

(b) The PoTt Authority, by i t a e l f or by con t r ac to r s , l e saeea , or p e t m i t t e e s , s h a l l 
hare t h e wxclusiye r i g h t t o i n s t a l l , maintain and ' rece ive and r e t a i n - t b e revenuea from a^l 
co in-opera ted- 'o r o ther -nach inea o r devicea for t h e s a l e of iperchandiae of . a l l t ^ e s , . o r 
for t h e render ing of a e rv i ce s , which may-be operated on t h e premisea, provided, however, 
tha t , no such machine o r device s h a l l be i n s t a l l e d except upon t h e r e q u e s t of t h e Leaaee. 
T h i s p r o v i s i o n a h a l l not be cons t rued t o confer upon t h e Lessee any r i g h t t o have 'auch 
machiitea . i n s t a l l e d e x c ^ t a t the so l e di 'acre t idn of the Po r t Author i ty . ' 

• - . • ' • • , - i . 

SEOIOV 16 . r e r i i n o t i o n 

( a ) I f . any .one or more of the fo l l twing events s h a l l occur, t h a t ia^.to aay: 

(1) The Leaaee ahall become inso lven t , or ahall t a k e t h e h e n e f i t -of any p r eMnt 
o r fu tu re insolvency a t a tube ; o r ahal l .make.a genera l aBfaigninentt,fer t he .bene f i t of 
c r e d i t o r s , , or f i l e a vo lun ta ry p e t i t i o n -in b a n k n ^ t c y or a p e t i t i o n .or answer 8eek-<_ 
ing an arrangcnent o r - i t s r e o r g a n i z a t i o n or t h e r e ad j u a t n en t gf i t s - indebtedness 
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under t h e federa l bankruptcy lawa or under any o t h e r law o r - s t a tu t e of the Uni ted 
S t a t e s or of any S t a t e (hereof, or conaent to the-appointment of a rece iver , t ru s t ee , 
o r l i q u i d a t o r « f a l l o r a i4>s tKt ia l Iy a l l of i t a p r t ^ r t y ; or 

(2) By order or decree of a cour t tbe Leaaee sha l l be adjudged barptnipt 'or an 
order s h a l l be made approving.a p e t i t i t n f i l e d by any of i t s c r e d i t o r s or , i f t h e 
Leasee i a a corpora t ion , by any of i t s s tockholders , seeking i t s r e o r g a n i z a t i c n o r 
the rea^juatment of i t a indebtedness under t h e federa l bankrupt i^ laws or tinder any 
Ian or s t a t u t e of the United S t a t e s or of any S t a t e thereof; or 

(3) A p e t i t i o n under any p a r t o f t h e f e d e r a l bankruptcy lawn o r aa a c t i o n 
under any p r e s e n t o r f a t u r e inaolvcncy l a * o r s t a t u t e s h a l l be f i l e d a g a i n s t t h e 
Leasee and shaU not be d ian i s sad within th i r ty (30) days a f t e r the filing thereof; o r 

(4) The l e t t i n g o r t h e i n t e r e s t o f the Lessee .under t h i a Agreement a b a l l b e 
t r ana fe r r ed t o , paas to or .devolve upon, by opera t ion of law or o therwise , any o the r 
person, firm o r corporat ion; o r 

(5) The Leaaee, i f a co rpora t ion , s h a l l , w i thou t t h e p r i o r approval of t h e 
Pore /Authority, become a possessor o r merged co rpo ra t io i i n a merger, a cons t i tucDt 
corporat ion i n a consolidatioft, or a corporat ion i n disaolut i 'cn; o r 

(6) I f the Lessee i s a p a r t n e r ^ i p , end the s a i d pa r tne r sh ip s h a l l ' b e d isso lved 
aa t h e r e a u l t of any act o r omission of i t s p a r t n e r s o r any of then, o r by-opera t ion 
of law o r the order o r decree o f any cour t hav ing j u r i s d i c t i o n , , o r for any o t h e r 
reason iha tsoever ; . o r 

(7) By o r p u r a u s t t t o , o r under au tho r i t y of any l e g i s l a t i v e a c t , r e a o l u t i o n 
o r ru le , o r eny order or decree of any cour t or .govemnental board, agoicy o r o£B.cer, 
a r ece ive r , t r u s t e e , or l i q u i d a t o r a h a l l t ake poaaeesion or cont ro l , o f a l l or aub-

- s t a n t i a l l y a l l of the property of the Lessee, and such poasess ion o r c o n t r o l s h a l l 
ocaitinue i n e f f e c t for a per iod of f i f t een (15) days; or 

(8) I h e Leaaee aha l l v o l u n t a r i l y abandon,- d e s e r t or v a c a t e t h e premiaea o r 
d i scont inue i t s operat iona a t t h e premiaea o r a t t h e F a c i l i t y o r , a f t e r e x h a u a t i ^ 
o r abandoning any r i g h t of f u r t h e r a p p e a l , ' t h e L e a s e e s h a l l he p r e v e n t e d f o r a 
per iod o f t h i r t y (30) days by ac t ion of any Bovenuoental -agency from c o n d u c t i n g ' i t a ' 
opera t ions on t h e premiaea, r ege rd leas of t h e f a u l t of the Lessee; o r 

(9) Aiy l i m ehall be filed ^ a i n a t the premises because of any a c t or oa isa ion 
o f the Leasee end ehal l n o t be discharged wi th in twenty'(.20) days; o r 

(10) The Leasee s h a l l f a i l duly and p u n c t u a l l y t o pay the r e n t a l o r t o a^ke 
any o the r payment required hereunder when due t o t h e P o r t Ai thor i ty ; o r 

(11) The Leasee sha l l f o i l t o keep, perform' and ^ b a e r v e ' e o d i and every o t h e r 
prcmiae, -covenant and agreement s e t for th i n t h i s agreement, on i t a . p a r t - t o ' l i e ' k e p t , 
performed o r observed, wi th in t en (10)^ daya a f t e r i t a r e c e i p t of n o t i c e of d e f a u l t 
thereunder from the Por t Au thor i ty ( e x c e p t where f u l f i l l a e n t - o f i t s o b l i g a t i o n 
r equ i re s a c t i v i t y over a-per iod of t i m e , and t h e L e s s e e s h a l l have camoienced t o 
perform aha tever may be requi red for f u l f i l l m a i t wi th in ten (10) days a l t e r r e c e i p t 
of n o t i c e and cont inues sudi performance w i t h o u t i n t e r r u p t i o n e x c e p t fo r c a u s e s 
beyond i t s c o n t r o l ) ; 

then upon the occurrence of any such event, or a t oiy. tune t he r ea f t e r dur ing the continuance 
the reof , the P o r t Au tho r i t y may by f i v e (5 ) daya' n o t i c e t e r m i n a t e t h e l e t t i n g end t h e . 
Leasee ' s r i ^ t a he reunder , auch t e n a i n a t i o n t o be e f f e c t i v e upon t h e diite spec i f i ' ed in 
BUcb n o t i c e . Such r i ^ t of t ena ina t i on and the exe rc i s e the reof a h a l l be a i d . o p e r a t e a s ' a 
conditioaal limitation. 

(b) I f m y of t h e events e n t n e r a t e d i n paragraph (a) of t h i a Sec t ion a h a l l occur 
p r i o r to the eonaencanent of tha l e t t i n g , the Lesaea s h a l l n o t be e n t i t l e d t o eh' ter i n t o 
posaesaicxi of the premises, and the P o r t Authori ty , upon' the occurrence of any such n v e n t , 
o r a t any t ime t h e r e a f t e r , du r ing t h e con t inuance t h e r e o f , by twenty-foi i r (24) hou ra ' 
n o t i c e , may cancel the i n t e r e s t of t h e Leasee under t h i s agreement, such c a n c e l l a t i o n ' t o 
be e f f e c t i v e upon the d a t e spec i f i ed i n sudi n o t i c e . 
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(c) rk) acceptance by the P o r t Authority o f r e n t a l s , fees , chargaa o r o ther psynenta 
i n whole or i n p a r t f o ^ aay per iod or per iods a f t e r ' a d e f a u l t o f any of the t e m a , coven
an ts end ccnd i t ions he r io f . t o be perfamed, k e p t ' o r c^aervadby the Lessee s h a l l - b e deemed 
« waiver of.riny r i g h t on t h e p e r t o f the P o r t Authori ty t o t e m i n a t e t b e l e t t i n g . No waiver 
by t h e P o r t Au tho r i t y of .any de fau l t on the p a r t o f the-Leaaee in performance of any of 
the terma, eovcnaata o r cond i t i cna hereof t o be performed, kep t o r observed by . tbe Le&sfce 
s h a l l be Qr be c o n a t m e d to be a.waiver by the P o r t .Authori ty of eny 'o ther or subsequent 
d e f a u l t in perfoimance o f any o i the aoid terms, ^covenants and ooadi t ions . 

(d ) The r i g h t a o f tezminat i«n desc r ibed above a h a l l he i n add i t ion t o any o ther 
r i g h t s of t e m i n a t i o o provided in t h i a Agreenent aod i n add i t i en to any r i j ^ t s aad remedies 
t h a t the Po r t Au thor i ty would have a t law o r in equ i ty consequent upon any bie'ach of t h i s 
Agreemeat by t h e Lessee , a id the exe rc i se by the Po r t Authori ty of any r i g h t o f t enn ina -
ticxi aba l l be wich<»t pre judice to 'any o the r such r i g h t s and remedies. 

SECTION 17. Right o f Re-entry . 

The P o r t . Au tho r i t y a h a l l , as an a d d i t i o n a l remedy upon, t h e g i r i n g o f a n o t i c e of-
t e m i n a t i o a as p rov ided i n Sec t ion 15 of t h e s e Terns and. C o n d i t i o n s , h a v e . t h e r i g h t t o 
r e - e n t e r . t h e p r an i s ea and every pa r t thereof upon the e f f e c t i v e . d a t e of tena ina t ion without 
f u r t h e r n o t i c e e f any k ind , and nay regain aJhd resume poasess ion e i t h e r with o r wi thout 
t h e i t tSt iCut ion of sismary o r any o ther lega l proceedings o r otherviae.*'. Sbch ' re -en t ry , o r 
r e g a i n i n g o r rasuDpt ioo of poasession, however, s h a l l n o t in any manner a i f t ie t , ' a l t e r o r 
d iminish any of the o b l i g a t i o i a of the Lesaee under t h i a Agreeamt , and sha l l ' in no event 
c o n s t i t n t e en acceptance of 'surrender. 

SBCTIOH 18 . Waiver of Redemption '̂  . . .' 

The Leasee hereby waives, any aid a l l r i ^ t s to recover or regain po&sea^ion of t b e 
p r e n i s e s and a l l r i ^ t s o f redemption, g ran ted by or under any p r e s e n t o r fu tu re law in 
t h a e v e n t i t i s e v i c t e d o r dispossessed for any cause, ox i n the erelic the Po r t Aothori ty 
o b t a i n s posaeaaioo 'of the ' prooiaes in- any lawful manner. ^ 

SBCTION 19. S i rv iuof of the Oliligations of t h « . t t s a e e 

,(a) In the event t h a t t h e l e t t i n g sha l l ^bave besi- texndnated i n accordance w i ^ a 
n o t i c e of t e r m i n a t i o n a s provided i n S e c t i o n 16 of these T e r n s and-Condi t ions , o r t h e -
i n t e r e a t o f the Lessee s h a l l have been cance l l ed pursuant t h e r e t o , or i n the e v e n t . t h a t 
t h e P a r t A u t h o r i t y h a s r e - e a t e r e d , r e g a i n e d o r r^auated passe 'aaion of t h e premises i n 
accordance wi th t h e p r o v i s i o n s of Sec t ion 17 of these Terns and Coridi t inns, a l l of t h e . 
o b l i g a t i o a a of t h e Leasee under t h i s Agrecnent aba l l surv ive rach t enn ina t iqa or cance l la 
t i o n , r e - e n t r y , r e g a i n i n g or resumption of-poaaeaaion and s h a l l remain i n f u l l force and 
e f f e c t for the fiihl term of the l e t t i n g , a s o r i g i n a l l y f i r e d . i n A r t i c l e I I ftereof, .and the 
Birbtmt or cnioiints of damages or deficioicy shall .bectne due and payable to the P o r t Autboiity 
t o the aame ex ten t , a t .the sane time oc t i n e s and in the aame manner as i f no temdnat icn* 
Cance l la t ion , r e - e n t r y , r e g a i n i a g - o r resumption, of pos ses s ion .hod taken, p l a c e . -The P o r t 
Author i ty nay m a i n t a i n s e p a r a t e a c t i c n a each nonth t o r ecoyer t h e damage o r d e f i c i e n c y 
then due o r a t i t a op t ion and a t any time may sue t o recover the :&ill def ic iency l e s s tbe 
p rope r d i scount , for the e n t i r e unexpired term, . .._̂ ^ 

(b) The amount; of damages f o r t b e p e r i o d of t ime subsequent t o 'teiiBinat)ion-.--oir 
c ance l l a t i on (o r r e - e n t r y , regaining or resumption of posaeaaioo)-en aecount of the Leaaecfs 
r e n t a l o b l i g a t i m s , sha l l be the sun of the following: , 

(1) The amount of the t o t a l o f a l l annual r e n t a l s , l e a s t h e i n s t a l l m e n t s 
t h e r e o f p r i o r t o ' t h e e f f e c t i v e . d a t e o f t e rmina t ion except t h a t t h e . c r e d i t to be 
allowed f o r . t h e i n s t h l l n e n t paid en the f i r s t day-of t h e month' in ofaieh- the'tezmina-
t i o n i a e f f e c t i v e s h a l l be prora ted . . for the pa]r t 'of ;.the month t h e l e t t i n g r e n a i n s 
i n e f f ec t en t h e bas i s of a 30-day month; « d 

(2) An amount e ^ a l to a l l expenses incur red by the P o r t A u t h o r t y in cuMheK-' 
t i on wi th r e g a i n i n g paasess ion ' and res tor i i l 'g ' and r e l e t t i n g the-detniaed premises . 
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. fo r legal - eiqimsea, b o i l e r inauranpe IprendtiBs,, j f . a n y , . p a t t i n g pie pfemiaea in o rde r 
i nc lod ing wi thout l i n i t a t i d n , ' . .cleaning,, dipcnrat^ng-and r e s to r ing , (on f a i l u r e "of the 
Leaaee to r e a t o r e ) , main ten t fceand. mh'o^age.f^ea. ' . ' 

SECTION 2 0 . R e l e t t i n s by .the Po r t Author i ty 

The P o r t Author i ty , open tnrminatian. or: ' .cancellat ion puraucnt t o Section l^ of these 
Tenaa and Cond i t i o i a , o'r ttpcn any r e - cn t ry i r^a in ing^ o r resuopticxi of possession pursuant 
t o Sect ion 17 o f t h e s e Terna a id Conditi«na,.nay'oecupy . t h e p r a q d a e s br nary r e l e t t ha preta-
i s e a and a b a l l have t h n ' r i i ^ t - t o ' p e r a t t t att'y ,p<l>aeri',.rfim o r co rpo ra t i on t o e n t e r upon 
t h e premiaas oiid u a e - t h o aama. Such r e l e t t i n g riiiy be o f p a r t ' e n l y of• the premiaea o r of 
the p r e n i s a s oi- s p a r t •thenaof tegetKar with- o iher .apaor , and fer a per iod of time the aeme 
ak o r jd i f fn ren t {ran- ' th« 'ba lance >of''UM tens-'kereiiBidar'Remaining, ^ and'on ta tmBand condi
t i o n s - t h e aame as o r d i f f e r f n t f r ea choaa sii.t . ior th 'in tfaia'A0reeoiait. The. P o r t Authori ty 
s h a l l a l i o , Dpon t enn i i r t i i aD o r cance l I a t i b a p u r a u a & t to- 'Sect ion 1^ tff t h e s e Tenas and 
CanditiDns, o r upon r e - ^ t r y , r ega i in i i ig .p r ' r e swpt ian 'of posaeaaion pursuant t o Section 17 
o f thnsa Taxvs and Gand i t iona h a v e ; t h e z i g h t t « j - ^ a i r and to make a t m e t u r a l . o r ' o t b e r 
ebangea i n £be pfequsef , . i n e l u d i n g ' c h a n g e s - w ^ d i a l t e r , t ha . c h a r a c t e r ' o f the premiaea and 
t h e s u i t a b i l i t y t iwreof for tha parposea pf the L e s s e i vnder ' . th i s Agremwint* w i t h c u affiec-
t i n g , a l t a r i n g o r diaun^'abing the ob l iga t ibna o f ' t h e Leaaee' heretoider. Ia the <B«cnt e i t he r , 
of any r e l e t t i n g o r of :kny ac tua l uae-and occotiancy by t h e - P q r t Author i ty ( t h e mere r i ^ ^ t 
to u se mfid occQpy n o t b e i a g s u f f i c i e n t howeverV'thereaihii l l be c red i t ed , to t h e secount 'o f 
t b e Laasea a g a i n s t i t a survived obl iga t ianai bereundar. 4ny' n e t amount remaining . a f t e r ' d e 
d u c t i n g from t h a anouiii a c t u a l l y r e e e i r e d frcn any. l e a s e e , l i c enaee , - p e r o d t t e e o r o t h e r 
occnpaer i n connection,.^with thai uae .of t h e aai.d premiaea or- p o r t i o n the reo f :duri.ng t h e 
ba lance of t h e t e r n o f ' ^ a l e t t i n g aa~ th6 s u e i f ori^giiially a t a t e d in .thia Agreement,-or 
froai the market value o^ the. occopoDoy of sttdi bort iot i ' of 'the 'premises as the P o r t A i tho r i t y 
nay i t a e l f dur ing such par iod a c t u a l l y . u a e . aifl occupy,- a l l .expmiaes, coa t s and d i ^ r s e -
m a t a incur red o r pa id by tha P o r t A u & » i t y in 'c(;nntetj .9n therewith . No-such r e l e t t i n g o r 
su'di UB« and occupancy-ahall be or be Oqnatmed t b ' b e ah accqstance of a surrender. . ^ '. 

SBCTION 2 1 . Aenadier to fie/lf9naxriuiive 

All remedies provided i n t h i s Agreeaient aba l l be deemed cumulative and a d d i t i c n a l 
and n o t io l i e u o f o r eieeliiaive o f ' each o t h e r o r o f any-other resiedy a v a i l a b l e - t o the Po r t 
Author i ty a t law o r in equi ty , and tbe exerc i se ' of, any-rctbedy, o r the ex i s tence herein ' of 
o t h e r reDadies o r i n d e o n i t i e s aha l l not^prevQif tbe 'exerdsf : of any other 'remedy. 

SBCTION 2 2 . Sur render 

( a ) The Lessee corc i iants end ' ag rees , to-y ie ld- .and d e l i v e r peaceat^ly t o the P o r t 
Author i ty poaaession of the 'p remisea ( fa ' the-date of . t h e ' c e a a a t i o n ' d f the l e t t i n g , whether 
auch cnasa t ion be by t a r m i n a t i a n , e x p i r a t i o n oc otherwise,^.promptly and ' in t h e sane con 
d i t i o o aa a t t h e tommendeigent'of the - l e t t ing , reaiscn'ablc wear a r i a i n g froa use o f the p re 
mises' t o the ex t en t pertiiitttid elsewhere in tKia Agreeraent exeepted.' 

. (b) Un le s s the s a n e - a r e Required for the perfotmaoce. by the L e s s e e of I ts obl igat ions 
be rcunde i , the L e s s e e sha l l have the right at any time dutdng the lett ing t o remcKre ftdrn tbe 
p remises , aod, on or before the expt radon or eartief cerminatipn of the-Iettin'g, sha l l s o reniiove 

' i t s equipment , . removable fixtures and other personal pFoperty, ahd-.all property of third persons 
for which it is r e spons ib le , repairing-all damage caused, bjr/soch remov^LIf the L e s s e e . s h a l l 
fail to remove such prdperty on or before, the t e m i n a u o o pr-expinit ioa.of tlie. l e t t t i ^ , the P o n 
Authority raay remove siich p rope r^ - to . a |)ublic.wBr«]iouse for d e p o s i t or may retain the same 
in i t s own p o s s e s s i o n and in ei ther even t may se l l the s ame nt publ ic auction, the proceeds 
oi -which sha l l be appl ied: Hrst , to the e x p e n s e s of reroovnli ihcjudiilg,repair required d ie re ty , 
a o d ol s torage and s a l e ; second, to aay fiums owed by t h e . L ^ ^ s e e to the Port Aiidiority, iritfa 
any balance remaining to be paid to the L e s s e e ; if. the expenses of such removal, repair, 
s t ^ r a i d and s a l e s h a l l exceed the p roceeds o M a l e , ^ e ' L e s s e e - s h a l l pay such e x c e s s to the 
Port Authority upon demand. The L e s s e e sha l l i ndemni^ the Por t Auth'oniy aga ins t a l l 
c l a ims based on Port Authority act ion hereunder^ ' . 

SECTION 23. Acceptance of Surrender 6/ L e a s t " 

No agreement of surrender or to accep t n surrender sha l l be-val id un less and until the 
same s h a l l have been reduced-to writ ing and s igned ly the duly authorized representa-
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iives of tiie Port Authority and of tbe Leisee. Except aa expressly provided in .this Section, 
neither the doing of, bar any omission to do, any act or tiling, by any of the officers, aganta 
or employees of the Port Authority, shall be deemed .an acceptance of a nurender of the 
letting ox of this Agreement. 

SECTION 24. Noticet 

(ft) AU notices, permisdona, requeo^i, consents and q>proval8 given or xequtied to .be 
^ven to or. by either, puty shall be'hi writing (vdiich shall Indiide a tetegmn when delivered 
to tiie te le^ph company), and'nil luch nottces and zeqfuesta shall be telegrai^ied oi penonally 
delivered to tlu party or to the duly designated otSoer. or lepxesentativo <^ such party or 
delivered to nn office or iedd«aoe of s u ^ pa^^i ottlcer or representative during regular 
bu^esB hotsB, or deUvered to the. residence of siu^ party* officer or representative cur d ^ 
vered to the |?ramis«i, or forwarded to him or to the party at thie office ox residence address 
by refi^stered mail. The Leasee shall dwlffute an office wttiiln the Port of New Yoric District 
and an officer or repzeBentatiya whoso rogidar place of bitnneas is at such office. UntD further 
notice, this Port Authority hereby designates Its Executive Direotor, and the Lessee detonates 
tha poraoa whose name appears on the.Qrst.page of this Agreement as theb respective officera 
or representatives upon whom notioes aod.reiqiiests msy be served, and the Port Auttu»ity 
designates Us office ^ One World Ttede Center, New York, New York 10048, and the Leesee 
deslfflifltes ita office, the address of ^Addi is sci forth on the fixetpagB of this Agreement, as 
their respective offices whore notices and requesta may be served. 

(b) If any notice Is mailed or delivered, the giving ot such notitse shall be complete 
tqxm receipt or. In "the event of a refusal by tbe addrnsee, ux»on the fizit tender of the notice 
to the adi^essee or at the permitted address; If any notice U sent by te l^apb, the giving of 
such notice shall be complete upon receipt or, lb the event of a refusal by the adthxssee, upon 
the first tender of the notice by the telegraph company to the addressee or at the adcbess 
thereof. I . ' 

SECTION 25. Genentl 

(a) Wherever in this A^reemant the Lessee agrees or is required to do or has the right 
to do, any act or thing, the fbUowing shall .^>p]y: 

(1) If the Lessee is a oorpomtion, its obU^tion shall be performed by it and its 
rli^ts shall be exercised only by its officers and employees or 

(2) If tbe Lessee is a parhiershlp, ita obligations shall be pezformed and its ri^U 
shall be extf cised by its partners and enu)loyees only or 

(S) If the Lessee Is an bidhddual, his obUgations shall be performed and his rights 
shall be exerdsad by himself and his employees only; 

(4) None of the provisions of tiiis paragraph (a) shall be taken to alter, amend or 
dimtnish any obligatiim of the Lessee aoumed in relation to its invitees, buriness visitors, 
agents, representatives, oonfractors, customers, guests, or othn persons firms or 
corporations tlodng business with it or using or on or at the premises -with its consent. 

<b) If more than one IndiWdtial or other legal entity Is tiie Lessee under thb Agree
ment, each and every obligation horeof dull be the Joint and several obligation of eadi such 
individual or other legal entity. 

(o) Unless otiiarwlse stated In Article IV on page 2 of this Agreement, the ri^ts of 
user thereby granted to tbe Lessee with respect to the premises shall be eoterdsed t^ the 
Lessee only for Its own account and, 'without limiting .the generality of tiie foregoing, shall not 
be exercised as agent, repocesentallve, factor, broker, forwarder, bailee, or consignee without 

'legal title to the subject matter of the.cbndgnment. 

(d) The LessiieV representative, hereinbefore specified in this Agreement, (or auch 
substitute as'the LessiO may hereafter designate in writing) shall have full autiibrity to act for 
the Lessee hi connect on with this. Agreemoit and any UUn î done or to be' done hereunder, 
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•ond-to-oxoouto on tho Leaacets behatfanyirmmiilmeiiU or aupplemente to. this Agreenieiit in 
•cay ontcnaioB thewwf. 

(e) "Hie Section tieadings in these Terms and Conditions and'in.tbe mdorsements; if 
any, atfached hereto are inserted Only as a matter of convenience and for reference, and they 

. in no way define or limit or describe the scope or intent of any provision hereof. 
(f) AU payments required of tiie Lessee by this'Agreement eliall be made'at the office 

of the Treasurer of tbe Port Authority, One Worid Trade Center, New Voric, New York 10048, or 
to such other officer or adt&ress as may be substituted Uierefbr. If tbe commencemoat date of the. 
letting under this Agreement is other than the first day of a calendar month, the basic rental fox 
the portion of the moiith during which the letting Is effective shall be the amount of the monthly 
instalment prorated on -a dailyibaais u^ng the actual number of d ^ a i n the month, and If the 
expiration or texminstioA date of the letting Is other than the last, day of a calendar month, the 
basic rental for the portion of the month dturlng which the luting is effective shall be. the amount 
ot the Qionthly installment similady prorated. 

<g) Thia Agreement does not constitute the Lessee the agent or representative of the 
Port Authority for any purpose whidvoevcar. Nelthet' a partnenJiip nor any joint adventum is. 
hereliy created, not^thstandlng the fact that all or a portion of the rentals to be paid here
under may be tJetormined by gtou receipts from the operations of the Le4se<i bexeun^ , 

(h) Tbe phrase **ulllity, mechanical, electrical end.other systems'* shall mean and 
inchtde (without limitation thereto) the following: madiinery, e o ^ e s , dynamos, boileia; eleva
tors, escalators, incinerators and indnezator flues, systems -for the supply of fuel, electricity, 
water, gas and steam,-fdiUnbing, heating, sewerage, drainage, Veatlfotin^, air coiiditioning, com-
municatlons, fire-alarm, fke^iucptectioni sprinkler, telephone, telegraph and other, syatems, fire 
hydrants, fire hoses, and tiieir respective wires, mains, conduits, lines, tubes, pipee, equlpraeat^ 
motors, cables, fixtures and other equlpmenf. 

(i) All designations of time herein contained shall refer to the: timely stem then offici-
-ally in effect In the municipality ^erebi the premises are located.. 

SECTION 26. Premlset 

(a) The Lessee bcknondedgea that it has not relied upon- any rieprcwtntation or state
ment of the Port Authority or its Commissioners, officers,' employcM or agents as to the 
condition of the premises or the sultal^ty thereof for the operations permitted on the 
premises by this Agreement, llie Lessee, prior to the. execution of' this. Agreement^ has 
thoroii^y examined the pvemises end has. found them.to be in good^order and repair and. 
determined them to be suitable for the Lessee's operations hereunder. Vi^thout limiting any 
obligation of the Lessee to commence operations hereunder at the tbne and in the manner 
stated elsewhere in. this Agreement, tbe Lessee c^ees that no portion of the premisea wiU be 
used initially or at any time during the letting which is In a condition unsafe or improper for 
the conduct of the Leasee's operations hereunder, GO that there is posubility of injiuy or 
damage to life or propeor^ and the Lessee furtiier agrees that beibre any use it itnll inunedt-. 
ately correct any such unsafe pr improper condition. 

(b) The Port Authority shall not be liable to the Lessee, or to shy person, for injury 
or death to any person or parsons whomsoev^; or damage to any property, whatsoever at any' 
time In the premises or elsewhem at the Facility, Including but iipt llnjited to any sut^ Injury,, 
death oi* damage firom falling material, water^ rain,, ball, snow, .gas, steam;'or electridty, 
whether the saine may leak, into, .or f^ll, issue, or flow frowt any part of ]Lh.e. Facility,, or from' 
any other place or quarter. -•' _/ •••:•..:.; '.:._:.•.-, Ji'.V'.Vl-;̂ -'--.̂ ..,̂ •—'. 

(c) If permission is given to the Lessee to enter Into the possession .of the premises or, 
to occupy space other than the premises prior, to the date specified In Articls. II aa the 
commencement of tbe term of tbc letting, the Lessee, agrees that sucfa possession or occupancy 
shall be deemed to be under all the terms, covenants, conditions end pruvislona of this 
Agreement except as to the covenant to pay rent and except as may be expressly provided 
otiierwisc by the written Instrument, if any, giving such possession or occupancy;.in either 
case, rent ehall commence on the dsta specified in this Agreement, and in the event of. 
possession of the premises, the date of such possession shall be the date of commencement of 
the term hereunder. 

ifi 
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SECTION 27, Poatponea 

If the Pore Authority shall not give pofiseseion of the preraises on Che date fixed 
in Article II for the coaraenceaifint of the term, by reason of the fact that the premises 
or .any part thereof are In the course of construcCioa, repair, alt:e,ratloa or ttaprovemeat . 
or by reason of the fact that the occupant thereof failed or refused to deliver possession 
to the Port Authority, or by reason of any'.cause ox condition beyond the control of the 
Port Authority, the Port Authority ahall not be subject to any liab^lllty for the failure -
to give possession on said date. Ho such failure to give possession on the date of coai-
meneeEneat of the term shall in any wise affect the validity of this Agreement or the 
obligations of the Lessee hereunder, nor shall the same be construed in any vise t o ex
tend the term beyond the date stated. In Article II for. .expiration. However, the rent 
shAll not commence until possession of the premises is tendered by the Port Authority 
to the Leasee; the tender shall be made by notice given at least five (5) days prior to 
the effective date of the tender and in the event that such notice of tender ia not 
given for possession to commence on or before oaa hundred eighty-five (185) daya after 
the date stated in Article II for commencement of the term Chen this Agreement shall be - ., 
deemed cancelled, except that each party ishall and does hereb'y release the other party-
of and from any and all claims or demands based on this Agreement, or-a breach or-al
leged breach thereof, ." .. 

SECTICM 28, Force Majeure .' ' . . • 

(a) The Port Authority shall not be liable for any failure, delay or Interruption 
In performing its obligations hereunder due to causes or conditions beyond its control, 
including, vithout limitiation thereto, strikes, boycotts^ plclcetlng, slcm-do'rfns, vork 
stoppages or labor troubles of any other type (whether affecting the Port Authority, 
its contractors, or subcoatractors.) Further, the Port Authority shall not b^ liable • ' 
unless the failure, delay or interruption shall result from failure on the part of 
the Port Authority to use reasonable care to prevent or reasonable efforts to cure 
such failure, delay or interruption, I . " . 

(b) The Port Authority shall be under no obligation to supply-any service or 
services if and to the extent aud during any period that the supplying of any such 
service or services or the use of any compooent necessary therefor shall Be prohibited 
or ratioaed by any federal, state or municipal law, rule, regulation, requlremant, order 
or direction and if the Port Authority deeras It in the public interest to comply there*-
with,-even though auch law, rule, regulation, requirement, order or dfrectioo may not be 
mandatory on the Port Authority as a public agency. 

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

SECrriOS 29. Brokerage -••':*•.,•'.'.• ••̂?- -•• ' ''•'̂  '.-'. ̂  ̂  

The Lesaee represents and warrants that, no'br'ofcerihas be^rv^c:oii<ieSned id "the.ne- ' •: "-
-gotiatloa of this" Agreement and that there is no. broker who is or' may be entitled to 
be paid a co^roaission in connection thereHtth, The Lessee shall indemnify'and -save '. 
harmless the Port Authority of and from any claim for conmission Or brokerage raade by 
any and all persona, • firma or corporations whatsoever for s.crvtces rendered to theLessee . 
In connection with Che negotiation and execution, of this Agreemenc, ' ' , ' 

SECTICeJ 30. Non-liability of Individuals 



S^tLiier cne i:oBii§§ioaerg or the PejE Auf&Bflfy âof asy oi.them, nor ahy".ofHcer, 
agetit, or employee thereof, shall be charged personally by the Lessee Kith any liability,, 
or held liable to the Lessee under any term or provision of this Agreevnent, or because of 
its execution or attempted execution, or because of any-breach, or attempted or alleged 
breach, thereof. . . 

l o • • 



(a) The Port Authority agrees to grant (ii requested so to do by the Lessee), to suppliers of 
water, gas. electricity and telephone service operating in the vicinity a right of way or rights of 
way imder the Facility from the streets outade ofthe Facility to the premises for ihe sole 
purpose of supplying such service or services to the Lessee. No such right of way shall include 
the right to use any system, equipment or portion thereof constructed or owned by or leased to 
the Port Authority. 

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

_ miration or earlier temunatl<m of Uie letting under this Agreement, the Port Authority may 
pay the same and any Interest or penaltieathereon, and the total payment or payments at any 
time so made shall constitute an sddltional item Of rental, payable to the Port Authority upon 
demand. Where sewage Is contained in tanlcs periodically cleaned by & eontxutor paid by the 
Port Authority the Lessee shall pi^ such portion of the contract charge as may be reasonaMy 
detennbied by the Port Authority, on demand. 

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

(d) If any federal, sUte, municipal or other governmental body, authority or agency, or any 
public utQity, assesses, levies, imposes, makes or increases any charge, fee, rent or assess
ment on the Port Authority, for any swice , system or utility now or in the future supplied to 
or available at the premises or to any tenant, lessee, occupant or user thereof, or to the struc
tures or buQdisgs which, or a portion or portions of which, are included in tbe premises, 
(including but not limited to any sewer-rent or other charge for the use of a sewer system or 
sysems), the Lessee shall, at the option of the Port Authority exercised at any time aad from 
time to time by notice to the Leaaee, pay, in. accordance with auch notice, such charge, fee, rent 
or assessment or stich increase thereof (or the portion thereof allocated by the Fort Authority 
to the premises or to the operations of the Lessee und6r this Agreement) either directly to the 
governmental body, authwity or agency, or to the public utility, or directly to the Port 
Authority, as such notice may direct. All paymente to be made by the Lessee hereunder shall 
constitute items of.additional rental. 

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

(f) In the event any one or more structures within or atteehed to the premises but not access
ible directly from the enclosed pMlion of the premises is or are in use as a valye-roran or valve-
rooms for a sprinkler system, the same shall not be deemed a portion of the premises here
under, and the Xjessee shaQ afford access thereto through and across the premises at all times 
as required by the Port Authority for iteelf or ite contractors, with or without tools,equipment, 
parts and supplies. 

Standard Endorsement No. L 6.1 

Services 

All Facilities 
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(a) All work which the Lessee is required or permitted 
to do pursuant to the provisions of paragraph (b) of thia 
Endorsement shall be done strictly in accordance with the 
following terms and conditions: 

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

(i) The risk of loss or damage to all such 
repairs, alterations, additions, iir^rovements, or 
structures prior to the completd.on thereof. In the 
event of such loss or damage, the Lessee shall forth
with repair, replace and itiake good the work without 
cost to the Port Authority. 

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

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

(2) All work done pursuant to "this Endorsement shall 
be done in accordance with drawings and specifications to be 
submitted to and approved by the Marine Terminals Construction 
Engineer of the Port Authority prior to the commencement of 
the work, shall be done to his satsifaction and shall be 
subject to his inspection; and the Lessee shall re-do or re
place at its own expense any work not approved by the said 
Engineer. 
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(3) The Lessee shall pay all claims lawfully 
made against It by its contractors, subcontractorsj 
materialmen and workmen, and all claims lawfully made 
against it hy other third persons arising out o t 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 

r" . heT€rln-CDntalnBd-siiatl~be--deemed~to--eons-tl4aita-<Mnsent-̂  
the creation of any lien or claim against the premises. 

(4) .The Leasee shall procure and maintain compre
hensive puDllc liability insurance, including automotive, 
and covering bodily-injury (including death) and propertyi-
damage liability, which sJiall be in addition to all policies 
of insurance otherwise required by this Agreement, or, if the 
work is to be done by an independent contractor, the Lessee 
shall require such contractor to procure and maintain such 
insurance in the name of the contractor, in either case, in 
limits not lower than those sat forth for such categories of 
insurance in the following schedule: 

(i) Bodily injury Ibbllity: 

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

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

(11) Property damage liability: 

For all damages arising out 
of injury to or destruction 
of property in any one acci
dent: ^ $500,000.00 

(5) As to any insurance required by this Endorsement, 
a certified copy of each of the policies or a certificate or 
certificates evidencing the existence thereof, or binders, shall 
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be delivered to the Port Authority prior to the com
mencement of work. In the event any binder is delivered, 
it shall be replaced within thirty (30) days by a certi
fied copy of the policy or a certificate. Each such copy 
or certificate shall contain a valid provision or endorse
ment that the policy may not be cancelled, terminated, 
changed or modified, without giving ten (10)- days* written 
advance notice thereof to the Port.Authority, A renewal . 
policy shall be delivered to the Port Authority at least 
fifteen (15) days prior to the expiration date of each ex
piring policy. If at any tiiae any policy shall be o r be
come unsatisfactory to the Port Authority as to form or 

- -substance-,—or-iX-anyL-carrler_ĵ 5iilng_aue2i,EoLi5ies_slial 
' be or become unsatisfactory to the Port Authority, the 
Lessee shall promptly obtain a new and satisfactory policy 
in replacement, 

(6) The Port Authority shall not be named as an 
insured in any policy of liability insurance required by 
this Endorsement, unless the Port Authority shall, at 
any time, during the term of the letting under this Agree
ment direct otherwise in writing. In which case the Lessee 
shall cause the Port Authority to be so named, 

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

(8) The Port Authority shall have the right to re
quire contracts and contractors, for all the construction 
•work, to be subject to its approval, 

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

(c) Notwithstanding any term or provision of this Agree-
mentj the Port Authority shall have no obligation whatsoever to maintain 
or repair the building described in paragraph (b), whether repairs re
quired are structural or nonstructural, and without regard to the cause 
of the condition requiring repair. All such work shall be performed by 
or for the account, of the Lessee, 
Standard Endorsement No. L 15,1 
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(a) Aj used to thii Agrecmenti 

(1) "Facility", "Poic Nevntk" oi "marine Ktmtaal" tkall mean tke Uad \ n i piemues io the City 
of Newaric, in the County of Essex ftnil State of Newjcriej-, ^ i c l i an eaitcrly of tbe right of way of 
the Central Rallioad of Newjertcy and are aliown upon the exhibit sttacheil to the Baiic Lease and ' 
marke'd "Exhibit A"ucontained within the Ibnlti of a.Une of croues appearing-on the lajd £zhtt)it A 
and marked (by meaos ofthe legend) "Boundary of Terminal Area to City of Newark", and landa 
oontiguoui thereto (but only thoie lying witblo the County of Eiiex) which may have beeq hereto*. . , . 
fore or may hereafter be acquired by tlie Port Authority to uae for nuiine termfaial puq)oset. 

(2) "Baric Lesie" ihall mean th»t agreement respecting marine and air tenninaJi entered into 
with the Port Authority by the City of Newark (New Jeraey) under date of Octobci 22,1947, and 
recorded in tbc OHicc of die Register of the County of Buex on October 30,1947, in Book E-ilO 

—Df-Deed(i-on-page»-242-et-)eq.,~a«-the-aam«-hM-been'Or-may.bc-(n3m-Ui|ie-to-time~Mi.pp]emente<]-and , 
amended. 

(3) "Letting" ihall include any extension of the letting under thi( Agreement, whether made 
by a ^ e m e n t or by operation of law. 

(4) "Manager of the Facility" or "Manager" shall mean the perion or person* &om time to 
time de^ghatcd by the Port Authority to exercise Ute powers and functions vested in ^ e said 
Managier or in the Superintendent of the Fadlity by this Agreementi but until further notice&om the. . 
Fort Authority to the Leuee, it shall mean the Manager (or the Acting Manager} oftbePott Aothority 
Marine Terminals — New /ertey for the time being, ot his duly designated repreacntatlf e or 
tepreicntativea. 

(b) The letting thall in any erent terminate dmultaneoosly mth the teimliiation or expiration of 
die Basic Lease. The righta of the Port Autboriiy in the prcmise»are those'granted to it by the Basic -
Lease and no greater rights are granted or intended to be grantetf to the Lessee than the Port -
Authority hai power thereunder to granc 

(c) No designation in thU Agreement of any area as a Ureet, arcnUe, hlgJiway or roadway, or by 
any other comparable characterization, whether.or not by name, shall be or be deemed to be an 
adflUsslon, recogititioa ot acbiowledgpieut of any ^ b t i c or pr in te right* in the area*»o derignKted, 
or as a dedication for or conaent to any public or private use of the same, AB use in this'Agreement' . 
of najnes and designatioDi In connection with tuch areaa U merely for the purpoH of fixing geographical 
locations. 

(d) Since the Port Authority h u agreed by • provision In the Baric Leaae to conform to the enact-'-
ments. oidinances, resolutions and rc|pjlaHona of the City and Its variotu department), boards and 
barcaiu in regard to the constniction uid maintenance of buildings and t tnctuirs and in regard 
to health and fire protection which woold'be applicable if the Port Authority were a private corporarion, 
to the extent that the Pott Autbotlty finds It peacticable to to do,' the Leuee agiecf except ia casta 
vAittt the Port Authority dtbcr notifiet the Lctiee that It need oot comply therewith or direct* it not' 
to comply therewith, io comply with all such enactments, ordinances, resolntions and regulations which 
would be appUcaUe to it* operations at the marine terminal or to any of the premises leased to it for 
ita exchinre me If the Port Authority tvere a private corporation, and, scbjeet to the provisions of 
this Agreement concerning construction by the Leiice, to make all non-structural improvements and 
alterations of or to the premises required at'any time hereafter by any sudi enactment, Mdinance, 
resolution or regulation, and all structural improvements M alterations of Or to the premises that may 
be requited at any time hereafter by any sncfi mactment, ordinance, lesolutiqn or regulation because of 
tbe operations of the Lessee on the premises oi its use and occupancy thetec^. The Lessee 
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(a) Al used in this Agreement: 

(1) "Facility", "Port Newark** or "marine terminal" shall mean the land snd premises in the City 
of Newark, in the County of Essex and State of New Jersey, which are eaiteriy of the rig^t of way of 
the Central Railroad of New Jersey and are shown upon the exhibit attached to the Basic Lease and ' 
marke'd "Exhibit A" as contained within tbe Umlu of aline of crotws appearing on the said Exhibit A 
aad marked (by meaas ofthe legend) "Boundary of Terminal Area in City of Newark", and lands 
condguona thereto (but only those lying witJiin tha County of Essex) which m^y have been hereto-, 
fore or may hereafter be acquired by the Port Authority to uae for marine terminal purposes. 

(2) "Basic Leue" sbaD mean th^t agreement respecting marine and air terminals entered into 
with the Port Authority by the City of Newark (New Jeraey) under date of Octolier 22,1947, and 
recorded in the OSiea of the Rc^ster of the Coontjr of Essex on October 30,1947, In Book £-110 . 

- o f Deedi; on-pagci-342-ct-ieqr,-*s-the-same4ia3-becn ormay^te-lTfom-tim«-M>-tin»«uppIemented-and- - r 
amended. 

(3) "Letting" ihaO include any eztenilon ofthe ktting under this Agreement, whether made 
by agreement or by operation of law. 

(4) 'Manager of the Fadlity** or "Manager" shaQ mean the person or penons &om time to 
time derignated by the Port Authority to exercise the powers and functlonavestcd In the said 
Manager or in tba SuperlnUndedt of the Fadlity by tMs Agreement; but until further noticeCtam.the. 
Port Authority to the Lessee, it shall mean the Manager (or die Acting Manager) orthe.Port AuthoriJty 
Marine Terminals — New Jersey for the time being, or his duly designated repcescntative or 
lepreHntativea. 

(b) The letting shall in any event terminate rimultaneously with the termlnarion or expiration of 
the Basic Lease. The rights of die Port Authority in the premiseaar* those granted to it by the Baric 
Lease and no greater rights are granted or Intended to be granud to the Lesaee than the Port -
Authority has power theretmder to grant 

(c) No designation in this Agreement of any area as a street, avenUe, highway or roadway, or by 
any other comparable characterizarioo, whether or oot by name, thai] be or be deemed to be an 
admuslDn, recognition or acknowledgment of any public or private rt |^ti in the area so deDgnited, 
or as a dedication for or consent to any public or private uae of the same. All use in thb'Agreement' . 
of nemes ojid dcdgnarions in connection with such area* is merely for the purpose of fixing geogrspblca] 
locationi. 

(d) Since the Port Authority ha* i^eed by a ptovirion in the Basic Leaie to conform to the enact--
menta, ordinances, resolulloni and reguLulons of the City and it* various departments, boards and 
bureaus in r ^a rd to the constmcrion and maintenance t ^ buildinp and structures and in r^ard 
tobealthandfireprotccrion which would'be applicable ifthe Port Anthoritj w«re a private corporarion, 
to the extent that the Port Audiority find* it practicable to to do,' the Leasee agrees except in cases 
friiere the Pott Authority either •otlfiei the Leuee that it need oot comply therewith or direcu it not 
to comply therewith, lo comply with all luch eoftctment*, ordinances, resolutions and regulation* which 
would be applicable to It* operation* at the marine terminal or to any of the premUe* leased to It for 

it! iexdurive uae if the Port Authority were a private cdrporation, and, subject to the provisions of 
this Agreement concerning conitruclton by the Lessee, to make aU non-)ttuctural improvements and 
altetatioai of or to the premises required at'any time hereafter by any such enactment, ordinance, 
resolurion or regulation, and all ittuclural Improvements or alterations of 6r to the premises that inxy 
be required at any time hereafter by any nich enactment, Ofdintoce, resolution or regulation because of 
the operation* of the Lestee on the premises or it* u*e and occupancy thereof. The Lessee 
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shall for the iofonoadon of tbe Port Authorihr, deliver to the Port Audiority within tKree (3) 
days (Saturdays, Sundays, and holiday* included) after receipt of any notice, warning, summon* 
or odier legal process for the enforceAient of any inch enactment, ordinance, resolution or 
regulation.a ttutf copy of dieaame. In the event of con^iliance with any such enictmcnti 
ordinance, resolurion or regubdon on die part of the Leuee,'acting in good faith, commenced 
after nich delivery to the Port Authority but prior to the receipt by the Lessee of a written 
(Urection &om the Port Authority not to'comply,'(and thereafter discontinued] such compliance 
ahall not conidtute a breach of thb Agreement, aldtough the Port Authority thereafter direct* the 
Le*aee not to comply. Nothit^'herein contained ihall-releateor ili*cbaige the-Leased'front'compliance 
with any odier provision of this Agreement reapecring governmental requirements. - ' ' 

(e) In the event diat obstruction It^t* are now or in ihcfutur^ shaS Se inttalled on the premiaes, 
the Leasee a^ees to furnish the Port Authority without charge, dectridty for energiziog'sudi' -
obstrocrion lists'daily for a period commciM îng thirty (30) minute* before sunict and <^(£Ag 

' tfatity '{30) vURHOTi^Cf iutunse (as sunset and lunhse may vary Ir'oni day t6~̂ day tfarou^out the 
year) and for such other periods aa raay be directed or requested by the Control Tower of 
Newark Internadonal Airport. 

(f) If by the provirionaofArtide IV or by other express provirion inthis Agreement die' 
Lessee 1* authorized to use the prembes to store for distribution Items of merchandlie or odier 
materiali(whedierfortheaccount of tIuLc*see or of other*, aatnay be specifically provided ' 
elsew^re In this Agreement) such storage shaQ be'subsUnttally' for merchandite and mat^ial* 
waterborne to the Faelthy or Intended to be waterborne from the FadUty, except that as 
specifically audiorized horn time to time by tbe Port Authority, the Lei*ee-may store nan-
watatrbome items, the handling.of which I* neee**ary a* an incident to Its business at the premises. 
"Waterborne to (or from) the Facility" shaQ mean' and lodude all shipments consigned to ot 
from tbe Facility iriilch reach or leave tha Port of New York by water carrier. 
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m 
(«) The Lessee in its own oame aa assured ehall secure and pay the premium or 

premiuma fot auph of tbe followiog policies of iosuiaacc affording those coverages as to 
whitrh minimum iimits are fixed In die schedule, set forth.below... Ead> such policy-shall be 
natbtained in at least the limit fixed with respe.ct thereto, shall cover the operations of the 
Lessee under this Agreement, and shall be effective throughout the term of the letting. 

SCHEDULE . . 

pplicY Mipimum Limit 

(1) Comprehensive public liability insurance, 

(i) Bodily-injury liabiUcy; DOHiiy-iiijury uaDiuty: ^QQ -QOO OO 
Tot injufy or wronJf:tfI"'d«8di'r(r<nie" person: - ' j - -u , . j —« 
For injury or wrongful death to mote thao RQO 000 00 
one person in any one occurrence; t ^ * 

(11) Propeny-dafflBge liability: 

For all damages arising out of injury to or ROO 000 00 
destrucuon of property in aoy oae occurrence: t ^ ' 
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(iii) Products liability: I 

(2) Automobile liability insurance. 

(i) Bcdily-iojury liability: • 5 0 0 , 0 0 0 , 0 0 
Fot injury or wrongful death to one person: \ . 

For Injury or wrongful death to more than i (--.-. QQQ QQ 
one person in any one occurrence: f_____£ '* 

(ii) Property-damage liability! 

Fot all damages arising out of injury to or RHO CiCiCi 0 0 
destruction of property in any one occurrence: 

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

(4) Boiler aod machinery insurance, covering all boilers, 
pressure veaaels and machines operated by the Lessee 
In tbe premises; |_ 

(3) "AddltlonaMnterest" policy (vf boiler and machinery 
Insurance, covering all boilers, pressure vessels 
and machioes operated by the Lessee in the premises: |_ 

C6) Garagekeepers' legal liability: I 

^" '̂̂ ^^^^^^^^^^^^^^^m^ms^m^^^^m^^ms^^^ms '̂̂ ' 
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(b) Tbe Pott Authority shall oot be named os an insured iti any policy'of liability 
iosurance required by this Endorsement, unless* th'e Porr Authority shall, at any time during * 
tbe term of the letting-under this Agreeinieitt,'direct dtberwise In writing, In which' case tbc ' 
Lessee shall cause the Port Aiithority'to'bie so named. . ' 

(c) In any policy of insurance on property other than that of the Lessee required by 
this Endorsement, the Pott Authority shall b^ua^ed as die owaer except that as to property as 
-to which tbe Port Authority la itself a lessee, the Port Authority shall be named aa the lessee 
and the owner shall be named- as the owner., Each shall be endorsed substantially as follows: 

"Loss , if any. under this policy, as to the interest of the owner and as to 
_0*'* ^S jp te t e s t of The Port of New York Authority, sbairbe adjuStedsolely 

~ ""wito aje'P«rAutKority a n j an^rOcee^ds'^nffetlfaTs'pDUcy shJairbe*p'ai^ ~ 
solely to.the Pott Authority,'' , . . : 

(d) Any "Additional Interest" policy of bollec and machinery insurance required by 
this Endorsement shall provide protection under Section 1 and 2 only of the'Insurlng Agree
ments of/the fo^tajofspo-licy approved for use as-of tbe date hereof by the lolsurance Rating 
Board, New York, Vew'Votk.. 

(e) As to any Insurance required by this Endorsement, a certified copy of each of the 
policies or a certificate or ceruficates evidencing, tbe existence thereof, or binder's, sKall be 
delivered to tbe Port Authority within ten (10) days after the execution- of this Agreement. In 
the event any MndeifTs-dellvered, it shall be replaced within thirty (id) days-by a certified 
copy of the policy or a certificate.. Each such copy.or certificate shal) contain a valid pro
vision or-lindoiQeiiient that tbe policy may not ble cancelled, terminated, changed or modified, 
without giving ten (10) days' written advance notice theteof-to the Port Authority. A renewal 
policy shall be delivered to the Pott Authority at least fifteen (IS) days piloito tb e" expltation 
date of each expiring policy, except for any policy expiring after the date of expiration of the 
term of the lettitig^uhder this Agreement, as.-th'e same may be from time to time extended.. If at 
.any time any of the policies shall be or become unsatisfactory to the Port Authority as to form 
or substance, or if any of the carriers .Issuing such policies tiball be or become unsatisfactory 
to the Port Authority, the Lessee shalljjromptly obtain a new and satisfactory policy io 
replacements. 
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(a) The Lessee shall have tbe right (to be exercised in common with others now or in 
the future having tights of passage by rail) to the non-exclusive use of such of the existing 
railroad tracks located on die Facility (and which shall not be leased for exclusive use to others) 
as may be necessary for ingress aad egress ol railroad cars to and from tbe premises, subject to 
the following limitations aod conditions: 

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

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

(3) the Lessee shall not cause or permit the tracks lo be obstructed, (except for 
. •tlie'poTtteHrf^rackT)n"or^diHcem-TD-tbe-prcmises-anttthat-portiott-only-foF-reasoDftble 

loading aod unloading periods) and shall comply with all rules and regulations of the 
Port Authority relating to the use of railroad tracks which are now in effect or which 
may hereafter be promulgated for the safe and efHcient use of the Facility, and shall 
pomply further with the directions of the Manager of the Facility relating to the use of 
railroad tracks; 

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

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

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

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

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

(b) The Port Authority Eot it's benefit and tbe benefit of others reserves the full 
and free right touse any railroad cracks located on the premises for the passage and ^e-
passage of railroad cars and locomotives and reserves the right to enter upon the premises 
to maintain aod repair such tracks. 

(c). If this Is part of a lease of premises at either Port Newark or the Elizabeth-Port 
Authority Marine Terminal, "Faci l i ty" as used inthis Standard Endorsement shall mean 
and include both. 
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<a> If at any time the Lessee shall become entitled to an abatement of basic rental 
utufer the proviaions of this Agreeraent or othcfvise, such abatemeni shall be computed as 
follows: 

(1) For each square foot of usable open area Ae use of which Q ^cjf-
is deoied to d)e Lessee, at tbe annua) rate of I - — - . 1 — , . - .,,. - -

(2) For each square foot of usable covered ares the uae of-
which is denied to the Lessee, at cbe annual rate of I . 

1.17** 

(b) l( no rates are filled in above dicn the abatement of basic rental shall be 
-• nade-on^n equiuble~basis.,-gLauog £{|ecl^tfae_•moun^t^ character of the area ibe use. 

of which is denied the Lessee, a* compaicd widi ihe endre ore*"ot aich"chu'racterincluded ^̂  ^ . — 
in the premises. 

(c) If aa exeoptiofl amount ia fixed io this Agrcfmenii if fbalJ be reduced in tbe 
same proportion as (he cotal basic renrsl is abated. 

(d) For the purposes of this Endorsement, the number of square feet of covered 
area shall be corepuied as follows: by measuring from the inside surface of cutler building 
walls to tbe surface of the public area side, or of die non-excliiaive a tea side, as the 
case may require, of alt partitions separating die area measured from adjoining oreas 
designated (or the use of the public or for use by the Leasee in comraon widi others, and 
to (he ceil eer of partitions separating the area measured from adjoining area exclusively 
used 1^ others; ao deduction will be mode for columns, Ipardeioins, pilasters or projec
tions necessary ta the building and contained vichin the area measured. Permanent par-
litions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets, 
flues, slacks and any vertical shafts have the samerebitica to the area measured as do 
outer building walls. 

(e) In the event that during the tern of die letiing under this-Agreement the 
Lessee shall be partially evicted (actually or consnrucilvely] and shall remain in 
possession of the premises or tbe balance thereof, the l.esaee agrees that noiwJrbstandJng 
it might have ihe right to suspend payment of die rent In (be al»ence of this provision, it 
will pay al die times and in the manner herein provided, die full ba«ic rental less only 
an abatement ibereof computed in accordance with the above. -

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

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

tb) It has been estimated that the construction will be 
"compl^ted-03rxfr-beforeHAe-oompletion-datfi_jaiaifij3_lJL^uMj.^i^^ (1) 
Of this Standard Endorsement (hereinafter sometimes referred to as " 1 ^ ^ 
estimated completion.date**). . If nevertheless the performance of any 
part or all of the construction ia delayed, interrupted or rendered 
ijnposslble due to strikes, boycotts, picketing, slowdowns, work 
stoppages or labor trouble of any other type, or weather conditiqns, 
casualties, acts of God or the expenditure of unusual or other than 
ordinary sums of money as planned by the Port Authority, so that in 
the opinion of the Marine Terminals construction Engineer of the Port 
Authority (hereinafter referred to as "the Engineer"), the.construction 
will.not be completed by the estimated completion, date,, the Port Au
thority shall have the right to postpone the commencement of the letting 
in accordance with such notice or notices as the Port Authority may give 
to the Lessee from, time to time either before or after the estimated 
completion date, and the commencement of. the letting' shall be postponed 
to the date stated in such notice or notices, provided, .however, that 
each notice to the Lessee shall be at least a thirty-day notice and shai: 
be effective only on the first day of a calendar month. The Lessee 
shall have no right or claim for d;ajtiages against the Port Authority, or 
any of its contractors or subcontractors, based upon delay in con
struction or postponement of the commencement date of the letting, and 
no such delay or postponement shall, in any way affect ,the validity of 
this Agreement. However, in the event that the construction.has not 
been substantially completed by the ultimate date set forth in sub
division (h)iZ) of this Standard Endorsement (hereinafter sometimes 
referred to as "the ultimate tjate"), then either the Port Authority or 
the Lessee may terminate this. Agreement by .notice, provided, however, 
that any such notice by the Lessee must be given prior to the date on 
which the Engineer cerifies to the Lessee that the,construction has 
been substantially completed. Termination hereunder shall have the 
same force and effect as expiration, and in such event, each party 
hereby releases and discharges the other of and from all liability for 
damages arising.out of delay in the construction or out of non-per
formance of obligations under this Agreement, 

Standard Endorsement No, L 32.4 
(3.pages) 

Construction 
Marine Terminal Facilities 
829S8 

- 1 -



(c) In order ta expedite the construction and the 
possession and use thereof by the Lessee, the Port Authority and 
the Lessee have agreed to enter into this binding agreement before 
the construction plans and specifications have been fully developed, 
and at a time when the availability of materials and labor cannot 
be determined. The Port Authority, acting.through the Engineer, 
shall have the right to effect .changes in the design and construction 
and to substitute materials and methods other than as set forth 
in Exhibit C, and otherwise to take all stepe which in his opinion 
are necessary or desirable in order to complete an improvement 
having substantially the same utility as the improvement described. 
Considerations of utility shall be deemed satisfied if the improve
ment, aa c o n s t r u c t e d , conforms substantially with the description 
-^-S_cqntaiiied_in _^thibit C. 

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

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

I 
(f) The conanencement date of the letting for the re

spective portions of the premises- let under thia Agreement shall be 
the earliest of the following: 

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

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

(3) In the event that the Pott Authority postpones 
the commencement of the letting, then on the first day of 
the calendar month as set forth in the notice, provided, 
that on such date the Engineer has certified to the 
Lessee that the construction has been substantially com
pleted, and provided, further, that in the case of sub
stantial completion after the ultimate date, neither 
party has exercised its right, if any, to terminate this 
Agreement as provided in subdivision (b) of thia Standard 
Endorsement. 

Standard Endorsement No. L32.4 (3 pages) 
Construction 
Marine Terminal Facilities 
82958 -2-

^ 

•^mff>smh^m?^^m!m^m^^m^¥W:^' 



(g) Unless sooner terminated, the letting shall ex
pire at 11:59 o'clock P.M. on October 31, 1986. 

(h) (1) Estimated completion date: 

(i) For the portions of the premises shown 
on Exhibit A-4, A-S, A-6 and A-7, November 1, 
1976; 

(ii) For the portion of ̂ He" jirewises- shown--
on Exhibit A in diagonal, stipple, November 1, 
1976; 

(iii) For the portion of the premises shown 
on Exhibit A in horizontal stipple, December 1, ' * 

. 1976; 

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

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

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

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

1. Notwithstanding the provisions of paragraph (c) of 
Section 7 of the Teiwfl and Conditions of this-Agreement, the 
Lessee shall not be "obligated, except as provided In paragraph (b) 
o t Section 7 and except as provided.hereinafter In this Special 
Endorsement, to make any repairs to the .sprinkler syB.tem oh or 
serving the premlsies, or any structural repairs or replacements 
-to'Jihfi. i'ollpwlnĝ  parts ofthe premises: the roof, floors, exterior 
walls, exterior pavement, n>undatlmr"and--supportin&^embepa.—At.ter 
receipt "by thfe Port-Authority of notice from the Lessee that repair 
_oi*_ re placement of any of the foregoing parts of the premises Iŝ  •— 
rieeded""(stating precisely the Items of work required), the Port 
Authority shall make the same to the extent necessary to keep 
such part of the premises In a reasonably good condltlph for the. 
operations of the Lessee under this Agreement; but the Port 
Authority shall not be. obligated.to make repairs or replacements 
to bring the premises to a better condition than that existing at 
the commencement of the letting.. The Port Authority shall have 
no obligation whatsoever under this Special Endorsement to make 
repairs or replacements of any structure, building," installation 
or fixture, or any part of any- of them, which have been brought 
to or built or Installed on the bl̂ emlses by the Lessee or Its 
contractor, whether or not with the prior consent of the Port 
Authority, whether or not the sarae has become part of the premises 
under this Agreement and whether or not title thereto has vested 
in the Port Authority. The responsibility of the Port Authority 
under this Special Endorsement ahall be limited to bearing the 
expense of the repair or replacement and, without limitation of 
the foregoing, the Port Authority shall have no obligation 
whatsoever with respect to any repairs or replacements which are 
the obligation of the Lessee under other provisions of this 
Agreement. The Port Authority shall have no obligation with 
respect to any repairs or replacements required because of a 
casualty, whether or not Insured or Insurable, except as expressly 
provided in Section 8 of the said Terms and.Conditions. If the 
Port Authority shall fall after a reasonable time to perform its 
obligations hereunder, the Leasee, as its sole remedy, shall 
perform the work, and the Port Authority shall on demand pay to 
the Leasee Its actual certified cash, expenditures therefor or, 
at the option of the Port Authority, shall extend to the Lessee 

For th^ Port Authority 
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in an amount equal t o such oxpenditurea a c r e d i t aga ins t i t s r en ta l 
obl igat ions under t h i s Agreement, Furthermo3fB, Dr ie r t o commence-
ment by the Port Authority of any work s e t f o r t h ' l n the Le;8see'a 
not ice t o tbe Port Authori ty, the Laas&e a h a l l take a l l precautions 
necesoary t o protect persona or property a t the f a c i l i t y . Including 
the Immediate^ perforsvancp by the rAseeo of euch work, as may ba r e -
fiulred t o correct conditions which involve danger t o persons or 
proper ty , and the Port Authority, w i l l reimburse tha I^aaea for such 

-A*oPk-as-4ior©lj:iabt»yflL_prDYldedjL_J^Jiout Ittaltttig any obl igat ion of 
the Lessee under t h lo A$reeaent, the Pbrdtu tHoif l ty /a t -any^t lmo 
•and from time t o time during the l e t t i n g , may e n t e r tha psremlses -
fo r tha purpoaa of miOclng rapa l rs or replacementa, o r for the purw 
pose of performing maintenance, vhether or not t h e Port Authority 
I s obl igated heireimder t o do the saate. ^nd whether ot. not the Port 
Authority bad received a no t i ce , request or o ther comaunlcatlbn 
tTon the Lessee eonceming eny such . repa i r o r replacement, provided 
t h a t t h i s r igh t of tha Port Authority $ h a l l not c o n s t i t u t e or ba 
deemed t o cons t i t u t e ^Xiy obl igat ion 0^ duty on the Port Authority 
e i t h e r t o the Lessee or others t o mate any repaira o r replacements, 
do nny maintenance o r do anything e l s e In connection therewith.. 
The Lessee s h a l l Indemnify and hold harmless tbe Port Authority, 
I t s Commissioners, o f f i c e r s , agents , employees and representa t ives 
from and against a l l claims and demands of any and a l l t h i r d persons 
whatsoever, including, without l imi t a t ion t he re to the Lessee's em-
pioyeea, o f f i ce r s , agents, and r ep resen ta t ives , for personal Injuries 
(Including death) or property danlage, which may a r i s e from tha con
d i t i on of the prejaiBes or any par t thereof or from f a i l u r e of the 
Lessee t o not i fy the Port Authority of conditions requi r ing repair 
or replacement, or from fa i lu re of the Lessee t a make t lmaiy corrcc-
tli5ns»of dangerous or po t en t i a l l y dangerous condi t ions Ln or on tho 
premises. The Lasseo hereby re leaaea sjid discharges tfiB> Port Authori 
I t s CoBualsalonera, o f f i ce r s , agents and employees^ from a l l l l a b i l i t s 
for dana.^a t o tbe. Lessee, consequential or o therwise . In connection 
with ajiy provision of t h i s Specia l Sntioroeaeivt concerning repair or 
replacement of any port ion of t he premises, inc luding without llfllta-
t l on the re to any f a i l u r e caa. the par t of the Por t Authori ty for any 
reason whatsoever t o nake any r e p a i r or replacemeoti and Including 
,-without l imi ta t ion there to any ac t or omlaslcm of t h e Port Authority, 
i t s o f f i ce r s , agents and employees, connected with t he perfonaanoa 
of such r e p a i r s ' o r replacements; ..* • : v-,•.-••'.-'••:--.•- •'•r^--l^..:-%-"T. •̂•:-̂ -
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SPECIAL ENDOSSEMEHTS 

2. (a) Prom and after the cbcnmenceacaent date of the 
letting of the portion of the preraises shown in diagonal atipplo 
on JSxhibit A the Lesaee shall pay a basic rental for iaaid portion -
of the prejxLses at the annual rate of Eighty-five Tliouaand Nine 
iJundred Twenty-two Dollars and No Cents ($35,922.00) payable in 
advaiice In equal monthly installments of Seven. Thousand One Hundred 
.Sixty Dollars and Seventeen Cents ($7,l6p.l7) each, on the cotrrmence-
-iTi&nti-rbii-g r̂f thft • Tft»->.-lhg nnd oh the first day .of .each calendar snonth. 
thereafter throughout the term of the letting theraof. 

(b) . Prom and after the commiancemeht date 6£ t h e 
letting of the portion of tha premises shown in horizontal stipple 
on Exhibit A the Lessee ehall pay a basic rental ̂ or said portion 
of the premises at the armual rata of Cne Eundred Fourteen Thousand 
One Hundred Twenty-seven: Dollars and Tvrehty^fiv^ Cents .:($114,127*25) 
payable in advance in equal monthly Installments of Nine Thousand 
Five Hundred Ten Pollars and Sixty Cents ($9^510.60). 0ach> on the 
commencement date of tha letting and on the first day of each 
Calendar montli tliereafter throughout the terra of the letting 
thereof. 

rtor (c). .From and .after the comm«icetnenfc date of t h e 
letting of the portion of tha premises shown in vertical stipple 
ori Exhibit A th© Lessee shall pay a basic rental for said portion 
of the premises at the annual rate of .Eighty-seven Thousand One 
hundred Twenty Dollars an^ No Cents .{$87>120.00) payable in 
.advance in equal monthly installments of. Seven Thousand Two Hundred 
Sixty Dollars and No Cents ($7,260.00). each, on the coamnencement 
date of the letting and on the first day-of each calendar month 
thereafter throughout the term of the letting thereof. 

(d) From and after the camraancement date of the 
letting of the portion.of tha-;premises shown in plain otipple on 
Jibchibit A the Lessee shall pay a basic rental for said portion of 
the premises at the arjiual rate of Forty-three Thousand Light 
Hundred Eighty-six Dollars and SevBnty--five Cents ($43,886.75) 
payable in advance iii equal idonthly installiaents .b£ Three Thousand 
Six Uuhdrod Fifty-seven Dollars and Twenl^-^fomr Cents ($3,.£57.24) 
each, on the commencement date of the letting-and on tJie first day 
of each calendar month thereafter throughout the term of the letting 
thereof, •..•-.". ' • - . . ' • • 

For tbe Portl. Authority. 
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SPECIAL ENDORSEMENTS 

(e) From and after the comraenceinient. date of the 
letting .of the portion of the premises shown on .Exiilbit 
A-4 the Lessee shall pay a basic rental for said., portion 
of the premises at the annual rate of One Hundred Klnety-two 
Thousand Eight Hundred Seven Dollars and Fifty Cents ($192,807.50) 
payable in advance in equal monthly installments of Sixteen 
Thousand Sixty-seven Dollars and Tt^nty-nine Cents. ($1&,067.29) 
each, on the commencement date of the. letting and on the first day . 
of each calendar month thereafter tturoughout. the term of the letting 
thereof, 

J ^ (f) From and after the commenqatnenfc date of the 
letting of the portion of the premises snown on ExSIBBS 
A-5 the Lessee shall pay a basic rental for said portion of the 
premises at the annual rata of FiftY"^i^a Thousand Six Hundred 

• Twenty^five Dollars and No Cents ($59,625.00) payable in advance in 
equal monthly Installments of Four Thousand Nine Hiindred Sixty-eight 
Dollars and Seventy-five Cents ($4,96B.75) eadh,' on the ccanmertccsnent 
date of tha letting and on the first day of each calendar, month 
thereafter throughput, the term of the lotting thiereof. ' 

(g) .Prom and after the coramenĉ nejit data of the lettlni 
of the portion of the premises showi on Exhibit A-̂ e thet Lessee . . ,. 
shall pay a basic rental for said portion of the premises- at 
the annual rate of seventy Thousand Two Kundred Forty Dollars and 
Fifty Cents ($70,240.50) payabj-e iri advance in equal idonthly install-
msnta of Five .Thousand Eight Hundred Fifty-three-Dollars .and Thirty-
eight Cents ($5,853.3S) each, on the commenqanent d:a!te of the . 
letting and on the first day of each calendar • month thereafter 
throughout the term of the letting thereof* 

(h)- From and after the cocnnencement date of the 
letting of the portion of the premises shown on .Exhibit A—7 the 
Lessee shall pay a basic rental for said pbrtion of the premises at 
the annual rate of Eighty Thousar.d Eight Kundred Twenty-six Dollars 
and Forty-eight Cents ($80,826.43) payable in advance in eqUal 
monthly installments of Six Thousand Seven Hundred Thirty-five Dollar: 
and Fifty-four Cents ($5,735.54) each, on the commencement date of 
the letting and on the first day of each calendar month thereafter 
throughout the term of the letting thereof, -

(1) In the event that the area showii in. stipple on 
Exhibits A-1 and A-2 is added to the premises, then the Lessee shall 
pay a basic rental for said portion of the premises at tho annual 
rate of One Hundred T;7enty-eight Thousand .Kine Hundred Thirty-eeveh 
Dollars and Fifty Cents ($128,937.50) payable in advance in equal 
monthly instaHments of Ten Thousand Seven ilUndred For<:ŷ f our 
Dollars and Seventy-nine CentiS ($10,744.79) each,'on-the.'cpmjwî ceinent 
date of the letting and on the first day of each, calendar month 
thereafter, throughout the .term of the letting thereof, 

- - ; M / - • • ; • : • ' " : • • 

•For tiie PoriTAuth 
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SPECIAL ENDORSÊ 'iSNTS • 

(j) In the event that the area shown. in stipple 
on £̂ »hibit A-2 is added to the prexaises, then the Lesaee. siiall 
pay a baaic rental for said portion of the preiirkisee at tk.<A. 
annual rate of Sev-anty-four Taousarid Four Hundred Eighty-seven 
Dollars and Fifty Cents <$74,467,50) payable in advance in .. 
et-̂ ual monthly installments of Six Thousand Two Hundr-ed Seven 
collars and awenty-riihe Cents ($6,207.29) each,- on the commence-
jHent date of the letting and on the first day of each calendar 
iLionth thereafter- throughout.the term of .the letting .theretof, ' 

(k) In the event that the area shown fn stipple 
- -en—B5t̂ ±bi-t~A-̂ —iS'-added-to—t̂ o- pjceiaisesT -tlien ttiQ-Leasoe-shall^ :. 
pay a basic rental for said portion of the premises at tha animal 
rate of One Hundred Seven Thbusand Four Hundred Eight Dollars and 
îp Cents ($107,4̂ 08.00) payable in advance In equal monthly- Install-
n.enta of Eight Thousand JJine Hundred Fifty Dollars, and Sixty-seven 
Cents ($3,950,67) each,'on the commencement date of the letting.and 
on the first day of each calendar month thereafter througiiout txis. . 
term of tha letting thereof. 

(1) Upon completion of the worit;" the. Port Authority 
will deliver drawings showing actual diaienslons, and the above 
rental rates shall be adjusted as required, using tho square foot 
rato set-forth in Standard Endorseraent. l̂lb." L27.4, 

. . . - ( • • ' ' . - - - . - - • - - . . 

3- (a) . Anything in this. ̂s.grQero.ent to the - contreiry . 
notwithstanding, the letting londor this Agreement of tha portion 
of tJie prectises shown on Exhibit 7.-4, UQIOSK sc0.ner ttiriuinated, 
tshall explrci without further or separate notice-from-or to either 
tlie Port Authority or the Lessee at 11:59 o'clock P.M. on the day 
inranediately preceding the commencement of tha letting of (i) the 
portion of tlie premises shown in horizontal stipple on Exliibit A 
or (ii) the portion o|! the preinisea shown in diagonal stipple on 
Lxhibit A/ whichever is later. 

(L)' Anything in'this Agrfê oent to the contrary.' 
notwithstanding, the letting of the portions of the premises shown -,-
on Eiiltibit A-5 and Exhibit A-6, unless sooner terminated,, shall 
expire, without further or'separate, notice from or to either the 
I'ort Authority or the Lessee, at'll:59 oVclock .P.H. on'the' :~ 
first day the lotting shall have catniaenced >7ith, respect to all 
portions of the prei.tises shown on Exhibit A- ylth respect to the, . . 
portion of tho jjreiuises shown on Exhibit A-6 only, tlief Lessee,shall 
have -the right Gxercisablo by notice- to tlie Port Authority'to tar- '•. 
minato.. the" letting of -said portion of the premia-fes-.upon fifteen-(15) 
uays prior written notice, to the Port Authority effe*3tiye..ais of 
the day immediately preceding the commencement, date-of'the •.letting 
of the portion of the promises shown in vertical stipple on Exhibit' 
A, provided, tliat; the termination shali_not b& effective if tha 
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SPECIAL EniX^ASEHENTS 

Lessee is in CiefaUlt in Vie perfonuahce or obSBrvance. of 
any of the terms, covenants or conditions, of this ,ii.gxeeitient 
or uucier any notice of termination from..the Port Authority, 
either on the day of the giving of the notice or on the intended 
effective date thereof.' Such termination siiail not relieve the 
Lessee of any liabilities or obligations which iiav̂  accruad on 
or prior to the Intended effective date of termination br which 
shall mature on such date. " ' '^ : •• 

4. Without altering Or amending .-the provisions of 
Section 1 of the Terms and Conditions of this Agreement, the: Port 
Authority agrees that the.Lessee will have appropriate teinjx>raxy 
jiseans of access to the premises through the Facility as sliown od 
Schedule C. • 

5. Hereto attached,, hereby made.a part hereof and. i;iarked 
"Exhibit a-1", ̂ Ex}iiblt A-2'* and "Exhibit A-S" respectively, are 
spaca plans showing in stipple open area at the Fat:illty, Xn the 
event -that tha Port Authority shall determine to offer, to let 
(i) the open area shown, in .stipple on Exhibit A-1.and. Exhibit .A-^2' 
or (ii) the open area shown in stipple on Exhibit A-2 or (ill) 
the open area shown in stipple tin Exhibit A-3, tJie Port Authority 
agrees to offer to let the aaid area or areas first to the • 
Lessde by notice received by the Lessee no later than August 31, 
1977; provided, that at the tiice the Lessee is not in default in 
the performance or observance of any of the terms, covenants or 
conditions of this Agĵ eement- 'i'he Lessee shall have the right 
to accept the said offer or offers by notice to the Port Autivority 
.provided such notice is given to the Port Authority within thirty . 
(30), days' of the Lessee's receipt of this.offer. Failure of the 
Lessee to give notice within the permitted time-shall have the . -
effect of rejection of, the pjEfer. In the event that the Lessee 
accepts tlie said offer; the said area or areas .shall beccaaa. part 
of the prenises let ur:dor all the terms, provisions, covenants.and ' 
conditions of this Agreement froio a date to be-notified to the* 
Lessee by the Port Authority orJanuary 1, 1978, whichever ia later. 

.. • For the- PJart Authority •. 
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SPECIAL ENDOaSEMENTfi 

ft. (a) The Laaa^e shall have » single tight 
to tarniinate the letting under this Agreement with r«?apeet 
cyily to tha entire premisss, effective as o t 13.:59 p̂ cloclc 
P.w, on tne day preceding, the fifth anniversary -of the, coaarnence-
rniint oate of the letting of the firat portion o£.the pranisea 
let hereunder, upon one hundred eighty (130) daya* prior 
notice to tha Port Authority,' provided, thab» thO: termination, 
shall not be effective iff th« .Lessee 13 In default in the 
?*^ foî ^̂ nco or obaervanca of any of tha tecnsy covenants 
of""condIttons of. this"Agceeiient or under notice of termination 
rccm tfie Port Authority either on the day of giving of the 
notice or an the intended effactiVe date thereof- Such 
turnlnation shall not relieve the Ldssaa of any-lia£>ilitias 
or oiiligations which shall.hava accrued on or piclor tp.tha 
effective date of termination or which shall mature on such 
data, in the event of termination pursuant to this paragraph; 
this Agreement, and the letting hereunda? shall cease ixxtd. 
axpiro aa if tha effective data of t.ornlnatlon stated. 1 a 
tho notice vera tha data originally stated herein for the-
eicpiVation of tha lotting under tbia Agreement- In the 
event t^at the Lessee falls to e!»orclG6 tha above^desct-ibed 
right to terminate In accordanca.wlcH the provisions of 
t^ls paragraph, this parngraph. shall, be deemed null aad 
void and of no further force and affact, 

(b) The Lessaa shall have thê  i:lg;ht to tarcttnate 
the lotting oi tha antire portion of tha premises only shown 
on Sxhlbit A-7 effective at any time upon ninety . (50> daya* 
prior notice to ths P6rt Authority provided/ that, the tecainatioft 
shall not bo affactlva if the L&ns^e is in default in- th# . 
pefforaance or obsorvanco of einy. of the. terms, covenants 
or cohditto.ns of this Agraemant or under notice of tocslnatlon 
from tha Port Authority, either on the day of giving- 6C the 
notica or on the Intsndsd affective date eha:reo£.. Such 
termination shiall not r»»lieve tha Lessee of any, l.tabiiltlea 
or obligations with respect to the said portion of the promlses^ . 
vhic'n shall hav« accrued on or. prior: to th» effective'data 
o t t'jrmlnotion of which shall oatiira on auch date. 

£c) In the event that tha areas, shown, on-
3:;biî i?:3 A-1* A-2 and A-3/ or any of tbaa, beisbm̂  part pf^ 
th"? prsaiaes then in'such even.t tha Lessee shall have a • 
rigiit to cerifllnat<i the lotting of. (i) thê pô .tiprt of tbâ  

For the Port Suthority. T 

iT̂ itialledj 
»j,,.-^.r 
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SPECIAL; ESQOHSIMENTS 

preralsss shown on Exhibit A-1 and/or (il) the portion of 
the premiaes shown on Exhibit A-3 and/or (iii)*the portions 
of tha premisea shown on Exhibit A-i and sxhtbit A-2, the said .. 
terraination in each case to be effective as of llsSS O'clock 
P.Ẑ . on the day preceding thenext annivejrsary of tha cbmaenca-^ 
ment date of the letting Of the said portion or portions. 
of the preraises, upon ohe hundred eighty (180) days* pridr " 

?..the Port Authority provided., ,!;,̂.?,i;''' the, term!natlon 
shall not be effective if the Lessee is in astault ih Che 
perforaance or observance of any of the terms, covenants 
or conditions of this Agreement or under notice of termination 
from the Port Authority either; on the day of giving of the 
notice or on tha intended effective date thereof-. Such 
termination shall not relieve the Lessee of any liabilities 
or obligations which shall have accrued on pr prior to the 
effective date of termination or which shall mature on socli 
date, in the event that the Lessee failS: to. exercise any 
of t.ha above-described righta to terminate in accordance 
with the provisions of this paragraph, then any of said 
rights not so exercised shall be deemed null and void and 
of no further force and effect, i Iii nO event.shall the .Lessee 
have the right to terminate separately the .let.tiiig as to 
the area shown on Exhibit A-1. 

7. The.number pf pounds avolrdupota contemplated 
in paragraph (h) of Section 4. of the Terms and Conditions • 
of this Agreement shall,be two hundred fifty. (250). 

a. With respect to each portion of the premises, 
if prior to the commencement'date of the letting stated. . 
in Standard ajdorsement Ko. L32.4 to-this Agreement- for 
said portion of the preasles, the Port Authority shall have 
completed construction being performed by it on the said, 
portion of the premises, then the Port Authority shall have 
the right by ten (10) days* notice from the Marine Terminals 
Construction Engineer tb the Lessee» to advance the commencement 
date of ths letting, and the letting shall.commence for 
all purposes on the date stated in such notice, and tha 
Lessee shall pay the basic rental set forth in this.AgreelHent' ','". 
for said'portion of the premises,* from such .dat.e. .,,': ; *-.- . 

.-... g-or the îorjj: Authority' 

initialled: 
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SPECIAL ENDORSEMENTS 

9. The Leasee has selected the sites shown on Exhibit C 
on which to construct the buildings conten^lated in paragraph (b) 
of Standard Endorsement No. L 15.1 to this Agreement. The Port 
Authority agrees to make the sites selected by the Leasee available 
for commencement of work by the Lessee on December 31, 1976, not
withstanding Standard Endorsement No. L 32,4, except for delay by 
reason of causes or conditions beyohd the control of the Port Au
thority Including without limitation thereto strikes, boycotts, 

3~Dther-labor-trottbl-eâ —a-ets—of-God-f—or- -shor±ages_ofjnatfixlal^ 

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

11. The Lessee, upon expiration of the letting or upon 
termination by the Lessee in accordance with Special Endorsement ' 
6(a) hereof, shall have the option, exercisable "by notice, de
livered to the Port Authoritylon or before a date sixty (60) days 
prior to the said expiration or termination, to remove the following: 

1. Dewaxlng Equipment 
2. Rinse Equipment 
3. Boiler Equipment 
4. Blower 
5# Above ground Storage and Clearlfler Equipment 
6. Conveyor 
7. Air Compressor 
8. Overhead Hoist 
9. Dynamometer Equipment 

the removal to be con5>leted by the date of expiration or earlier ter
mination of the letting. The Lessee shall restore the area created 
by such removal to the condition and appearance existing at the time 
of the commencement of the letting of said area under this Agreement, 

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

Initialled: 
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SPECIAL 2ND0RSE«EN,rS 

13. By agreement of lease dated as of April Cy, 
l!?7S, Port Authority-Lease No- L-NS-SSS (said agreement 
of lease aa supplemented and amended, being hereinafter 
called "the April Lease") the Port Authority leased to the 
Leasee certain premises at ths Facility, including a. building 
shown Hi crosshatching on Exhibit A-2 attached W the April 
Leaua in which the. Lossae. has performed or may hereinaCter 
perform certain capital improveiaent work (hereinafter palled 
~'̂ ths~~i'mprovejuenL wortê ĥ~with--feha--pegmi3aiot̂ -ofe7-the-Eort-
Authorlty, as set forth in Schedule W attached hereto and. 
hereby made a part hereof. The building has been made a 
part of tha premises under this Agreement and is shown in 
diagonal crosshatching on .Exhibit. A-7. in the event 
only that the Lessee completes the work described in. 
paragraph (b) of Standard Endorsemant NO. LlS-l hereto 
and terminates the letting of the portion.of the premises 
shown on Eshlbit A-7 pursuant to paragraph (b) iaf Special 
Endorsement 6 hereof> the Port Authority will reimburse 
the Lessee for the improvement work i n an amount equal to 
fifty percent (50*) of the reasonable, costo of the improvement 
work, as reasonable costs are herein defined, up to a maximum 
reimbursement of $100,000-00- ^Reasonable, costd** shall 
mean and include only actual payments to contractors'and 
suppliers for work performed in connection with the improvement 
worK and shall not include any wages or salaries paid to 
employees of the Lessee or any factor,, for overhead, financing, 
engineering DC other administrative coats whether or not 
allocated to the improvement work in the Leasee's .own accounting, 
nor any payments whatsoever to firms or corporations owned 
wholly or partially.by, or wholly or partially in. common 
ownership with,'tha Lessee; nor any payments'* £cir machinery-
or "other eguipmsnt of any kind.̂  The Lessee sharli certify 
ths reasonable costs, to the Port Authority on.or before . , 
the completion of the work described in oaragftaph (o) ;of ' 
Standard Endorsement Ho. LIS^1 and the Port Authority shall 
have the right to require, statajaâ ta of contractors and 
suppliers, support of the certificate by swor.n statements . 
of responsible officers of the Lessee, inspection of the 
records and books of account of the Lessee relating to the. .. 
improvement work and such other evidence as it may deem " . . 
r.scassary. Reimbursement to the Lessee after approval by. . 
the Port Authority of the certified cost̂ s, suhjedi; to the. ., - . 

-. • - ' / ^ • . • • •' ^ • , A - V : : - ; - " - • ^ - • 

Por the Po'J't. Authority 
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EPtClAL 3;:;tJ0RSEH£jNTS 

coridi t toi is hc£«:iii:atove s e t f o r t h , s h a l l t « laada ( i ) w i t h i n 
twenty days a f t e r t h e Lessee has ccBplttt^d the work d e s c r i b e d . 
i n paragrjipb (b) of S tandard Hi^dorsomemt iNo. L l S . l o r ( l i> 
L îe a f f e c t i v e datti of t iarislnatlon of th-s l e t t i n g of t h e po r t i on . 
cf t h e pirei'riaea shews on >::diiljit A-7 p u r s u a n t co p a r a g r a p h (b> 
o f £i.-«?ciJil J;Kdorsasiant n p . 6 , whichever l o l a . t a r , and s h a l l bo 
in t l ie oo^ount of tlic r t i a s o n a t l e c o s t s ab; c<>tt l£ied ontl .jif-p^roved. 
r;Ultipli«id by..a f r a c t i o n tiie i iunera tor o f .whlcij s h a l l be. t h e 
nuniber c f wh^le c a l e n d a r con thc between A p r l l . l , 197e and t h e 
.tormijiatioi) of tii*a l o t t i n g of t h e p remisas ahowii on. E^^^j^^*- ^ - f 
-siibt^actad—froBr~on»-hubared tfccnty (X20) , wnd t h e d t a n o a i t a t o r 
of which a i i a l l ba ona hundred twenty (120} 

14 . 7h« Lessee hao infonsad t h e P o r t A u t h o r i t y t lxa t 
a c o r p o r a t i o n organizet^ 'and e x i a t i n g under the l aws of t h e . 
S t a t a of Delaware, t h e nasie of which I s IKI'CBT PROCSSfJOSS, INC*, 
Slaving an add re s s a t 3400 Columbia P l k « , A r l i n g t o p , V i r g i n i a 
22204, whose l o c a l repres^an ta t iva la. Mr.. Kcrwart Thoapson, l i av ing 
an a d d r e s s a t Bu i ld ing 303', .EJolphln S t r e e t , P e r t Hewark-, Jlew 
J e r s e y 07114, has baun des igna ted , by t l i e .Lessee aa o j sa ra to r 
of v a r i o u s f u n c t i o n s of t h e Lessee to be carr^led c u t on t h e . 
i:reBTisec, under a c o n t r a c t between t h e Lesotie and t h e d e s i g n a t e d 
corpoxt j t ion . The sa id Import Pi-occs.sors, I n c . , i e s o f f l c a r s " 
and tiBpioyeea s h a l l be permit teU to e.ntor upon any p o r t i o n of 
the p r e m i s e s for . which t h e - l e t t i n g hao co?sinentre<? ,̂ • ani2 to- conduct. : 
chfcreon a u d i o p e r a t i o n s a s eay bia a u t h o r i s e d undt;r the . provia i iona 
of" t h i s Aijreesient t o be ccnduct^j'i by the 'Lesafte OiT t h e .prewis-as ' 
arid a s a r e i n accordance wi th Uny e x i s t i n g c o n t r a c t h&tv<9Qti tiae 
fiaici lcy:ort Proceasors- , I n c . . and t h e P o r t A u t h o r i t y , t u t . o n l y ' a o 
long a s . t h e Zit'Ja&e s h a l l d e s i r e the co^tiiijaar.ce o f euch a c t i v i t y , 
and only co long as t h e sulci I ia j^r t P r o c e s s o r s , I n c ; conforms 
to a l l lc<;ral r e c u i r e n e n t s arid i s fuil.y l ic^nsaci t o o p e r a t e . The -

-Lessee s h a l l f u l l y and ccmplote ly iiidejanlfy t h e Pojft Ai^tbori ty. 
i t s CoKattissioners, o f f i c e r s , , a g e n t s , eKf»16y'**s^> c o n t r a c t o r s , 
s u b c o n t r a c t o r s ajid t l i e i x employees a g a i n s t «ny. a n d - a l l c l o i a c -
*jr^ des.aiiaB, Inc lud ing c l a l n s and demands of t h i r d p e r s o n s , 
i n c l u d i n g wi thou t l i J d i t a t i o n t h e r e t o c la i i sa ^wi di is^n^s 
<JS o f f i c e r s , emplOyoesV cus to jaers , doKtxactcara and b u s i n e s a 
v i s i t o r s of I n p o r t P roceoacre , I : i c . , a r i s i n g c u t o f 

Por tiia P c ^ Aut f ior i ty 

Zni t la l l^sd : ' • " 
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SPECIAL tNDCRStittiirrS 

..ijiy t s c t i v i t i * a o r opisrat loua of tha Bald lj:iport ^rocaBSoro^ 
Z.-5C. oii t h e p re i i i oas o r elsowharo « t tha r a c i l t t y ^ And "tjm.. 
Lidaâ Ew dUal l ba f u l l y l i a b l e and r e a p o n a i b l a t o t h e P o r t 
i^ut?iority at: a l l t i a a a - £or a l l - n e t s .-tnd-all omiaaiontf. of 
lr..s*ort Procf tsaors , l o o . , i t s o f f l c « r o , «a»loyoaj», a g a n t a , 
c o n t r a c t o r s , ouLcoa t roc to ra , and buainfta* v l a i t o r a on the 
prcniscss o r e laowhara a t thu F a c i l i t y , a s I f Issport: P rocasao ra , 
yr,c. and Yoyo t a i iotor . S a l e s , - D . 5 , « . . I no - v e r a . Cia« and cUa-
Barua-

1*>- rhia Po r t Au tho r i t y p r « a a a t l y Ir.tandar. thixi. this 
vro^-urty which w i l l ba k p u b l i c be r th , known .«»• eiwrtU 25 wi l l . -
c o n t i n u e i n t h i s a t a t u a through tho t o r n of t h e l e t t t a g undox 
uiiic Ayraament. • • • • . • - . ' 

16 . ^,ia c l a u s e I ^a&j t o oxacuta ba t h * Loaa^A'iS 
bi^iulf Any .aKiand=».ita o r a u p p l ^ e n t a t o t h i s AgrAoaeat: o r 
any ax t ana ion th«;irQof' a h a l l be'daejaad t o .havo baea d o l e t a d 
froai paragrajih (d) of Soot lon 25 of t h a *raraa and C o n d i t i o n s 
o f - t h i s Agraftaetit p r i o r t o tha bxacutioj i ths reof* 

Initialled; 
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•.A 

SCHEDULE W 

I . Completed Work 

1\ I n s t a l l a t i o n of an automobi le wash raCK., 

2 ) I n s t a l l a t i o n of w a t e r and s a n i t a r y l i n e s 
c o n n e c t i n g . t h e , t w o o f f i c e t r a i l e r s . 

3 ) l n s t a . l l a t i o n of app rox ima te ly e l e v e n t J jousand 
Cl i , i3 f i04"^"^^^ f e e t o f p a v i n g t o - the w e s t of 
t h e b u i l d i n g . . "' ~ 

I I . Work n o t y e t completed 

1) i n s t a i l s - t i o n of no more t l ian '^sixteen ( l 6 ) 
e x h a u s t fans and a h e a t i n g s y s t e m capab i f e 
of h e a t i n g t h e i n s i d e of t h e b u i l d i n g t o a 
t e m p e r a t u r e of 55* F a r e n h e i t when t h e t e m p e r a t u r e 
i s 10° F a r e n h e i t immfidtateiy o u t s i d e t h e 
b u i l d i n g , a l l such \iot)x. t o he done s t r i c - f c l y 
i n accordance viith t h e p r o v i s i o n s o f t h i s Agreement , 
i n c l u d i n g w i t h o u t l i m i t a t i o n Sts-ndard.' E n d o r s e m e n t . 
-No; 1,15.1. " . . / • - . ' 

'.•'"' 2) w i t h i n t h e s p r a y p a i n t i n g room anrtex o n l y , e p o x y ' 
c o a t i n g of the . w&ils .and co lumns .and i n s t a l l a t i o n 
of tvio exhaus t far)S> a. h e a t i n g s y s t e m , e x p l o s i o n -
p roo f l i g h t i n g , a drop c e i l i n g ( i n c l u d i n g .. 
a p p r o p r i a t e dropping of s p r i n k l e r s i n c o n n e c t t o n 
t h e r e w i t h ) , a l l such work t o be d o n e s t r i c t l y i n , . 
a cco rdance w i t h t h e p r o v i s i o n s o f t h i s A g r e e m e n t , •-

: i n c l u d i n g - w i t h o u t l i m i t a t i o n . S tandard* E n d o r s e j n e n t . . 
No. L15 .1 • ' • . 

our.7.r̂ «;,,ss)r:̂ ikt<j*i;?)ts-i::;̂ ?aB;';:S33^^ 
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MLrP'10eT2Ack..NJ. 

STATE OP NEW YORK 

COUNTY OF NEW YORK 

Ontbla ^ d>y ol X ' ^ ^ ^ S ^ f i ^ i ^ ^ ^ ' , 1936, bcfcm n ^ ibe •ub«aa>CT,»MutyptibBe 

ofNvwYork ,pcnoiuiljrippctfcd Anthony J , ToeEol t , 
the D i r e c t o r of Marine Terminals oincranAaUwritt'or 
New York wad N c w i o w y , who i v a ntbflcd U (he penoovriio basi^acd th« witlilatomuacM;«icI,IIuvitt | 
flrrt made kiiown to U n tbe eonuata Ifaercof, be did Mfcnowledge that be tlgned. Wiled wbb tbe ooiponfe aea( 
u d ^Bvcrcd the u m e u ludi officer «fore«idd utd tiut the within bulbuQicnt b the vohmU^ Kl-ep^ ^ecd of 

" • 0 ^ corpiiintlonriiiade^vrttte of-the*uthoiity^>f tt»,Bo«d.«f C M 

^C«flJ#lt<^^V. 1| 

STATE o r CALIF03OTIA 

COUNTY OF LOS AHGEIES 1-
(noteiiU aol and ttamp) 

CLSAHOU •. MOItPHY 
Halftrv Patlfc, SUi- ô  Saw Yo/* 

OuilifttJ Iti M«̂» Vfltk OowMy . 

On thb J 5"*^** <I»V«' O c T O a e ^ ,1976 .befortme.thcfidncriber.anoiwypHbUc 

of Cal ifornia . pcnoaelly apiH^cd I , M a k i n o ..s. 
. tbc . I Pretidentof 

Toyota Motor Sales , U.S.A,, I n c . , 
.. who I utt n tb fkd tt the pciwa who hat 

«(tted th« wiihla hu t runod ; and I havtt^ flrit nude kaowo lo him the eoatenta thcRof, he did ackamvlcdgc 
that he dgncd. icakd widt the cMponte wal and detivorcd the <aa»e at tuch offkCT afonaaid «id that lb* within 
iiuerumcirt !• the w^untary act and deed id tuch corponlfcw, made by vhtue of the 8uthority^,ptJt» Bowd of 
Dheclora. 

OFFICIAL SEAL 1 
JACQUELYN PERA 

NOTASY PUbUC . CALmONlA . 
1C» AMC£L£S 0»^4TY 

iaa^*^ My twnm. i ^ w UN 27, Vm , 

ic came aa auch officer alorcaaid «id that lb* withii 
in, made by vhtue of the autbority^,pLUi Board 0 

(^tarUl aeal^d a t a m i ^ 

^""rT«v55?^v^3^§ 



Leasa No. L-NS-900 
Supplament No. 1 

SUPPLEMENTAL AGREEMENT 

THIS AGHEEHENT, made as of December 13, 1976, by and 
between TBE POST AUTHORITY OF NEW YORK AND NEW JERSEY, hereinafter 
called "the Port Authority" and TOYOTA MOTOR SALES, U.S.A., INC., 
hereinafter called "the Lessee", 

WITNESSETH, Thati 

WHEREAS, heretofore and as of September 18, 1976, the 
Port Authority and the Lessee entered into an agreement of lease 
covering prranises at Port Newark, in the City of Newark, in the 
County of Essex and State of New Jersey, and hereinafter, as the 
said agreement of lease may have been heretofore amended, modified 
and supplemented callad "the Lease"; and 

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

NOW, THEREFORE, for and in consideration of the foregoing, 
and of the covenants and agreooents herein contained, the Port 
Authority and tha Lessee hereby agree as follows: 

1. The date: "December 31, 1976" appearing in Special 
Endorsement No. 9 to the Lease shall be deemed to have been 
deleted, and the date: "February 15, 1977" shall be deemed to 
have bean substituted therefor. 

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

3. The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Supplemental Agree
ment and that there Is no broker who is or may ba entitled to be 
pai-dr̂ â coznmi'Bsion in connection*^therewith;—The~ Lessee~shsll 
indemnify and save harmless the Port Authority of and from all 
claims for commission or brokerage made by any and all persons, 
firms or corporations whatsoever for services rendered to the 
Lessee in connection with the negotiation and execution of this 
Supplemental Agreement. 



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

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

IN WITNESS WHEItEOF, 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 

ATTEST: 

k^^ , ^ j i ( i f j i Q 

(Corporate 

A P P R O V.U 

FORM •fEHMS - y ^ 

2 . 



PCX. 10600.1 (Ack . . (k>rp.. H . J . ) 

STATB OP NEW YORK 

COIJNTT OF SEV YORK 
aa. 

'U On t h i a / y ^ da7 of y^*"**^!^ , 197/ , 
before Be« the aubscrlber^ a not&ry publfe of Hqw York* personal ly 
Appaftred Anthony J . Tozsoll 
the Director of Marine Terminals of The 
Rir t Authority of Wev Yoric and Vav Jeraey, who I aa a a t l a f l a d l a 
tha parson WIID has algnad t h s within Inatrumant] and X having 
f i r a t Mads known to h la tha contsnta tharaof, ha did aoknowladga 
t h a t he al^ptad* aaaled with tha eoxporata aeal and del lvarad tba 
aaa» aa auoh o f f i ce r aforaaald and tha t tha within Ina t ruaant l a 
tha voluntary ac t and dead of aueh corporatlon» made by v i r t u e 
of the au thor i ty of I t a Board of Comla alone r a . 

(not;ariai aea i and ataapr) J 
lUANOH a UUIfMT 

Nrfary P.Mte. 5t . t - ir' N.w Yarl 
No. i i - u i i i i ; 

OaallXtd In M.w y.rl i Counlv 
CMimltilMi E jpWi M«rcfc 30, 1171 

T 
aa. 

STA1S OP CALIFORNIA 

COUSTY OP LOS ANGELES ] 

On th ia ^ 2 3 « b a^y of December , 1976 
before a a . tha aubacrlber* a notary public of Cal i fornia 
pereonally s p e a r e d />{\\e U-Gies i - t , / . ^ 

the ^ V i c e President of 
Toyota Motor Salel9V~ U.S.A., I n c . , 

. jrho- X-aa-sa t l s— 
fled I s tha paraon who haa a l ined tha within Instrument; and Z 
having f i r a t nada known to h la the contents thereof, he did 
acknowledge t h a t he slewed* aaaled with tha corporate aea l and 
delivered the aame aa such of f ice r aforeoaldi and t h a t the within 
Ins t ruaant i s the voluntary act and deed of such corporat ion, 
made by v i r tue of the au thor i ty of I ta Baard of Dlrac tora . 

^^^affi'^^ ^^ ' 
V %^ 
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1 Lease Ko. L-NS-900 
, Supplement No, 2 

• 

SUPFLEHENTAL AGREEMENT 

THIS AGREEMENT, made as of December 27, 1976, 
by and between THE PORT AUTHORITY OF HEW YORK AND NEW JERSEY, 
hereinafter called "the Port Authority", and TOYOTA MOTOR 
SALES, U.S.A., INC., hereinafter called "the Lessee", 

WITNESSETH, That; 

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

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

NOW, THEREFORE, for and in consideration of the 
foregoing, and of the covenants and agreements herein contained, 
the Port Authority and the Lessee hereby agree as followsi 

1. In addition to the premises heretofore let 
to the Lessee under the Lease,, the letting under which shall 
continue in full force and effect, subject to and in accordance 
with all the terms, provisions, covenants and conditions 
of the Lease as amended by this Supplemental Agreement, 
the Port Authority hereby lets to the Lessee and the Lessee 
hereby hires and takes from the Fort Authority, at Port Newark 
aforesaid, the open area shown in stipple on a sketch hereto 
attached, hereby made a part hereof and marked "Bxhibit A-8", 
together with the buildings, structures, fixtures, Improvements 
and other property, if any, of the Port Authority located 
or to be located therein or thereon, the said open area, 
buildings, structures, fixtures, improvements and other property 

"to-become-a-pg^t-of—the^premiaes under the Lease, let to 
the Lessee subject to and in accordance wTtft arT̂ t̂hfe—texras-j——~ 

/lyOj'Cj/JS-ft^ /<f' 



i V. 
proviaions, covenants and conditions of the Lease as amended 
by this Supplemental Agreement, at 12:01 o'clock A.M., on 
December 29, 1976 and the letting thereof to expire, unless 
sooner terminated in accordance with the provisions of the 
Lease as amended by thia Supplemental Agreement, or otherwise, 
at 11:59 o'clock P.M. on December 31, 1976, and to continue 
from month to month thereafter 4s a periodical tenancy, 
provided; however, that the Port Authority shall have the 
right to terminate the letting of the preraises shown on 
Exhibit A-8 at any tirae without cause by thirty (30) days' 
notice to tbe Lessee; and provided further, that the letting 
of the portion of the preraises shown on Exhibit A-S, unless 
sooner terminated, in accordance with the provisions of 
the Lease as amended by this Supplemental Agreement, or 
otherwise, shall expire, without other, separate or further 
notice from or to either the Port Authority or the Lessee, 
at 11:59 o'clock P.M. on February 28, 1977. 

2. in addition to all other payments to be made 
by the Lessee to the Port Authority under the Lease as amended 
by this Supplemental Agreement, whether on account-of basic 
rental or on other accounts, the Lessee shall pay the Port 
Authority a basic rental for the portion of the premises 
shown on Exhibit A-8 at the monthly rate of Eight Thousand 
Three Hundred Fourteen Dollars and Eighty-three Cents ($8,314.63) 
payable in that amount in full in advance on January 1, 
1977 and on the first day of elch and every calendar month 
thereafter during the continuance under the Lease of the 
letting of the portion of the premises shown on Exhibit A-B, 
and payable in the amount of Eight Hundred Four Dollars 
and Sixty-six Cents ($804.66) on December 29, 1976. 

3. The provisions of Standard Endorsement No. L27.5, 
attached hereto and hereby made a pact hereof, shall apply 
to the portion of the premises shown on Exhibit A-8. 

4. With respect to the portion of the premises 
shown on Exhibit A-8, the Lessee recognizes that there is 
no fence along the westerly side of the perimeter of the 
premises and the Lessee further recognizes that the Port 
Authority has no present intention of erecting such a fence 
or other structure during the term of the letting hereunder. 
Without altering or limiting any other provision of the 
Lease, the Lessee shall indemnify and hold the Port Authority 
harmless from all claims, awards, damages and costs including 
counsel fees and all other expenses of any kind whatsoever 

"growi'Sg~W3t-nQf-any-accident-or^-ingucy-tOLAnv.person or PergonB_ 
and damage to property occasioned wholly or in part by any 
acts or omissions on the part of the Lessee, its agents, 
servants, employees, invitees, licensees and permittees 
occurring off the premises in the open area Immediately 
adjoining the premises shown on Exhibit A-8, or elsewhere 
at the Facility. 

- 2 -
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lessee 

5. As hereby amended, all the terms, provisions, 
covenants and conditions oftthe Lease shall continue in 
full force and effect. . -

6. The Lessee represents and warrants that no 
broker has been concerned in the negotiation of this Supple
mental Agreement and that there is no broker who is or may 
be entitled to be paid a 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 serviceET^n connection with the negotiation and execution 
of this Supplemental Agreement. 

5 ^ 7. Neither the Commissioners of the Port Authority 
j t i k nor any of them, nor any officer, agent or employee thereof, 
^^•~^ shall be charged personally by the Lessee with any liability, 

or held liable to the Lessee under any term or provision 
of this Supplemental Agreement, or because of its execution 
or attempted execution, or because of any breach, or attempted 
or alleged breach thereof. 

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

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

ATTEST: 

\ ^ . . : . ^ ( ^ -

ASSlSXiS'i 

ATTEST: 

l / ^ ^ ^ y ^ ^ ^ . ^ 0 

THE PORT AUTHORITY OP NEW YORK 
AND NEW. JERSEY a 

(T i t l e ) DirecJt6r tff^Marine Terminals 
(Seal) '. 

TOYOTA MOTOR 

WAe Pres ld 
(Corpsritfe Seal) 

APPROVEO: 
TEHMg I 



(a) if at any time the Lessee shall become entitled to an 
abatement of basic rental under the proviaions of thia Agreement 
or otherwise, auch abatement shall be computed as follows: 

(1) For each square foot of usable open area the use 
of which ia denied to the Leasee, at tha monthly rate 
of . $ 0.0233 

(2) For each square foot of usable covered area tha 
use of which is denied to the Leaaee, at the monthly rata 
of $ no abatement 

(b) If no rates are filled in above than tba abatement of 
basic rental shall be made on an equitable baais, giving effect to 
the amount and character of tha area tha use of which'Is denied the 
h B m a ^ e , as compared with t h e entire a r e a of auch character included 
in the premises. 

(o) If an exemption amount is fixed in thia Agreement, It shall 
l̂ a reduced in the soma proportion as tha total basic rental is abated. 

(d) For tha purposes of this Endoraeroant, tha number of square 
feet of covered area shall be computed as followsi by measuring from 
the Inside surface of outer building walls to tha surface of tha 
public area aide, or of tha non-axcluaive area side, as the case may 
require, of all partitions separating the area maaaured from adjoining 
areas designated for tha use of the public or for use by the Lessee 
in common with others, and to the canter of partitions separating the 
area measured from adjoining area exclusively used by othersi no de
duction will ba made for columns, partitiona, pilasters or projections 
necessary to the building and contained within the area maaaured. 
Permanent partitions enclosing elevator ahafta, stairs, fira towers, 
vents, pipe shafts, meter closati, fluea, stacks and any vertical 
shafts have the same relation to tha area maaaured as do outer 
building walla. 

(e) In the event that during the term pf the letting under this 
Agreement the Leaaee shall be partially evicted (actually or con
structively) and ahall remain in posaession of the premiaes or the 
balance thereof, tha Leasee agrees that notwithstanding it might have 
tha right to suspend payment of the rent in the absence of this pro
vision, it will pay at the times and in the manner herein provided, 
the full basic rental leas only an abatement thereof computed in 
accordance with the_above, 

Standard Endorsement No. L27.5 

Abatement 

All Marine Terminals 

8/29/69 

:^"^S5^;;^Bg^^i:rf^^^^gl^^^S^K^^^^K51§8SS?S •' '• 
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PCL 10600.1 (Ack., Corp., N.^.) 

STATE OP MEW YORK 

COUNTY OP HEW YORK 
S 8 « 

Z ^ ^ . on th i s / ^ ^ day of . / / I M A ^ , 197 7 , 
before ma, the subscriber, a notary public of New York, personally 
appeared Anthony J . Tozzoll 
the Director'of Marine Terminals of The 
Bart Authority of New York and Hew Jersey, who I am sa t i s f i ed i s 
the person who has signed the within instrument; and I having 
f i r a t made known to him the contents thereof, he did acknowledge 
tha t ha signed, sealed with the corporate seal and delivered tha 
same as such off icer aforesaid and tha t tha within Instrument Is 
tha voluntary act and deed of such corporation, made by vi r tue 
of tha authori ty of I ta Bsard of Commlsslonara. 

seal one 
ELEANOIE B. MURrHY 

Notary Pi'blic. Slur- RF Naw 

CuallRetl la N i w Yark Cousty 
C«flirniis(On L i p i r t t Marcit 30, I 9 7 l 

STATE OP CALIFORNIA 

COUNTy OF LOS ANGELES 
as 

On th i s 9+K. day of fef^ru^ru January— | « ^97 7 « 
California 

President of 

before me, the subsc^ber , a notary public of 
personally sppeareir - ^ 
^ a i e U. C/ieSTZ-r the Tice 

Toyota Motor Sales, U.S.A., I nc . , who I am satia-
fled i s the parson who has signed the within instrument; and I 

.bfi«lngJClrat_inadfi_JtoQWLtaJtilfflJtbftj:QatfiDtfl_Jihftre^ 
acknowledge that he signed, sealed with the corporate seal and 
delivered the same as such off icer aforesaid, and that tha within 
instrument i s tha voluntary act and deed of auch corporation, 
made by vir tue of the authority of i t s Board of Dlrectora 
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•4gwwii«Bt: vbotee 

.or.ve|Eti^^aEt^»i^i»tj|,^:>^4hS»!*^ 
b^hal^fi^!cy^i:^tJi'--tS^ 
agrees'-'"-thkfevno. repr^soentatiiobis; 6t'- 'weurrantiiteB. shallJ-^:Mb)j|S;iBi5";!-^ ;• 

or-:4itJti^s;/fltippi(ft^ , ''-'i'--^''rJ^B/y-'^ ':-.--.--̂ -̂''̂ -̂''̂ -

' " ^ ^ - • . : - ^ t ' \ : - \ y . i • • • • ' • • - • • . : : ; . , • • ' • • • . . : . . • * • • , . ' '•'•'-. ^ • : - ' - } ' : ! , s ? t : . ^ - y y ; : . r - : ^ , ' x ^ - \ - ^ ^ ^ ^ 

have .exj9^ti^.:t1ieSe:''ipre*ioK*t^ \afii.'0^;'''fc&^^^^8J6«iifiiJtst • 

T ^ :PO»F ^AUTflORtTY OF NEW YORK 

Byd^L: 

i'^itle) 
J^iractor, ffloj-ine- IJ trminaU 

ATTEST I'. 

$2^ 

TOYOTA .&IOTOH SALES, ^;S;A,:,- IKC, 

(Title) 
(Corporate Soal): 

- • • 2 ; : . r . 

- . , 'r -• V . - . - •••• • 
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PCL 10600 .1 {Ack., C o r p . , N.J- . ) 

STATE OP NEW YORK 

COUNTY OF NEW YORK 
s s . 

day o t ff ^ , 197^^ , 
notary public of New York, pereona l ly 

• On t h i s 
before me, the BUbecrlber, 

Itort Authori ty of New York; and New Jersey , who I am s a t i s f i e d i s 
the person who has signed the wi th in inst rument; and I having 
f i r s t made Icnown to him the con ten t s thereof, he did acknowledge 
t h a t he signed, sealed with the corporate s e a l and del ivered the 
same as^such o f f i ce r a foresa id and t h a t the wi th in Instrument la 
the voluntary ac t and deed of such corpora t ion , made by v i r tue 
of the a u t h o r i t y of i t s Board of Commissioners. 

s^pnpj 

STATE OP 

couNry OP 

On t h i s 
before me, the 

s s . 

day of 
subscribers^ a no tary public of 

persona l ly appeared >/ G ' \ e . ^ - z J 
' the President of 

who I am. s a t l ^ 
£ied-l-8-^he-perfion-who-hfts--s-igned-^Jhe--wii7hlrrilTs1^rament; and"T ' 
having f i r s t made known to him the contents thereof , he did 
acknowledge tha t he signed, sealed with the corporate seal and 
de l ivered the some as such 'o f f l ce r a foresa id , and t h a t the wi th in 
instrument i s the voluntary ac t and deed of such corpora t ion , 
made by v i r t u e of the a u t h o r i t y of i t a Board of Di rec tors , 
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Lgaee Ko. L-NS-900 
, Si^plement No. 3 

SUPPLEMENTAL A(3REEMENT 

THIS AGREEMENT, made as of February l4, 1977* by and 
between THE PORT AUTHORITY OP NEW YORK AND NEW JERSEY, herein
after called "the Port Authority" and. TOYOTA MOTOR SALES, U.S.A., 
INC., hereinafter called "the Leasee", 

WITNESSETH, That: 

WHEREAS, heretofore and as of September 16, 1976, the 
Port Authority and tha Lessee entered into an agreement of lease 
covering premises at Fort Newark, In the City of Newark, in the 
County Of Essex and Stata of New Jersey, and hereinafter, as the. 
said agreement of lease has been heretofore amended, modified 
and supplemented, called "the Lease"; and 

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

NOW, THEREFORE, for and in consideration of the foregoing, 
and of the covenants and agreemeints herein contained, the Port 
Authority and the Lessee hereby agree as follows: 

1, The date: "December 31, 1976" appearing in Special 
Endorsement No. 9 to the Lease, heretofore changed to read; 
"February 15j 1977". shall be deemed to have been deleted, and the 
date: "u$y 1, 1977" shall be deemed to have been substituted therefor. 

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

3, The leasee represents and warrants thatjao broker has 
been concerned In the negotiation of this Supplemental Agreement 
and that there la 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 peraons, firms or corporations what
soever for services In connection with the negotiation and execution 
of this Supplemental Agreement*. 

- 1 -
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4; Neither the commisi^oners of the Port Authority 
nor any of them, nor any officer, agent or ert̂ lpyee :thefeof, 
shall be charged personally by. the^Lessee with any liability, 
or held liable to the Lessee under any. term or provision of 
this Supplemental Agreement,, or because of its execution or 
attempted execution, or because of any breach, or attempted 
or alleged breach thereof. 

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

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

A A:,:J) THE PORT AUTHORITY OF NEW YORK 
AND NBWJ^SJy 

IBIKSmniStY 

ATTEST: 

y^.^ . ,^^<^.^ 
(Corporate Seal) 

- 2 -
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PCL 1 0 6 0 0 . 1 ( A c k , , C o r p . , N . J : ) 

STATE OF irew YORK 

COUHTY OF NEW YORK 
S S . 

• 1977-1 
f Nsw Yorkf psNonally 

On thii ^ ^ day of 
bafora ns, the subscriber, a notary public 
appeared Anthony J. Tozzoll 
tne Director of Marine Terminals Of IhS 
Bort Authority of Wsw York and New Jsrsey, who I sm satlaflad is 
ths person who has signed ths within Instrumenti and I having 
first Bads known to him ths eOntsnts thereof, he did aekEovladgs 
that ha signed* ssalsd with ths corporate seal snd dellvarad tha 
ssms as sooh officer aforssald snd that ths within instnasat la 
ths voluntary act and dssd of such corporation, made by vlirtus 
of tha authority of Its Board of (kMBolsilonsrs. 

ss. 

EUANOKE I . MURPHY ^ 
Not«»y P"V!i'. ^ ' ' ' • - «< Now YotV 

f No. ]1 .<&32I ]7 
/ p u . l i f l o ^ in N«w Y;r!( County 

^ / Ceoiniiiloa £xpirat March 30, iSZtt 

BTAT« OF CAk:\FCRN5lA. ) 

COUNTS 01̂  i x 5 ^t06pL£^ 
On t h l a ^ i ' 2 ' ^ day of--^ M ^ V ^ ̂ ^ ^ 

before DMI the subscriber, a notary public of California 
pereonally appearediX^\e L , GateSX.) , i. ^ 

^ - the V l ^ President of 
. Toyota Motor Sales , n . s ;A . , I n c . , 

who I am s a t l s -
f lsd~l8 -tha-person^who-has-signed- ths-within- ' lnBtnunent^and-r 
having f i r s t nads known to hla tha contents thereof, hs did 
acknowledge that he signed, sealed with the corporate sea l and 
delivered tha same as such off icer aforesaid, and that the within 
instrument la the voluntary act and deed of auch corporation, 
made by vi r tue of the authori ty of i t a Bsard of Dlrectora. < 

OFFICIAL SEAL 
JACQUEIYN PERA 

NOTARY PUBUC • CAIIFOMIA 
105 ANGELK COUNTY ' 
Mtnni. i rp l fw JJW Z7,19791 

.ma. 
ana stamps 

•}:^:'.:::^-3^^^^^^^m^x^m^w^'^m^^^M^^.^mti 
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Leas© »o. L-NS-900 
Supplomeht No.-6 

SUPPLEMENTAL AGREEHENT 

THIS AGREEMENT, made as of April 28, 1977, by. and 
between THE PORT AUTHORITY OP NEW YORK AND NEW JERSEY, herein
after called "the Port Authority", and ffOYOTA MOTOR SALES, U.S.A,, 
INC., hereinafter called ."the Lessee", 

WITNESSETH, That: 

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

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

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

1, In addition to the premises heretofore let to the 
Lessee under the Lease, the letting under which shall continue in 
full force and effect, subject to and in accordance with all the 
terms, provisions, covenants and conditions of the Lease as amended 
by this Supplemental Agreeraent, the Port Authority hereby lets to 
the Lessee and the Lessee hereby hires and takes.from the Port 
Authority, at Port Newark aforesaid, the open area shown in stipple 
on the sketcdi hereto attached, hereby made a part hereof and marked 
"Exhibit A-9", together with the buildings, structures, fixtures, 
improvements and other property, if any, of the Port Authority 
located or to be located therein or thereon, the said open area, 
buildings, structures, fixtures, improvements and other property 
to become a part of the premises under the Lease, let to the 
Lessee subject to and in accordance with all the terms, provisions, 
covenants and conditions of the Lease as amended by this Supple
mental Agreement, for a period comiQencing at 12t01 o'clock A.M., on 
May 16, 1977, expiring, unless sooner terminated in accordance with '. 
the provisions of the Xtease as amended by this Supplemental Agree
ment, or otherwise, at 11:59 o'clock P.M. on May 31,. 1977, and 
continuing from month to month thereafter as a periodical tenancy, 

) X - A— 
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provided, however, that the Port Authority- shall have the fight 
to terminate the letting of. the premises shoiwn on Exhihit A-9 
at any time without cause by thirt;̂  (30) days' notice to the 
Lessee; and provided further, that the Letting of the portion of 
the premises shown on Exhibit A-9, unless sooner terminated, in 
accordance with the provisions of the Lease as amended by this 
Supplemental Agreement, or otherwise, shall expire, without other, 
separate or further notice from or to either the Port Authority 
or the Lessee, at 11:59 o'clock P.M. on December 31, 1977. 

2. In addition to all other payments to be made by the 
Lessee to the Port Authority under the Lease aa amended by this 
Supplemental Agreement, whether on account of basic rental or on 
other accounts, the Lessee shall pay the Port Authority.a basic 
rental for the portion of the premises shown on Exhibit A-9- at tbfi 
monthly rate of Nine Thousand Seven Hundred Sixty-five Dollsirs and 
Fifty-eight Cents ($9,765.58) payable in that amount in full in 
advance on June 1, 1977 and on the first day of each and every calendar 
month thereafter during the continuance under the Lease of the letting 
of the portion of the premises shown on Exhibit A-&, and.in the 
amount of Five Thousand Forty Dollars and Twenty-nine Cents ($5,040.29) 
payable on May 16, 1977. 

3. The provisions of Standard Endorsement L27.5 attached 
hereto and hereby made a part hereof, shall apply to the portion 
of the premises shown on Exhibit A-9. 

4. Notwithstanding any term or provision of the Lease, 
letting of the portion of the premises shown on Exhibit A-8 
shall expire at 11:59 o'clock P.M. on May 15, 1977. 

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

6. The Lessee represents and warranta that no broker 
has been concerned in the negotiation of this Supplemental 
Agreement and that there is no broker who ia or may be entitled 
to be paid a conmiission in connection therewith. The Lessee . 
shall indemnify and save harmless the Port Authority of and from 
all claims for commission or brokerage made ̂ ^any and all peraons, 
firms' or corporations whatsoever for service^^n connection with • i 
the negotiation and execution of this Supplemental Agreeraent. //I 

^ Y€Y^)reA 4o H\^ IgSSfi^ 
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'7. neither the Commissioners of the Port Authority 
nor any of them, nor any of fiber, agent or. employee thereof, 
shall be charged personally, by the' Lessee with any liability, 
or held liable to the Lessee under any term or provision of 
this Supplemental Agreement, or because .of its execution or 
attempted execution,, or. because of any. breach, or attempted 
or alleged breach thereof. 

8. . This Supplemental Agreranent,. together with the 
Lease (to which it is aup^lemen^ary). constitiites the entire 
agreement between the Port Authority and .the Leasee on the 
isubject matter, and may. not be changed, modified, discharged 
or extended except by instrument ih writing duly executeii on 
behalf of both the Port Authority and the Lessee. The Lesaee 
agrees that no representations or warranties ahall be binding 
upon the Port Authority unless expressed in writing in. the Lease' 
or in this Supplemental Agreement. 

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

ST; 

igliCiHE'IUSX-

ATTEST: 

V - , ^ - ^ ^ ^ j ^ 

THE POET AUTHORITY OF NEW .YORK 
AND NEW "JERSEY 

h 
( T i t l e ) w=-. 

( S e a l ) 

Byv 

. TOYOTA MOTO^ S 

.(T.i>£ler 
(Corporate S e a l 

• - . 3- -
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(a) If at any tln» the Leasee shall become entitled to an 
abatement of basic rental under the provisions of this Agraemant 
oc otherwise, such abatement shall ba'computed as followsi 

(1) For each aguora foot of usable open area the use 
of which ia denied to tha Leaaee, at the monthly rate 
of . $ c.og^3 

(2) For each square foot of usable covered area the 
use of which la denied to tha Lessaa, at the. monthly rate 
of • $- no abatement 

(b) If ho rates are filled in above then the abatement of 
basic rental shall bs made on an equitable basis, giving effect to 
the oatount and character of the area the use of «^ich'is denied the 
Lessee, as compared with tbe entice area of such character Included ' 
in the premises. 

(c) If an exemption amount ia fixed in thia Agreement., it shall 
b« reduced in tha some proportion as tfhe total basic rental is abated. 

(d) Foe the purposes of this Bndoceenant, tha nunbar of square 
feet of covered aces shall be computed as follows) by aaasoriag from 
the Inaide surfacs of outer bulldingf walle to the atirfaoe of the 
public area side, or of the non-axclusiva area side, as tha case nay 
require, of all partitions separating the area maaaured from adjoining 
araaa designated foe the use of tha public or for tiaa by the Lessee 
in coiUDon with others, and to tha canter of partitions sepacatlng the 
eras neaaurad from adjoining area excluaively used by othersj no de
duction will ba made for columns, partitions, pilaatera or projaotioos 
naceaaary to tha building and contained within tha area maaaured. 
Pacmonant partitions enclosing elevator ahafta, ataice, fire towers, 
vents, pipe shafts, meter cloaeta, fluaa, atacka and any vertical 
ahaftS'have the same relation to the area maaaured as do outer 
building walls. 

(o) In tha event that during the term of the letting under this 
Agraemant the Laasea shall be partially evicted (actually or con
structively) and shall remain in posaeaaion of the premiaes or the 
balance thereof, tha Lesaee agrees that notwithstanding it might have 
the right to suspend payment of the rent in tha absence of this pro
vision, it will pay at the tines and in the manner herein provided, 
the full basic rental less only an obatenent thereof computed in 
accordance with the above. 

Standard Endorsement No. X.27.5 

Abatement 

All Marine Terminals 

8/29/69 
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PCL 10600.1 (Ack., Corp., K.J.) 

STATE OF NEW YORK 

COUNTY OF NEW YORK 

On thii 

as. 

^ ^ day of 1977 
before me, the subscriber, a notary pub l i c of New York, pafsona^ly 
appeared Anthony J . Tozzoll 
the Director of Marine Terminals of Ths 
Ibr t Authority of Hew York snd New Jerssy, who I an sat laf led i s 
the person who has signed the within Instrument] snd I having 
f i r s t sttds known to Mm the contents thereof, he did acknowledge 
that he algnsd, t sa l sd with ths corporate seal and dellvarad the 
SSBS as sueh off icer aforesaid and tha t the within InstTuaaat la 
the voluntary act and dssd of such corporation, made by vir tue 
of ths authori ty of I t s Board of Commlsslonsrs. 

(no ta r ia l 1 

flTA« -O? CALIFOENIA 

EUANOKE i . UUSPHY 

No. 31.4«2837 

CoinU«l«i ExpW« M«ch 30, ( " » . 

8S. 

COWTY OF XOS AWGEIES ) ' 

On t h l s u / / ^ ^ day of ^ ^ Y , 197 7 , 
before me, the subscriber, a notary public of California 
personally appeared i > ^ , j ~ 
y ^ ^ ^ G/ 'a^zL the ( / i t e - Presldsnt of 

Toyota Motor Sales, -U.S.A.j I n c . , 
who I ta sat l i -

d-ls-tha_parson_whD_Jiafl_fllgMd_fehrj*lthliiJjiftt^ 
having f i r s t made known to him the contents thereof, he did 
acknowledge that he signed, sealed with the corporate seal and 
delivered the same as such'offlcer aforesaid, snd t h a t the within 
Instrunsnt i s the voluntary act and deed o t such corporation, 
mads by vir tue of the authori ty of I t s Bsard of Directors* 

•^•^-r ' • 

" - ^ • ^ U ^ ^ ^ ^ l J 

OFFICIAL SEAL 
PATRICK J. McGILL 

NOTASy PU5LIC -; CAUFOBNIA 

LGS AWCLES COUtW 
Wy comm. wpi fM 0;C 5, 1D80 

^,^>^hotariai s a i l And ^tAia^ 
^ 5 . 
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Lease No. L-NS-900 
Supplement No. 7 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of May 20, 1977, by and between 
THB PORT AUTHORITY OP NEW YORK AND NEW JERSEY, hereinafter called 
"the Port Authority" and ITOYQTA MOTOR SALES, U.S.A., INC., herein
after called "the Lessee", 

WITNESSETH, That: 

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

WHEREAS, in order to improve traffic flow to and in the 
vicinity of the premises under the Lease, the Port Authority and 
the Lessee desire to discontinue the letting as to a small portion 
of the area of the premises shown An Exhibit A-6 as heretofore 
attached to the Lease; and 

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

NOW, THEREFORE, for and in consideration of the foregoing, 
and of the covenants and agreements herein contained, the Port Autho
rity and the Lessee hereby agree as follows: 

1. The Port Authority hereby lets to the Lessee and the 
Lessee hereby hires and takes from the Port Authority, at Port 
Newajrk aforesaid, the open area shown in stipple on a sketch hereto 
attached, hereby made a part hereof, and marked "Exhibit A-6", the 
said Exhibit A-6 being distinguished from an earlier Exhibit so 
labeled which earlier Exhibit carried the date August 10, 1976, the 
present Exhibit A-6 carrying the date May 23, 1977, The area shown 
on Exhibit A-6 (5/23/77) and the structures, fixtures, improvements 
and other property, if any^ of the Port Authority located or to be 
located or constructed thereon shall become and thereafter be part 

-.1 -
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of thei premises under the Ij&as^,. as of 12:01 o'clock A.M. on May 23, 
1977, subject to and in accqrdaxice with all the terms, provisions, 
covenants and. conditions of 'the! Lease as amended by t̂his Supplemen
tal Agreement, In the event there is «uiy area! shown as a portion of 
the premises on Exhibit A-6 (8/10/76) not shown as a portion of the 
premises on Bxhlljit A-6 (5/23/77) the Lessee shall be deemed to have 
surrendered the letting as to the aaid portion of such premises as 
of 11:59 o'clock P.M. on May 23, 1977. 

2. Notwithstanding the provisions of paragraph (g) of 
Standard Endorsement No. 2 to the Lease, for the period commencing. 
May 23, 1977, the Xessee shall pay a basic rental for the portion 
of the premises shown on Exhibit A-& at the annual rate of Sixty-
nine Thousand Four Hundred Forty. Dollars and Pift^. Cents ($.69,440.50) 
payable in equal monthly installments each in the amount of Five 
Thousand Seven Hundred Eighty-six Dollars and Seventy-one Cents. 
($.5,786.71) and payable in that amount in full in advance on June .1, 
1977 and on the first day of each and every calendar month there
after during the: continuance of the letting of the portion of the 
premises shown on Exhibit A-6. Notwithstanding any. term or provision 
of the Lease as amended by. this Supplemental Agreement,: the basic 
rental for all premises shown on both forms of Exhibit A-6 for the 
month of May 1977 shall he the sum of Five Thousand Eight Hundred 
Thirty-si^e Dollars and Seventeen Cents ($5,836.17). 

3. As hereby amended, all the terms, provisions,: cove
nants and conditions of the Lease shall continue in full force and 
effect. 

4. The Lessee represerita and warrants that no broker 
has been concerned in the negotiation of this Supplemental Agree
ment and that there is no broker who is or may be entitled to be 
paid a commission in connection therewith. The Lessee shall indem
nify and save harmless the Port Authority of and from all claims for 
commission or brokerage made by any and all persons, firms or corpora
tions whatsoever for sefvice^in connection with the "negotiation and ^ ^ 
execution of this Supplemental Ai|reem<int.'j J- / i?. 4-L^ I ^ ^ C ^ C f ^ 

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

- 2 -
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Ŝ 

• G, ' This Su^lemental 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 hoth the Port Autho
rity and the Lessee. •. Ti^ Lessee agrees that no representations "or 
warranties shall be binding upon .the Port Authority unless expressed 
in writing in the Lease or in -this Supplemental Agreement. 

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

ATTEST: THE FORT AaTHORITY OF NEW YORK 
, AND NEW "JERSEY 

^ AS5ISTAHT ( T i t l e ) Di rec to j^of Marine Terminals 
' ' (Sea l ) . '-

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

Vice PreBident / v ^ 
(Corpo r ate(̂ £eaj»)' 

L-S. 

-. 3- -
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PCL 1 0 6 0 0 . 1 ( A c k . . C o r p . , H.J . . ) 

STATB OF HEW YORK 

COUNTY OF NEW YORK 
S S , 

^L O/ on t h i s "=̂ 6. day of V.̂ ĉVv , 1977 , 
before me, tha subacrlber, % notary public of New York» personally 
appsared . AnlOiony J.: .Tozzbli 
the Director .of Marine Teminals ^f ff̂ ^ 
Ibr t Authority of New York end New Jeraey, who I ant sa t i s f ied I s 
the person who has signed ths within Instrumentj and I having 
f i r s t sMkda known to hui the contents thereof, he did aoknowlsdgt 
that he signed, sealsd with the corporate seal and delivered tha 
SBoe aa sueh of f lcs r aforesaid snd tha t the within instrtinsnt I s 
the voluntary act and deed of sueh corporation, made by vi r tus 
of the author i ty of I t s Board of Ciomnlssloners. 

STATE OP CALIFORNIA 

CLCAHOAE 1 . M U n r H T 
Not , rv PuUl i . St«»« o( Now York 

No. Ji^&iisar 
0u<IiCa<J in Ni». Tork County 

CoflunJuioB £jipW( March 30. I97B 

aa. 
COUNTY OF^LOS A.WCiQS ) 

On t h i s t / *? day of ty -»«=V »«'>^-«-^ ^ x^l 7 
before ma, the subscriber, a notary public of California 
psraonally appeared >/ 

i /^epTem bev-
illc of 

the \ / i c ^ President of 

: Toyota Motor Seaes, U.S.A., X n c , ^^0 I sm s a t i s -
fled i s the person who has algned the within Inatrument} and I 
having f l r e t made known to him the contanta thereof, he did 
acknowledge that he signed, sealed with the corporate seal and 
delivered the aame as such off icer aforeaald, and tha t the within 
inatrument la the voluntary act and deed of such corporation, 
made by vi r tue of the authori ty of i t a B3ard of Directors. 

OFFICIAL SEAL 

JACQUELYN PERA 
HOTABY PUBLIC - CAIIFORNIA v 

lOS ANGELES tOUMTY 
MV oiinm. ext>lr« JAH 27.1973 , 
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Lease Nov L-NS-900 . 
Supplement No. 8 

SUPPLEMENTAL AGREEHENT 

THIS AGREEMENT, made as of December 20, 1977, by cind 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, hereinafter 
called "the Port Authority"- and TOYOTA MOTOR SALES, U.S.A., INC, 
hereinafter called "the Lessee", 

WITNESSETH, That: 

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

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

NOW, THEREFORE, fOr and in consideration of the foregoing, 
and of the covenants and agreements herein contained, the Port Autho
rity and the Lessee hereby agree as follows: 

1. The Port Authority, hereby lets to the Lessee and the 
Lessee hereby hires and takes from the Port Authority, at Port 
Newark aforesaid, the open area shown in stipple on a sketch hereto 
attached, hereby raade a part hereof, and marked "Exhibit A-IO", 
together with the structures, fixtures, improvements and other 
property, if any, of the Port Authority located or to be located 
therein or thereon. The area shown on Exhibit A-10 and the 
structures, fixtures, improvements and other property, if any, of 
the Port Authority located or to be located or constructed thereon 
shall become and thereafter be part of the premises under the 
Lease, as of 12:01 o'clock A.M. on February 1, 1978, let to the 
Lessee subject to and in accordance with all the terms, provisions, 
covenants and conditions of the Lease as amended by this Supplemen
tal Agre«nent for a period then commencing, expiring, unless 
sooner terminated in accordance with the Lease or amended by this 
Supplemental Agreement or otherwise, at 11:59 o'clock P.M. on 
February 28, 1978, and continuing from=month to month thereafter 
as a periodical tenancy; provided, however, that the letting as 

- 1 -
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to the portion of the premises* shown on Exhibit A-10 shall expire, 
unless sooner terminated' in accordance with the provisions of the 
Lease as eimended by this Supplemental Agreeraent or otherwise, at 
11:59 o'clock P.M. on October. 31, 1978*, without other, further or 
separate notice from or to either the Port Authority or the Lessee. 

2. (a) Notwithstanding any term or provision of the 
Lease, the letting of the portion of the premises shown on Exhibit 
A-6 shall expire, without notice from or to either the Port Autho
rity or the Lessee, at 11:59 o'clock P.M. on January. 31, 1978, 
The Lessee shall not be required to pay basic rental for the said 
portion of the premises for the calendar month of January 1978, 
provided that during the said month the Lessee uses the said portion 
of the premises solely for the storage of goods belonging to the 
L e a a e e delivered to the said portion of the premises prior to 
January 1, 1978, makes no new delivery to the said portion of the, 
premises and fully clears and vacates the said portion of the 
premises on or before January. 31, 1978. 

(b) Notwithstanding any term or provision of the 
Lease, the letting as to that portion of the premises shown on 
Exhibit A-5 shall expire, without notice from or to either the Port 
Authority or the Lessee, at 11:59 o'clock P.M. on April 3D, 1978. 
The Lessee shall not be required l̂ o pay basic rental for the said 
portion of the premises for the calendar month of April, 1978, 
provided that during the said inonth the Lessee uses the said portion 
of the premises solely for the storage of goods belonging to the 
Lessee delivered t o t h e said portion of the premises prior to 
April 1, 1978, makes no new delivery to the said portion of the 
premises and fully clears and vacates the said portion of the 
premises on or before April 30, 1978. 

(c) Notwithstanding any term or provision of the 
Lease, the letting as to all portions of the premises shown on 
Exhibit A-7 shall expire at 11:59 o'clock P.M. on May. 31, 1978, 

. 3. The letting of the portion of the premises shown on 
Exhibit A-9 is hereby extended so that it .will expire, unless sooner 
terminated in accordance with the Lease as amended by this Supple
mental Agreement, or otherwise, at 11:59 o'clock P.M. on January. 31, 
1978 and the letting of the said portion of the preraises shall 
continue thereafter as a periodical tenancy from month to month, 
expiring however, unless sooner.terminated in accordance with the 
Lease as amended by this Supplemental Agreement, or otherwise, at 
11;59 o'clock P.M. on October. 31, 1978, without other, further or 
separate notice to or from either the Port Authority or the 
Lessee. 

- 2 -
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4. (a) .For the period commencing January 1, 1978,. :the 
Lessee shall pay a basic rental for. £ h e .portion of the premises 
shown on Exhibit A-9 at the monthly rate of Eight Thousand Seven 
Hmidred Nineteen Dollars and Twenty-seven Cents ($8,719:.27) payable 
in that amount in full in advance on January. 3, 1978,. on February. 1, 
1978, and on the first day of each and every, calendar month there
after during the continuance of the letting of the portions of the 
premises shown on Exhibit A-9. 

(b) For. the period commencing February 1, 1978,. the 
Lessee shall pay a basic rental, for the portion of the premises 
shown on Exhibit A-10 at the monthly rate of Two Thousand Three 
Hundred Four Dollars and Seventeen Cents ($2.,304.17) pay-^Ue in 
that amount in full in advance on February 1, 1978 and on the first 
day. of each and every calendar month thereafter during, the continuance 
of the getting of the portion of the premises ^hown on Exhibit A-10. 

(c) P;ayments to be made under, the provisions of this 
Section 4 shall he in addition to all payments otherwise to be made 
by. .the L e s s e e to the Port Authority under t h e Lease as amended by 
this Supplemental Agreement, whether on .account of. .basic rental or 
on Cither accounts. • ' 

.' 5. . The date: "December..31 r 1977'' appearing in 
paragraph .(h).(2). of Standard Endorsement No.: L32\4 to the Lease 
shall be deemed to have been changed .to read: "March. 31,: 1978". 

• 6, . The Port Authority, hereby lets to the Lessee and 
the Lessee hereby, hires and takes from the Port Authority the 
•areas shown on Exhibit A-1 and on Exhihit A^2, .together with .the 
fixtures, improvements and other property, of the Port Authority, 
if anŷ .-. thereon', ail' as. contemplated in Special Endor.sement No'.-'5 
to the Lease, cind subject .to .the .terms., provisions,, covenants and 
conditions of. .the Lease .as amended.by. .this Supplemental Agreement, 
except that the said letting shall commence .at 12:01 o'clock A.M. 
on August 1,: 1978, With regard to the area shown on Exhibit A!-3, 
the provisions of the said' Special Endorsement No," 5 ahall continue 
in full force and effect, except that the date: "August. 31, 1977" 
shall be deemed to have been deleted and replaced with the date: 
"May 31, 1879". 

• 7. . As hereby amended, all the terms, provisions,- cove
nants and conditions of the Lease shall continue in full force and 
effect. 

-. 3 -
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8. The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Supplemental Agree
ment and that there is no broker who is or may be entitled to be 
paid a commission.in connection therewith. The Lessee shall indem
nify and save harmless the Port Authority of and from all claims for 
commission or brokerage made by any and all persons, firms or corp
orations whatsoever for services rendered to the Lessee in connection 
with the negotiation and execution of this Supplemental Agreecoent. 

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 Less'ee with any lieibility, or held liable 
to the Lessee under any term or provision of this Supplemental Agree
ment, or because of its execution or attempted execution, or because 
of any breach, or attempted or alleged breach thereof. 

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

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

ATTEST: THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

( T i t l e ) D l r e c ^ r oayMayine Terminals 
(Seal) 

ATTEST: 

Assistant Secretary 
a-«S&^=5k:-

APPROVED: 

TOYOTA MOTOR SALES, U . S . , 

By»> 

FOffM T E R M * I 
- 4 -



ICL I0600-.i (Aek./^orp., N.J.) 

STATE OF NEW YORK 

COUNTY OF NEW YORK 
ss 

of 
% 1 9 7 8 , 

w York, personally 
On th ia - ^ . day of 

before me, the subscriber, a notary publ i 
appeared Anthony J . Tozzoll 
the Director of Marine Terminals °^ Th® 
Itort Authori-ty of New York and New Jersfty, who.. I am sa t i s f ied i s 
the person who has signed the within instruments and I having 
f i r s t made known to him the contents thereof, he did cusknowledge 
tha t he signed, sealed with the corporate sea l and delivered the 
aame as auch off icer aforesaid and tha t the within Instrument i s . 
the voluntary act and deed of such corporation, raade by vi r tue 
of the authori ty of I t s Board of Commlsaloners. 

„ ELEAHOHI B. MORPHY 
Notify PifMc, Sbts of Hew Vwli 

^ , „ to. 31-mZ837 -
Qaillllld In New Vorlt Counly 

Oommbflon Ex^lrai Mvcii 30, 1800 

STATE OF CALIFORNIA ' 

COUNTY OP LOS ANGELES 
S S . 

I n o •June on t h i s 2 ' ^ day of ^ ^ * ^ ^ ŷ  » ^97 8 
before me, the Bubacrlber, a notary public of C3UlFC)R^J\^^. 
personally appeared y Yale Gleszl, 

ths Vice President of 
Toyota Motor Sales, U.S.A., I n c . , 

. • - , - . who' r am sa t i s 
fied i s the person who has signed the within Instrument; and I 
having f i r s t made known to him the contents thereof, he did 
acknowledge tha t he signed, sealed with the corporate seal end 
delivered the same as such off icer aforesaid^ and tha t the within 
instrument Is tha voluntary act and deed of such corporation, 
mtfcde by vi r tue of the authori ty of i t s Board of Directors . 

f̂ . O F F I C I A L S E A L 
JACQl iELYM i'trSA 

NCfTABY PUBUt - CMIFORNIA 
LOS ANGtLES COUNTY 

My comm. expirn JAN 27,1979 
< 7 ^ = ^ 

, 1979J , 

'^W.;1t.•^K^v?*?^?^1«a5Ii?5^ir^ 
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FORM 6S 6873 

THIS SURRENDER SHALL HOT BE &ZHDIH6 UPON THE POST 
AtPPHOaiTY USTIL DULY EJtECUTED BY AN EXECUTIVE 
OFFICER THEREOF r AND DELIVERED TO THE TENANT 
OR LESSEE BY AS AUTHORIZED REPRESENTATIVE 

OF THB PORT AUTHORITY 

(SUPPLEMENT KO. 9) 

(Lease No. L-NS-900 } 
(Partial Surrender) 

THIS AGREEMENT, dated as of April 25 1Q78 » by and 
between THE PORT AUTHORITY OF NEW YORE AND NSW JERSEY (hereinafter 
called "the Port Authority"), and ̂ Y O T A MOTOR SALES, U.S.A., INC. 

(hQreina£ter called "the Tenant*), [ 

WITNESSETH, Thati 

WHEREAS, by lease dated as of September I8, 1976 » (which 
lease, as the sanie may have been supplemented and amenaed, la herein
after called "the Lease") the Port Authority let to the Tenant and 
the Tenant hired and took from tho Port Authority, StiK a torm t t a i i a^ 
on a raonth-to-mt>nth basis, premiaes at port Newark, Mewarfcj 
New Jersey 
as more-particularly descxibed in the Lease; and 

WHEREAS, the Tenant being presently in posaession under the 
Lease, desires to terminate its occupancy of the premises or of that 
part thereof shown -ia-Ofrlog-ow the Enhibiti i£ any, h«ret» attaohad,* 
hegaby madg a parfc hegeof.atid maakad "Ewhibit "—(the said 
premisea or part thereof, as the case may be, being hereinafter called 
"the premisea") , and to surrender the same to the Port Authority ef
fective April ^0 JL978 *̂= Hi59 o'clock P.H., which date 
and hour are nereln&fcer collectively called "the effective date"; and 

WHEREAS, the Fort Authority is willing to accept such 
surrender on the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in'consideration of the covenants and agree
ments herein contained, the Port Authority and the Tenant hereby agree 
as followsi 

1. The Tenant has granted, bargained, sold, surrendered 
and yielded up and doea by these presents grant, bargain, sell, 
surrender and yield up unto the Port Authority, its successors and . 
assigns, fort̂ ver, the premises and the term of years with respect 
thereto, unider the Lease yet to come and has given, granted and 
surrendered and by t)iese presents does give, grant and surrender 
to the Port Authority, its successors and assigns, all the rights, 
rights of renewal, licenses, privileges and options of the Tenant 
granted by the Lease with respect to the premises, all to the intent 

- 1 -
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and purpose that the aaid tenp under ,the Lease and the said rights 
of renewal, licenses,-privileges and options may be wholly merged,, 
extinguished and determined on the effective date, with the same 
force and effect as if tho said term were in and by the provisions 
of the Lease originally fixed to expire on the effective date; 

TO HAVE AND TO HOLD the same unto the Port Authority, its 
successors and asBlgns forever. 

2. The Tenant hereby covenants on behalf, of Itself, its 
successors and assigns that (a) It.has not done or suffered and will 
not do or suffer anything whereby the premises,, or tbe Tenant's 
leasehold therein* has been or .shall be encumbered as of the ef
fective date in any way whatsoever; (b) the Tenant is and will 
remain until the effective date the sole and absolute owner of the 
leasehold estate in the premises and of the rights, rights of. . 
renewal, licenses, privileges and options granted by the Lease with 
respe&t thereto and that the same are and will remain until the 
effective date free and clear of all liens and encumbrances of 
whatsoever nature; and (c) the Tenant has full right and power to 
make thia Agreement. 

3 . All promises, covenants, agreements and obligations 
of tha Tenant with respect to tha premiaes, under the Lease or 
otherwise, whlt^ under the provisions thereof would have matured 
upon the date originally fixed in the Lease for the expiration of 
tha term thereof, or upon the teicrainatlcm of the Lease prior to 
the said date, or within a stated period after expiration,or 
termination, shall notwithstanding such provisions, mature, upon 
the effective date and shall survive the execution and delivery of 
this Agreement._ 

4. The Tenant has released and discharged and does by 
these presents release and discharge the Port Authority from any 
and all obligations of every kind, past, present or future on the 
part of the Port Authority to be performed under the Lease with 
respect to the premiaes, except the Port Authority's obligation 
to refund the cash security or balance thereof, if any, remaining 
on deposit with the Port Authority. The Port Authority does by ' 
these presents release aAd discharge the Tenant from any and all 
obligations on the part of the Tenant to. be performed under the 
Lease with respect to the premiaea for that portion of the term 
subsequent to the effective date; It being understood that nothing • 
herein contained shall release, relieve or discharge the Tenant 
from any liability for rentals or for other charges that may be 
due or become due to the Port Authority for any period or periods 
prior to the effective date, or for breach of any other obligation 
on the Tenant's part to be performed under the Lease for or during 
such period or periods or maturing pursuant to paragraph 3 above. 

5. In consideration, of the making of this Agreement by 
the Port Authority and the above described release, the Tenant 
hereby agrees to terminate its occupancy of the premises jî d to 
deliver actual, physical possession of .the premisea to the'Port 
Authority, on or before the effective date, in the condition re
quired by the Lease upon surrender. The Tenant further agrees 
that it ahall remove from the premises, prior to the effective 
date, all equipment. Inventories, removable fixtures and other 
personal property of the Tenant or for which the Tenant is re
sponsible. With respect to any such property not so removed, the 
Port Authority may at Its option, as agent for the Tenant and at 
the risk and expense of the Tenant, remove such property to a 
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public warehouse or may retain the same in Its own possession and 
in either event, after the expiratlon'of thirty (30) days, may 
sell or consent to the sale of tbe same at a public auction; the 
proceeds of any such sale shall be applied first to the expenses 
of removal, sale and storage, and second to any sums owed by the 
Tenant to the Port Authority; any balance remaining shall be paid 
to the Tenant. The Tenant shall pay to the Port Authority any 
excess of the total cost of removal, storage and sale over the 
proceeds of sale. 

6. Other ProviBlons; 

The basic rental payable under the provisions 
of Section 4(b^ of Supplement No. 8 to the Lease 
shall not accrue after April 30, I978. 

, 7. Neither the Commissioners of the Port Authority nor any 
of then, nor any officer, agent or employee thereof, shall be charged 
personally by the Tenant with any liability or hold liable to it under 
any term or condition of this Agreement, or because of its execution or 
attempted execution or because of any breach or attempted or alleged 
breach thereof. The Tenant agrees that no representations or warranties 
with respect to this Agreement shall be binding upon the Port Authority 
unless expressed in writing herein. 

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

THE PORT AUTHORITY OP NEW YORE AND NEW JERSEY 

(Title) Pirectqfi/of taflne Termlnalfl 
(aeal) 

ATTEST BRXHZTHEXBi 

AsBlatant Secretary 

TOYOTA MOTOR SA] 

By y / " 

(T i t l e ) s / ^ ^ V K c ^ pres idontL / H 
^ ^ (seaD^/f 
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FORM 6S (Aok., N.J. C3472) 

STATE OP NSW YORE 

COUNTY or NEW YORK 
ss. l̂ . On this 4 ^ day of /V-^^- , 197S, before ma, 

the subscriber, a notary publio of New York, personally appeared 
Anthony J. Toazoll 
tha Director of Majrlne TormlnalP of The Port 
Authority of New York and Haw Jeraey, who I an satisfied Is the 
parson who has slgnad tha within Initrumentj and,, I having first 
Mtda kfWwn to him tha oontanta tharaof, he did acknowledge that 
h* aigfiad. sealed with U M oorporata seal and delivered the same 
as lucdi officer aforesaid, and that the within instrument is 
the voluntary act ottd dead of fuch corporation made by virtue of 
tha authority of its Board of Cemdsalonars. 

[notarial seal and staii^ 
aEAWnE B. HRFHy 

HDlair Pukilc. Salt D( Ui» York 
N». s i M s r ^ r 

QuDM ta H M Yirk Csanty 
'STATE OF CALXFOENIA ) ^ Comaiiiior i i f i m Uvcu )U. isaa-

) • « . * ^ 
COUNTY OF LOS ANGEI^S ) 

On t h U ^ Z n o - d a y of • " J ' - " ^ S . , 1978, before me, 
t he s u b s c r i b e r , a no ta ry p u b l i c of Ca l i fo rn i a , peraonal ly appeared 

the 
YaleGlBs^l Vice Pras idant of Toyota Motor S a l e s , U.S.A.^ I n c t , 

m o ^ a*) a a t l s f i a d i s t h e person who has signed the within Ins t ru - ' 
• a n t ; and, i having f i r s t made known t o him the contents thereof , 
ha d id aoknowladga t h a t ha s igned , sealed with the corpora te a e a l 
and da l iva rad tha sana aa auoh o f f i c e r aforeaaid,- and t h a t tha 
wi th in inatrumant l a tha voluntary ac t and deed of such corporat ion 
made by v i r t u e of t he a u t h o r i t y of I t s Board of D i r e c t o r s . 

OFFiaALSEAL 
JACQUELYN PERA 

lOS ANGJIU COUMV 

j n o t a u a T a e A and s tampr 

COUHTY o r 

Be I t ramamberad t h a t on t h i s day 
197 , before me, t h a • u b i c r l b a r , a notary pub l i c , 
p a r i o n a l l y appeared 
who I am s a t i s f i e d i a t h a person namad^jW^nd irtio exeouted tha wi th in 
inatrumenti and, I having Ci ra t Hda''*»u»m t o him tha contents thsraof, . 
he did acknowledge t h a t ha sioittf^ aaaled and del ivered the aame as 
h la vo lun ta ry a c t and dpsdT^or t h a v i sa and purposes t h e r e i n expreaaad, 

{nota r ia l a aa l and-ataiy^ 

Sai Xv;V:'^>?^;^pf^^St;^B^--sSsai.rJ^?^l ' 
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Lease No. L*NS-90O 
' Supplement No. 11 

SDPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of August 8, 1978, by and 
between THE PORT AUTHORITV OP NEW 3fORK AND NEW JERSEY, hereinafter 
called "the Port Authority" and fcpOYOTA. MOTOR SALES, U.S.A., INC., 
hereinafter called "the Lessee",̂ ^̂  ' 

WITNESSETH, That: 

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

WHEREAS, the Port Authority and the Leasee desire 
further to amend the Lease; 

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

1. Notwithstanding any term or provision of the Lease, 
the letting of the portion of the premises shown on Exhibit A-1, 
and the letting of the portion of the premises shown on Exhibit 
A-2, shall commence at 12:01 o'clock A.M. on August 15, 1978, 
and shall continue thereafter in accordance with the provisions 
of the Lease. 

2. Notwithstanding any terra or provision of the Lease 
the letting of the portion of the premises shown in stipple on 
Exhibit A-3 shall commence as follows: 

(i) the letting of the easternmost half of 
the premises as shown on Exhibit A-3 (214,816 square 
feet) shall commence at 12:01 o'clock A.M. on February 20, 
1979, shall expire, unless sooner terminated in accord-
ance with the Lease as amended by this Supplemental 
Agreement, or otherwise, at il:59 ô l̂cfck-pTM̂ —on-
February 28, 1979 and shall continue from month to month 
thereafter as a periodical tenancy; and 
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(ii) the letting of the balance of the premises 
shown on Exhibit A-3 shall commence at 12:01 o'clock A.M. 
on March 21, 1979, shall expire, unless sooner terminated 
in accordance with the Lease as amended by this Supplemental 
Agreement, or otherwise, at 11:59 o'clock P.M. on March 31, 
1979 and shall continue from month to month thereafter as 
a periodical tenancy; 

(iii) provided, however, that (aa) the Port Author
ity shall have the right to terminate the letting as to 
the portion of the premises shown on Exhibit A-3 at any 
time without cause and with the effect of expiration, by 
thirty (30) days' notice to the Lessee; and (bb) that the 
the letting of all the premises shown on Exhibit A-3 
shall expire, unless sooner terminated in accordance with 
the Lease as amended by this Supplemental Agreement, or 
otherwise, at 11:59 o'clock P.M. on May 31, 1979. 

3. The letting of the portion of the premises shown on 
Exhibit A-9 shall expire at 11:59 o'clock P.M. on August 14, 1978, 
No basic rental shall accrue with regard to the said portion of 
the premises for the period subsequent to August 11, 1978. 

4. The letting of that portion of the premises shown 
in stipple on a sketch hereto attached, hereby made a part hereof 
and marked "Exhibit PS-1" shall expire at 11:59 o'clock P.M. on 
March 13, 1979. On account thereof, the basic rental payable 
under the Lease for the month of March 1979 on account of the 
portions of the premises shown on Exhibits A-1 and A-2 shall be 
diminished by the amount of Twenty-nine Dollars and Fifty-three 
Cents ($29.53) and the monthly payment of rental for April, 1979 
and for each calendar month thereafter on account of the said 
portions of the premises shall be, notwithstanding the provi
sions of peiragraph (i) of Special Endorsement No. 2 to the Lease, 
in the amount of Ten Thousand Six Hundred Seventy-four Dollars 
and Thirty-seven Cents ($10,674.37). 

5. For the period that the portion of the premises shown 
on Exhibit A-3 remains let to the Lessee under this Supplemental 
Agreement, the Lessee shall pay the Port Authority basic rental 
therefor in the monthly amount of Eleven Thousand Ninety-eight 
Dollars and Eighty-three Cents ($11,098.83) payable in that araount 
in full in advance on April 1, 1979 and on the first day of each 
-and-evBrv„_calendar month thereafter during the continuance of 
the letting of the said portion ox the~premi^es-as—se%-^orth 
in Section 2 of this Supplemental Agreement; the basic rental 
for the period commencing February 20, 1979 and ending March 31, 
1979 shall be Nine Thousand Two Hundred Ninety-two Dollars and 
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Thirty Cents ($9,292.30) payable in full within ten (10) days 
after the receipt by the Less'ee of a copy of this Supplemental 
Agreement executed and acknowledged on behalf of the Port Authority 
Abatement of rental with regard to the said portion of the premises 
for the period ending May 31, 1979 shall be at the monthly rate of 
$0.02583 per square foot the use of which is denied to the Lessee, 

6. The Lessee recognizes that during the period ending 
March 20, 1978 the western half of the portion of the premises 
shown on Exhibit A-3, at that time not let to the Lessee, will 
be occupied by another, for the purpose of storage of automobiles. 
The Lessee shall have no claim or d&nand whatsoever against the 
Port Authority on account of damage to property of t h e Lessee ox 
property of others for which it is responsible arising out of the 
occupancy or use of the western half of the said portion of the 
premises during the said period, and the.Lessee hereby releases 
the Port Authority from all claims and demands whatsoever arising 
but of such use or occupancy, and shall indemnify and hold the 
Port Authority harmless against and from all such claims and 
demands on the part of third persons. 

7, The Lessee will afford to the Port Authority, its 
officers, en^loyees, agents and contractors and their employees 
reasonable access through the premises to perform the work of 
installation of an access gate iln the fencing. 

6. The Lessee acknowledges that all rights of first 
refusal granted to the Lessee under the provisions of the Lease 
with regard to the leasing of additional premises at Port Newark 
shall be null and void unless notice exercising the rights of 
the Lessee is received by the Port Authority on or before April 30, 
1979, and hereby releases tbe Port Authority from all obligations 
thereunder. 

9. As hereby amended, all the terras, provisions, cove
nants and conditions of the Lease shall continue in full force and 
effect. 

10, The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Supplemental Agree
ment and that there is no broker who is or may be entitled to be 
paid a commission in connection therewith. The Lessee shall indem
nify and save harmless the Port Authority of and from all claims 
for commission or brokerage made by any and all persons, firms or 
^orporatidns~wh"atsoever~ifor—s ervices—r-ende«ed-to_the_Less^e_Ln„ .̂  
connection with the negotiation and execution of this Supplemental 
Agreement. 

- 3 - -
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11. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Lessee with any liability, or held liable 
to the Lessee under any term or provision of this Supplemental 
Agreement, or because of its execution or attempted execution, or 
because of any breach, or attempted or alleged breach tliereof, 

12. This Supplemental Agreement, together with the Lease 
(to which it is supplementary) constitutes the entire agreement 
between the Port Authority and t h e Lessee on the subject matter, 
and may not be changed, modified, disch2irged or extended except by 
inatriament in writing duly executed on behalf of both the Port 
Authority and the Lessee. The Lessee agrees that no repriesentations 
or warranties shall be binding upon the Port Authority unless 
expressed in writing in the Lease or in this Supplemental Agreement. 

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

ATTEST; 

L\^J~ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

(Title)Direct of Marine Terminals 
(Seal) 

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

t / ^ . . ^ < ^ ^ 
(Titlg) 

^ 

APPROVED: 

giwr - 4 -
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Lease No. L-KS-goO 
Supplement No. 12 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of June 11, 1979, '^y ^^d be
tween THE PORT AUTHORITY OP NEW YORK AND NEW JERSEY, herein
after called "the Port Authority" and /TOYOTA MOTOR SALES, U.S.A., 
INC., hereinafter called "the Lessee", 

WITNESSETH, That: 

WHEREAS, heretofore and as of September 18, 1976, 
the Port Authority and tha Lesseo entered into an agreement of 
lease covering premises at Port Newark, in the City of Newark, 
in the County of Essex and State of New Jeraey, and hereinafter, 
as the said agreement of lease has been heretofore amended, nodi-
fled and supplemented, called "the Lease"; and 

WHEREAS, the Port Authority and the Lessee desire 
further to amend the Leaaa^ * 

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

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

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

3. The Lessee represents and warrants that no broker 
has been concerned j.n t>̂ « nRgn̂ :i>i:j!-oqr-g>̂ -̂ 4ri'ff—Pyrrr̂ "̂''̂ "'̂ ?̂ "̂'̂ "?̂ '̂ -̂
ment and that there la no broker who ia or may be entitled to be 
paid a commission in connection therewith. Tbe Lessee shall in
demnify and save harmless the Port Authority of and from all 
claims for commission or brokerage made by any and all persons, 
firms or corporations whatsoever for services rendered to the 
Lesaee in connection with the negotiation and execution of this 
Supplemental Agreement. 

•;>:;-:ô :̂v̂ r-T-r:- T T W ^ 
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4. Neither the Coinmissioners of the Port Authority nor 
any of them, nor any officer, agfent or employee thereof, shall be 
charged personally by the Lessee with any liability, or held • 
liable to the Lessee under any term or provision of this Supple
mental Agreement, or because of Its execution or attempted execu
tion, or because of any breach, or attempted or alleged breach 
thereof. 

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

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

ATTEST: 

ATTEST: 

THE PORT AUTHOHITY OP NEW YORK 
' AND NEW JERSEY 

Bŷ  

( T i t l e ) D i r e c t y f of l^ar ine T e m i n a l s 
( S e a l ) 

TOYOTA MOTOR SALES, U.S. 

fly 

( / €.*•«<•» P r e a ^ e n t 
(Corpora t e S e a l ) 

. - 2 -
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PCL 10600.1 (Ack., Corp., N.J.y 

few York, 
, 1979 , 
personally 

STATB OF NEW YORK ) 
} BS. 

COinJTY OF NEW YOHK ) 

on this cr?"/ day of 
before ne, the subscriber, a notary public of 
appeared Anthony Tozzoll 
the Director of Marine Terminals of jhe 
Port Authority of New York and New Jersey, who I am satisfied is 
the person who has signed the within instrument; and I having 
first laade known to him the contents thereof, he did acknowledge 
that h« signed, sealed with the corporate seal and delivered the 
sane as such officer aforesaid and that the within instrument is 
the voluntary act and deed of such corporation, made by virtue 
of the authority of its Board of Commissioners. 

(notarial seal and stdmp) 

STATE OF CALIFORNIA ) 
) SS. 

COUNTY OF LOS ANGELES 

Notary PuUic. Sa>.» X - i m York 
Ho. 3 ( .4Kn !7 

Oualirfed in Nr* YBrk County 
Cotamtttlu £xfikti ibrcfe 30, i W 

197 9 On t h i s 10th day of July 
be fo re me, t h e s u b s c r i b e r , a n o t a r y p u b l i c of California 
personf t l ly appeared Yale Gioaal, 

Toyota Motor SsXes, U .S .A . . I n c ' - ^ ^ ' " w h ^ ' ^ ^ L S L -
f i e d i e t h e person who has s i g n e d the w i t h i n i n s t r u m e n t ; and I 
hav ing f i r s t made known t o hljii t h e c o n t e n t s t h e r e o f , he d i d 
acknowledge t h a t he s i g n e d , s e a l e d w i th t h e c o r p o r a t e s e a l and 
d e l i v e r e d t h e same a s such o f f i c e r a f o r e s a i d , and t h a t t h e w i t h i n 
i n s t r u m e n t i s t he v o l u n t a r y a c t and deed of such c o r p o r a t i o n , 
made^ by v i r t u e of thf l_authf l l l ty_-Of- i ts_Board-of-Dir«c. toEs. 

OFFICIAL S E A L 
JEANtNE ANN HAMADA 
MTARY PUBLIC - CALIFOBNIA 

lOS AN«l£3 COUNIV 
Mf eonm, npku KC 21, 

(notarial seal ana etanp) 

m 
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Sia»piement. llo. 13 

StiPPLEHEJiyAr* AOaEKMBrir 

T3ie AGREIH5E25T, iaai3e as of Saotaraber 2&, i960, by 
and bstwecn- TS£ 3>0RT At(7B©SITV KSS HKW YOPJC AJK? HSf? JBRSSt, 
hareiikafter calXcKi "the P o r t Autbority*"- ^nd .TOVtyrJi >%.^0j^ 
smiiSf t t .S.&, , ISC. r h ^ r e i r ^ f t a r callcwl "the. Leas'-ie". 

WXTNESSE7K, ^ha t i 

)fH:̂ !US\3« he re to fo re aad as of soptonib^cr IS , 197C , 
tlie Por t Aothor i ty aj«l t ho Xi0.fia<»o catsr©d i n t o ar. agrdtiiserit 
of l«uiiK> covifiring prfianlsas a t Tor t Newark, i n th& City of 
SJQWATfe, i n t he County of ^ e c J i and S ta to ojf H«w Jersey., â icl 
ho re tnd f t e r , a» tlio Bald agrwMHant of i<£asfl has b^en h s r e t o -
fore aciend^d, isajdlfiod an«l ff«pytl«KKjntad> on l leo "tliAj t,eaBG'̂  ; 
and 

t m s ^ a s , the P o r t Au thor i ty m& tba I«&sse$ des i r e 
fur thor to amoiid th«>j;.cae*; 

K05ir, ^aEJasrORB, for and lu conaidaratlcst of th-J 
foiTtiigoing, aucs o£ th© coveaanta an<5 sgreejsests mircirj cjoji t a i l e d ̂  
tho Por t Author i ty and tb© X^ssa* hereby agree aa fol lows: 

1- Th«i I s t t i s tg o£ tlxat portioi* of the prc:£ai3c.a 
shovfA i n fttipplo on » ofcatch korcsto ttttAt^cd, horaby raads; ii 
p a r t itor^of aiM saarkod ' " ^ ^ O b i t P S ^ i * »^i^l axp i r s a.t X I J S S 
o 'c loak P.M. on Septc^ .ber30 , j:asil^ On. account tSieroof, tho 
.̂ cmuaX b a s i c r<aji*£i rat© payable under the I^asa for th^. 
par iod cosffi^nclng OotoiJer X̂  1939 OK ^iccoant of tJie po r t ion 
of tlH> pr^aisfts shtcsifn i n d iagona l s t i p p l e on EshiJ>it A a h a l l 
b© fctiiixliilsiuicd \ ^ t b * oisotmt of 3?ive HuiwSred ?oa£tc©n iK^llaE-s 
^id ??w<tnts-fiva Ccsnta ($514.2S) and the roonthly i i iotall iaonts 
of r e n t a l £or Octobcar^ 1960 and fo r each calcindar Jaonth 
thsreiaftftr oa aGOooat of th© aa iS por t ion of t he preanisets 
fibril bo , Jtotwitbot^ajdiaag thss p rov i s ione of }>aragrar>h (a) of 
l^picoial Etidorflf^aeafc Ko-. 3 t<» t3i» ti&afltt, i n th* assount of 
S v̂ffti) "ffbousancl Oaa JSuni&ed Savenfceen Dol la rs «nd Th l r ty -
tW3 Ca«to (S7,U7.3: t )* 

Z>. A0 b^roby ase5ir»<!£(»3, a l l thq £er»^i3, proviaio:t£}, 
oo^^inaats ^n^ <;onditloim Of tbt$ If&asa s h a l l ccmtinUQ i4> f u l l 
foroo and e£f«<tt. 



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

4 . Neither the Conuaissionara of the Port Authority 
nor any of them, nor any officer, agent or ffinployee thereof, 
shall be charged personally by the Lessee with any liability, 
or held liable to the Lessee under any tern or provision of 
thia Supplemental Agreement, or because of its execution or 
attempted ex̂ ifoution, or because of any breach, or attempted 
or alleged breach thereof. 

5. This Supplemental Agreement, together with the 
Lease (to which it is supplementary) constitutes the entire 
agreement between the Port Authority and the Lesaee 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 
Leseee agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing 
in the Lease or in this Supplemental Agreement. 

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

ATTEST X THE PORT AUTHORITY OF NEl/ YORK 
AND NEW JERSEY 

7 .«M> 

^^ (Title) Director of^^i^rt Department 
'• ( S e a l ) 

ATTBSTt TOYOTA MOTOR SALES, U . S . A . , It4C. 
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Lease No. L-NS-900 
\ Suppleraent.„Nor-T4"" 
*-PorfAuthority Facility - Port Newark 

SUPPLEMENTAL AGREEMENT 

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

__,WI.TNESSETH, That: 

WHEREAS, heretofore and as of September 18, 1976, the 
Port.Authority and the' Lessee entered into an agreeraent of lease 
{hereinafter, as the said agreement of lease may have been 
heretofore amended, modified and supplemented, called "the 
Lease")., covering premises at'Port Newark located in the City of 
Newark, County"of'Essex and State of New Jersey; and 

..WHEREAS,' the Port Authority and the Lessee desire to 
extend".the'.term of the letting under the Lease and. to amend the 
• Lease-in.certain other respects; 

NOW, THEREFORE, for and in consideration of the 
foregoing, and of the covenants and agreements herein cont̂  
î he Port Authority and the Lessee hereby agree as follows: 

1; The term pf the letting under, the Lease is hereby 
extended for the period ending on the 31st day of October, 1995, 
unless sooner terminated, at an annual rental at the rate of One 
Million Two Hundred Forty-five Thousand Eight Hundred-Sixteen 
Dollars and No Cents (S1,^245;8I6.00) per .̂ nnum for the period 
commencing November 1, 1986 and continuing through October 31, 
T988, both dates inclusive,.payable in advance in equal monthly 
installments of One Hundred Three Thousand Eight Hundred Eighteen 
Dollars and No Cents ($103,818.00) on November 1, 1986 and on the 
first day of.each calendar month thereafter occurring during such 
period, at the annual rate of One Million Three Hundred Forty-
sev(5n Thousand Four Hundred Seventy-five Dollars and No Cents 
($1,347,475.00) per annum for the period commencing November,! 
1988 and continuing through October 31, 1990, both dates 
inclusive, payable in advance in equal monthly installments of 
.One.Hundred Twelve Thousand Two Hundred Eighty-nine Dollars and 
Fifty-eight Cents ($112,289.58) on November 1, 1988 and on the 
first day of each calendar month thereafter occurring during such 
period, at the annual rate of One Million Four Hundred Fifty-
seven Thousand Four Hundred Twenty-eight Dollars and No Cents 
($1,457,428.00) per annum for the period commencing November,Z 
1990 and continuing through October 31, 199^, "̂ ^̂ ^̂  Hahfâ  . 
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inclusive, payable in advance in equal monthly installments of 
One Hundred Twenty-one Thousand Four Hundred Fifty-two Dollars 
and Thirty-three Cents ($121,452.33) on November 1,1990 and on 
the first day of each calendar month thereafter occurring during 
such period, at the annual rate of One Million Five Hundred 
Seventy-six Thousand Three Hundred Fifty-four Dollars and No 
Cents ($1,576,354.00) per annum for the period commencing 
November,1 1992 and continuing through October 31, 1994, both 
dates inclusive, payable in advance in equal monthly installments 
of One Hundred Thirty-one Thousand Three Hundred Sixty-two 
Dollars and Eighty-three Cents ($131,362.83) on November 1, 1992 
and on the first day of each calendar month thereafter occurring 
during such period, and at the annual rate of One Million Seven 
Hundred Four Thousand Nine Hundred Eighty-five Dollars and No 
Cents ($1,704,985.00) per annum for the period commencing 
November 1, 1994 and continuing through the expiration date of 
the extended term of the letting under the Lease as herein 
amended, both dates inclusive, payable in advance in equal 
monthly installments of One Hundred.Forty-two Thousand Eighty-two 
Dollars and Eight Cents ($142,082.08) on November 1, 1994 and on 
the first day of each calendar month thereafter occurring during 
such period. 

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

3. (a) The liability insurance requirements set forth in 
Standard Endorsement No. L21.1 of the Lease shall be amended to 

:fi"nclude a contractual liability endorsement covering the Lessee's 
"Indemnity obligations under the Lease, with the Port Authority 
-named as an additional insured on each policy. Each such policy 
shall contain a provision that the insurer shall not, without 
obtaining express advance permission from the General Counsel of 
the Port Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of the Port 
Authority, its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority or the, provisions of 
any statutes respecting suits against the. Port Authority, Such 
policies shall not exclude or except from their coverage damages 
arising out of injury to or destruction of property occupied or 
used by or rented to the Lessee. Such insurance shall also 
contain an endorsement providing that the protection afforded the 
Lessee thereunder with respect to any claim or action against the 
Lessee by a third party shall pertain and apply with like effect 
to any claim or action against the Lessee by the Port Authority 
and against the Port Authority by the Lessee, but said 
endorsement shall not limit, vary, change or a£fect the 
protections afforded the Port Authority as an additional insured. 

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

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

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

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

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

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

' • > . 

(c) Upon any termination of"the extended term o£ the 
letting under the Lease as herein amended (even if stated to have 
the same efEect as expiration), the Lessee shall: First render 
to the Port Authority within twenty (20) days after the effective 
date of termination a statement sworn to by its chief financial 
officer setting forth the cumulative number of vehicles 
discharged to.the Facility for the account of the Lessee during 
the annual period in which the effective date of termination 
happens to £all with respect to which dockage and wharfage 
charges have h^en paid, the destinations to which such vehicles 
are being shipped, and the number of such vehicles being shipped 
to each destination; and Second, make a payment of additional 
basic rental computed as follows: the Lessee shall divide the 
cumulative number of vehicles discharged to the Facility for the 
account of the Lessee during that annual period with respect to 
which dockage and wharfage charges have been paid by the number 
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of days from the commencement of that annual period through the 
effective date of termination, both dates inclusive, and shall 
multiply the quotient so obtained by 365 (the product of such 
calculation being hereinafter called "the Projected Number of 
Discharged Vehicles"), If the Projected Number of Discharged 
Vehicles shall be less than seventy thousand (70,000), then the 
Lessee shall pay to the Port Authority at the time of rendering 
the statement an amount equal to Seven Dollars and Twenty Cents 
($7,20) multiplied by the difference between the Projected Number 
of Discharged Vehicles and seventy thousand (70,000). 

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

i^Onthly installments against monthly installments of basic rental 
^payable by the Lessee during the next succeeding annual period 
uintil. exhausted. Any such credit arising as a result of vehicles 
discharged to the facility for the account of the Lessee during 
the last annual period occurring during the extended term of the 
letting under the Lease as herein amended shall be paid to the 
Lessee within thirty (30) days after receipt by the Port 
Authority of the sworn statement which th"S Lessee is required to 
submit £or such annual period pursuant to the provisions of 
subparagraph 4(b) hereof. 

(b) If the sworn statement which the Lessee is 
required to submit to the Port Authority upon any termination of 
the extended term of the letting under the Lease as herein 
amended (even if stated to have the same effect as expiration), 
shall show that the Projected Number of Discharged Vehicles for 
the annual period in which the effective date of termination 
occurs shall be in excess of seventy thousand (70,000) the Lessee 
shall divide the cumulative number of vehicles discharged to the 
Facility for the account of the Lessee during that annual period 
with respect to which dockage and wharfage charges have been paid 
and which are being transported to customers of the Lessee 
located outside the boundaries of the States of New York, New 
Jersey, and Connecticut by the number of days from the 
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commencement of that annual period through the effective date of 
terraination, both dates inclusive, and shall multiply the 
quotient so obtained by 365 (the product of such calculation 
being hereinafter called "the Projected Number of Discharged 
Vehicles to be Shipped Outside of the Lessee's New York Regional 
Sales Area"), If the Projected Number of Discharged Vehicles to 
be Shipped Outside of the Lessee's New York Regional Sales Area 
shall exceed seventy thousand (70,000), then the Lessee shall be. 
entitled to a credit against its basic rental obligations for 
such annual period in an araount equal to the product obtained by 
multiplying (i) the amount of the Projected Number of Discharged 
Vehicles to be Shipped Outside of the Lessee's New York Regional 
Sales Area for that annual period which exceeds seventy thousand 
(70,000) by (ii) Five Dollars and No Cents ($5.00), Any credit 
due the Lesaee under this subparagraph shall be paid to the 
Lessee within thirty (30) days after receipt by the Port 
Authority of the sworn statement referred to herein. 

(c) In addition to the credit described in 
subparagraphs (a) and (b) of.this paragraph frora and after the 
effective date of any increase in the dockage and wharfage 
charges applicable to Port Newark as established from time' to 
time by the Port Authority pursuant to the Port Authority's 
tarrif as incorporated Federal Maritirae Commission Schedule PA-9 
as the same may be hereafter amended during the extended term of 
the letting under the Lease as herein amended, if the Lessee-
shall become entitled to the credit described in subparagraphs 
(a) and (b) of this paragraph the Lessee shall be entitled toan 
additional credit in an amount equivalent to the product obtained 
by multiplying the amount of the credit to which the Lessee is 

.^entitled pursuant to the provisions of subparagraphs (a) or (b), 
'ias the case may be by the percentage increase in the dockage and 
.^wharfage charges on the effective date of the increase over the. 
"'dockage and-wharfage charges in effect on November 1, 1986. The 
additional credit provided for in this subparagraph shall be 
payable at the same time and in the same manner as the credit 
described in subparagraphs (a) and (b) of this pargraph. 

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

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

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

(a) "annual period" shall mean the twelve-month 
period commencing November 1, 1985 and each of the twelve-month 
periods thereafter occurring during the extended term of 
the letting under the Lease as herein amended commencing on each 
anniversary of such date occurring during the extended term of 
the letting under the Lease as herein amended. 

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

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

(b) Notwithstanding the provisions of.Section 8 of 
the Terms and Conditions of the Lease as herein amended'and' 
extended, and without otherwise limiting the generality thereof, 
in the event that as a result of .a casualty the public berths 

?f̂ ' known as Berths 21, 23, and 25 in the vicinity of the premises 
•"" are simultaneously damaged or destroyed in whole or in part 
-" without, the fault of the Lessee, its officers, employees, or 

others at the premises with the consent of the Lessee so as to 
render them all entirely unusable for a period of thirty (30) 
consecutive days following the occurrence of the damage the 
Lessee shall have the right to terminate the extended term of the 
letting under the Lease as herein amended upon thirty (30) days 
written notice to the Port Authority given within thirty (30) 
days of the end of the thirty day period of unusability provided, 
however, that any notice given, in accordance with the provisions 
of this subparagraph shall not be effective if the Lessee is in 
default of any term.or provision of the Lease as herein amended 
and extended or has.been served with a notice of termination by 
the Port Authority either on the date of the giving of said 
notice or on the intended effective date thereof , Such 
termination shall not relieve the Lessee of any liabilities or 
obligations which shall have accrued on or prior to the effective 
date of termination or which shall mature on such date. In the 
event of termination pursuant to this paragraph the extended term 
of the letting under the Lease as herein amended shall cease and 
expire as if the effective date of termination stated in the 
Lessee's notice were the date originally set forth herein for the 

- 8 



expiration of the extended term of the letting under the Lease as 
herein amended. 

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

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

^.operations in the premises, including the specific affirmative 
^Jaction steps to be taken by the Lessee to meet its aforesaid 
"commitment, within sixty (60) days after the execution of this 
-Agreement by the Port Authority'and the Lessee and the delivery 
of a fully executed copy of this Agreement to the Lessee. The 
Lessee shall incorporate in its said program such revisions and 
changes which the Port Authority, acting 4" a non-arbitrary and 
non-capricious manner, initially or from time to time may 
require. The Lessee throughout the extended term of the letting 
under the Lease as herein amended shall document its efforts in 
implementing the said program, shall keep the Port Authority 
fully advised of the Lessee's progress in implementing the said 
program and shall supply to the Port Authority such information, 
data and documentation with respect thereto as the Port 
Authority, acting in a non-arbitrary and non-capricious manner, 
may frora time to time and at any time request, including but not 
limited to annual reports. 

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

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

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

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

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

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

v^/-different standards of compliance or upon the application of 
'•'~- requirements for the hiring of local or other area residents. 

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

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

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

... as long as the proposed assignee maintains one of the 
•$; relationships described in this paragraph to the Lessee. 

"Control" as used herein shall mean ownership by one person, firm 
^ or corporation of all of the issued and outstanding shares of the 

capital stock and voting rights of another corporation. 

12. (a) Without limiting the Lessee's obligations as 
stated elsewhere in. the Lease as herein^amended and extended to 
comply with all laws, ordinances, governmental rules, regulations 
and orders which or at any time are in effect during the term of 
the letting under the Lease as herein amended and extended, but 
subject nevertheless to the provisions of subparagraphs (c) and 
(d) of this paragraph, the Lessee understands and agrees that it 
shall be. obligatied""at its sole cost and expense to comply with 
the requirements of all environmental laws, rules, regulations, 
requireraents, orders and directives applicable to the premises, 
or the Lessee's operations therein or use thereof, including but 
not limited to the provisions of the Environmental Cleanup 
Responsibility Act, N.J.S.A, 13:lK-6 et seq. and the regulations 
promulgated thereunder (hereinafter in this Agreement called 
"ECRA"),, Nothing in the foregoing shall be construed as a 
submission by the Port Authority to the application to itself of 
such requirements or any of them; provided, however, that no 
immunity or exemption of the Port Authority from any of the 
foregoing requirements shall excuse compliance or be grounds for 
noncompliance on the part of the Lessee. Without limiting the 
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generality of any provision contained herein, the Lessee shall be 
responsible at its cost, and expense", and subĵ ect tb. the direction 
ofthe Port Authority, for (ij the preparation Of and submission, 
to the New Jersey Department -of Environraeatal Protection 
(hereinaf.ter in this Agreement called the ."NJDEP") of. any notice., 
negative declaration, cleanup plan, non-appli-cability affidavit., , 
or communication, or any other documentation or information, (ii) 
the obtaining of any'surety bond or the giving of any other 
financial assurances, and (iii) the obtaining frora the NJDEP of 
any approval of a negative declaration or non-applicability-
letter or other form of release or mitigation, all as may be 
required or permitted under ECRA. If so directed by the Port 
Authority at any. time during,, the. extended term o:€'the let-ting 
under the Lease as herein amended or subse(5uent to the expiration 
of the extended terra of the letting undet the Lease as herein 
amended, the Lessee at its sole cost and expense shall promptly 
provide all information requested by the Port Authority as may be 
necessary for the preparation of any-notice, non-applicability 
affidavit, or communication, negative declaration, or cleanup 
plan, all as raay be required or permitted under ECRA, and shall 
promptly swear to, sign or otherwise fully execute such notice, 
non-applicability affidavit or communication, negative 
declaration or cleanup plan when and as directed by the Port 
Authority, and the Lessee agrees that any such document may be 
filed by the Port Authority with the. NJDEP on behalf of .the' 
Lessee and at the Lessee's sole cost and expense. In .the event 
that NJDEP, or any other environmental agency or regulating 
authority having jurisdiction, requires that a cleanup plan be 
prepared, or that a cleanup be undertaken because of any spill or 
discharge of hazardous waste or substances at any'portion of the 
premises then, subject to the provisions of subparagraphs (c) and 
(d) of this paragraph, it shall be the Lessee's responsibility at 
its sole cost and expense to prepare and submit the required 
plans, ,to.submit the required financial assurance, and to carry 
out the cleanup and take all other actions required by the 
approved plans and the regulating authorities. The Lessee 
understands and agrees that should the provisions of any 
environmental laws,' or regulatory requi^rements or directives, 
become effective on termination or expiration of the extended 
term of the letting under the Lease as herein amended, or on the 
closure or transfer of the Lessee's operations as defined by 
NJDEP, then, subject to the provisions of subparagraphs (c) and 
(d) of this paragraph, the Lessee shall be required to comply 
therewith at its sole cost and expense including those laws, 
requirements and directives relating to the cleanup of hazardous 
waste or substances discharged or spilled at any portion of the 
premises during the term of the letting under the Lease as herein, 
amended and extended whether prior.br subsequent to the date of 
this Agreement, The Port Authority shall also have the right to 
direct the Lessee at its sole cost and expense to clean up "any 
spills or discharges of hazardous waste or substances at the 
preraises at any time during the extended term of the letting 
under the Lease as herein amended regardless of whether any 
applicable environmental law, regulation' or directive would 
require cleanup at that time or during the extended term of such 
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letting, provided, that the standard applicable to such a clean
up shall not exceed the strictest standards then applicable to 
the clean-up of such hazardous waste and substances imposed by 
any environmental law, regulation or directive of the United 
States or of the State of New Jersey, except that if no such 
standard is then applicable to the clean-up of such hazardous 
waste or substances the Port Authority, acting in a non-arbitrary 
and non-capricious manner, shall determine the standard of clean
up. Without limiting the Port Authority's remedies that it may 
have under the Lease as herein amended or at law or in equity, 
the Port Authority shall have the right during and subsequent to 
the expiration of the extended term of the letting under the 
Lease as herein amended to such equitable relief, including 
restraining injunctions and declaratory judgments, as may be 
required to enforce compliance by the Lessee with its 
environmental obligations under this paragraph. In the event the 
Lessee fails to comply with or perform any of its obligations 
hereunder, the Port Authority at any time during or subsequent to 
termination or expiration of the extended terra of the letting 
under the lease as herein amended may elect (but shall not be 
required) to perform such obligations and the Lessee shall pay to 
the Port Authority upon deraand its costs thereof, including all 
overhead costs as determined by the Port Authority. 

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

i!?/ or the Lessee's operations therein or use thereof, provided by 
"v the Lessee to the NJDEP, the United States Environmental 
/J Protection Agency, the United States Occupational Safety and 

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

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

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

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

. design guidelines or construction guidelines which may. 
be established by the Port Authority for the Facility 
and submitted to the Lessee. 

(d) Without liraiting the generality of any other 
provision contained in the Lease as herein amended and extended, 
the Lessee shall indemnify and hold harmless the Port Authority, 
its Commissioners, officers^ employees and representatives from 
(and shall reimburse the Port Authority for its costs or expenses 
including fines, penalties, costs of compliance, and legal 
expenses incurred in connection with the defense of) all claims 
and demands of third persons including but not limited to those 
for death, for personal injuries, or for property damages, and 

_j^.. from all claims and demands of any governraental agency, arising 
•c out of or in any way resulting from (i) any spill or discharge of 
\_ hazardous waste or substances at the premises or any, portion 
"̂  thereof•during the term of the letting under the Lease as herein 

araended and extended regardless of whether such spill or 
discharge occurred prior or subsequent to the date of this 
Supplemental Agreement, or (ii) the failure of the Lessee to 
observe or perform its obligations undeiE. the provisions of this 
paragraph, including without limitation the failure of the Lessee 
to provide all information, make all submissions and take all 
other actions required under ECRA, provided, however that the 
Lessee shall not be obligated to indemnify and hold harmless the 
Port Authority as to any claim or demand arising out of or 
resulting from the presence of hazardous wastes and substances 
discharged or spilled on the premises if the presence of such 
hazardous wastes and substances did not arise out of any default 
of the Lessee in performing or,observing any term or provision of 
the Lease as herein amended, or out of the use or occupancy of 
the premises by the Lessee or by others with its consent, or out 
of any acts or omissions of the Lessee or the Lessee's 
Representatives, as hereinafter defined, if with regard to such 
hazardous wastes and substances: 

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

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

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

(f) As used in this paragraph the term "the Lessee's 
..Representatives" shall mean its officers, employees, agents, 
*^-representatives, contractors, customers, guests, invitees, and 
'other persons who are doing business with the Lessee or are on 
"the premises with the Lessee's consent. 

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



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

13. Notwithstanding the provisions of Section 19 of the 
Terms and Conditions of the Lease as herein amended and without 
otherwise limiting the generality thereof, the amount of damages 
for-the period of tirae subsequent to any termination or 
cancellation of-the extended term of the"letting under the Lease 
as herein araended (or re-entry, regaining, or resumption of 
possession) on account of the Lessee's additional basic rental 
obligations shall be based upon the cumulative number of- vehicles 

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

• letting if there had been no termination or cancellation (or re-
.entry, regaining, or resumption of possession) and for the 
î p̂urpose of such calculation the said cumulative number of 
"vehicles shall be derived by multiplying the the number of months. 
-̂ "in the balance of the extended term originally fixed by the 
monthly average number of vehicles; the monthly average number of 
vehicles shall be the total actual number of vehicles discharged 
to the.Facility for the account of the Lessee during- that part of 
the effective period of the letting (incljiding all annual periods 
falling within the effective period) in which no abatement was in 
effect, divided by the number of months included in such part of 
the effective period. 

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

15. The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Supplemental 
Agreement and that there is no broker who is or may be entitled 
to be paid a commission in connection therewith. The Lessee 
shall indemnify and save harmless the Port Authority of.and from 
all claims for commission or brokerage made by any and all 
persons, firms or corporations whatsoever for services in 
connection with the negotiation or execution of this Supplemental 
Agreement. 
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16. Neither the Commissioners of the Port Authority nor 
any of them, nor any officer, agent or employee thereof, shall be 
charged personally by the Lessee with any liability, or held 
liable to the Lessee under any term or provision of this 
Supplemental Agreeraent, or because of its execution or attempted 
execution, or because of any breach, or attempted or alleged 
breach thereof. 

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

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

ATTEST; THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

•^ACTING ' 
ASSISTANT SECRETARy 

icr 

llLUANf C LiBlfRDl 
( T i t l e ) PlRKfOR, P.ORT PEPAitrMPhJT 

(Seal) 

ATTEST: 

M_ y 
Secretary 

( 

T0Y0T4 MQV'OR SALES, U.S.A., INC. 

^3 XT' "T 
T i t l e ) •-., ^ P r e s i d e n t y 
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(>) If ftt sny time the L e s t e e sh«ll becoae entitled to sn i b i t rmen i o( b is ic reou l 
under A t provisions of this Afeemtn i oi otherwise, sucfa tb» icaen i tha l l be computed as 
fol lows: ' 

( I ) For e*ch squire fooi of usable open are« the uftc of which 
is deoied to the Lessee , at the annual taie of I -

(2) For each square foot of usable covered area (he use of 
wbJcb i s denied lo the L e s s e e , a t the annual rate of I . 

(b) If no raies are Tilled in above then the abaienent of basic rental shall be 
made on an equitable basis , giving effect to the amount and character of the area the use 
of vhich is denied the Lessee , as compared with tbe entire area of such character included 
in the preiDBes. 

(c) If an exetnption artwunt ts (lied in this Afreement, it shall be reduced in the 
same proportion as the to ta lbas ic reniat is abated. 

(d) For the purposes of thit Endorsement, the number of square feet of covered 
area shall be computed as follovs: by metsurin{ from the inside surface of outer building 
V'llls to the surface of the public area s ide , or of the noti-eiclusive area s ide , as the 
case may require, of all partitions s e p a r a u n | the area measured from adjoining areas 
designated for the use of the public or for use by the,Lessee in cotmon vith others, and 
to the'cenier of partitions separating the area measured from adjoining area exclusively 
used by others; no deduction will be made fot columns, partit ions, pilasters or projec-
lions ntcessar>- to the building and contained within the area rceasured. Permanent par-
tiiions enclosing elevator sh i f t s , s ta i r s , fire tovers , vents, pipe shafts , tneier c losets , 
flues, Slacks and any vertical shafts have the same relation to the area measured as do 

î .-'" outer building »-alls. 

-̂ (e) Tn the event that du r in | the term of the letting under this Agreement the 
Lessee shall be panially evicted (actually or constructively) and shal l renuin in 
possession of the premises or the balance thereof, the Lessee agrees that noivithsianding 
it mighc have the right to suspend payment of the rent in the absence of this provision, it 
«'ill pay ai the times and in ihemanner herein provided^ the full basic rental less only 
an abatement thereof computed in accordance with tbe above. 

* 50.55 for the psrioc Novsni^er 1, 1986 to Cctober 31 , 1988, teth dates inclusive 
SO.59 for the period Novenber 1, 198B t o October 31, 1990, both fiEtes inclusive 
50.64 for the period Ncwerber, 1, 1990 to Octcber 31, 1992, both dates inclusive 
$0.70 for the pericc Ncr̂ embej- X, 1992 to October 31, 1994, both dates inclusi\ 'e 
50.75 for the period No^^rfaer 1, 1994 to October 31, 1996, both dates inclusive 

. V • ' 

M 

] . o > 

/ • • ' 

Standard Endorsement No. L 27.4 V ^ 

Abatement \ ^ ^ f-L^ A ^ 

AU Marine Terminals . b ^ ' 

10/6/6B M^ 



FOR-M E — Assicament, aU Facilities 
82773 

ASSIGKWENT OF LEASE 
WITH ASSLTMPTION AND CONSENT (Lease No. ) 

THIS AGREEME.VT, made as of by THE PORT 
AVTHORiry OF NEW YORK AND NEW JERSEY (hereinafier called "the Port Authority"), a body 
corporate and politic aealcd by Compact between the States of New York and New Jersey, with the 
consenl-of th«C©rigres5of-the-UnJled£iat«s-of Araerrcr. havirig^anoffice^or lh>"tran"Ra~cti6^^ 
business al One World Trade Center, in the Borough of Manhattan, in the City, County 
and Stat« of New York, and 

(hereinafier called "the Assignor"). 
a corporation organized and existing under the laws of the State o^ 
vith an office for ihe transaction of business at 

. j f^ 

an indinduaJ, residing at 

a partnership, consisting of 

and 
(hereinafter called **the Assignee"), 
a corporation organized and existing under the laws of the State of 

'̂ :. 'Riih an office for the transaction of business at 

an indi\iduaj, residing at 

a partnership, consisting of 

the representative of which is 

WITNESSETH, THAT: 

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

EXHIBIT J, 



TOBy. Z - Assignment. 
10/6/72 

X Facilities 
• \ i - : . 

covering premises at 
; and 

\mEni.kS, the Port Authority is willing to consent to such assign
ment on certain terros, provisions, covenants and conditions: 

KOW, THEREFORE, in consideration of the covenants and mutual 
agreements herein contained, the Port Authority, the Assignor and the 
Assignee "hereby-agree-as -follows: . . _ 

1. The Assignor does hereby assign, transfer and set over to 
the Assignee, heirs, executors, administrators and successors, 
to and their own proper use, benefit and behoof forever, the 
Lease, to have and to hold the same unto the Assignee heirs, 
executors, adr.inistrators and successors from the day of , 
19 , for and during all the rest, resitSue, and reir.ainfier of "the terTr. of 
the letting under the Lease, subject nevertheless to all the terr-ts, pro
visions, covenants and conditions therein contained; and .the Assignor does 
hereby assign, transfer and set over unto the Assignee heirs, 
executors, administrators and successors, all right, title and interest of 
the Assignor in and to' a certain deposit (vhether of cash or bonds) in the 
amount'of • 

made by the Assignor with the Port 
Authority, as security for the performance of the terms, provisions, 
covenants and conditions of the Lease, byt subject to the provisions of 
the Lease and to any claiiTj or right to the said deposit or any part thereof 
heretofore or hereafter ir.ade or to be made on the part of the Port Authorit 

# ? • " ' • - ' • 

2. The Port Authority hereby consents to the foregoing assicn-
mfe'nt. Notwithstanding anything herein to the contrary, the granting of 
such consent by the Port Authority shall not be, or be deemed to operate 
as, a waiver of the requirement for consent (or consents) to each and 
every subsequent assignment by the Assignee or by any subsequent assignee, 
nor shall the Assignor be relieved of liability under the terms, provision; 
covenants and conditions of the Lease by reason of this consent of the Por 
Authority or of one or more other consents to one-or more other assignment 
thereof. 

EXHIBIT X 

Page 2 
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3. The Assignor agrees that this assignrient of thrr 
Lease and this consent of the Port Authority thereto shall not 
in any way whatsoever affect or impair the liability of the 
Assignor to perform all the terms, provisions, covenants and 
conditions, including without limitation' thereto the obligation 
to pay rent, of the Lease on the part of the Lessee or tenant 
thereunder to be performed, and that the Assignor shall continue 
fully liable for the performance of all the terms, provisions, 
covenants and conditions, including without limitation thereto 
the obligation to pay rent, on the part of the Lessee or tenant 
thereunder to be performed. . The liability of the Assignor as 
set forth in this paragraph shall reiriain and continue in full 
force and effect as to any and every renewal, modification, 

•" or "exter̂ E'ibh'of ' the" Lease whetfie'r" in 'accordance' with' the" terms' 
of the Lease or-by a separate or additional docuir.ent, and 
notwithstanding any such renewal, modification, or extension, 
vhether or not the Assignor has specifically consented to such 
renewal, modification, or extension. • The liability of the 
Assignor hereunder shall in no way be affected by the failure 
of the Port Authority to obtain the Assignor's consent to any 
such renewal, modification or extension notwithstanding that 
the Port Authority had previously obtained such consent with 
respect, to a prior renewal, modification, or extension. 

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

..̂ .-performed or fulfilled every obligation required by the Lease; 
•*-„- as to such matters the Assignee agrees to rely solely upon 
>_. the representation of the Assignor. 

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

(a) The release or discKatge of the Assignee in 
any creditors' receivership, bankruptcy or other similar 
proceeding; or 

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

- 3 -
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any present or future provision of the Bankruptcy Code 
or any other statute or from the decision of any court having 
jurisdiction over the Assignee or its estate; or 

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

Assignee 
tdr"Afly dis'ability or any defense of the 

6. Neither the Commissioners of the Port Authority nor 
any of them, nor any officers, agent or employee thereof, 
shall be charged personally by the "Assignor or by the Assignee 
with any liability or held liable to either of them under any 
term or provision of this Agreement, or because of its 
execution., or because of any breach or atte-.pted or alleged 
breach thereof. 

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

ASSIGNOR: 

. • J ! ^ - " 
ATTEST: 

Secretary 

By 

(Title) 

ASSIGNEE: 
(Seal) 

President 

ATTEST: 

Secretary 

By 

(Title) President 
(Seal) 

ATTEST; 

Secretary 

By 

(Title) President 
(Seal) 

EXHIBIT X 
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ronr. E *• Acknowledgment (N.J.); 62472 

STATE OF KEW YORF ) 
) «B. 

COUNTY OF HEK YORK ) 

On thia day of , 19 , before me, the 
•ubBcriber, a notary public of New York, personally appeared 

the of The Port Authority 
of Kev York and New Jersey^ who I aait latisfied is the person who has signed 
the within instrument, and, I having first made known to him the contents 
thereof, he diid acknowledge that he signed, sealed with the corporate seal, 
-and-delivered i:he-tame-as-such officer aforesaid^ and-t-hat the wi-thin 
instrument is the voluntary act and deed of The Port Authority of New York 
end New Jersey, made by virtue of the authority of its Board of CommisEioners 

. [notarial seal and stair̂ ) 
STATE OF . ) . 

i I S . 
COUNTY OF ) 

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

, (the of 
) who I am satisfied i ^ the person 

vho has (executed) (signed) the within instrument, and, I having first made 
known to (him) (her) the contents thereof, (8)he did acknowledge thet (sjhe 
signed, sealed (with the corporate seal) and delivered the same as (his) 
(her) (voluntary, act and deed, for the uses and purposes therein expressed) 
(such officer aforesaid and that the within instrument is the voluntary act 
aj).d. deed of made 
by-J:virtue of the authority of its board of dlrectorsl (individually and as 
general partner of ) . 

(notarial seal and stanp) 
-s. 

STATE OF ) 
) SB. 

COUNTY OF ) 

On this day of # 19 , before ae, the 
subscriber, , personally appeared 

, (the of 
) who 1 am satisfied is the person 

who has (executed) (signed), the within instrument, and, 1 having first mode 
known to (him) (her) the contents thereof, (6)he did ackncfwledge-that (8)he 
signed, sealed (with the corporate seal) and delivered the sane as (his) 
Char) (voluntary act and deed,' for the uses and purposes therein expressed) 
(such officer aforesaid and that the within instrument Is the voluntary act 
and deed of made 
by virtue of the authority of its board of directors) (individually and ac 
general partner of ) . 

EXHIBIT X '_ (notarial seal and atanpl 
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STATE OF NEW YORK > 

r 
COUNTY OF NEW "YORK 
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Port Authority^^ase No. L-NS-900 
Supplement No. IS 

SUPPLEMENTAL AGREEMENT. 

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

WITNESSETH, That: 

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

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

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

1. (a) Effective as of 11:59 o'clock P.M. on June 5, 
1988 (which hour and date are hereinafter collectively called 
"the Surrender Date") the Lessee has granted, bargained, sold, 
surrendered and yielded up and does by these presents grant, 
bargain, sell, surrender and yield up to the Port Authority, its 
successors and assigns, forever, that part of the premises let to 
the Lessee shown in diagonal crosshatching on the sketch attached 
hereto, hereby made a part hereof and marked "Exhibit A-ll", and 
the term of years with respect thereto under the Lease as herein 
amended yet to come (which premises are hereinafter called "the 
Surrendered Area") and.has given, granted and surrendered and by 
these presents does give, grant and surrender to the Port 
Authority, its successors and assigns, all the rights, rights of 
renewal, licenses, privileges and options of the Lessee granted 
-Jay—the—Leas€-a-s-herein-amended--wrtli~respe'c^'"tcrtlie Surrendered 
Area all to the intent and purpose that the said term under the 
Lease as herein araended and the said rights, rights of renewal, 
licenses, privileges and options may be wholly merged, 
extinguished and determined on the Surrender Date with the same 
force and effect as if the said term were in and by the 
provisions of the Lease as herein amended originally fixed to 
expire on such date; to have and to hold the same unto the Port 
Authority, its successors and assigns forever. 



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

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

(d) The Lessee has released and discharged and 
does by these presents release and discharge the Port Authority 
from any and all obligations of every kind, past, present or 
future on the part of the Port Authority to be performed under 
the Lease as herein amended with respect to the Surrendered 
Area. The Port Authority does by these presents release and 
discharge the Lessee from any and all obligations on the part of 
the Lessee to be performed under the Lease as herein amended with 
respect to the Surrendered Area for that portion of the term 
subsequent to the Surrender Date; it being understood that 
nothing herein contained shall release, relieve or discharge the 
Lessee from any liability for rentals or for other charges that 
may be due or become due to the Port Authority for any period or 
periods prior to the Surrender Date, or for breach of any other 
obligation on the Lessee's part to be performed under the Lease 
_as_ herein-amended-for -or-during- -such—peTiod"^or~pBT±odS"^f 
maturing pursuant to subparagraph (c) of this paragraph. 

(e) In consideration of the making of this 
Agreement by the Fort Authority, the Lessee hereby agrees to 
terminate its occupancy of the Surrendered Area and to deliver 
actual physical possession of the same to the Port Authority on 
or before the Surrender Date in the condition required by the 
Lease as herein amended upon surrender. The Lessee further 
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agrees that it will remove from the Surrendered Area prior to the 
Surrender Date all equipment, removable fixtures and other 
personal property of the Lessee or for which the Lessee is 
responsible. With respect to any such property not so removed, 
the Port Authority may at its option as agent for the Lessee and 
at the risk and expense of the Lessee remove such property to a 
public warehouse or may retain the same in its own possession and 
in either event, after the expiration of thirty (30) days may 
sell or consent to the sale of the same at-public auction; the 
proceeds of any such sale shall be applied first to the expenses 
of removal, sale and storage, and second to any sums owed by the 
Lessee to the Port Authority; any balance remaining shall be 
paid to the Lessee. The Lessee shall pay to the Port Authority 
any excess of the total cost of removal, storage and sale over 
the proceeds of sale. 

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

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

4. - The Port Authority shall deliver the additional 
premises to tĥ _Lê ŝ ee_J.n_itS-P£e.afintly..-exxsting-'ias-is" 
"conditiorf," "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, 
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5. The Lessee acknowledges that it has not relied upon 
any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the suitability 
of the additional premises for the operations permitted thereon by 
the Lease as herein amended. Without limiting any obligation of 
the Lessee to commence operations under the Le^se as herein 
amended at the time and in the manner stated elsewhere in this 
Agreeraent, the Lessee agrees that no portion of the additional 
premises will be used initially or at any time during the letting 
thereof under the Lease as herein amended which is in a condition 
unsafe or improper for the conduct of the Lessee's operations 
therein under the Lease as herein amended so that there is 
possibility of injury or damage to life or property, 

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

7. Notwithstanding any provision of this Agreement, 
including without limitation the provisions of subparagraph (d) of 
paragraph 1 hereof, there shall be no change in the amount of the 
basic rental and additional basic rental payable by the Lessee to 
the Port Authority pursuant to the provisions of the Lease, and 
the Lessee shall continue to be obligated to pay all said rentals 
in the full amount set forth in the Lease and subject to all the 
provisions of the Lease during the period from the Surrender Date 
through the expiration date of the term of the letting under the 
Lease as herein amended. 

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

9. The Lessee shall comply in all respects with, the 
provisions of paragraph 12 of Supplement No. 14 to the Lease 
.^BPH^^J^^ „t_o_jthe.̂ axtial_S-urrfindej:-ccmtempla-fe6d -i-n- par-ag-r-aph -1 
of this Agreement. Without limiting the generality of the 
provisions of the immediately preceding sentence, the Lessee 
agrees to deliver to the Port Authority simultaneously with the 
Lessee's execution of this Agreement and the delivery thereof to 
the Port Authority any negative declaration or non-applicability 
letter which may. be required or permitted under the Environmental 
Cleanup Responsibility Act, N.J.S.A. 13:lK-6 et seq., and the 
regulations promulgated thereunder with respect to said partial 

- 4 -



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

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

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

12. Neither the Commissioners of the Port Authority 
nor any of thera, 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. 

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

SHJCKEOIMIY 

THE PORT AUTHORITY OP NEW YORK 
AND NEW JERSEY 

S-Lt^*-"^ 
LIUiAK C. UE 

^Title)MRB:rOft. POBT ryPAJTAx^ 
( S e a l ) 

Secretary 

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

^By j ^ r . t A ^ . ^ r t \ ^ . / r { ^ 

(T i t l e ) Group Vice P re s iden t 
(Corporate Seal) 
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• 19 9QbcfonBC, the fuhaaawT, a notary public 

tht Group Vice fttaAntx^l Manufacturing Liaison 
and Dis t r ibu t ion 

TOYOTA MOTOR SALES, U . S . A . , INC. who X sa ^titTwd b Ihe pmoa who hai 
n^ed the whhin bLiirume&t: and I havlnf twti nade LBOWB to hla the coBtenu titeitof, he did ackrtowkdfc 
that he alined, aulcd whh the corporate act! and delivered the a a c aa auch officer tforcttld and that the within 
{nftruaent ii the vohatary act and deed of auch cofporylon. aade by Tktac ef thj( w^ority of iti Eoird of 
Okedort. 

•e»laad 
S£k 

tTATlOr 

COUKIYOr V 
Be It rcaeahcrcd that M Ikb 

subtolber, a notary psfcfic of 

4ayer , 19 , before » t , the 

who I nn mtlaTied IK the pcraos u s e d In tnd « ^ executed the within 
Infmuncntj and. I havii« Tret Bade known to U a the contenu Ihemf, he did acknewledfe thai he iffned, 
•eakd and delnaed the aaae u bk «ehintary »ct Asd deed for tbc «ics aad pujpofci thocin csprcaicd. 

(notarial acal and «aap) 



(EX. 4) 



Port Authority Lease No. L-NS-900 
Supplement No. 15 

SUPPLEMENTAL AGREEMENT 

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

WITNESSETH, That: . . . 

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

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

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

1. In addition to the rights set forth in Article IV 
of the Lease, the Lessee shall have the right to use and occupy 
the premises under the Lease as herein amended for the receipt, 
preparation, storage incidental to distribution, and distribution 
of vehicles manufactured in the United States, and Canada to be 
waterborne from the Facility; and also for the receipt, storage 
incidental to distribution, and distribution of vehicles 
manufactured in the United States and Canada which are not 
waterborne to the Facility for consolidation with imported 
vehicles to facilitate the distribution thereof; provided, 
however, that the number of such vehicles not waterborne to the 
Facility which are consolidated with imported vehicles and 
distributed from the premises during any annual period shall not 
exceed forty percent (-40%) of the total number of vehicles 
distributed from the premises pursuant to the provisions of 

-Axfcicle--IV—o-f—the—Leasa—as—amended—by—fchis—parag-Ê ph—d̂ Ĵ =4̂ ĝ—feha-fe 
annual period. The Lessee shall not use or occupy the premises 
for any other purpose or purposes whatsoever, 

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



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 indemni£y 
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 thera, 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, 

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 raay 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: 

SBORETiABY 

THE PORT AUTHORITY OF -NEW YORK 
AND NEW JERSEY 

( X M ^ . ff KiL.^j^' 
"—^ LILOSN C LlBUfî  

( T i t l e ) DtRKTOR, PQftr DEPA&TM&̂ T 
( S e a l ) 

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

By ^}f.AJA.4-4.''Shy^CC^ 

TTi t l e )~ f i ro t / . p "V/^e 'PresTdent 
" (CoVporate SLeal) 
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P.orJt. Authocity-?L^^se;VNc>i-:-L-NS-9G'0 
iSu&m-U.nientmo'^^Mnks. ?Su:gp:feirf^.O t ?tNo1.=^^a;i7js. 

SUPPLEMENTAL AGREEMENT 

THIS AGREEMENT, made as of April 2, 1991, by and 
between THE PORT AUTHORITY OF NEW YORK AND NEWi^ERSEY -,. 

„.(j3preinaf.ter .called "the Port Authority") and-iTbYOTA-lHOTOR SALESV 
'̂ Ŝ;;:A.;/<viNCiv ̂ '(hereinafter called "the Lessee"), 

WITNESSETH, That: 

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

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

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

1. The term of the letting under the Lease is hereby 
extended for the period ending on the 31st day Of October, 2006, 
unless sooner terminated, at an annual basic rental payable 
during the extension as follows: (a) at the annual rate of One 
Million Eight Hundred Forty-rfour Thousand One Hundred Twelve 
Dollars and No Cents ($1,844,112.00) for the period commencing 
November 1, 1996 and continuing through October 31, 1998, both 
dates inclusive, payable in advance in equal monthly installments 
of One Hundred Fifty-three Thousand Six Hundred Seventy-six 
Dollars and No Cents ($153,676.00) on November 1, 1996 and on the 
first day of each calendar month thereafter occurring during such 
period; (b) at the annual rate of One Million Nine Hundred 
Ninety-four Thousand Five Hundred Ninety-two Dollars and No Cents 
($1,994/592.00) for the period commencing November 1, 1998 and 
continuing through October 31, 2000, both dates inclusive, 
payable in advance in equal monthly; installments of One Hundred 
Sixty-six Thousand Tw^ Hundred Sixteen Dollars, and No Centff̂  
($166,216.00)-oh November 1, 1998;and pn the first day of each 
calendar, month therea.fter occurring,:during such period; (c) at 
the annual rate, of Two Mil.lion Ohe'.-Hundred Fifty-seven Thousand 
Three Hundred Fifty-one Dollars and No Xents ($2,157,351,00) for 
the period commencing November 1, 200.0 and continuing through 
•October 31, 2002, both dates inclusive, payable in advance in 



equal monthly installments of One Hundred Seventy-nine Thousand 
Seven Hundred Seventy-nine Dollars and Twenty-five Cents 
($179,779.25) on November 1, 2000 and on the first day of each 
calendar month thereafter occurring during such period; (d) at 
the annual rate of Two Million Three Hundred Thirty-three 
Thousand Three Hundred Ninety-one Dollars and No Cents 
($2,333,391.00) for the period commencing November 1, 2002 and 
continuing through October 31, 2004, both dates inclusive, .. 
payable in advance in equal monthly installments of One Hundred 
Ninety-:four Thousand Four Hundred Forty-nine Dollars and Twenty-
five Cents ($194,449,25) on November 1,2002 and on the first day 
of each calendar month thereafter occurring during such period; 
and_(.e) at the annual rate of Two Million-Five Hundred Twenty-
three Thousand Seven Hundred Ninety-six .Dollars and No Cents 
($2,523,796,00) for the period commencing November 1, 2004 and 
continuing through October 31/ 2006, both dates inclusive, 
payable in advance in equal monthly installments of Two Hundred 
Ten Thousand Three Hundred Sixteen Dollars and Thirty-four Cents 
($210,316.34) on November 1, 2004 and on the first day of each 
calendar month thereafter occurring during such period. 

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

;:: r3. The Lessee shall use the additional preraises solely 
for./.the'purposes set forth in Article IV'of, "the Lease, as amended 
by paragi;.aph 1 ,p£ Supplement No. 16 to the: Lease, and for no other 
purpose or purposes whatsoever. 
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4, The Port Authority shall deliver the additional 
premises to the Lessee in its presently existing "as is" 
condition. The Lessee acknowledges that prior to the execution of 
this Agreement, it has thoroughly examined and inspected the 
additional premises and has found it in good order and repair and 
has determined it to be suitable for the Lessee's operations 
therein under the Lease as herein amended and extended. The 
Lessee agrees to and shall take the additional premises in its "as 
is" condition and the Port Authority shall have no obligations 
under the Lease as herein amended and extended for finishing work 
or preparation of any portion of the additional premises for the 
Lessee's use. 

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

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

7, In addition to all other rentals payable under the 
Lease as herein amended and extended, the Lessee shall pay an 
annual basic rental for the additional preraises as follows: (a) 
for the period from April 2, 1991 through October 31, 1992, both 
dates inclusive, at the annual rate of One Million One Hundred 
Eighteen Thousand Six Hundred Six Dollars and No Ce'ritis 
($1,118,606.00) payable in advance in an installment of Ninety 
Thousand One Hundred Nine Dollars and Ninety-three Cents 
($90,109.93) on April 2, 1991 and thereafter in advance in equal 
monthly installments of Ninety-three Thousand Two Hundred 
Seventeen Dollars and Seventeen Cents ($93,217.17) on May 1, 1991 
and on the first day of each calendar raoivth thereafter during such 
period; . (b) for the period frora Novembef^ 1, 1992 thrpugh October 
31,. 1994, both dates .ihclusive, at the annual rate, p£ One Million 
twd-Hundred Nine Thousand Eight Hundred Eighty-;fbur bdllaris and No 
Cents ($1,209,884,00) payable in advance-in equal;impnthly -
installments of One Hundred Thousand Eight Hundred -Twenty-three 
Dollars and Sixty-seven Cents ($100,823.67) on November 1, 1992 
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and on the first day of each calendar month thereafter during such 
period; (c) for the period from November 1, 1994 through October 
31, 1996, both dates inclusive, at the annual rate of One Million 
Three Hundred Eight Thousand Six Hundred Eleven Dollars and No 
Cents ($1,308,611.00) payable in advance in equal monthly 
installments of One Hundred Nine Thousand Fifty Dollars and 
Ninety-two Cents ($109,050.92) on November 1, 1994 and on the 
first day of each calendar month thereafter during such period; 
(d) for the period from November 1, 1996 through October 31, 1998, 
both dates inclusive, at the annual rate of One Million Four 
Hundred Fifteen Thousand Three Hundred Ninety-four Dollars and No 
Cents ($1,415,394.00) payable in advance in equal monthly 
installments of One Hundred- Seventeen Thousand Nine Hundred Forty-
nine Dollars' and Fifty Cents ($117,949.50) on November 1, 19,96 and 
on the first day of each calendar month thereafter during such 
period; (e) for the period from November 1, 1998 through October 
31f 2000, both dates inclusive, at the annual rate of One Million 
Five Hundred Thirty Thousand Eight Hundred Ninety Dollars and No 
Cents ($1,530,890.00) payable in advance in equal monthly 
installments,of One Hundred Twenty-seven Thousand Five Hundred 
Seventy-four Dollars and Seventeen Cents ($127,574.17) on November 
1, 1998 and on the first day of each calendar month thereafter 
during such period; (f) for the period from November 1, 2000 
through October 31, 2002, both dates inclusive, at the annual rate 
of One Million Six Hundred Fifty-five Thousand Eight Hundred 
Eleven Dollars and No Cents ($1,655,811.00) payable in advance in 
equal monthly installments of One Hundred Thirty-seven Thousand 
Nine Hundred Eighty-four Dollars and Twenty-five Cents 
($137,984,25) on November 1, 2000 and on the first day of each 
calendar month thereafter during such period; (g) for the period 
from November 1, 2002 through October 31, 2004, both dates 
inclusive, at the annual rate of One Million Seven Hundred Ninety 
Thousand Nine Hundred Twenty-five Dollars and No Cents 
($1,790,925.00) payable in advance in equal monthly installments 
of One Hundred Forty-nine Thousand Two Hundred Forty-three Dollars 
and Seventy-five Cents ($149,243.75). on November 1, 2002 and on 
the first day of each calendar month thereafter during such 
period; and (h) for the' period from November 1, 2004 through 
October 31, 2006, both dates inclusive, at the annual rate of One 
Million Nine Hundred Thirty-seven Thousand Sixty-four Dollars and 
No Cents ($1,937,064,00) payable in advance in equal monthly 
installments of One Hundred Sixty-one Thousand Four Hundred 
Twenty-two Dollars and No Cents ($161,422,00) on November 1, 2004 
and on the-^first day of each calendar month thereafter during such 
period. , ' '̂ - ''̂ "̂" ' "̂  . 

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

9, (a) Effective upon the additional premises 
commencement date, the provisions of paragraph 4 of Supplement No. 
14 to the Lease shall be null and void and of no further force or 
effect, except that the Lessee shall make a final payment of 
additional basic rental to the Port Authority under said paragraph 
4 at the tirâ  and in the manner hereinafter set fofth. In the 
event that the cumulative number of vehicles discharged to the 
Facility for the account of the Lessee during the period from 
November 1, 1:990 through the day. preceding the aidditional premises 
commencement date, bothdates inclusive, with respect to which- •:•• 
dockage,and wharfage charges, (as hereinafter defined) have been 
paid (which number of vehicles is hereinafter in this subparagraph 
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called "the cumulative number of vehicles") is less than the 
prorated guarantee number (as hereinafter defined), the Lessee 
shall pay additional basic rental to the Port Authority equal to 
the amount derived by multiplying Seven Dollars and Twenty Cents 
($7.20) by the difference between the prorated guarantee number 
and the cumulative number of vehicles. For purposes of this 
subparagraph, "the prorated guarantee number" shall mean seventy 
thousand (70,000) multiplied by a fraction, the numerator of which 
shall be the number of days from November 1, 1990 through the day 
preceding the additional preraises commenceraent date, both dates 
inclusive, and the denominator of which shall be three hundred 
sixty-five (365). In the event that any additional basic rental 
shaJ.1 be payable by the Lessee to the Por-t Authority pursuant to 
the provisions of this subparagraph, the Port Authority shall 
provide the Lessee with a written statement setting forth the 
cumulative number of vehicles discharged to the Facility for the 
account of the Lessee during the period from November 1, 1990 -
through the day preceding the additional premises commencement 
date with respect to which dockage and wharfage charges have been 
paid, and the additional basic rental owed by the Lessee to the 
Port Authority for such period. The Lessee shall pay to the Port 
Authority the additional basic -rental set forth in the statement 
within thirty (30) days of the Lessee's receipt of such statement. 

(b) In addition to all other basic rentals payable 
by the Lessee under the Lease as herein amended and extended, the 
Lessee shall pay to the Port Authority an additional basic rental 
in accordance with the provisions of this paragraph. If during 
any annual period occurring during the period from the additional 
preraises commencement date through the expiration date of the term 
of the letting under the Lease as herein amended and extended, the 
Port Authority shall not receive dockage charges and wharfage 
charges pursuant to the Port Authority's tariff, as incorporated 
in Federal Maritime Commission Schedule PA-9 (which charges are 
hereinafter called "dockage and wharfage charges" and which tariff 
is hereinafter called "the tariff"), on vehicles discharged to the 
Facility for the account of the Lessee and/or discharged from the 
Facility by the Lessee equal to or greater than the Guaranteed 
Annual Dockage and Wharfage Charge (as hereinafter defined) for 
that annual period, then the Lessee shall pay to the Port 
Authority an amount equal to the difference between (i) the 
Guaranteed Annual Dockage and Wharfage Charge for that annual 
period and (ii) the dockage and wharfage charges received by the 
Port Authority during that annual period on vehicles discharged to 
the Facility for the account of the Lessee and/or discharged from 
the Facility by the Lessee. ."Guaranteed Annual Dockage and. 
Wharfage Charge" shall mean the respective amount set forth in-the 
Schedule annexed to this Agreement, hereby raade a part hereof and 
marked "Schedule A" opposite the respective annual period. 
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Notwithstanding any other provision of the Lease as,herein amended 
and extended, for purposes of the computation of the additional 
basic rental payableby the Lessee pursuant to the provisions of 
this subparagraph and subparagraphs (c) and (d) of this paragraph, 
the period from the additional premises commencement date through 
October 31, 1991, both dates inclusive, shall be deemed an annual 
period. In the event that the additional.premises commencement 
date shall be postponed pursuant to the provisions of paragraph 8 
hereof, the Guaranteed Annual Dockage and Wharfage Charge of 
$521,685 set forth in Schedule A for the annual period commencing 
on the additional premises commencement date shall be adjusted by 
multiplying $521,685 by a fraction, the numerator of which shall 
be the number,,0-f days, frora the additional premises commencement 
date through.October 31, 1991, both dates inclusive, and the 
denominator of which shall be two hundred! thirteen (213). The 
computation'of additional basic rental for each-annual period, or 
a portion of an annual period as herein provided, shall be 
individual to such annual period and without relation to any other 
annual period, or any other portion of any annual period. The 
time and manner of payment of the additional basic rental 
described in this subparagraph shall be as set forth in 
subparagraph (c) of this paragraph. 

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

.^setting forth the dockage and wharfage charges received by the 
Uport Authority during the annual period for which the statement is 
made on vehicles discharged to the Facility for the account of the 
Lessee and/or discharged, from the Facility by the Lessee, and the 
additional basic rental owed by the Lessee to the Port Authority-
for such annual period. The Lessee shall pay to"the Port 
Authority the additional basic rental set forth in the statement 
within thirty (30) days of the Lessee's receipt of such statement. 

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

^Wharfage Charges;on the Lessee's Vehicles, (as herejinafter defined) 
for the anniial period in which the effective date of jtermination 
happens to fall,shall not be equal t6":-or greater than'the 
Guaranteed: Annual- Dockage and Wharfage-Charge-̂ for:!.t:hat "annual 
period, then-^the Lessee shall pay to the Port Authority an amount 
equal to the difference between (i) the Guaranteed Annual Dockage 
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and Wharfage Charge for that annual period and (ii) the Projected 
Dockage and Wharfage Charges on the Lessee's Vehicles for that 
annual period. For purposes of this subparagraph, "the Projected 
Dockage and Wharfage Charges on the Lessee's Vehicles" shall mean 
the dockage and wharfage charges received by the Port Authority on 
vehicles discharged to the Facility for the account of the Lessee 
and/or discharged from the Facility by the Lessee from the 
commencement of the annual period in which the effective date of 
termination happens to fall through the effective date of 
termination, hoth dates inclusive, multiplied by a fraction, the 
numerator of which shall be three hundred sixty-five (365) and the 
denominator of which shall be the number of days from the 
commencement of the annual period in which the effective date of 
termination happens to fall through the effective date of 
terraination, both dates inclusive. In the event that any 
additional basic rental shall be payable by the;Lessee to the Port 
Authority pursuant to the provisions of this subparagraph, the 
Port Authority shall provide the Lessee with a written statement 
setting forth the Projected Dockage and Wharfage Charges on the 
Lessee's Vehicles and the amount of such additional basic rental 
owed by the Lessee to the Port Authority, and the Lessee shall pay 
such additional basic rental to the Port- Authority within thirty 
(30) days of the Lessee's receipt of such statement. 

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

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

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

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

12. (a) In the event that any-law, rule or regulation 
of any United States governmental body or agency having 
jurisdiction over the matter shall be passed or promulgated for 
the purpose.of reducing the number of vehicles manufactured in 
Japan which may be imported into the United States (which law, 
rule or regulation is hereinafter called "the Import Control 
Legislation")^ then for the purpose of calculating bjie araount of 
additional basic, rental payable by the Lessee pursuant,to the 
provisions of paragraph 9 her-edf during the period when.the Import 
Control Legislation shall r.ieniain in effect the Guaranteed Annual 
Dockage and Wharfage' Charge shall be reduced for the annual period 
in which the Import Control Legislation shall become effective and 
for each annual period which shall occur thereafter during which 
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the Import Control Legislation shall remain in effect by 
multiplying the Guaranteed Annual Dockage and Wharfage Charge for 
each such annual period by a fraction, the numerator of which 
shall be the number of all vehicles manufactured in Japan and 
imported into the United States during the respective annual 
period and the denominator of,which shall be the number of all 
vehicles manufactured in Japan and imported into the United States 
during the twelve (12) month period preceding the effective date 
of the Import Control Legislation, 

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

13. (a) In the event that the Lessee shall terminate the 
operation of its facilities for the importation of.vehicles 
through the Port of Boston (the date of such terraination being 
hereinafter called "the closure date") on or before October 31, 
1993, then effective upon the closure date the provisions of 
paragraph 5 of Supplement No. 14 to the Lease shall be null and 
yp.id. and of no further force or effect., except that the Lessee 
shall be entitled to a final credit against the basic rental 
payable pursuant to the provisions of paragraph 1 of Supplement 
No. 14 to the Lease and paragraph 7 hereof at the time and in the 
manner hereinafter set forth. The Lessee shall provide the Port 
'Authority with a written statement within twenty (20) days after 
the closure date stating that the aforesaid facilities have been 
.terminated .and setting :fo^th the closure date, and also setting-. 
f6rth;.the cumulative number of vehicles discharged, to the Facility 
across a public wharf fpr;_th6 account of ,the Lessee during the . 
period from the commencement of the annual period in which the " 
closure date happens "to fall through'̂  ̂the closure date, both dates 
inclusive, (which period is hereinafter called "the closure 
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period") which have been or are being transported outside the 
boundaries of New York, New Jersey, and Connecticut, the specific 
states to which such vehicles have been or are being shipped, and 
the number of such vehicles shipped or being shipped to each 
specific state. Any credit to be granted to the Lessee shall be 
calculated as follows: the cumulative number of vehicles 
discharged to the Facility for the account of the Lessee during 
the closure period with respect to which dockage and wharfage 
charges have been paid shall be divided by the number of days in 
the closure period and the quotient so obtained shall be 
multiplied by three hundred sixty-five (365) (the product of such 
calculation being hereinafter called "the Final Projected Number 
of Discharged Vehicles"), If the Final Projected Number of 
Discharged Vehicles for the closure period shall fa's"in excess of 
seventy thousand (70,000), the cumulative number of vehicles 
discharged to the Facility fot the account of the Lessee during 
the closure .period with respect to which.dockage and wharfage 
charges have been paid and which have been or are being 
transported to customers of the Lessee located outside the 
boundaries of the States of New York, New Jersey, and Connecticut 
shall be divided by the number of days in the closure period and 
the quotient so obtained shall be multiplied by three hundred 
sixty-five (365) (the product of such calculation being 
hereinafter called "the Final Projected Number of Discharged 
Vehicles to be Shipped Outside of the Lessee's New York Regional 
Sales Area"). The Lessee shall be entitled to a credit against 
its basic rental obligations in an amount equal to the product 
obtained by multiplying (i) the number of the Final Projected 
Number of Discharged Vehicles to be Shipped Outside of the 
Lessee's New York Regional Sales Area which does not exceed the 
difference between the Final Projected Number of Discharged 
Vehicles and seventy thousand (70,000) by (ii) Five Dollars and No 
Cents ($5.00). Any credit due the Lessee under this subparagraph 
shall be applied in equal monthly installments against monthly 
installments of basic rental payable by the Lessee during the 
twelve (12) month period commencing on the first day of the first 
calendar month following the Port Authority's receipt of the 
Lessee's statement until exhausted. 

(b) In the event that the Lessee shall not 
terminate the operation of its facilities for the importation of 
vehicles through the Port of Boston on or before October 31, 1993, 
then effective November 1, 1993 the provisions of paragraph 5 of 
Supplement No. 14 to the Lease shall be null and void and of no. 
further force or effect, except tha^ any credit due the Lessee 
pursuant t6;.̂-the provisions of said paragraph 5 for̂ t̂he annual 
period endirig'-October 31, 1993 shall_ be computed and^applied 
pursuant- to,, the provisions of said p'aragraph 5 as amended by the 
provisions of subparagraph (c) of this paragraph.. 
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(c) Effective upon the additional premises 
commencement date, the provisions of paragraph 5 of Supplement No. 
14 to the Lease shall be amended as set forth in this 
subparagraph. In the event that the Lessee shall claim a credit 
against basic rental pursuant to the provisions of paragraph 5 of 
said Supplement No. 14, the Lessee shall provide to the Port 
Authority the statement required .to be provided for that purpose 
pursuant to the provisions of subparagraph (b) or (c), as the case 
may be, of paragraph 4 of said Supplement No. 14, except that (i) 
the stateraent need not be sworn to by the Lessee's chief financial 
officer and (ii) the statement shall set forth (aa) the cumulative 
number of vehicles discharged to the Facility across a public wharf 
for the account of Lessee during the annual period for which the 
stateraent is made which have'been or are being transported outside 
the boundaries of New York, New Jersey, and Connecticut, (bb) the 
specific states to which such vehicles have been or are being 
shipped, and (cc) the number of such vehicles shipped or being 
shipped to each specific state. Any credit to be granted to the 
Lessee pursuant to the provisions of subparagraph (a) of paragraph 5 
of said Supplement No. 14 shall be applied in equal monthly 
installments against monthly installments of basic rental payable by 
the Lessee pursuant to the provisions of paragraph 1 of said 
Supplement No. 14 and paragraph 7 hereof during the next succeeding 
annual period until exhausted. Except as specifically set forth in 
this subparagraph, the provisions of paragraph 5 of. said Supplement 
No. 14, including without limitation the provisions of subparagraph 
(b) of said paragraph 5, shall not be amended in any respect 
whatsoever. 

14, The Port Authority shall provide the Lessee with 
copies of the records and documentation employed by the Port 
Authority to prepare any statement rendered by the Port Authority to 
the Lessee-pursuant to the provisions of paragraph 9 hereof setting 
forth additional basic rental payable by the Lessee to the Port 
Authority pursuant to the provisions of said paragraph 9; provided, 
that, such records and documentation as provided to the Lessee shall 
contain only such information that is subject to public access under 
the freedom of information policy of the Port Authority set forth.in 
the resolution entitled "Freedom of Information - Port Authority 
Policy and Procedure" adopted at the meeting of the Committee on 
Operations of the Port Authority held on September 28, 1977 and that 
does not fall within any of the categories set forth in said 
resolution as to which public access may be denied. The Port. 
Authority shall provide the Lessee with copies of such records and 
documentation'nipon written request from the Lessee 'tp the .Port 
Authority given within one hundred.eighty (l80) days of the date of 
receipt by the Lessee of the istatement as to which the recprds and 
documentation pertain. The Lessee acknowledges and agrees that its 
rights under this paragraph are solely for the purpose of 
determining the araount of the dockage and wharfage charges actually 
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received by the Port Authority during the annual period for which 
the statement is made on vehicles discharged to the Facility for the 
account of the Lessee and/or discharged from the Facility by the 
Lessee, and further acknowledges and agrees that the amount of such 
dockage and wharfage charges actually received by the Port Authority 
during any annual period shall be determinative for purposes-of the 
computation of any additional basic rental payable by the Lessee 
with respect to such annual period, 

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

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

16. Effective upon the additional premises 
commencement date, the provisions of paragraph 13 of Supplement 
No. 14 to the Lease shall be null and void and of no further 
force or effect and the following provisions of this paragraph 
shall be substituted therefor. Notwithstanding the provisions of 
Section 19 of the Terms and Conditions of the Lease and without 
otherwise liraiting the generality thereof, the amount of damages 
for the period of time subsequent to any termination or 
cancellation of the term of the letting under the Lease as herein 
amended and extended (or re-entry, regaining, or resumption of 
possession) on account of the Lessee's additional basic rental 
obligations under paragraph 9 hereof shall be an amount equal to 
the then present value of all such additional basic rental 
payable during the balance of the terra of the letting under the 
Lease as herein amended and extended following the effective date 
of termination or cancellation (or re-entry, regaining, or 
resumption of possession); the araount of such additional basic 
rental payable during the balance of the term of the letting 
under the Lease as herein amended and extended following the 
effective date of termination or cancellation (or re-entry, 
regaining, or resumption of possession) shall be the sum of each 
Guaranteed Annual Dockage and Wharfage Charge set forth in 
Schedule A for each annual period (in"cluding the last annual 
period falling within the effective period) that would have 
occurred during such balance of the t.erm of the letting underAthe 
Lease as herein amended and extended^ .except that any such Charge 
for the last annual pe.ripd falling, within the effective period 
shall be reduced by any^^mount paid-pursuant, to paragraph 9(d)' 
hereof and shall be subject tb offset pursiiant'to paragraph 9(b) 
hereof. 
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17. The phrase "extended term of the letting under the 
Lease as herein amended" wherever it appears in Supplement No. 14 
to the Lease shall be deemed to .mean the terra of the letting 
under the Lease as herein amended and extended for the period 
from November 1, 1986 through the expiration date of the terra of 
the letting under the Lease as herein amended and extended set 
forth in paragraph 1 of this Agreement. As used- in the Lease as 
herein amended and extended, including without limitation 
paragraphs 9 and 13 of this Agreeraent, the term "the Facility" 
shall mean Port Newark as defined in Standard Endorsement No. 
L19.4 annexed to the Lease. As used in this Agreement, the term 
"public wharf" shall have the meaning set forth in Item 335 of 
the tariff. -

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

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

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

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

22. This Agreement, together with the Lease (to which 
it is supplementary) constitutes the entire agreement between the 
Port Authority 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 
:̂he Lessee. The Lessee agrees, that nb, representations or 
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warranties shall be binding upon the Port Authority unless 
expressed in writing in the Lease or in this Agreement, 

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

ATTEST: 

b̂f̂ A/M f̂rry\t 
HBORE'nAHY 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

M.ILUAN C LI&URDI . 
(Ti t le^ iprrTOB POST OB>AJlTM£NT 

(Seal) 

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

By ^ ^ J ^ A ^ ^ J K . V^V<^?^ 

( T i t l e ) Cr-Tt̂ x,̂  Viaa_ P r e s i d e n t 
(Ccirporate S e a l ) 

J , . '. 1 ' 

. - ' "•• ( . ; - . , 1 

' ^ 
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(a) U at aar lima A« Laiaac aWlI bocaat aetitlad le aa abaitmaat of baaic taau l 
oadcf di« proviatooa of ibia A|r«a*«*< •» atberwiae. aacb aUtemaoi aball b« co«p«t«d aa 
foUoWa:-

(I) Foe «aeb H U " ' « * ^ " " ^ e opta awi dit mm o/ vkicb 
U dcaiad (0 di< Uaaa t . at tba « « a J f i t t af | . L £ ° i L L . 

(3) For aacb aquart foae W aabW conrad ana ^ aaa af 
vb icb U i m U i to tba Uaa««, at tbt aainal m « al i tfot AppUcabU 

(b) tf M ratal t r t filltd la aWva ibaa cka abatatttat a( basic na ta l aball ba 
..•adc an aa aquiiabla baaU, | m a | a f h c t ta db« aaeaataadcbtnct t r W ^ a vaa t ic aaa 

• f vb i eb ta dtoiad tba LtJMaa, t s c o « p a i i d « i d Cka tadr t traa sf aacb cbaractar laelgdad 
ia iba prataata. 

(c) If aa aiaapdon aaoaai ta fitad la * U Atrataaat, it aball ba raducad ta tbe 
aaaa peoportioa aa tba tout baaic raMt l Id ahata4. 

(d) For tbt purpoaat of tbis Zadortcatat, Aa aambsr of aqoara feat of cevcrad 
area aball b< compwtad aa foUowi: by M t i a r i a i frea dta iaaidt aarfaca of ovtar byi ld i f l | 
valla to tba autfaea af dia public ana aida. ar af tba toa^ ieUaiva area aide, aa cb< 
casa aay raquira. af al l partitioas aapant la i di« waa aaa iw td froa adjotata| araaa 
dai i iaatcd f»r tbc aat af A t pablic mtim aaa by tbt Lataaa ia coanea wiA atban. aod 
la Aa ctaisr of partiuaat t t pa ra i i a | A t arat atasaad fraa adifttalfl| ana aselaaivaly 
•aad by otban; ao dcdactioa wi l l bt madt far caUaaa, partitjoat, p i U a a n ar projtc-
cioaa aaeaasary ts tba b«ittdu| aod cootaiatd vitbia A t ana aaaaarad. Parsaacat par* 
liciooj tocloatoj t l tvator ahafta, a u i f i . f i i t t o v t n , vtats. pipt abafta, a t t c f cloatta, 
f l y ta , aiacbs aad luiy vtrt ical abafu bat t A t aaat rt lat ion x» A t afta ataavcd aa do 
ogttr btt i ldiai va l la . 

(a) la tba t v ta t Aat dar ia i tbt i t r a af Aa lattlag aadtr A U A | r t t a a n i Aa 
Laaat t abalJ b t partially t v i c t td (actsally ar caa j tnct iv t ly ) aad aball naata ta 
poaataaioa of tbt prtalaaa at dbt kalaoct A t n a f . tba La ta t t airata Aat aorviAatafldlof 
i t aigbt bava A t ri|fai c« aaaptad payatat ^ A t r tat la Aa abataca af Aia prevtaioa. it 
v i l l pay at Aa c ia t t aad la ih t aaaatr btr t la fravldtd, ibt f tU baaic r t a u l ttaa oaly 
aa abaitaaat i b t n o f caapoitd ia accardaact v i A A t abava. 

* for tha parlod froa A p r i l 2,1991 through Octobar 3 1 . 1992; 10.7184 for 
cha poriod froa Novaabar I , 1992 through Octobar 31 , 1994; $0.7770 for ch« 
parlod froa Hovaabar I , 1994 through Octobar 3 1 . 1996; $0.8404 for tha 
parted froa Rovaabar 1, 1996 through Octobar 3 1 , 1996; $0.9090 for the period 
froa Movaabar I , 1998 thrpugh Octobar 31, 2000; $0.9832 for cha par lod from 
Noyanbar L, 2000 t h r o u g h ^ t o b a r 31 , 2002; $1.0634 for cha parlod front, 
Novanbar 1, 2O02 through Octobar 3 1 , 2004; and $1.1502 for cha parlod from 
Novaobar I . 2004 through Octobar 31 , 2006. 

Standard Eadorataaai No. 1.27.4 

Abataatai 

All Mariaa Tamtaala 

10/6/6« 
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SCHEDULE A 

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

Guaranteed Annual Dockage 
Annual Period and Wharfage Charge 

For the annual period from 
the additional premises 
commencement date through 
October 31, 1991 $ 521,685 

For the annual period from 
November 1, 1991 through 
October 31, 1992 $ 893,966 

For the annual period from 
November 1, 1992 through 
October 31, 1993 $ 966,914 

For the annual period frora 
November 1, 1993 through 
October 31, 1994 $ 966,914 

Por the annual period frora 
November 1, 1994 through 
October 31, 1995 $1,045,813 

For the annual period from 
November 1, 1995 through 
October 31, 1996 $1,045,813 

For the atinual period from " 
Noveiriber 1, 1996 through 

- October 31 , 1997 ' $1 ,131^51 

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

- Page 1 of Schedule A -
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Guaranteed Annual Dockage 
Annual Period and Wharfage Charge 

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

For the annual period from 
November i, 1999 through 
October 31,_2000 $1,223,453 

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

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

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

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

For the annual period from 
November 1, i2O04 through 
October 31, 2005 $1,548,057 

Por the annual period frora 
November 1, 2005 through 
October 31"; 2006 $1,548,057 

- Page 2 of Schedule A -
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Port Authority Lease No. L-NS-900 
Supplement No. 18 , 

SUPPLEMENTAL AGREEMENT 

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

WITNESSETH, That: 

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

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

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

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

2. The Lessee shall pay basic rental to the Port 
Authority during the extension as follows: (a) during the period 
from November 1, 2006 through October 31, 2007, both dates 
inclusive, at the annual rate of Pour Million Six Hundred Sixteen 
Thousand Nine Hundred Ninety Dollars and Ten Cents 
($4,616,990.10) payable in advance in equal monthly installments 
of Three Hundred Eighty-four Thousand Seven Hundred Forty-nine 
Dollars and Eighteen Cents ($384,749.18) on November 1, 2006 and 
on the first day of each calendar month thereafter during such 
period; (b) during the period from November 1, 2007 through 
October 31, 2008, both dates inclusive, at the annual rate of 
Pour Million Seven Hundred Seventy-eight Thousand Five Hundred 
Eighty-four Dollars and Seventy-five Cents ($4,778,584.75) 
payable in advance in equal monthly installments of Three Hundred 
Ninety-eight Thousand Two Hundred Fifteen Dollars and Forty Cents 
($398,215.40) on November 1, 2007 and on the first day of each 



calendar month thereafter during such period; (c) during the 
period from November 1, 2008 through October 31, 2009, both dates 
inclusive, at the annual rate of Four Million Nine Hundred Forty-
five Thousand Eight Hundred Thirty-five Dollars and Twenty-two 
Cents ($4,945,835.22) payable in advance in equal monthly 
installments of Four Hundred Twelve Thousand One Hundred Fifty-
two Dollars and Ninety-three Cents ($412,152.93) on November 1, 
2008 and on the first day of each calendar month thereafter 
during such period; (d) during the period from November 1, 2009 
through October 31, 2010, both dates inclusive, at the annual 
rate of Five Million One Hundred Eighteen Thousand Nine Hundred 
Thirty-nine Dollars and Forty-five Cents ($5,118,939.45) payable 
in advance in equal monthly installments of Four Hundred Twenty-
six Thousand Five Hundred Seventy-eight Dollars and Twenty-nine 
Cents ($426,578.29) on November 1, 2009 and on the first day of 
each calendar month thereafter during such period; (e) during the 
period from November 1, 2010 through October 31, 2011, both dates 
inclusive, at the annual rate of Five Million Two Hundred Ninety-
eight Thousand One Hundred Two Dollars and Thirty-three Cents 
($5,298,102.33) payable in advance in equal monthly installments 
of Four Hundred Forty-one Thousand Five Hundred Eight Dollars and 
Fifty-three Cents ($441,508.53) on November 1, 2010 and on the 
first day of each calendar month thereafter during such period; 
(f) during the period from November 1, 2011 through October 31, 
2012, both dates inclusive, at the annual rate of Five Million 
Four Hundred Eighty-three Thousand Five Hundred Thirty-five 
Dollars and Ninety-two Cents ($5,483,535.92) payable in advance 
in equal monthly installments of Four Hundred Pifty-six Thousand 
Nine Hundred Sixty-one Dollars and Thirty-three Cents 
($456,961,33) on November 1, 2011 and on the first day of each 
calendar month thereafter during such period; (g) during the 
period from November 1, 2012 through October 31, 2013, both dates 
inclusive, at the annual rate of Five Million Six Hundred 
Seventy-five Thousand Four Hundred Fifty-nine Dollars and Sixty-
seven Cents ($5,675,459.67) payable in advance in equal monthly 
installments of Four Hundred Seventy-two Thousand Nine Hundz;ed 
Fifty-four Dollars and Ninety-seven Cents ($472,954.97) on 
November 1, 2 012 and on the first day of each calendar month 
thereafter during such period; (h) during the period from 
November I, 2013 through October 31, 2014, both dates inclusive, 
at the annual rate of Five Million Eight Hundred Seventy-four 
Thousand One Hundred Dollars and Seventy-six Cents 
($5,874,100.76) payable in advance in equal monthly installments 
of Four Hundred Eighty-nine Thousand Five Hundred Eight.Dollars 
and Forty Cents ($489,508.40) .on November 1, 2013 and on the 
first day of each calendar month thereafter during such period; 
(i) during the period from November 1, 2014 through October 31, 
2015, both dates inclusive, at the annual rate of Six Million 



Seventy-nine Thousand Six Hundred Ninety-four Dollars and Twenty-
nine Cents ($6,079,694.29) payable in advance in equal monthly 
installments of Five Hundred Six Thousand Six Hundred Forty-one 
Dollars and Nineteen Cents ($506,641.19) on November 1, 2014 and 
on the first day of each calendar month thereafter during such 
period; (j) during the period from November 1, 2015 through 
October 31, 2016, both dates inclusive, at the annual rate of Six 
Million Two Hundred Ninety-two Thousand Pour Hundred Eighty-three 
Dollars and Fifty-nine Cents ($6,292,483.59) payable in advance 
in equal monthly installments of Five Hundred Twenty-four 
Thousand Three Hundred Seventy-three Dollars and Sixty-three 
Cents ($524,373.63) on November 1, 2015 and on the first day of 
each calendar month thereafter during such period; (k) during the 
period from November 1, 2016 through October 31, 2017, both dates 
inclusive, at the annual rate of Six Million Five Hundred Twelve 
Thousand Seven Hundred Twenty Dollars and Fifty-one Cents 
($6,512,720.51) payable in advance in equal monthly installments 
of Five Hundred Forty-two Thousand Seven Hundred Twenty-six 
Dollars and Seventy-one Cents ($542,726.71) on November 1, 2016 
and on the first day of each calendar month thereafter during 
such period; and (1) during the period from November 1, 2017 
through October 31, 2018, both dates inclusive, at the annual 
rate of Six Million Seven Hundred Forty Thousand Six Hundred 
Sixty-five Dollars and Seventy-three Cents ($6,740,665.73) 
payable in advance in equal monthly installments of Five Hundred 
Sixty-one Thousand Seven Hundred Twenty-two Dollars and Fourteen 
Cents ($561,722.14) on November 1, 2017 and on the first day of 
each calendar month thereafter during such period. 

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

4. (a) Effective November 1, 2003, the Lessee shall 
pay an additional basic rental (hereinafter called "the Non-
waterborne Vehicle Rental") for each vehicle permitted to be on 
the premises under the provisions of paragraph 1 of Supplement 
No. 16 to the Lease as a vehicle "not waterborne to the Facility 
for consolidation with imported vehicles to facilitate the 
distribution thereof" (any such "not waterborne" vehicle being 
hereinafter called a "Non-waterborne Vehicle"). The Lessee shall 
pay the Non-waterborne Vehicle Rental for each Non-waterborne 
Vehicle transported onto the premises from and after November 1, 
2003 on a one-time basis equal to the product obtained by 
multiplying each such Non-waterborne Vehicle by the Unit Rate. 
The Non-waterborne Vehicle Rental shall be incurred with respect 



to a Non-waterborne Vehicle on the day that the Non-waterborne 
Vehicle is first transported onto the premises; provided, 
however, that the Non-waterborne Vehicle Rental shall not apply 
to any Non-waterborne Vehicles already on the premises on 
November 1, 2003. The Lessee shall pay the Non-waterborne Vehicle 
Rental as follows: on the thirtieth day of the month following 
the end of each Annual Period occurring during the period from 
November 1, 2003 through the expiration of the term of the 
letting, the Lessee shall render to the Port Authority a 
statement certified by a responsible officer of the Lessee 
setting forth the number of Non-waterborne Vehicles transported 
onto the premises during the Annual Period for which the 
statement is made and the number of such Non-waterborne Vehicles 
which are not subject to the Non-waterbome Vehicle Rental under 
the provisions of subparagraph (b) of this paragraph, and the 
Non-waterbome Vehicle Rental due to the Port Authority under 
this paragraph for said Annual Period shall be remitted within 
sixty (60) days following the date set forth above for the Lessee 
to render said statement. 

(b) Notwithstanding any provision to the contrary 
contained in subparagraph (a) of this paragraph, if the Lessee is 
prevented from distributing imported vehicles and Non-waterborne 
Vehicles consolidated with such imported vehicles from the 
premises as a result of a "Force Majeure Event", as that term is 
hereinafter defined in this subparagraph, then the date that the 
Non-waterborne Vehicle Rental is incurred with respect to any 
Non-waterborne Vehicle shall be postponed for the number of days 
equal to the lesser of the following number of days (which lesser 
number of days shall be deemed to constitute such Vehicle's 
"Postponement Period"): (i) the number of days that the 
distribution of the Non-waterborne Vehicle from the premises is 
delayed by the occurrence of the Force Majeure Event, or (ii) 
fourteen (14) days. Notwithstanding any provision to the 
contrary contained in subparagraph (a) of this paragraph, in the 
event that a Non-waterborne Vehicle shall be distributed from the 
premises such that it was present on the premises for not longer 
than its Postponement Period, then the Non-waterborne Vehicle 
Rental shall not be payable for such Non-waterborne Vehicle. On 
the thirtieth day following the end of the Force Majeure Event, 
the Lessee shall render to the Port Authority a statement 
certified by a responsible officer of the Lessee fully describing 
the Force Majeure Event and the duration thereof, the number of 
Non-waterborne Vehicles for which the Non-waterborne Vehicle 
Rental will not be payable pursuant to the provisions of this 
paragraph and the dollar amount thereof, the Postponement Period 
for each such Non-waterborne Vehicle, and the number of days each 
such Non-waterborne Vehicle was on the premises. The Lessee 



shall supply the Port Authority with such supporting documents 
and records as the Port Authority shall deem necessary to 
substantiate the matters set forth in the certificate. After 
examination of such certificate, and any such supporting 
documents and records, the Port Authority shall notify the Lessee 
of the number of Non-waterborne Vehicles for which the Non-
waterborne Vehicle Rental will not be payable pursuant to the 
provisions of this paragraph and the dollar amount thereof, and 
if such number shall be different from the number of such Non-
waterborne Vehicles set forth in the Lessee's certificate, the 
Port Authority's notice shall set forth the basis for the 
adjustment. For purposes of this paragraph, a "Force Majeure 
E^vent" shall mean causes or conditions beyond the Lessee's 
control, including without limitation thereto, (x) strikes, 
boycotts, picketing, slow-downs, work stoppages or labor troubles 
of any other type beyond the Lessee's control, and (y) 
transportation problems beyond the Lessee's control. 

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

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

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

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

(c) In addition to all other basic rentals 
payable by the Lessee under the Lease as herein amended, the 
Lessee shall pay to the Port Authority an additional basic rental 
(hereinafter called the "Annual Throughput Rental") in accordance 
with the provisions of this paragraph including, without 
limitation, the provisions of subparagraph (i) of this paragraph 
providing for the reduction of the Annual Throughput Rental. If 



the Port Authority shall not receive dockage charges and wharfage 
charges pursuant to the Port Authority's tariff, as incorporated 
in FMC Schedule PA-10, or any successor tariff, as the same may 
be amended from time to time during the term of the letting 
(which charges are hereinafter sometimes called "Dockage and 
Wharfage Charges" and which tariff is hereinafter called "the 
Tariff"), on at least the Guaranteed Annual Throughput Number of 
vehicles discharged to the Facility for the account of the Lessee 
and/or discharged from the Facility by the Lessee during any 
Annual Period occurring during the period from November 1, 2003 
through the expiration date of the term of the letting, then the 
Lessee shall pay to the Port Authority an amount equal to the 
product obtained by multiplying (1) the difference between the 
Guaranteed Annual Throughput Number and the number of vehicles 
discharged to the Facility for the account of the Lessee and/or 
discharged from the Facility by the Lessee during such Annual 
Period as to which the Port Authority received Dockage and 
Wharfage Charges by (2) the sum of Eight Dollars and Forty Cents 
($8.40). (hereinafter called the "Unit Rate"). The Unit Rate 
shall be adjusted during the term of the letting proportionately 
to such adjustments as may be made to the per ton wharfage charge 
for unboxed automobiles discharged at public berths located at 
the Port Authority's Marine Terminal facilities, as set forth in 
the Tariff. The time and manner of payment of the Annual 
Throughput Rental shall be as set forth in subparagraph (d) of 
this paragraph. 

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

(d) The Lessee shall pay the Annual Throughput 
Rental described in subparagraph (c) of this paragraph as 
follows: on the thirtieth day of the month following the end of 
each Annual Period occurring during the period from November 1, 
2003 through the expiration of the term of the letting, the 
Lessee shall render to the Port Authority a statement certified 
by a responsible officer of the Lessee setting forth the number 
of vehicles discharged to the Facility for the account of the 
Lessee and/or discharged from the Facility by the Lessee during 
the Annual Period for which the statement is made as to which the 
Port Authority has received Dockage and Wharfage Charges. 
Whenever any such statement shall show that the number of 
vehicles discharged to the Facility for the account of the Lessee 
and/or discharged from the Facility by the Lessee during that 
Annual Period as to which the Port Authority has received Dockage 



and Wharfage Charges is less than the Guaranteed Annual 
Throughput Number, the Lessee shall pay within sixty (60) days 
following the date set forth above for the rendering of said 
statement an amount equal to the product obtained by multiplying 
(1) the difference between the Guaranteed Annual Throughput 
Number and the number of vehicles discharged to the Facility for 
the account of the Lessee and/or discharged from the Facility by 
the Lessee during that Annual Period as to which the Port 
Authority has received Dockage and Wharfage Charges by (2) the 
Unit Rate. 

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

(f) For purposes of this Agreement, the dockage 
charge on a vehicle shall have the meaning set forth in " 
subparagraph (e) of paragraph 9 of Supplement No. 17 to the 
Lease. 



(g) During the period from November 1, 2003 
through the expiration date of the term of the letting, the 
Lessee shall continue to provide the Port Authority with a 
written statement setting forth the following information within 
thirty (30) days of the completion of the discharge of vehicles 
from any waterborne vessel to the Facility across a public wharf 
for the account of the Lessee and/or the discharge of vehicles to 
any waterborne vessel from the Facility across a public wharf by 
the Lessee: (1) the name of the waterborne vessel, (2) the date 
or dates on which such vehicles were so discharged to the 
Facility and/or the date or dates on which such vehicles were so 
discharged from the Facility, and (3) the cumulative number of 
each model of vehicle so discharged to the Facility and/or the 
cumulative number of each model of vehicle so discharged from the 
Facility. 

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

(i) Notwithstanding any other provision contained 
in this paragraph, the Annual Throughput Rental payable under the 
provisions of this paragraph for any Annual Period shall be 
reduced by an amount equal to the lesser of (1) the Non-
waterborne Vehicle Rental payable by the Lessee pursuant to the 
provisions of paragraph 4 hereof for such Annual Period or (2) 
the product obtained by multiplying the Unit Rate by the 
following respective number: (i) twenty thousand (20,000) for any 
Annual Period to occur during the period from November ],/ 2003 



through October 31, 2008; (ii) fifteen thousand (15,000) for any 
Annual Period to occur during the period from November 1, 2008 
through October 31, 2013; and (iii) ten thousand (10,000) for any 
Annual Period to occur during the period from November 1, 2013 
through October 31, 2018. The computation of the reduction of 
the Annual Throughput Rental by the Non-waterbome Vehicle Rental 
for each Annual Period, or a portion of an Annual Period, shall 
be individual to such Annual Period and without relation to any 
other Annual Period, or any other portion of any Annual Period. 

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

(b) Upon any termination of the letting as to the 
Eliminated Premises pursuant to the provisions of subparagraph 
(a) of this paragraph, the Lessee shall be entitled to an 
abatement of the basic rental provided for under the Lease as 
herein amended computed in accordance with Standard Endorsement 
No. L27.4 attached hereto. In addition, upon any such „. 



termination of the letting as to the Eliminated Premises, the 
Guaranteed Annual Throughput Number for each Annual Period 
following the Annual Period in which the effective date of such 
termination occurs shall be adjusted to mean one hundred thirty-
three thousand five hundred (133,500). No such adjustment shall 
be retroactive to any Annual Period occurring prior to the Annual 
Period in which the effective date of such termination occurs. 
The Guaranteed Annual Throughput Number for the Annual Period in 
which the effective date of such termination occurs shall be • 
adjusted as follows: (1) the Guaranteed Annual Throughput Number 
shall be multiplied by the decimal 0.11 and the result of that 
computation multiplied by a fraction, the numerator of which 
shall be the number of days during the period from the day next 
following the effective date of such termination through the last 
day of the Annual Period in which the effective date of such 
termination occurs, both dates inclusive, and the denominator of 
which shall be three hundred sixty-five (365); and (2) the result 
of the computations described in subdivision (1) immediately 
above shall be subtracted from the Guaranteed Annual Throughput 
Number, with the result thereof rounded off to the nearest whole 
number to be the adjusted Guaranteed Annual Throughput Number for 
the Annual Period in which such effective date of termination 
occurs. For example, if the effective date of termination as to 
the Eliminated Premises happens to fall on February 28, 2013, 
then the Guaranteed Annual Throughput Number for the Annual 
Period from November 1, 2013 through October 31, 2014 shall be 
adjusted as follows: 

(i) 150,000 X .11 = 16,500 x 2 ^ = 11,075.341; and 
365 

(ii) 150,000 - 11,075.341 = 138,924.66, which rounded off to 
138,925 is the adjusted Guaranteed Annual Throughput 
Number for the Annual Period' from November 1, 2013 
through October 31, 2 014. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

(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. 

(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 ^rom the 
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Port Authority, the Lessee shall promptly cease performance of 
the portion of the Partial Approval Work specified. The Lessee 
shall thereupon submit to the Port Authority for its written 
approval the Lessee's proposal for making modifications, 
corrections or changes in or to the item of Partial Approval Work 
that has been or is to be performed so that the same will comply 
with the provisions of this Agreement, the Construction 
Application and plans and specifications, or the conditions of 
the Port Authority's approval covering such work. The Lessee 
shall not commence construction of the portion of the Partial 
Approval Work that has been halted until it has received written 
approval of the proposed modifications, corrections or changes. 

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

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

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

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

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

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

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

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

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

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

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

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

(o) In the performance of the Lessee's 
Construction Work the Lessee shall not permit any situation or 
condition to continue that may cause or be conducive to any labor 
troubles at the Facility which interferes with the progress of 
other construction work at the Facility. The determinations of 
the Port Authority shall be conclusive on the Lessee and, upon 
notice from the Port Authority, the Lessee shall or shall cause 
its contractor to immediately rectify any condition specified in 
the notice. In the event 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) In consideration of the performance by the 
Lessee of the Lessee's Construction Work in accordance with the 
provisions of this paragraph, the Port Authority shall pay to the 
Lessee an amount (which amount is hereinafter called "the 
Construction Work Reimbursement Amount") equal to the lesser of: 
(1) the reasonable cost, as hereinafter defined, of the.Lessee's 
Construction Work, or (2) Eighteen Million Dollars and No Cents 
($18,000,000.00). The Lessee shall pay rental to the Port 
Authority on account of the payment by the Port Authority of the 
Construction Work Reimbursement Amount as set forth in paragraph 
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11 hereof. To the extent permitted by sound accounting practice, 
and subject to the terms and conditions of subparagraph (q) of 
this paragraph, the sum of the following items of cost incurred 
by the Lessee in performing the Lessee's Construction Work shall 
constitute the reasonable cost thereof for the purposes of this 
Agreement: 

(1) The Lessee's payments to contractors; 

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

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

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

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

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

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

No payraent or payments on account of administrative or other 
overhead costs and no payment to employees of the Lessee shall be 
included in the cost of the Lessee's Construction Work whether or 
not allocated to the cost of the Lessee's Construction Work by 
the Lessee's own accounting practices. No payment to a firm or 
corporation wholly or partially owned by or in common ownership 
with the Lessee shall be included in the cost of the Lessee's 
Construction Work. 
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(q) On or about the fiftieth day after the end of 
the month in which the Lessee commences performance of the 
Lessee's Construction Work, the Lessee shall certify to the Port 
Authority by written certification subscribed by a responsible 
officer of the Lessee: (i) the amount of the Lessee's 
Construction Work performed by the Lessee in such month, the cost 
of the work described in the certificate, the amount of such cost 
incurred by the Lessee during such month, and the amount paid by 
the Lessee on account of such cost, if any; (ii) that except for 
the amount, if any, stated in such certificate to be due for 
services and materials, there is no outstanding indebtedness 
known to the persons signing such certificate, after due inquiry, 
then due on account of the purchase of any equipment or fixtures 
described in the certificate or for labor, wages, materials, 
supplies or services in connection with any work described 
therein which, if unpaid, might become the basis of a vendor's, 
mechanic's, laborer's or materialmen statutory or similar lien or 
alleged lien upon such work or upon the premises or any part 
thereof, or upon the Lessee's leasehold interest therein, nor are 
any of the equipment, or fixtures described in such certificate 
secured by any liens, mortgages, security interests or other 
encumbrances. Nothing contained herein shall be deemed or 
construed as a submission by the Port Authority to the 
application to itself of any such lien; and (iii) that the work 
for which the amount set forth in the certificate is due has been 
performed in accordance with the Lessee's final plans and 
specifications approved by the Port Authority and the provisions 
of this Agreement. Such>certificate shall also contain a 
certification by the architect or engineer who sealed the 
Lessee's plans and specifications pursuant to the provisions of 
subparagraph (c) of this paragraph certifying that all of the 
work described in the certificate has been performed in 
accordance with the Lessee's final plans and specifications 
approved by the Port Authority. Following its receipt of the 
Lessee's certificate, the Port Authority shall remit to the 
Lessee an amount equal to the amount paid by the Lessee for the 
portion of the Lessee's Construction Work performed by the Lessee 
in the month for which the certificate is made as shown in said 
certificate less ten percent (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 fiftieth day after the end of each month thereafter during 
the period of the•performance of the Lessee's Construction Work 
the Lessee shall deliver a similar certificate to the Port 
Authority signed by a responsible officer of the Lessee which 
certificate shall certify the amount of the Lessee's Construction 
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Work performed by the Lessee in such month, the cost of the work 
described in the certificate perforraed by the Lessee in such 
month, the amount of such cost incurred by the Lessee during such 
month, the amount paid by the Lessee on account of such cost, the 
cumulative amount of such cost incurred by the Lessee on account 
of the work described in the certificate from the date of the 
commencement of the work, and the cumulative amount of all 
payments made on account of such cost from the date of the 
commencement of the work, and such certificate shall also contain 
the statements set forth in subdivisions (ii) and (iii) of this 
subparagraph both with respect to the work described in the 
certificate and all work previously performed by the Lessee. 
Each such certificate shall also contain a certification by the 
architect or engineer.who sealed the Lessee's plans and 
specifications pursuant to the provisions of subparagraph (c) of 
this paragraph certifying that all of the work described in the 
certificate has been performed in accordance with the Lessee's 
final plans and specifications approved by the Port Authority. 
Following its receipt of such certificate the Port Authority 
shall remit to the Lessee an amount equal to the amount paid by 
the Lessee for the portion of the Lessee's Construction Work 
performed by the Lessee in the month for which such certificate 
is made as shown in such certificate less ten percent (10%) 
thereof and less the amount of claims, if any, made against the 
Port Authority by subcontractors, materialmen or workmen on 
account of any of the work described in the certificate. The 
Port Authority shall endeavor to remit the aforesaid amounts to 
the Lessee within sixty (60) days of the receipt by the Port 
Authority of the Lessee's certificate certifying the matters set 
forth above for the month for which the certificate is made and 
deemed by the Port Authority to be complete. Upon final 
completion of all of the Lessee's Construction Work to be 
performed under each separate contract by the Lessee as set forth 
in the Lessee's approved plans and specifications, the Lessee 
shall submit to the Port Authority a final certification signed 
by a responsible officer thereof that all work has been completed 
under said contract, which certificate shall certify separately 
the final cost of all of the Lessee's Construction Work performed 
by the Lessee under said contract, the cumulative payments made 
by the Lessee on account of such costs under said contract, and 
shall also certify the items set forth in subdivisions (ii) and 
(iii) of this subparagraph with respect to all of the work 
performed under said contract. In addition, the architect .or 
engineer who sealed the Lessee's plans and specifications 
pursuant to the provisions of subparagraph (c) of this paragraph 
shall certify that all of such work has been performed in 
accordance with the Lessee's final plans and specifications 
approved by the Port Authority. After examination and approval 

26 



of such certificates, and such supporting documents and records 
as the Port Authority shall deem necessary to substantiate the 
certificates, the Port Authority shall inspect such work and 
after such inspection the Port Authority shall notify the Lessee 
if all of such work has been performed in accordance with the 
approved plans and specifications and the provisions of this 
Agreement. The Port Authority shall have the right (but shall 
not be obliged) to conduct an interim inspection and audit in 
connection with the Lessee's Construction Work certified as 
completed under said contract, and shall have the rights in the 
conduct of such interim inspection and audit a s are set forth 
below in this subparagraph in regard to the final inspection and 
audit. If all of the Lessee's Construction Work under said 
contract has been completed in accordance with the approved plans 
and specifications, and the provisions of this Agreement, the 
Port Authority will pay to the Lessee on account of the cost of 
the Lessee's Construction Work performed under said contract an 
amount equal to the difference between the sum obtained by adding 
together all prior payments made by the Port Authority to the 
Lessee on account of the cost of the Lessee's Construction Work 
performed under said contract and the final cost of such work as 
certified by the Lessee, less the amount of any claims made 
against this Port Authority by subcontractors, materialmen or . 
workmen, if any, in connection with any of the work performed 
under said contract. The Port Authority shall endeavor to make 
the payment referred to in the immediately preceding sentence 
within sixty (60) days of its inspection of the Lessee's 
Construction Work performed under said contract and its completed 
review of the cost thereof and the payments made on account of 
such cost, and its determination that all of such work has been 
completed in accordance with the approved plans and 
specifications and the provisions of this Agreement. If the sum 
of all of the previous payments made by the Port Authority to the 
Lessee on account of the cost of the Lessee's Construction Work 
performed under said contract exceeds the final cost of such 
work, the Lessee shall pay to the Port Authority the amount of 
such excess on demand. No payment made by the Port Authority to 
the Lessee on account of the cost the Lessee's Construction Work 
as set forth above in this subparagraph shall be deemed final 
until the final determination of the cost of the Lessee's 
Construction Work as set forth below in this subparagraph. Upon 
final completion of'all of the Lessee's Construction Work to be 
performed by the Lessee as set forth in the Lessee's approved 
plans and specifications, the Lessee shall submit to the Port 
Authority a final certification signed by a responsible officer 
thereof that all of the work has been completed, which 
certificate shall certify separately the final cost of all of the 
Lessee's Construction Work performed by the Lessee, the 
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cumulative payments made by the Lessee on account of such cost, 
and shall also certify the items set forth in subdivisions (ii) 
and (iii) of this subparagraph with respect to all of the work. 
In addition, the architect or engineer who sealed the Lessee's 
plans and specifications pursuant to the provisions of 
subparagraph (c) of this paragraph shall certify that all of the 
work not previously certified by any said architect or engineer 
has been performed in accordance with the Lessee's final plans 
and specifications approved by the. Port Authority. After 
examination and approval of such certificate, and such supporting 
documents and records as the Port Authority shall deem necessary 
to substantiate the certificate, the Port Authority shall finally 
inspect the premises and the work and after such inspection the 
Port Authority shall notify the Lessee if all of the work has 
been performed in accordance with the approved plans and 
specifications and the provisions of this Agreement. If all of 
the work has been completed in a c c o r d a n c e with the approved plans 
and specifications, and the provisions of this Agreement, the 
Port Authority will pay to the Lessee on account of the cost of 
the Lessee's Construction Work the difference between the sum 
obtained by adding together all prior payments made by the Port 
Authority to the Lessee on account of the cost of the Lessee's 
Construction Work and the Construction Work Reimbursement Amount. 
The Port Authority shall endeavor to make the payment referred to 
in the immediately preceding sentence within sixty (60) days of 
its final inspection of the Lessee's Construction Work and its 
completed review of the cost thereof and the payments made on 
account of such cost, and its determination that all of the 
Lessee's Construction Work has been completed in accordance with 
the approved plans and specifications and the provisions of this 
Agreement. If the sum of all of the previous payments made by 
the Port Authority to the Lessee on account of the cost of the 
Lessee's Construction Work exceeds the Construction Work 
Reimbursement Amount, the Lessee shall pay to the Port Authority 
the amount of such excess on demand. No payment made by the Port 
Authority to the Lessee pursuant to the provisions of this 
subparagraph, including, without limitation, any payment made to 
the Lessee following the Port Authority's receipt of the Lessee's 
final certification of cost, shall be deemed final until the cost 
of the Lessee's Construction Work has been finally determined by 
the Port Authority. Any payment made to the Lessee following the 
Port Authority's receipt of the Lessee's final certification of 
cost shall not be deemed a final determination of the cost of the 
Lessee's Construction Work. Such final determination shall occur 
only after the Port Authority has examined and approved the 
Lessee's final certificate of cost and such records and other 
documentation of the Lessee as the Port Authority shall deem 
necessary to substantiate such cost. The Lessee shall permit the 
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Port Authority by its agents, employees and representatives at 
all reasonable times prior to a final determination of the cost 
of the Lessee's Construction Work to examine and audit the 
records and other documentation of the Lessee which pertain to 
and will substantiate such cost. In no event whatsoever shall 
the cost of any portion of the Lessee's Construction Work as 
finally determined and computed in accordance with the provisions 
of subparagraph (p) of this paragraph and in accordance with the 
provisions of this subparagraph include any expenses, outlays or 
charges whatsoever by or for the account of the Lessee for or in 
connection with any improvements, equipment or fixtures or the 
performance of any work unless such are actually and completely 
installed in and/or made to the premises nor shall cost include 
the costs of any equipment, fixture or improvements which are 
secured by liens, mortgages, other encumbrances or conditional 
bills of sale. If the cost of the Lessee's Construction Work as 
finally determined shall be less than the amount previously paid 
to the Lessee pursuant to the provisions of this paragraph, the 
Lessee shall pay the difference to the Port Authority within ten 
(10) days after notification to the Lessee stating the amount 
thereof. No amount paid by the Port Authority to the Lessee 
pursuant to the provisions of this paragraph shall or shall be 
deemed to imply that the Lessee's Construction Work or any 
portion thereof has been completed in accordance with law or the 
provisions of this Agreement. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

= Monthly Rental 
Factor 

t 
Y Y(l+Y) 

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

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

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

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

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

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

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

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

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

(1) "Environmental Damage" and "Environmental 
Damages" shall mean any one. or more of the following: (i) the 
presence on, about or under the premises of any Hazardous 
Substance whose presence occurred during the term of the letting 
under the Lease as herein amended or resulted from a n y a c t o r 
omission of the Lessee or others during the terra of the letting 
under the Lease as herein amended, and/or (ii) the disposal, 
release or threatened release of any Hazardous Substance from the 
preraises during the term of the letting under the Lease as herein 
amended or thereafter if the Hazardous Substance came to be 
present on, about or under the premises during said term of the 
letting, and/or (iii) the presence of any Hazardous Substance on, 
about or under other property at the Facility or elsewhere as a 
result of the Lessee's use and occupancy of the premises or a 
migration of a Hazardous Substance from the premises during the 
term of the letting under the Lease as herein amended or 
thereafter if the Hazardous Substance came to be present on, 
about or under the premises during said terra of the letting, 
and/or (iv) any personal injury, including wrongful death, 
property damage and/or natural resource damage arising out of or 
related to any such Hazardous Substance, and/or (v) the violation 
of any Environmental Requirements pertaining to any such 
Hazardous Substance, the premises and/or the activities thereon. 

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

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

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

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

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

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

(d) Without limiting any other of the Lessee's 
obligations under the Lease a s 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 Governraental 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 sarae time such are 
provided to a Governmental Authority and by a Governmental 
Authority to the Lessee at the time the same are provided to the 
Lessee with respect to any Environmental Requirements. 

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

16. The parties acknowledge and agree that all of the 
premises under the Lease as herein amended as of the date first 
above written are shown in diagonal crosshatching on the sketch 
attached hereto, hereby made a part hereof and marked "Exhibit A-
14 " . 

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

18. The Lessee represents and warrants that no broker 
has been concerned in the negotiation of this Agreement ..and that 
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there is no broker who is or may be entitled to be paid a 
commission in connection therewith. The Lessee shall indemnify 
and save harmless the Port Authority of and from all claims for 
commission or brokerage made by any and all persons, 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 
Agreeraent, or because of its execution or attempted execution, or 
because of any breach, or attempted or alleged breach thereof. 

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

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

ATTEST: 

StCKhTARY Of THE PORT AUTHORJTY Of NY &. NJ 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

RICHARD M.URRABS 
{)iRHnOR.PORTCOHMEBCEigL 

(Seal) 

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

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

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

(2) For each square foot of usable covered area the use of which 
is denied to the Leasee, at the annual rate of tj/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 cin exemption amount is fixed in the Lease as herein amended, it shall 
be reduced in the same proportion as the total basic rental is abated. 

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

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

* during the [jeriod commencing on November 1, 2006 and continuing through 
October 31, 200'7; at the annual rate of $1.23 during the period 
commencing on November 1, 2007 and continuing through October 31, 2008,-
at the annual rate of $1.28 during the period' commencing on November 1, 
2008 and continuing through October 31, 2009; at the annual rate of $1.32 
during the period commencing on November.1, 2009 and continuing through 
October 31, 2010; at the annual rate of $1.37 during the period 
commencing a n November 1, 2010 and continuing through October 31, 2011;, 
at the annual rate of $1.41 during the period commencing on November 1, 
2011 and continuing through October 31, 2012; at the annual rate of $1.46 
during the period commencing on November 1, 2012 and continuing through 
October 31, 2013; at the annual rate of $1.51 during the period 
commencing on November 1, 2013 and continuing through October 31,. 2014; 
a t t h e annual rate of $1.57 during the period commencing on November 1 , 
2014 and continuing through October 31, 2015; at the annual rate of $1.62 
during the period commencing on November 1, 2015 and continuing through 
October 31, 2016; at the annual rate of $1.68 during the period 
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commencing on November 1, 2016 and continuing through October 31, 2017; 
and at the annual rate of $1.74 during the period commencing on November 
1, 2017 and continuing through October 31, 2018. 
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SCHEDULE E 

PART I 

Affirmative Action Guidelines -- Equal Employment Opportunity 

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

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

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

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

(1) Minority participation: 32% 

(2) Female participation: 6.9% 

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

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

(c) As used in these specifications: 

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

(2) "Minority" includes: 

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

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

. or origin, regardless of race); 

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

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

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

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

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

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

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

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

(3) Maintain a current file of the names, addresses 
and telephone numbers of each minority and female off-the-street 
applicant and minority or female referral from a union, a 
recruitment source or community organization and of what action 
was taken with respect to each such individual. 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 inforraation that the union referral 
process has irapeded 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 ahall 
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 perforraed. 

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

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

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

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

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

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

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

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

(i) Contractors are encouraged to participate in 
voluntary associations which assist in fulfilling one or more of 
their affirmative action obligations (subparagraphs (1) -(16) of 
Paragraph (h) above). The efforts of a contractor association, 
joint contractor-union, contractor-community, or other similar 
group of which the Contractor is a member and participant, may be 
asserted as fulfilling-any one or more of its obligations under 
Paragraph (h) hereof provided that the Contractor actively 
participates in the group, makes good faith efforts to assure 
that the group has a positive impact on the employment of 
minorities and women in the industry, ensures that the concrete 
benefits of the program are reflected in the Contractor's 
minority and female workforce participation, makes good faith 
efforts to meet its individual goals and timetables, and can 
provide access to documentation which demonstrates the 
effectiveness of a c t i o n s 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 woraen 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 
liraitation upon the application of any laws which establish 
different standards of corapliance 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 oir 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/Woraen-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 
Cor 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 stocJc of 
which is owned by women and such ownership is real, substantial 
and continuing. A minority shall be as defined in paragraph 
11(c) of Part I of this Schedule E. "Meaningful participation" 
ahall mean that at least seventeen percent (17%) of the total 
dollar value of the construction contracts (including 
subcontracts) covering the construction, work are for the 
participation of Minority Business Enterprises and Women-owned 
Business Enterprises, of which at least twelve percent (12%) are 
for the participation of Minority Business Enterprises. Good 
faith efforts to include meaningful participation by MBEs and 
WBEs shall include at least the following; 

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

(b) Actively and affirmatively soliciting bids for 
subcontracts from MBEs and WBEs, including circulation of 
solicitations to rainority 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 woraen 
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. 
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EXHIBIT Y 

ELECTION 

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

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

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

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

4. Capital expenditures in connection with the Leased 
Premises have been, or are expected to be raade, 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. The 
Lessee further agrees that this irrevocable election shall be 
binding upon its successors in interest, if any, under the Lease 
and the Supplement, and as a condition of any permitted.sale or 
assignment of the interest of the Lessee, under the Lease and the 
Supplement, every successor in interest shall furnish an executed 
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irrevocable election in the form of the immediately preceding 
sentence to the Port Authority. The foregoing shall not grant or 
be deemed to grant to the Lessee the right to sell or assign, in 
any manner, its interests under the Lease and the Supplement. 

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

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

By 
Secretary 

^it/e) 
(Corporate Seal) 

Dated: 6 k, 0^ 
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STATE OF NEW YORK ) 

COUNTY OF 
ss. 

On the / " T ^ dayof/^*^^' inthfe«8^20()2Bto^-eme,theundersi^ 
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to me on the basis of satisfactory evidence lODtme inawiofei(s;* whose naine(s) is (are) subscribed to the 
within instmment and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies), 
and that by his/her/thdr signature(s) on the instmment, the iDdividual(s), or the person upon behalf of which 
the individuals) acted, executed the instrument. 

MiaiEOOMINGUEZ 
Notaiy Pubiic • Ststa of Now York 

NO, 01006051706 
QusWiad \a Oronjc County / 

My CommiMioti Expires J ^ Q J ^^^^ 

(notarial seal and 

STATE OF t^ / i fw^ t£^ ) 

COUNTY OF U r ^ ' ^ ^ 
)ss. 

') 

On the < $ ^ day of / • ' ^ y in the year 2002, before me, the undersigned, a Notary Public in and 
for said state, personally appeared ^^sA* ..Ẑ Iw*fl iA .personallyknowntomeorproved 
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 lo me that he/she/they executed the same in his/her/ttieir capacity(ies), 
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which 
the individual(s) acted, executed the instrument. 

M.-^ 
(notarial seal and sl!amp) 

^fc jfc 
GARREn BIGGS 

Ccnvnialoni 13<8Sn 
NotciyPub9c-Ca0toniB 

ha An0eies County 
M/Comm. Bashes Jan7*aDM| 
•> I III w w • I 
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Lease Nc. L-PN-309 

THIS AGREEMENT OF LEASE (this "Agreement" or "Lease"), made 
as of October 1, 2010, by and between THE PORT AUTHORITy OP NEW 
YORK AKD 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 225 Park Avenue South, New York, New York 10003; and 
FAPS, INC.,, a New Jersey corporation (hereinafter called "the 
Lessee") with an office and place of business at 371 Craneway 
Street, Port Newark, Newark, New Jersey 07114, whose 
representative is Gary LoBue, President, or such authorized 
person as may be designated by the Lessee to the Port Authority. 

WITNESSETH, THAT: 

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

Section 1. Backgroxmd 

(a) Effective as of June 1, 2009, the Port Authority and 
the Lessee entered into that certain Agreement of Lease L-PN-293 
(*Lease 293)", which Lease 293 terminated and replaced three 
prior leases, Agreement Number. L-PN-265, dated December 1, 2000 
("Lease 265*), Agreement Number L-PN-266, dated December 1, 2000 
("Lease 266"), and Agreement Number L-PN-291, dated February 15, 

2009 ("Lease 291"), for certain premises (the "Lease 293 
Premises") located. at Port Newark . (hereinafter called the 
"Facility"), on the north side of the Port Newark Channel ("Port 
Newark North") and on the south side of the Port Newark Channel 
("Port Newark South"), 

(b) Pursuant to a surrender and Termination Agreement (the 
"Surrender Agreement") of even date herewith, the Port Authority 
and the Lessee have agreed to: (i) the termination of Lease 293, 
and (ii) the surrender of certain portions of the Lease 293 
Premises. The parties have further agreed that those portions 
of the Lease 293 Premises that were not surrendered in 
accordance with the Surrender Agreement shall be the premises 
that are the subject of this Lease as more particularly set 
forth on "Exhibit A," attached hereto and made a part hereof 
(the "Premises") , and the terminal space that is the subject of 
the Operating Agreement (as hereinafter defined), also as. more 
particularly set forth on "Exhibit A" attached hereto. 
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(e) Simultaneously with the execution of this Lease and 
pursuant to the Surrender Agreement, the Lessee is surrendering 
the following space located in the Lease 293 Premises: 
approximately 96.84 acres shown on "Exhibit A" attached hereto 
and as such term is defined in the Surrender Agreement (the 
"Surrendered Premises"). 

(f) As set forth on "Exhibit A", the Premises, the Lessee 
will retain the following space: (i) Parcel 5 (also known as 
PAPS Lots E t L ) , consisting of approximately 75.04 acres and 
including the two (2) eastern sections of Building 263 and its 
surrounding open area; (ii) Parcel 8 (also known as FAPS Lot D ) , 
consisting of approximately 15.09 acres; (iii) the eastern half 
of Parcel 4 (also known as FAPS Lot S) , consisting of 
approximately 13.61 acres; and (iv). Building 371, with the 
associated open area, consisting of approximately 10,514 square 
feet, said premises being more particularly defined in Section 
lA, subsection (a) below. 

(g) Simultaneously with the execution of this Lease, the 
Port Authority and the Lessee have agreed to enter into a 
Railroad Operating Agreement governing the use of certain 
railroad tracks and related terminal area shown on "Exhibit A" 
{the ^Operating Agreement"). 

Section lA. Letting 

(a) Subject to and in accordance with the terms and 
conditions of this Agreement, the Port Authority hereby lets to 
the Lessee and the Lessee hereby hires and takes from the Port 
Authority, at Port Newark, in the City of Newark, in the County 
of Essex and the State of New Jersey, the following: One Hundred 
Three and Ninety-Eight/One Hundredths (103.9S) acres as marked 
in checkered hatching on "Exhibit A", 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, and buildings, structures, 
fixtures, improvements and other property of the Port Authority 
being hereinafter collectively .called "the Premises". The 
parties agree that the Premises constitute non-residential 
property. 

(b) Nothing contained in this Agreement shall grant to the 
Lessee any rights whatsoever in the air space above the roof ^ 
any building or buildings or portion of any building or 
buildings, if any are included in the Premises (except to the 
extent required in either case for the performance of any of the 
obligations of the Lessee hereunder, including the installation 

(0063M02.DOCVer;l3) 



and operation of information technology communications and 
security systems) , or more than twenty (20) feet above the 
present ground level of any open area included in the Premises 
(except to the extent required for the installation and 
operation of information technology communications and security 
systems). 

Section 2. Term; Lease Commencement Date 

The term of the letting under this Agreement shall commence 
at 12:01 o'clock A.M. as of October 1, 2010 (the "Lease 
Commencement Date") and shall expire if not sooner- terminated, 
at 11:59 o'clock P.M on December 31, 2019 (the "Term"). 

Section 3. Basic Rental 

(a) Beginning on the Lease Commencement Date, the Lessee 
shall pay a basic rental to the Port Authority at the annual 
rate of Six Million One Hundred Fifty Nine Thousand Nine Hundred 
Forty Two and 00/100 Dollars {$6,159,942.00) for the entire 
Premises, payable in advance on the first day of each calendar 
month in equal monthly installments of Five Hundred Thirteen 
Thousand Three Hundred . Twenty Eight and 00/100 Dollars 
($513,328.00), representing a rate of One Dollar and Thirty Six 
Cents ($1.36) per square foot (the "Basic Rental"). Commencing 
January 11, 2012, the Basic Rental set forth in this Section 
shall be adjusted during the Term under this Agreement only in 
accordance with the provisions of paragraph (b) of Section 4 
hereof. 

(b) This Lease is a triple net lease, and, except as 
expressly provided to the contrary in this Lease, the Lessee 
shall pay any and all costs, charges, and other expenses of 
every character and nature, foreseen or unforeseen, whether 
currently in existence or enacted at a future date, for the 
payment of which the Port Authority or the Lessee is or shall 
become liable by reason of its respective estate, right, title 
or interest in the Premises, or which are connected with or 
arise out of the possession, use, occupancy, maintenance, 
addition to, repair of or construction on the Premises, 
including, without limitation, those specifically referred to in 
this Lease; provided, however, that Lessee shall not be liable 
for the repair, maintenance or upgrade of any unHerground 
utilities. 

(c) The Lessee further agrees to pay promptly upon demand 
as Basic Rental any user fees and/or security fees imposed by 
the Port Authority pursuant to the Rules and Regulations (as 

{0063I402.DOC Vcr. 13) 



hereinafter defined) and/or the Tariff (as hereinafter defined); 
provided, however, that such fees must be simultaneously imposed 
upon all users of public berths. 

Section 4. Basic Rental Escalation 

(a) D e f i n i t i o n s . As used in this Section: 

(i) "Adjustment Period" shall mean, as the context 
requires, the calendar month of November 2011 and the same 
calendar month in each calendar year thereafter during the Term. 

(ii) "Anniversary Date" shall mean, as the context 
requires, January 1, 2012 (the "First Anniversary Date") and 
each anniversary of such date occurring during the Term. 

(iii) "Annual Index Increase" shall mean the 
percentage of increase in the Index on each Anniversary Date, 
equal to: (x) with respect to the First Anniversary Date, a 
fraction of which the numerator shall be the Index for the 
Adjustment Period immediately preceding such Anniversary Date 
less the Index for the Base Period, and the denominator shall be 
the Index for the Base Period, and (y) with respect to each 
Anniversary Date thereafter, a fraction of which the numerator 
shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the next 
preceding Adjustment Period, and the denominator shall be the 
Index for such next preceding Adjustment Period. For example, 
the Annual Index Increase for the Anniversary Date that is 
January 1, 2012 would be a fraction of which the numerator is 
the Index for November 2011 less the Index for November 2010 and 
the denominator is the Index for November 2010. As a further 
example, the Annual Index Increase for the Anniversary Date that 
is January 1, 2013 would be a fraction of which the numerator is 
the Index for November 2012 less the Index for November 2011 and 
the denominator is the Index for November 2011. 

(iv) "Base Period" shall mean the calendar month of 
November 2010. 

(v) "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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(vi) "Percentage Increase" shall mean, with respect to 
each Anniversary Date, a percentage equal to the Annual Index 
Increase for that Anniversary Date, unless (x) such Annual Index 
Increase is less than three percent (3%) , in which case the 
Percentage Increase shall be three percent (3%) or (y) such 
Annual Index Increase is more than four and one half percent (4 
1/2%), in which case the Percentage Increase shall be four and 
one half percent (4 1/2%). 

(b) Annual I n c r e a s e s . Commencing on the First Anniversary 
Date and for the period commencing with each Anniversary Date 
and continuing through to the day preceding the next Anniversary 
Date for each year thereafter, or the expiration date of the 
Term under this Agreement, as the case may be, the Lessee shall 
pay a Basic Rental at a rate per annum equal to the sum of: (x) 
the Basic Rental theretofore payable and (y) the product 
obtained by multiplying such theretofore payable Basic Rental by 
one hundred percent (100%) of the Percentage Increase for such 
Anniversary Date. 

(c) All Basic Rentals shall be paid in advance on the 
first day of each calendar month in equal monthly installments. 

(d) Adjustments. 

(i) In the event the Index to be used in computing 
any adjustment referred to in paragraph (b) of this Section is 
not available on the effective date of such adjustment, the 
Lessee shall continue to pay the Basic Rental at the annual rate 
then in effect subject to retroactive adjustment at such time as 
the specified Index becomes available, provided, however, that 
the Port Authority may at its option substitute for such Index 
the Index for the latest preceding month then published to 
constitute the specified Index. In the event the United States 
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 
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latest adjustment as the Port Authority may in its discretion 
determine. 

(ii) If, after the 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. 

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

Section 5. Annual Vehicle Throughput Rental 

(a) For purposes of this Section and for all other 
purposes under this Agreement the following terms shall have the 
respective meanings provided below: 

"Calendar Year" shall . mean each twelve-month period 
commencing on January 1 and terminating on December 31 and each 
Calendar Year thereafter and continuing throughout the Term of 
the letting under this Agreement. 

"FAPS Vehicle" shall mean (i) an automobile, truck, sports 
utility vehicle, trailer, motorcycle, or other such vehicle as 
is commonly processed or otherwise handled as part of a 
privately-owned vehicle stevedoring operation, whether such 
vehicle is rolled on or off a vessel or railcar independently or 
on a flat-bed trailer, or is moved by container crane, which 
vehicle is handled by the Lessee at the Premises or at any of 
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the Port Authority's marine terminal facilities, whether 
domestic, import or export vehicles; and (ii) "Heavy Cargo," as 
defined in the next sentence, which Heavy Cargo is handled by 
the Lessee at the Premises or at any of the Port Authority's 
marine terminal facilities. "Heavy Cargo" shall mean boats, 
aircraft, buses, farm and construction equipment, cranes, 
machinery, and any other heavy item requiring utilization of 
wheeled equipment in order to be discharged from or loaded onto 
a vessel or railcar. For purposes of the calculation of the 
"Annual Vehicle Throughput Rental," as defined in Paragraph (b) 
of this Section 5, each boat, aircraft, bus or other item of 
Heavy Cargo shall be deemed equivalent to three (3) FAPS 
Vehicles. 

Further, each FAPS Vehicle that, arrives at or ships from 
any. of the Port Authority's marine terminal facilities in a 
container shall be counted as one (1) FAPS Vehicle for the 
purpose of calculating the Annual Vehicle Throughput Rental (as 
hereinafter defined). 

(b) In addition to all other rentals payable under this 
Agreement, commencing on January 1, 2011, Lessee shall pay, as 
additional Basic Rental under this Lease, a FAPS Vehicle/Heavy 
Cargo throughput rental (hereinafter called the "Annual Vehicle 
Throughput Rental") for each Calendar Year running from January 
1, 2011 through the expiration of the Term of this Lease as 
follows: during each Calendar Year, the Lessee shall pay the 
Port Authority, in. accordance with subsection (c) below, an 
Annual Vehicle Throughput Rental by multiplying (i) the amount 
of Three and 50/100 Dollars ($3.50) per FAPS Vehicle (the "Pre-
Change Rate") up to the Two Hundred Thousandth (200,000th) FAPS 
Vehicle handled by the Lessee during that Calendar Year (the 
"Vehicle Charge Change Threshold"), with the amount adjusting 
downwards to Two and 50/100 Dollars ($2.50) (the "Post-Change 
Rate") for each FAPS Vehicle handled by the Lessee in excess of 
the Two Hundred Seventy Five Thousandth (275,000th) FAPS Vehicle 
during that Calendar Year (the "Excess Vehicle Charge 
Threshold"), for the remainder of such Calendar Year (the "FAPS 
Vehicle Charge") by (ii) the actual number of FAPS Vehicles 
entering the leasehold Premises or loaded onto or discharged 
from vessels berthing or railcars stopping at any of the Port 
Authority's marine terminal facilities handled by the Lessee 
during such Calendar Year; provided, however, that no FAPS 
Vehicle Charge shall be due on any FAPS Vehicles handled by the 
Lessee during such Calendar Year that fall between the Vehicle 
Charge Change Threshold and the Excess Vehicle Charge Threshold. 
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The Annual Vehicle Throughput Rental is not subject to the Basic 
Rental Escalation as set forth in Section 4. 

(c) The Annual Vehicle Throughput Rental shall be reported 
and payable as set forth below in this paragraph, based on the 
number of FAPS Vehicles and/or Heavy Cargo loaded onto or 
discharged from vessels berthing at or railcars stopping at any 
of the Port Authority's marine terminal facilities handled by 
the Lessee, per Calendar Year: 

(1) On or before February 20, 2011, and on the 
twentieth (20*̂ )̂ day of each and every month thereafter 
occurring during the Term of the letting hereunder, 
including the month following the end of the Term of this 
Lease, the Lessee shall render to the Port Authority a 
statement (a "FAPS Waterborne Vehicles Monthly Report") 
certified by a responsible officer of the Lessee showing 
(i) the names of vessels berthing at any of the Port 

Authority's marine terminal facilities during the preceding 
month, date of entry/arrival and duration of. stay of each 
such vessel or railcars from which FAPS Vehicles are 
discharged or onto which FAPS Vehicles are loaded, (ii) the 
total number of FAPS Vehicles loaded onto or discharged 
from vessels berthing at any of the Port Authority's marine 
terminal facilities or from railcars at any of the Port 
Authority's marine terminal facilities, (iii) the number of 
those FAPS Vehicles received or shipped in containers; and 
(iv) the cumulative number of FAPS Vehicles loaded onto or 
discharged from vessels berthing at any of the Port 
Authority's marine terminal facilities or railcars arriving 
at any of the Port Authority's marine terminal facilities, 
from the date of the commencement of the Calendar Year for 
which the FAPS Waterborne Vehicle Monthly Report is made 
through the last day of the preceding month. 

(2) As Annual Vehicle Throughput Rental the Lessee 
will be billed the guaranteed minimum amount of Seven 
Hundred Thousand Dollars ($700,000.00) (the ."Guaranteed 
Minimum Throughput Rental"), payable on the first day of 
each calendar month in equal monthly installments of Fifty 
Eight Thousand Three Hundred Thirty Three and 33/100 
Dollars ($58,333.33), Nwhich amount represents the 
guaranteed minimum, required number of FAPS Vehicles equal 
to one-twelfth (1/12''*') of the Vehicle Charge Change 
Threshold multiplied by the Pre-Change Rate per FAPS 
Vehicle, plus any additional amounts payable in accordance 
with subsection (3) below. 
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(3) The Lessee shall render to the Port Authority on 
the 20*̂ ^ day of each January of each Calendar Year, the FAPS 
Waterborne Vehicle Annual Report (the "Final Annual 
Waterborne Monthly Report") which shall include a 
reconciliation - of the amount of the Annual Vehicle 
Throughput Rental payable for the preceding Caliendar Year. 
In the event that the Final Annual Waterborne Monthly 
Report indicates that the actual numbers of FAPS Vehicles 
handled by the Lessee during such Calendar Year exceeded 
the Excess Vehicle Charge Threshold, the Port Authority 
will bill the Lessee the difference between the Guaranteed 
Minimum Throughput Rental already paid and the amount of 
Annual Vehicle Throughput Rental actually due (calculated 
by subtracting the Excess Vehicle Charge Threshold from the 
actual number of FAPS Vehicles handled by the Lessee, and 
multiplying the result by the Post-Change Rate), and the 
Lessee's payment of such difference shall be due and 
payable within thirty (30) days of the date of the Port 
Authority's bill, It being understood and agreed by Lessee 
that Lessee shall be responsible for payment of the 
Guaranteed Minimum Throughput Rental of $700,000 per annum 
(equating to 200,000 vehicles X $3.50), payable at 
$58,333.33 per month on the first day of each month during 
the Term commencing on January 1, 2011, regardless of 
whether less than 200,000 vehicles are throughput by Lessee 
during a Calendar Year. 

(e) The computation of the Annual Vehicle Throughput 
Rental for each Calendar Year, or a portion of a Calendar Year, 
shall be individual to such Calendar Year, or such portion of a 
Calendar Year, and without relation to any other Calendar Year, 
or any other portion of any Calendar Year; provided, however, 
that for each such Calendar Year, the Port Authority shall 
receive for Annual Vehicle Throughput Rental, at a minimum, the 
Guaranteed Minimum Throughput Rental. 

(f) Upon any termination of the letting (even if stated to 
have the same effect as expiration), no later than the twentieth 
(20*̂ )̂ day of the month following the month in which the 
effective date of termination occurs, the Lessee shall render to 
the Port Authority a statement certified by a responsible 
officer of the Lessee setting forth the total actual number of 
FAPS Vehicles handled on the Premises or loaded onto or 
discharged from vessels berthing at any of the Port Authority's 
marine terminal facilities or from railcars stopping at any of 
the Port. Authority's marine terminal facilities from the 
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commencement of the Calendar Year through the effective date of 
termination, the names of vessels berthing at any of the Port 
Authority's marine terminal facilities during such Calendar 
Year, the date of arrival/entry and of stay of each such 'vessel 
or railcars from which FAPS Vehicles are discharged or onto 
which FAPS Vehicles are loaded. The statement shall also set 
forth the number obtained by (a) multiplying (i) a fraction, the 
numerator of which shall be the Excess Vehicle Charge Threshold, 
and the denominator of which shall be 365 by (ii) the number of 
days from, the commencement of the Calendar Year in which the 
effective date of termination occurs through the effective date 
of termination (the result of such calculation being hereinafter 
called the "Projected Number of FAPS Vehicles"). Then, the 
Projected Number of FAPS Vehicles, rounded to the nearest whole 
number, shall be subtracted from the actual number of FAPS 
Vehicles handled during the partial Calendar Year. In the event 
that the result is positive, the result shall be multiplied by 
the Post-Change Rate, and the Lessee shall pay this amount to 
the Port Authority as Annual Vehicle Throughput Rental, with the 
Port Authority to bill the Lessee for such amount, and the 
Lessee to remit payment within thirty (30) days of the date of 
the Port Authority's invoice. 

As an example, in the event that the Agreement is 
terminated 180 days into the Calendar Year of 2011, and the 
Lessee has handled 150,000 FAPS Vehicles at that time, the 
calculation shall be (275,000/365) x 180 = 135,616.44 (the 
Projected Number of FAPS Vehicles). Then, the equation shall be 
reflected as follows: 150,000-135,616= 14,384. As the Lessee 
has paid the Annual Vehicle Throughput Rental for up to 135,616 
FAPS Vehicles at this point, but handled 150,000 Vehicles, the 
Lessee will pay to the Port Authority the amount of 14,384 x 
$2.50=$35,960.00. 

(g) Subject to Section 6 herein, the Lessee shall be 
required to handle and process vehicles that are substantially 
waterborne. 

Section 6. Non-Waterborne Vehicle Wharfage Rate 

(a) Up to and including twenty five percent (25%) of the 
FAPS Vehicles handled at the Premises in a Calendar Year may be 
non-waterborne to the Port Authority's marine terminal 
facilities, or not intended to be waterborne therefrom ("Non-
Waterborne Vehicle") . In the event that the total number of 
Non-Waterborne Vehicles in a Calendar Year exceeds twenty five 
percent (25%) of the total FAPS Vehicles handled at the Premises 
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during such Calendar Year (the "Non-Waterborne Vehicle 
Threshold"), on a one-time basis, within twenty (20) days after 
the end of the applicable Calendar Year, the Lessee shall pay to 
the Port Authority as additional Basic Rental an amount equal to 
the product obtained by multiplying each such Non-Waterborne 
Vehicle in excess of the Non-Waterborne Vehicle Threshold by the 
"Non-Waterborne Vehicle Wharfage Rate" as hereinafter defined 
(the "Non-Waterborne Vehicle Wharfage Rental"). The "Non-
Waterborne Vehicle Wharfage Rate" shall be Seven Dollars and 
Fifty Cents ($7.50) and shall be adjusted during the Term of 
this Lease proportionately to such adjustments as may be made 
from time to time in the per ton wharfage charge for unboxed 
automobiles discharged at public berths located at the Port 
Authority's marine terminal facilities, as set forth in the 
Tariff, during the Term. 

(b) On or before October 20, 2010, and or before the 20'̂ ^ 
day of each and every month occurring thereafter during the Term 
of the letting of this Agreement, the Lessee shall render to the 
Port Authority a statement certified by a responsible officer of 
the Lessee showing the total number of FAPS Vehicles released 
from the Port Authority's marine terminal facilities during the 
preceding month (a "Non-Waterborne Vehicle Monthly Report"). The 
Non-Waterborne Vehicle Monthly Report made on the 20^^ day of 
each January of each Calendar Year (the "Final Annual Non-
Waterborne Monthly Report") shall' include the total number of 
Non-Waterborne Vehicles handled by the Lessee during the 
preceding Calendar Year, the total number of FAPS Vehicles 
actually handled by the Lessee during the preceding Calendar 
Year, and the percentage of such FAPS Vehicles that were Non-
Waterborne Vehicles (such percentage calculated by dividing the 
number of Non-Waterborne Vehicles by the total number of FAPS 
Vehicles handled by the Lessee and multiplying the result by 
100) . 

(c) No penalties, incentives or credits for the dwell time 
of Non-Waterborne Vehicles will be assessed or granted. 

Section 7. Abatement 

(a) If at any time during the Term, the Lessee shall 
become entitled to an abatement of Basic Rental, pursuant to the 
terms of this ^Agreement, such abatement shall be computed as 
follows: for the period from October 1, 2010 to December 31, 
2011 both dates inclusive, for each square foot of usable area, 
the use of which is denied the Lessee, at the annual rate of One 
Dollar and Thirty Six Cents ($1.36), the rate thereafter to be 
adjusted during the Term proportionately to the adjustment in 

{00631402.DOC Ver 13} 1 2 



Basic Rental in accordance with the provisions of paragraph (b) 
of Section 4 hereof. Notwithstanding the foregoing, no rent 
abatement shall be allowed in connection with any areas of the 
Premises that are currently or are in the future encumbered by 
jersey barriers. 

(b) . Except as provided in this Section and in Section 
19(d), no abatement of Basic Rental or Additional Rental (as 
hereinafter defined) shall be claimed by or allowed to the 
Lessee. 

Section 8, Rights of User 

The Lessee shall use the Premises for the following 
purposes,and in full compliance with all applicable laws, rules 
and regulations: (i) receipt, preparation, storage incidental to 
distribution, and distribution of FAPS Vehicles and Heavy Cargo 
substantially waterborne to or from the Facility or the 
Elizabeth Port Authority Marine Terminal, for the benefit of 
third parties and (ii) uses incidental to the foregoing (i) , 
including without limitation uses and operations relating to the 
security of the Premises and, as necessary, the Facility. Any 
other use not specifically authorized in this Section' 8 shall 
require the prior written consent of the Port Authority, in its 
sole and absolute discretion. Nothing herein shall prevent 
Lessee from allowing the use of the Premises by security 
personnel or federal or state law enforcement in fulfilling 
their law enforcement responsibilities; provided, however, that 
any Sublease (as defined herein in Section 18) shall require the 
prior consent of the Port Authority. 

Section 9. Ingress and Egress 

The Lessee shall have the right of ingress and egress 
between the Premises and the city streets outside the Facility. 
Such right shall be exercised by means of such pedestrian or 
vehicular ways, to be used in common with others having rights 
of passage within the Facility, as may from time to time be 
designated by the Port Authority for the use of the public. The 
use of any such way shall be subject to the Rules and 
Regulations of the Port Authority which are now in effect or 
which may hereafter be promulgated for the safe and efficient 
operation \>f the Facility (See Section 11 for Rules and 
Regulations). The Port Authority may at any time temporarily or 
permanently close, or consent to or request the closing of, any 
such way or any other area at, in or near the Facility presently 
or hereafter used as such, so long as a means of ingress and 
egress as provided above remains available to the Lessee. The 
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Lessee hereby releases and discharges the Port Authority and its 
successors and assigns, of and from any and all claims, demands, 
or causes of action which the Lessee may now or at any time 
hereafter have against any of the foregoing, arising or alleged 
to arise out of the closing of any way or other area whether 
within or outside the Facility; provided, that, a reasonably 
equivalent means of ingress and egress remains available. The 
Lessee shall not do or permit anything to be done which will 
interfere with the free access and passage of others to space 
adjacent to the Premises or in, along, across or through any 
streets, ways and walks near the Premises, 

Section 10. Governmental and Other Requirements 

(a) Prior to or contemporaneous with the commencement of 
its operations under this Agreement, at its sole cost and 
expense, the Lessee shall procure from all governmental 
authorities having jurisdiction over the operations of the 
Lessee hereunder, all licenses, certificates, permits and other 
authorizations which may be necessary for the conduct of such 
operations and, upon the request of the Port Authority, shall 
provide copies of all such items to the Port Authority. Lessee 
covenants that it shall ensure that all such licenses, 
certificates, permits and other authorizations shall remain in 
full force and effect through the Term. 

(b) The Lessee shall promptly observe, comply with and 
execute all laws and ordinances and governmental rules, 
regulations, requirements, orders and similar items now or at 
any time during the occupancy of the Premises by the Lessee 
which as a matter of law are applicable to or which affect (i) 
the Premises, (ii) the operations of the Lessee at the Premises 
or the Facility, (iii) the use and occupancy of the Premises 
and/or (iv) any Hazardous Substance on, at "or migrating from the 
Premises, in accordance with Section 50 hereof. The Lessee, at 
its sole cost and expense, shall make any and all structural and 
non-structural improvements, repairs or alterations of the 
Premises and perform all remediation work and clean up of 
Hazardous Substances required in order to fully satisfy the 
compliance obligations set forth in this Agreement, subject to 
the provisions of Section 20(q) hereof. 

"^Q) The Lessee shall, for the Port Authority's 
information, deliver to the Port Authority promptly after 
receipt any notice, warning, summons or other legal process for 
the enforcement of any enactment, ordinance, resolution or 
regulation of a governmental authority of competent jurisdiction 
that may reasonably have a material effect on the Premises, the 
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Facility, the Port Authority or the Lessee (collectively, a 
"Notice"). 

(d) The obligation of the Lessee to comply with 
governmental requirements is provided herein for the purpose of 
assuring proper safeguards for the protection of persons and 
property in or near the Facility, and proper operation by the 
Lessee. Notwithstanding the foregoing in this Section 10, the 
Lessee shall not be deemed in breach or violation of its 
obligations hereunder and to the Port Authority for not 
complying with any. license, certificate, permit, or other 
authorization, so long as (i) the Lessee is pursuing a good 
faith challenge or amendment to such license, certificate, 
permit, or other authorization; (ii) such non-compliance does 
not result in criminal liability; (iii) such non-compliance does 
not cause a lien to be incurred on the Premises or the Facility; 
(iv) such non-compliance will not. adversely affect any other 
tenant at the Facility; (v) will not cause the Port Authority to 
breach any agreement; and (vi) that such non-compliance does not 
pose a potential or actual danger to person or property in the 
discretion of the Port Authority. The Port Authority shall have 
no liability or obligation with regard to such matters. 

Section 11. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey 
(and to compel its officers, employees, guests, invitees, 
agents, representatives, and others on the Premises with its 
consent to observe and obey) the Rules and Regulations of the 
Port Authority now or hereafter in effect, and such further 
reasonable rules and regulations (including amendments and 
supplements thereto) for the governance of the conduct and 
operations of the Lessee as may from time to time, during the 
letting, be promulgated by the Port Authority for reasons of 
safety, security, health, or preservation of property, or for 
the maintenance of the good and orderly appearance of the 
Premises, or for the safe and efficient operation of the 
Facility. The Port Authority agrees that, except in cases of 
emergency, it will give notice to the Lessee of every such 
further rule or regulation, and every proposed change or 
amendment as provided for by Section IX of the Port Authority's 
By-Laws, but at least five (5) days before the Lessee shall be 
i'^quired to comply therewith. 

(b) Intentionally Deleted 

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

Section 12. Operational Obligations of the Lessee 

(a) In the performance of its obligations hereunder and in 
the use of the Premises, the Lessee shall conduct its operations 
in an orderly, lawful and proper manner, so as not to annoy, 
disturb or be offensive to others near the Premises or at the 
Facility. 

(b) The Lessee shall control the conduct, demeanor and 
appearance of its officers, members, employees, agents, 
representatives, contractors, customers, guests, invitees and 
those doing business with it. As soon as reasonably possible 
the Lessee shall remove the cause of any objection made by the 
Port Authority relative to the demeanor, conduct or appearance 
of any of the employees of the Lessee or of any such others on 
the Premises with the consent of the Lessee. 

(c) The Lessee shall not allow any garbage, debris or 
other waste materials (whether solid or liquid) to collect or 
accumulate on the Premises and the Lessee shall remove from the 
Premises and from the Facility all garbage, debris and other 
waste materials (whether solid or liquid) arising out of its 
operations hereunder. Any such material which may be 
temporarily stored shall be kept in suitable waste receptacles 
in a concealed location, the same to be made of metal and 
equipped with tight-fitting covers, and in any case to be 
designed and constructed to contain safely the waste material 
placed by the Lessee therein. Said receptacles shall be 
provided and maintained by the Lessee and shall be kept covered 
except when being filled or emptied. The Lessee shall use 
extreme care when effecting removal of all such maiterial, shall 
effect such removal at such times and by such means as are first 
approved by the Port Authority, and shall in no event make use 
of any facilities or equipment of the Port Authority for the 
removal of such material except with the prior consent of the 
Port Authority in its sole discretion; provided, however, that 
such garbage shall be collected and removed from the Premises a 
minimum of three (3) times weekly. 
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(d) The Lessee shall take all reasonable measures to 
eliminate vibrations tending to damage the Premises or the 
Facility or any part thereof. 

(e) The Lessee shall permit the use of and provide 
reasonable access to the Premises from tirae to time for the 
installation, maintenance and operation of such navigation 
lights, as the same may be required by the United States Coast 
Guard or other governmental authority having jurisdiction; 
provided, however, that reasonable prior written notice shall be 
afforded to the Lessee. 

(f) From time to time and as often as reasonably required 
by the Port Authority and upon prior notice to the Port 
Authority, the Lessee shall conduct pressure, water-flow and 
other appropriate tests of the fire-extinguishing system and 
fire-fighting equipment on the Premises, whether furnished by 
the Port Authority or by the Lessee, without cost to the Port 
Authority. The Lessee shall keep all firefighting and fire-
extinguishing equipment well supplied with a fresh stock of 
chemicals and with sand, water or other materials as the case 
may be, for the use of which such equipment is designed, and 
shall train the appropriate number of its employees in the use 
of all such equipment (with such employees to participate in 
periodic training drills). 

(g) Intentionally Deleted. 

Section 13. Prohibited Acts 

(a) The Lessee shall not do or permit to be done anything 
which may interfere with the effectiveness or accessibility of 
the drainage and sewerage systera, water system, communications 
system, electrical system, fire-protection system, sprinkler 
system, alarm system, fire hydrants and hoses and other systems, 
if any, installed or located on, under, or in the Premises. 
Notwithstanding the foregoing, such services may be temporarily 
interrupted for the purposes of repairing or upgrading same, if 
approved by the Port Authority and undertaken by the Lessee in 
accordance with Section 20(q) hereof. 

(b) The Lessee shall not do or permit to be done anything 
which may interfere with the effectiveness or accessibility ofy 
existing and future utilities systems or portions thereof on the 
Premises or elsewhere at the Facility, including without 
limitation, systems for the supply of heat, hot and cold water, 
gas, electricity and fuel, and for the furnishing of air-
conditioning, telephone, telegraph, teleregister, internet. 
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fiber optic cable, and intercommunications services including 
any lines, pipes, mains, wire, conduits and equipment connected 
with or appurtenant to all such systems. Notwithstanding the 
foregoing, such services may be temporarily interrupted for the 
purposes of repairing or upgrading same, if approved by the Port 
Authority and undertaken by the Lessee in accordance with 
Section 20(q) hereof. 

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

(d) The Lessee shall not cause or permit to be caused, 
created or produced upon the Premises, to permeate the same or 
to emanate therefrom, any unusual, noxious or objectionable 
smokes, gases, vapors or odors. 

(e) The Lessee shall not dispose of nor permit any one to 
dispose of any industrial/Hazardous waste material by means of 
the toilets, manholes, sanitary sewers or storm sewers in the 
Premises or on the Facility except after treatment in 
installations or equipment included in plans and specifications 
submitted to and approved by the Port Authority, and in 
compliance with all applicable statutes, ordinances, laws, 
rules, and regulations. 

(f) The Lessee shall not operate any engine or any item of 
automotive equipment in any enclosed space on the Premises 
unless such space is adequately ventilated and unless such 
engine or item of automotive equipment is equipped with a proper 
spark arresting device which has been approved by the Port 
Authority. 

(g) Except as set forth in paragraphs (g)(1)-(2) of- this 
Section, the Lessee shall not install, maintain or operate, or 
permit the installation, maintenance or operation on the 
Premises of any vending machine or device designed to dispense 
or sell food, beverages, tobacco, tobacco products or 
merchandise of any kind whether or not included in the above 
categories, or of any restaurant, cafeteria, kitchen, stand or 
other establishment of any type for the preparation or 
dispensing of food, beverages, tobacco, tobacco product^, or 
merchandise of any kind whether or not included in the above 
categories, or of any equipment or devices for the furnishing to 
the public of service of any kind including therein, without 
limitation thereto, telephone pay stations. 
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(1) Subject to the provisions of paragraph (g) (2) of 
this Section, the Port Authority, by itself or by 
contractors, lessees or permittees, shall nave tne 
exclusive right to install, maintain and receive the 
revenues from all coin-operated or other vending machines 
or devices installed by it and operated on the Premises for 
the sale of merchandise of all types or for the rendering 
of services. The Lessee shall have the right to receive 
and retain the revenues from all coin-operated or other 
vending machines or devices which it may install on the 
Premises pursuant to the provisions of paragraph (g)(2) of 
this Section. 

(2) Subject to all of the terms and provisions of 
this Agreement, the Lessee may install vending machines or 
devices designed to dispense or sell food, beverages, 
tobacco or tobacco products, subject to the Port 
Authority's approval of the type and method of installation 
thereof. The Lessee may use an independent contractor, 
operator or supplier for such machines selected by the 
Lessee unless the Port Authority determines, in its 
reasonable discretion, that said contractor, operator or 
supplier will adversely affect or interfere with operations 
of the Facility or will cause or contribute to the causing 
of labor problems or disturbances thereat. Such machines 
shall be installed and operated solely for use by the 
Lessee's officers, employees, members, contractors, 
customers, guests and invitees. The Lessee's agreement 
with any contractor, operator or supplier of vending 
machines shall permit cancellation by the Lessee on short 
term notice in the event that the Port Authority notifies 
the Lessee that such contractor, operator or supplier fails 
to meet the standards set forth in this paragraph (g) (2) . 
The Lessee shall be fully responsible for insuring that its 
contractor, operator or supplier shall comply with all of 
the applicable provisions of this Agreement and all acts 
and omissions of such contractor, operator or supplier 
shall be deemed acts or 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. 

(h) The Lessee shall not place a load upon any floor or 
paved area of the Premises that exceeds one hundred (100) pounds 
per square foot in any office area, or five hundred (500) pounds 
per square foot for any other portion of the Premises, and shall 
repair any floor, including supporting members, and any paved 
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area damaged by overloading. Nothing in this paragraph (h) or 
elsewhere in this Agreement shall be or be construed to be a 
representation by the Port Authority of the weight any floor 
will bear. The Lessee shall also not overload any roof, land 
surface, bulkhead, pavement, landing, pier or wharf at the 
Facility and shall repair,. replace or rebuild any such roof, 
land surface, bulkhead, pavement, landing, pier or wharf, 
including but not limited to supporting members, damaged by 
overloading. Any repair, replacement or rebuilding required 
under this Section shall be conducted in accordance with the 
provisions of Section 20(q) hereof. 

(i) The Lessee shall not fuel or defuel its vehicles or 
equipment in the enclosed portions of the Premises without the 
prior approval of the Manager of the Facility (as hereinafter 
defined). 

(j) The Lessee shall not keep or store in the Premises, 
explosives, inflammable liquids or solids or oxidized materials 
or use any cleaning materials having a harmful corrosive effect 
on any part of the Premises, except for those materials normally 
used in the operations permitted at the Premises pursuant to 
Section 8 hereof and stored in a structure normally used for the 
storage of such materials and made safe for the storage thereof. 

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

(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. 

(m) The Lessee shall not do or permit to be done any act 
or thing on the Premises or at the Facility which (i) will 
invalidate or conflict with any fire insurance policies covering 
the Premises or any part thereof, or the Facility, or any part 
thereof, or (ii) which, in the opinion of the Port Authority, 
may constitute an extra-hazardous condition, so\as to increase 
the risks normally attendant upon the operations permitted by 
this Agreement or (iii) which will increase the rate of any fire 
insurance, extended coverage or rental insurance on the Facility 
or. any part thereof or upon the contents of any building 
thereon. The Lessee shall promptly observe, comply with and 
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execute the provisions of any and all present and future rules 
and regulations, requirements, orders and directions of the 
Insurance Services Office of New Jersey, the National Fire 
Protection Association ("NFPA"), or of any other board or 
organization exercising or which may exercise similar functions, 
which may pertain or apply to the operations of the Lessee on 
the Premises, and the Lessee shall, subject to and in accordance 
with the provisions of this Agreement relating to construction 
by the Lessee, make all improvements, alterations and repairs of 
the Premises that may be required at any time hereafter by any 
such present or future rule, regulation, requirement, order or 
direction; provided, however, that the Lessee shall not be 
obligated to make such improvements, alterations or repairs 
involving underground utilities. If by reason of any failure on 
the part of the Lessee to comply with the provisions of this 
paragraph or by reason of any act by Lessee, any rate for fire 
insurance, extended coverage or rental insurance on the Premises 
or any part thereof, or on the Facility or any part thereof, 
shall at any time be higher than it otherwise would be, then the 
Lessee shall pay to the Port Authority that part of all premiums 
paid by the Port Authority which shall have been charged because 
of such act, violation or failure by the Lessee. 

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

(o) The Lessee shall not. dispose of, release or discharge 
nor permit anyone to dispose of, release or discharge any 
Hazardous Substance (as defined in Section 50) on or from the 
Premises, and shall not dispose of, release or discharge or 
permit anyone subject to its control or authority to dispose of, 
release or discharge any Hazardous Substance at the Facility. 
Any Hazardous Substance disposed of, released or discharged by 
the Lessee (or permitted by the Lessee to be disposed of, 
released or discharged) on or from the Premises or at the 
Facility, shall upon notice by the Port Authority to the Lessee 
and subject to the provisions of Section 50 hereof, be 
completely removed, cleaned up and/or remediated by the Lessee. 
The obligations of the Lessee pursuant to this paragraph shall 
survive the expiration or termination of this Agreement. 

(p) The Lessee may store wooden pallets on the open areas 
of the Premises strictly in accordance with the requirements and 
restrictions of the Port Authority which are disclosed to 
Lessee. These requirements and restrictions include but are not 
limited to: (i) pallets shall be stacked no greater than eight 
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(8) feet in height; (ii) pallets shall be sheltered from public 
view; ' and (iii) pallets shall be removed from the Premises not 
less than on a weekly basis. 

(q) The Lessee shall use good faith efforts to prevent 
staging outside of its leasehold Premises exclusive of the 
public berths and point of first rest. 

Section 14. Signs 

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

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

Section 15. Indemnity and Liability Insurance 

(a) The Lessee shall indemnify and hold harmless the Port 
Authority, its Commissioners, officers, employees and 
representatives, from all claims and demands of third persons 
including but not limited to claims and demands for death, 
claims and demands for personal injuries, and claims and demands 
for property damages, arising out of the use or occupancy of the 
Premises by the Lessee or by its officers, agents, employees, 
customers, vendors, or representatives, contractors, 
subcontractors or their employees, or by others on the Premises 
with the consent or invitation of any of the foregoing persons, 
or out of any other acts or omissions of the Lessee, its 
officers, agents and employees on theX^remises or elsewhere at 
the Facility, excepting only claims and demands which result 
solely from the intentional tortious acts or gross negligence of 
the Port Authority. 
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(b) If so directed by the Port Authority, the Lessee shall 
at its own expense defend any suit based upon any such claim or 
demand (even if such suit, claim or demand is groundless, false 
or fraudulent) in which event it shall not, without obtaining 
express advance permission from the General Counsel of the Port 
Authority, raise any defense involving in any way the 
jurisdiction of the tribunal over the person of , the Port 
Authority, the immunity of the Port Authority, its 
Commissioners, officers, agents or employees, the governmental 
nature of the Port Authority or its provisions of any statutes 
respecting suits against the Port Authority. 

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

(1) Commercial General Liability Insurance including 
but not limited to coverage for premises operations and 
Products Liability-Completed Operations, with a minimum 
combined single limit coverage for bodily injury and 
property damage of $5,000,000 per occurrence, no general 
aggregate. Said insurance shall also include coverage for 
explosion, collapse and underground property damage 
hazards. If the Lessee's operations entail the ownership, 
maintenance, operation, or use of any watercraft, whether 
owned, non-owned, or hired, the Lessee shall have any 
exclusion for such watercraft deleted or shall purchase 
equivalent coverage under a policy of Protection and 
Indemnity Insurance and shall provide the Port Authority 
with a certificate of insurance evidencing such coverage. 

(2) Commercial Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with its operations hereunder with a minimum 
combined single limit coverage for bodily injury and 
property damage of $5,000,000 per occurrence, no general 
aggregate. 

(d) Each policy of insurance described in paragraph (c) of 
this Section shall include the Port Authority as an additional 
insured and/or loss payee, as applicable (including, without 
limitation, for purposes of premises operations and completed-
operations), and each such policy^hall 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 
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employees, the governmental nature of the Port Authority or the 
provisions of any statutes respecting suits against the Port 
Authority. Each such policy shall contain a contractual 
liability endorsement covering the indemnity obligations of the 
Lessee under this Section and such policies shall not contain 
any care, custody or control exclusions. Such insurance 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 and/or loss payee, as 
applicable. 

(e) The Lessee shall also maintain and pay the premiums on 
a Garagekeepers Legal Liability policy in limits not less than 
$2,000,000. 

(f) As to insurance of> any type whatsoever required or 
permitted by any provision of this Agreement, a certified copy 
of each of the policies or a certificate evidencing the 
existence thereof, or a binder, shall be delivered to the Port 
Authority on or before•the Lease Commencement Date, and on each 
anniversary date thereafter. 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 thirty (30) days' written advance 
notice thereof to the Port Authority. A binder evidencing each 
renewal policy shall be delivered to the Port Authority at least 
fifteen (15) days prior to the expiration date of each expiring 
policy, except for any policy expiring after the date of 
expiration of the letting hereunder, as the letting may be from 
time to time extended, and a certificate or a certified copy of 
each such renewal policy shall be delivered to the Port 
Authority with due diligence. If at any time any policy shall 
be or become unsatisfactory to the Port Authority as to form or 
substance or as to coverages or minimum limits, or if any 
carrier issuing any one or more such policies shall be or become 
unsatisfactory to the Port Ab-thority, the Lessee shall promptly 
obtain one or more new and satisfactory policies in replacement. 
A policy shall be deemed satisfactory to the Port Authority if 
it (i) meets all the terms and conditions of this Agreement, and 
(ii) has an AM Best (or its successors' and/or assigns' or its 
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industry equivalent's) rating of A-:VII or better. If the Port 
Authority at any time so requests, a certified copy of each of 
the policies shall be delivered to the Port Authority. 

Section 16. Maintenance and Repair 

(a) The Lessee shall at all times keep the Premises clean, 
and in an orderly condition and appearance, together with all 
the fixtures, equipment and personal property of the Lessee 
located in or on the Premises, and shall comply with all 
applicable governmental statutes, rules and regulations as 
required by Section 10 hereof. Without limiting the generality 
of the immediately preceding sentence or any obligations of the 
Lessee with respect to the Premises, the Lessee agrees that upon 
the commencement of the letting and during the Term it shall 
place and keep the Premises in good operating condition. 
Notwithstanding anything appearing to the contrary in this 
Section 16, the Lessee shall be under no obligation to upgrade 
any systems or items at the Premises, but shall be obligated 
only to maintain, repair and replace the systems or other items 
as applicable at the Premises. 

(b) The Lessee shall repair, replace, rebuild and paint 
all or any part of the Premises which may be damaged or 
destroyed by the acts or omissions of the Lessee or by those of 
its officers or employees, or of other persons on or at the 
Premises. Any repair, replacement or rebuilding required under 
this Section shall be conducted pursuant to the terms and 
conditions set forth in Section 20 (q). 

(c) Subject to the provisions of paragraphs (e) and 
(f) of this Section and Section 20(q) of this Agreement, 
throughout the Term, 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 in the Premises, whether such care, 
maintenance, repair, or rebuilding be ordinary or extraordinary, 
partial or entire, inside or outside, foreseen or unforeseen, 
structural or otherwise; and without limiting the generality of 
the foregoing, the Lessee shall maintain and make repairs and 
replacements, structural or otherwise to all improvements 
located on the Premises, all utilities related to the Premises 
(except as provided bel^w), and all other fixtures, machinery, 
or equipment now or hereafter belonging to or connected with 
said Premises or the Lessee's operations being conducted 
thereon, including without limitation thereto all maintenance, 
repair and replacement of the following items: (1) sprinkler 
systems (provided, however, that (i) the Lessee shall be 
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required to maintain in full force and effect throughout the 
Term of this Lease a valid contract with a licensed contractor 
to maintain the fire protection systems, including without 
limitation, the sprinkler systems and the alarm systems, and 
shall promptly replace such contractor with a similar licensed 
contractor in the event that the current contractor is 
terminated during the Term of this Agreement, based on similar 
contractual terms , and provisions, and (ii) provided, further, 
that the Lessee shall provide the Port Authority with (x) 
monthly reports certifying that the fire alarm systems are 
inspected, tested and have met NFPA standards and (y) on an 
annual basis, certified documentation from a licensed contractor 
that all buildings on the Premises comply with NFPA standards) ; 
(2) gas and electric from the meter (utility companies are 
responsible up to the meter); (3) " the electrical system, 
equipment and fixtures, including, without limitation, lighting 
fixtures, switches, outlets, receptacles and other electrical 
devices and accessories, and all relamping and fuse replacement; 
(4) the plumbing system, fixtures and equipment, and all 
finished plumbing; (5) buildings and all parts thereof; (6) 
signs; (7) fire . extinguishers; (8) all painting; (9) any 
security measures (including without limitation fencing, guard 
booths, crash gates, and/or jersey barriers) implemented on the 
Premises; (10) catch basins and storm sewer system drains, which 
are to be kept fully functional, clear of obstruction and free 
of damage at all times; and (11) any paving required on the 
Premises; provided, however, that the Lessee shall not be 
responsible for the maintenance of any underground utilities. 
The Lessee shall maintain all improvements, utilities, fixtures, 
machinery and equipment set forth above at all times in good 
condition, and shall perform all necessary preventive 
maintenance during the Term. 

In the event that the Port Authority reenters, regains 
or resumes possession of the Premises in accordance with the 
provisions of this Agreement, or upon the expiration or earlier 
termination of this Agreement, except in connection with the 
termination of this Agreement based upon an Event of Default of 
Lessee (as defined in Section 24 hereof), the following 
procedure will be undertaken: The Port Authority, its agent, 
representative or the like, will conduct an inspection of the 
Premises (including without limitation of the then current state 
of cleaning, maintenance and repairs, janitorial services, 
painting, structural and nonstructural conditions, lighting of 
buildings and open areas, the condition of utilities and 
utilities systems, fire-fighting and fire protection equipment 
and systems, communications and communications systems. 
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antipollution systems and devices, fuel facilities and systems, 
and fixtures, equipment and personal property of the Lessee) 
("Condition Survey") and, to the extent the Lessee is in 
possession of the Premises, the Port Authority's agent or 
representative shall have all rights of entry to the Premises 
during all reasonable times as appropriate or required to 
perform the Condition Survey. The Condition Survey shall be 
conducted no less than six (6) months and no more than twelve 
(12) months after the effective date of such termination, except 
in the event that the Port Authority re-lets all or a portion of 
the Premises, in which case the Condition Survey shall be 
completed as to the re-let portion of the Premises prior to such 
re-letting. The Port Authority will provide the Lessee with a 
list of all items that demonstrate Lessee's failure to maintain 
the Premises in accordance with the obligations of this Section 
16 (a "Condition Survey Report," and the date upon which such 
list is provided to Lessee being hereinafter known as the 
"Report Date"). All obligations relating to the items 
identified by the Condition Survey Report arising out of 
Lessee's failure to maintain, repair, replace or rebuild, shall 
survive such termination or cancellation, reentry, regaining or 
resumption of possession. The Condition Survey Report shall 
solely address the Lessee's obligation with respect to the 
maintenance and repair of the Premises pursuant to this Section 
16. In no event shall any other obligation under this Lease be 
affected by the Condition Survey Report, including, but in no 
event, limited to any environmental conditions with respect to 
the Premises. At the Port Authority's sole option, within 
ninety (90) days after the Report Date, the Port Authority shall 
have the following options, (i) require Lessee to commence or 
cause to be commenced all required or recommended items and 
actions contained in such Condition Survey Report that are 
necessary or required to meet Lessee's maintenance, repair or 
other obligations, duties or responsibilities under this 
Agreement and the Lessee shall diligently continue the same or 
cause the same to be continued to completion; provided, however, 
that the Lessee shall promptly commence or cause to be commenced 
any and all items, actions or work related to, affecting or 
involving fire safety, health, structural integrity, life 
safety, security or emergency response or (ii) draw against the 
letter of credit maintained by Lessee pursuant to Section 42 
hereof to remedy such conditions. To the extent the amount of 
security is rnsufficient to cover the costs set forth on the 
Condition Survey •Report, Lessee shall be responsible for and 
shall, within five (5) days of demand of the Port Authority, 
remit the shortfall to the Port Authority or, (iii) direct the 
Lessee to make direct payment to the Port Authority in an amount 

(0063I402.DOC Ver 13} 2 7 



equal to the cost of the items set forth on the Condition Survey 
Report and Lessee shall be responsible for and shall, within 
five (5) days of demand of the Port Authority make payment to 
the Port Authority. 

For example, if the Condition Survey Report identifies a 
failure on Lessee's part to maintain the roof, all such repairs 
and/or replacements shall be the sole and absolute 
responsibility . of Lessee and shall either, in the sole 
discretion of the Port Authority (i) be commenced or caused to 
be commenced within ninety (90) days of the Report Date by the 
Lessee or (ii) be paid for by either a draw against the Lessee's 
security deposit or a direct payment by the Lessee to the Port 
Authority. 

In no event shall the Condition Survey procedure be 
applicable in the event of a termination based on an Event of 
Default by Lessee under this Agreement. 

Upon the expiration of this Lease, the Premises must be in 
as good condition as at the time of the installation or 
construction thereof, except for reasonable wear and tear. The 
Lessee shall make periodic inspections of the Premises and 
subject to Section 20(q) of this Agreement shall make all 
repairs and replacements,, and do all rebuilding, inside and 
outside, ordinary and extraordinary, partial and entire, 
foreseen and unforeseen, structural or otherwise, regardless of 
the cause of the condition requiring such repairs, rebuilding or 
replacement. All repairs, rebuilding and replacements by the 
Lessee shall be in quality and class not inferior to the 
original in materials and workmanship. 

(d) Without limiting the obligations of the Lessee stated 
elsewhere in this Agreement, the Lessee shall be solely 
responsible to the Port Authority for any damage caused by 
Lessee, its employees, agents or representatives to any and all 
personal property, equipment and fixtures belonging to the Port 
Authority located or to be located in or on the Premises and 
shall promptly replace or repair the same within twenty (20) 
days after such damage (except that if any such repair requires 
activity over a period of time, then the Lessee shall commence 
to perform such repair within such twenty (20) day period and 
shall diligently proceed therewith without interruption). 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 the letting, reasonable wear and tear 
excepted.-
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(e) The Port Authority shall have no responsibility with 
respect to any repairs or • replacements which are required 
because of any casualty whether or not insured or insurable, 
except as expressly provided in Section 16 of this Agreement. 
The Lessee shall indemnify and hold harmless the Port Authority, 
its Commissioners, officers, employees, agents, and 
representatives, from and against all claims and demands, 
including but not -limited to claims and demands for death, 
claims and demands for personal injuries, and claims and demands 
for property damages, of any third persons whatsoever, 
including, but not limited to, the Lessee's officers, employees, 
agents, and representatives which may arise from the condition 
of the Premises or any part thereof, or from the failure of the 
Lessee to make timely corrections of dangerous or potentially 
dangerous conditions in or on the Premises; provided, however, 
that the Lessee's obligation hereunder to indemnify and hold the 
Port Authority harmless shall not apply to any claims or demands 
resulting from the intentional tortious acts or gross negligence 
of the Port Authority. Except as set forth above, the Lessee 
hereby releases and discharges the Port Authority, its 
Commissioners, officers, employees, agents and representatives 
from any liability for damages to the Lessee, consequential or 
otherwise, in connection with any of the provisions of this 
paragraph concerning repairs or replacements to any portion of 
the Premises, and including without limitation thereto any act 
or omission of the Port Authority, its officers, agents, 
employees, contractors or their employees, connected with the 
performance of such repairs or replacements. 

(f) Notwithstanding anything in this Section 16 or this 
Lease to the contrary, the Lessee shall not be obligated, 
responsible, or liable for any repairs or maintenance to 
underground utilities on, •under, or near the Premises or the 
Facility, including storm water underground utilities; provided, 
however, that the Lessee shall be responsible for the 
maintenance, repair and damage to traps, grates (manhole 
covers), frames, inlet boxes, catch basins, drains and the 
lateral service line connection up through the first valve or 
the main line, and shall also be responsible to keep the 
forgoing free and clean of clutter and debris and shall conduct 
regular inspections of same. The Port Authority shall be 
responsible for maintenance and repair to all other portions of 
sucrK storm water utilities, except as expressly provided in the 
preceding sentence, which items shall be the Lessee's 
responsibility. Further,- notwithstanding anything in this 
Agreement, the maintenance and repair obligations of the Lessee 
with regard to railroad tracks 3 and 4 located on the Premises 
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and set forth on "Exhibit J," annexed hereto and made a part 
hereof, shall be governed by the Operating Agreement, between the 
Port Authority and Lessee of even date herewith. The Lessee 
shall not be responsible for the maintenance and repair of 
tracks 1 and 2 as shown as Exhibit J, except Lessee shall be 
responsible for the switches located on track 2, all as more 
particularly described in the Operating Agreement. 

Section 17. Casualty 

(a) In the event that as a result of a casualty, whether 
or not insured or insurable, the Premises are damaged, the 
Lessee shall rebuild the same with due diligence in accordance 
with the procedures set forth in Section 20(q) hereof. Without 
in any way limiting the obligations of the Lessee set forth in 
the first sentence of this paragraph, with respect to all 
portions of the Premises, the Lessee shall secure and maintain 
in its own name as insured and shall pay the premiums on the 
following policy of insurance in the limit set forth below, 
which policy shall be effective during the Term: 

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

(2) Unless otherwise directed by the Port Authority, 
the property damage insurance policy required by this 
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paragraph shall name the Port Authority and the Lessee 
(with insurance clauses consistent with the provisions of 
this Agreement) as the insureds, as their respective 
interests may appear, and shall provide that ' the Port 
Authority shall be the loss payee. The policy shall be 
endorsed to include losses adjusted with and payable to the 
Port Authority. As to any insurance required by this 
paragraph, a certificate of insurance, or binders, shall be 
delivered by the Lessee to the Port Authority on or before 
the Lease Commencement Date and annually thereafter. 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 invalidated by any act or negligence of the Lessee 
or any other insured. Each policy of insurance shall have 
attached thereto an endorsement that the Port Authority 
will be given, at least thirty (30) days' prior written 
notice of any material change in the policy. A certificate 
of insurance with respect to a renewal policy shall be 
delivered to the Port Authority at least fifteen (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 tirae the policy 
required by this paragraph shall be or become 
unsatisfactory to the Port Authority as to form or 
substance, or if the carrier issuing such policy shall be 
or become unsatisfactory to the Port Authority, the Lessee 
shall promptly obtain a new satisfactory policy in 
replacement. A policy shall be deemed satisfactory to the 
Port Authority if it (i) meets all the terms and conditions 
of this Agreement, and (ii) has an AM Best (or its 
successors' and/or assigns' or its industry equivalent's) 
rating of A-:VII or better. 

The proceeds of insurance from coverages secured in accordance 
with this paragraph shall be made available to the Lessee and 
shall be applied by the Lessee to the repair, replacement, or 
rebuilding of the Premises as provided in this Agreement. The 
Lessee shall not be entitled to any abatement of the rentals 
payable hereunder at any time by reason of such casualty. 
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(b) The Port Authority and the Lessee hereby stipulate 
that neither the provisions of Titles 46:8-6 and 46:8-7 of the 
Revised Statutes of New Jersey, nor those of any other similar 
statute shall extend or apply to this Agreement. 

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

Section 18. Assignment and Sublease 

(a) The following terms shall have the respective meanings 
set forth below: 

"Assignment" shall mean any sale, conveyance, 
transfer, exchange, mortgage, assignment or other dispositionXof 
any or all portion of the Lessee's interest in this Lease or the 
leasehold estate created hereby, whether by operation of law or 
otherwise, and shall include any arrangement whereby all or 
substantially all of the Lessee's operations hereunder are 
managed or performed by another Person. 
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"Control" (including the terms "controlling," 
"controlled by" and "under common control with") shall mean the 
possession, direct or indirect, of the power to direct or cause 
the direction of the management and policies of a Person, 
whether through the ownership of voting securities or membership 
interests, by contract or otherwise. 

"Person" shall mean a natural person. corporation, 
limited liability company, or other legal entity, and also two 
or more natural persons, corporations or other legal entities 
acting jointly as a firm, general or limited partnership, 
unincorporated association, consortium, joint venture or 
otherwise. 

"Sublease" shall mean any sublease (including a sub-
sublease or any further level of subletting) and any occupancy, 
license, franchise, or concession agreement applicable to the 
Premises or any portion thereof, and shall include any 
arrangement whereby a substantial portion of the Lessee's 
operations hereunder are managed or performed by another Person. 

"Transfer" shall mean the transfer, sale, assignment, 
pledge, hypothecation or other disposition of any interest in 
the Lessee or in any direct or indirect constituent entity of 
the Lessee, where such disposition (whether by itself or 
cumulatively with other transactions) produces.any change in the 
Control (as hereinafter defined) of the Lessee, and shall 
include, without limitation, (1) the sale, assignment, 
redemption or transfer of outstanding stock of or membership 
interests in, respectively, in any corporation or limited 
liability company that is the Lessee; (2) the issuance of 
additional stock or membership interests in, respectively, any 
corporation or limited liability company that is the Lessee or 
that is the general partner of any partnership that is the 
Lessee, and (3) the sale, assignment, redemption or transfer of 
any general or limited partner's interest in, or the admission 
of a new partner to, a partnership that is the Lessee, or that a 
general or limited partner of any partnership that is the 
Lessee. 

(b) The Lessee shall not effect or permit any Assignment, 
Transfer or Sublease without the prior written consent of the 
Port Authority, which consent may be given or withhela\by the 
Port Authority in its sole and absolute discretion. The Lessee 
shall not enter into any management agreement, services 
agreement or similar type of agreement governing the operations 
or management of the Premises without the prior written consent 
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of the Port Authority, which consent can be withheld by the Port 
Authority in its sols and absolute discretion. 

(c) Any Sublease, Assignment or Transfer, including 
without limitation any sale, assignment, transfer, mortgage, 
pledge, hypothecation, encumbrance or disposition of the 
Premises or of the rents, revenues or any other income from the 
Premises, or this Agreement or any part' hereof, or any license 
or other interest of the Lessee herein in not made in accordance 
with the provisions of this Agreement shall be null and void a b 
i n i t i o and of no force or effect. 

(d) If without the prior written consent of the Port 
Authority, the Lessee effects or permits any Assignment, 
Transfer or Sublease, or if the Premises are occupied by any 
person, firm or corporation other than the Lessee, the Port 
Authority may collect rent from any assignee, sublessee, or 
anyone who claims a right to this Agreement or to the letting or 
who occupies the Premises, and shall apply the net amount 
collected to the Rental herein reserved; but no such collection 
shall be deemed a waiver by the Port Authority of the covenants 
contained in paragraphs (a) and (b) of this Section, nor an 
acceptance by the Port Authority of any such assignee, 
sublessee, claimant or occupant as tenant, nor a release of the 
Lessee by the Port Authority from the further performance by the 
Lessee of the covenants contained in this Agreement. 

(e) Any consent granted by the Port Authority to any 
Assignment, Transfer or Sublease pursuant to the provisions 
hereof shall not be construed or deemed to release, relieve or 
discharge the Lessee or any other Person claiming any right, 
title or interest in this Agreement frora the requirement of 
obtaining the prior written consent of the Port Authority with 
respect to any other Assignment, Transfer or Sublease. 

(f) The Lessee further covenants and agrees that it will 
not use or permit any Person whatsoever to use the Premises or 
any portion thereof for any purpose other than in accordance 
with Section 8 of this Agreement. Except as provided in this 
Agreement or otherwise permitted in writing by the Port 
Authority, the Lessee shall not permit the Premises to be used 
or occupied by any Person other than its own officers, 
employees, contractors and representatives. \ 

(g) Notwithstanding anything in this Agreement to the 
contrary, the Lessee shall be permitted to license certain 
limited portions of the Premises as office space to its clients 
(and/or such clients' service providers) as may be deemed 
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necessary or desirable to facilitate, the processing of 
waterborne cargo at the Premises. The Provisions of this 
Section 18 shall not be applicable to such licensed space. 
Lessee shall not permit such license to rise to the level of a 
Sublease, as determined in the Port Authority's reasonable 
discretion. 

(h) Notwithstanding that the disposition of any interest 
in the Lessee not producing any change in Control of the Lessee 
does not constitute a Transfer hereunder and accordingly does 
not require the consent of the Port Authority, the Lessee 
covenants to provide the Port Authority with notice of any such 
disposition not later than fourteen (14) days thereafter. 

Section 19. Condemnation 

(a) In any action or other proceeding by any governmental 
agency or agencies superior to the Port Authority for the taking 
for a public use of any interest in all or part of the Premises, 
or in case of any deed, lease or other conveyance in lieu 
thereof (all of which are in this Section referred to as "taking 
or conveyance"), the Lessee shall not be entitled to assert any 
claim to any compensation, award or part thereof made or to be 
made therein or therefor or any claim to any consideration or 
rental or any part thereof paid therefor, or to institute any 
action or proceeding or to assert any claim against such agency 
or agencies or 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 entitled to all 
compensation or awards made or to be made or paid, and all such 
consideration or rental, free of any claim or right of the 
Lessee; provided, however, that this paragraph shall not be 
construed to prevent the Lessee from making a possible claim 
against the condemning party for an award for moving or 
relocation expenses, for trade fixtures and for other fixtures 
and improvements owned by the Lessee to the extent that such 
fixtures and improvements are owned by the Lessee and have been 
paid for by the Lessee, if such claims are then permitted by law 
and if such award is made separately from the award which the 
Port Authority will be entitled to in the condemnation 
proceeding, and will not reduce the amount thereof, but this 
provision shall' not be deemed a recognition by the Port 
Authority of the validity of any such claims. \ 

(b) In the event that the Port Authority exercises its 
powers to acquire Lessee's interest hereunder by condemnation, 
as authorized by specific legislation enactment, codified at 
N.J.S.A. 32:2-10, the Port Authority may by notice given to the 

(00631402.DOC Ver: 13} 35 



Lessee, in compliance with N.J.S.A. 32:2-11, terminate the 
letting with respect to all or such portion of the Premises so 
required. Such termination shall be effective - on the date 
specified in the notice. The Lessee hereby agrees to deliver 
possession of all or such portion of the Premises so required 
upon the effective date of such termination in the same 
condition as that required for the delivery of the Premises upon 
the date originally fixed by this Agreement for the expiration 
of the Term. If the Port Authority exercises this option, the 
Lessee shall have the same rights and remedies provided in 
subparagraph (a) above. 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 construed to be 
an eviction of the Lessee or a breach of this Agreement or be 
made the basis of any claim by the Lessee against the Port 
Authority for damages, consequential or otherwise; provided, 
however, that in the event the Port Authority terminates this 
Agreement pursuant to this Section 19, Lessee's obligations with 
respect to the Premises (or such portion (s) of the Premises so 
taken) shall cease as of the date of such termination. Further, 
the Port Authority's right to condemnation hereunder shall in no 
way be limited or restricted by the provisions of Section 25 
hereof. 

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

(d) Subject to the provisions of paragraphs (a) and (b) 
above, in the event that the taking or conveyance covers less 
than fifty percent (50%) of the total useable area of the 
Premises, or in the event that the letting is terminated 
pursuant to paragraph (b) of this Section with respect to a part 
only of the Premises, then the letting as to such part shall, as 
of the date possession thereof is taken by such agency or 
agencies, or as of the effective date of such termination, cease 
and terminate in the same manner and with the same effect as if 
the Term had on that date expired, and Basic Rental and 
Additional Rental (as hereinafter defined) shall be abated as 
provided in Section 7 hereof. 
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(e) Subject to the provisions of paragraphs (a) and (b) 
above, in the event that the taking or conveyance or the 
delivery by the Lessee or taking by the Port Authority pursuant 
to paragraph (b) of this Section covers fifty percent (50%) or 
more of the total usable area of the Premises, then the Lessee 
and the Port Authority shall each have an option exercisable by 
notice given within ten (10) days after such taking or 
conveyance to terminate the letting hereunder, as of the date of 
such taking, and such termination sh^ll be effective a s if the 
date of such taking were the original date of expiration hereof. 

Section 20. Construction by the Lessee 

(a) Any construction work performed by Lessee pursuant to 
this Lease is hereinafter called "the Lessee's Construction 
Work". The Lessee's Construction Work shall be performed at the 
Lessee's sole cost and expense. 

(b) With respect to the Lessee's Construction Work the 
Lessee shall procure insurance in favor of the Port Authority, 
and its Commissioners, . officers, agents and employees against 
the following 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 intentional tortious acts or grossly negligent acts done by 
the Port Authority subsequent to commencement of the work: 

(1) 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; 

(2) The risk of death, injury or damage, direct or 
consequential, to the Port Authority, and its 
Commissioners, officers, agents and employees, and to its 
or their property, arising out of or in connection with the 
performance of the work. The Lessee shall indemnify the 
Port Authority, and its Commissioners, officers, agents and 
employees, for all such injuries and damages (including 
without limitation, direct or consequential damages), and 
for all loss suffered by reason\thereof; 

(3) The risk of claims and demands, just or unjust, 
by third persons against the Port Authority, and its 
Commissioners, officers, agents and employees, arising or 
alleged to arise out of the performance of the work. The 
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Lessee shall indemnify the Port Authority, and its 
Commissioners, officers, agents and employees, against and 
from all such claims and demands, and f.or 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 pursuant to TAA requirements, and 
containing such terms and conditions as the Port Authority may 
include (the "Construction Application"), 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 seal of a qualified architect or professional engineer 
who shall be responsible for the administration of the work in 
accordance with the Port Authority's requirements. In 
connection with review by the Port Authority of the Lessee's 
submissions under this paragraph, the Lessee shall submit to the 
Port Authority, at the Port Authority's request, such additional 
data, detail or information as the Port Authority may find 
necessary. Following the Port Authority's receipt of the 
Lessee's complete Construction Application • and complete plans 
and specifications, within a reasonable period but no later than 
ninety (90) days following submittal of all required 
information, 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 
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such contractor or subcontractor, and the contract such 
contractor is operating under, have been, approved by the Port 
Authority. The Lessee shall include in any such contract or 
subcontract such provisions as are required in accordance with 
the provisions of this Agreement and the Construction 
Application approved by the Port Authority. The Lessee shall 
obtain and maintain or cause each contractor to obtain and 
maintain in force such insurance coverage as is described in 
paragraphs (j) and (k) of this Section 20 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 paragraph 
certifying that all of the work has been performed in accordance 
with the approved plans and specifications and the provisions of 
this Agreement, and the Lessee shall supply the Port Authority 
with as-built drawings of the Lessee's Construction Work in such 
form and number requested by the Port Authority. The Lessee 
shall keep said drawings current during the Term under this 
Agreement. No changes or raodif ications to such work shall be 
made without prior Port Authority consent. Following its 
receipt of the Lessee's certificate, within a reasonable period 
but no later than ninety (90) days following submittal thereof, 
the Port Authority shall inspect the work and, unless such 
certification is not correct, or the Port Authority determines 
that the premises are unsuitable for occupancy and use by the 
Lessee, a certificate of final completion shall be delivered to 
the Lessee by the Port Authority. 

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

(e) If the Lessee desires to commence construction of 
portions of the Lessee's Construction Work prior to the approval 
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by the Port Authority of the complete Construction Application 
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 Lessee's Construction Work 
being hereinafter designated as "Partial Approval Work") which 
shall be executed by an authorized officer of the Lessee and 
shall be accompanied by final and complete plans, 
specifications, drawings, and data with respect to such portion 
of the Lessee's Construction Work (the final and complete plans, 
specifications, drawings, and data covering each such portion of 
the Lessee's Construction Work are hereinafter referred to as 
"the Partial Approval Work Plans" with respect to such portion 
of the Lessee's Construction Work) setting forth in detail the 
work to be performed in connection with each such portion of the 
Lessee's Construction Work. The Port Authority shall use full 
and complete discretion to determine 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 
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 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 paragraph shall constitute a determination or 
indication by the Port Authority that the Lessee has 
complied with any laws, rules, orders, ordinances, 
enactments, resolutions, regulations, statutes, 
requirements, codes, directions, and executive orders, 
including but not limited to those of the State of New 
Jersey or City of Newark, which may pertain to the Partial 
Approval Work to be performed and which the Lessee is 
required to comply with pursuant to this Agreement. 

(3) Each item of Partial Approval Work shall be 
performed in accordance with and subject to the terms and 
provisions of this Agreement covering the 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 paragraph shall affect 
or limit the obligations of the Lessee with respect to the 
Lessee's Construction Work or any prior approvals thereof. 

(5) 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 
paragraph, it is specifically understood that the Port 
Authority may withhold its approval of a Construction 
Application\ and Partial Approval Work Plans covering any 
item of Partial Approval Work if the Port Authority 
determines that review of subsequent items of Partial 
Approval Work is required before the Port Authority c a n 
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: (i) fails to comply with all of the 
provisions of this Agreement with respect to such work; 
(ii) fails to comply with the provisions of the 
Construction Application covering such work and the plans 
and specifications forming a part thereof; (iii) fails to 
comply with any requirements, stipulations, or provisions 
reasonably imposed by the Port Authority in its approval of 
the performance of such item of Partial Approval Work; (iv) 
shall be in breach of any of the provisions of this 
Agreement covering such work; (v) shall be in breach of any 
of the provisions of the Construction Application and plans 
and specifications covering the performance of such work; 
or (vi) 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 the work that 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 of the 
Lessee's proposal for making raodifications, 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 \ o 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, 
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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 reasonable efforts made to minimize 
the effects of any air pollution, water pollution or any other 
type of pollution, and to minimize the noise emanating frora, 
arising out of, or resulting from construction. Subject to the 
provisions of this Agreement, the Lessee shall construct such 
reasonable structures, fences, equipment, devices and other 
facilities as may be necessary or appropriate to accomplish the 
objectives set forth in this paragraph, and, without • limiting 
the generality of the foregoing, such construction shall be 
subject to the Port Authority's review and approval in 
accordance with the provisions of this Agreement. 

(g) Without limiting the generality of paragraph (c) of 
this Section, the Lessee shall be solely responsible for the 
plans and specifications used by it and for the adequacy or 
sufficiency of such plans and 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 recoramendations. 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 a s the Lessee. The Lessee shall 
not conduct any business at 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 
pursuant to paragraph (c) of this Section 20 and which shall be 
given in a reasonable period, but not later than ninety (90) 
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days. In the event of any inconsistency between the provisions 
of this ' Agreement and those of the Construction Application 
referred to in paragraph (c) of this Section the prov'isions of 
this Agreement shall control; provided, however, that the Lessee 
shall be obligated to pay any tenant construction review fee or 
other review fee charged by the Port Authority for its costs of 
administrating the Construction Application process. 

(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 preventive maintenance and make such 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 sarae 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 this Agreement, the Lessee shall procure and 
maintain or cause to be procured and maintained in effect during 
the performance of the Lessee's Construction Work 

(1) Commercial General Liability Insurance including 
\ but not limited to Independent Contractor coverage and 

coverage for Premises Operations and Completed-Operations 
and for Broad Form Property Damage, with . a contractual 
liability endorsement covering the obligations assumed by 
the Lessee under paragraph (b) of this Section, and which 
are customarily insured under such a policy, with a minimum 
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combined single limit coverage for bodily injury and 
property damage of $10,000,000 'per occurrence, no general 
aggregate. The policy will also include x,c,u coverage 

(2) Commercial Automobile, Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with said construction with a minimum combined 
single limit coverage for bodily injury and property damage 
of $10,000,000 per occurrence, no general aggregate. 

(k) With the exception of the Commercial Automobile 
Liability, Workers' Compensation and Employers' Liability 
Insurance policies each policy of insurance described in 
paragraph (j) of this Section shall include the Port Authority 
as an additional insured, in its coverages including, without 
limitation, coverage for Premises- operations and completed 
operations, and no such policy shall contain any care, custody 
or control exclusions, or any exclusion for bodily injury to or 
sickness, disease or death of any employee of the Lessee or of 
any of its contractors which would conflict with or in any way 
impair the coverages resulting from the Port Authority's status 
as an additional insured, or the coverage under the contractual 
liability endorsement described in subdivision (1) of paragraph 
(j) of this Agreement. The certificates of 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 claira 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 and/or loss payee, as 
applicable. Such insurance shall contain a provision that the 
insurer shall not, without obtaining express written permission 
from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal 
over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority or the provisions of 
any statutes respecting suits against the Port Authority. The 
requirements of the certificate of insurance evidencing these 
coverages shall be the same as specified in Section 15 (f), 

\ except that, instead of the certificate being delivered to the 
Port Authority on or before the Lease Commencement Date, the 
certificate must be delivered to The Port Authority before any 
work is to take place. 
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(1) Title to all improvements and fixtures placed, 
constructed or installed in or on the Premises as the Lessee's 
Construction Work shall vest immediately in the Port Authority 
upon placement, construction or installation thereof and title 
to any and all equipment and trade fixtures removable without 
substantial injury to the Premises placed in or installed upon 
the Premises as part of the Lessee's Construction Work shall 
remain with the Lessee. No such equipment or trade fixtures 
shall be removed by the Lessee prior to the termination of this 
Lease unless replaced with identical property of equal or 
greater value. Without limiting any other term of the Lease and 
notwithstanding the foregoing provisions, upon written notice 
given by the Port Authority either prior to or within sixty (60) 
days after expiration or earlier termination of the letting of 
the Premises under this Agreement the Lessee shall remove from 
the Premises any improvements, fixtures, trade fixtures, or 
equipment as the Port Authority may specify in its notice, and 
shall repair any damage to the Premises caused by such removal. 

(ra) In the perforraance of the Lessee's Construction Work, 
and otherwise during the Term of this Lease, to the extent 
within its reasonable control, the Lessee will not permit any 
situation or condition to arise or continue that causes any 
labor troubles at, or emanating from, the Lessee's Premises 
which interferes in any material respect with the operations 
(including any construction work) at the Lessee's Premises. 
Upon written notice from the Port Authority (and provided the 
Port Authority has obtained a corresponding understanding and 
agreement from the New York Shipping Association with respect to 
the actions requested in such notice) , the Lessee will (or will 
cause its contractor to, as applicable) take such actions as are 
within its control and commercially reasonable under the 
circumstances to rectify any condition causing or contributing 
to labor troubles as specified in such notice. In the event of 
failure by the Lessee (or any of its contractors, as applicable) 
to timely comply with the requirements of this paragraph, the 
Port Authority, after consultation with, and approval by, the 
New York Shipping Association, will have the right, by notice 
from the Port Authority to the Lessee, to require the Lessee to: 
(a) suspend the Port Authority's permission to the Lessee to 
proceed with the applicable portion of each specific 
construction project of the Lessee's Construction Work being 
performed by or on behalf of the Lessee (i.e. the portion to' 
which the underlying labor trouble relates, or suspend the Port 
Authority's permission to the Lessee to continue such other 
specific operations as reasonably necessary to immediately 
terminate such labor troubles, and the Lessee will thereupon 
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immediately cease the same, and/or (b) take such other actions, 
supported by the New York Shipping Association, as reasonably 
necessary to terminate such labor troubles.' When labor troubles 
will be so settled that such interference no longer exists and 
the danger thereof has been substantially mitigated, the Port 
Authority by notice to the Lessee will (i) reinstate the 
permission to the Lessee to perform the subject specific 
construction project of the Lessee's Construction Work on all 
the same terras and conditions as before the suspension and/or 
(ii) permit the Lessee to resume such other suspended activities 
at the Lessee's Premises or the Facility. "Labor troubles" will 
mean and include strikes, boycotts, picketing, work-stoppages, 
slowdowns, disputes or any other type of labor trouble, 
regardless of the employer of the person involved or their 
employment status, if any, which materially interferes with 
operations or construction within the Facility. 

(n) 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. 

(o) 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 
contractors and subcontractors at any tier of construction as 
well as to the Lessee with respect to the Lessee's Construction 
Work, 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 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 vOf the 
affirmative action, MBE, and WBE programs of the Lessee and its 
contractors and subcontractors at. any tier of construction 
called for under the provisions of this paragraph and Schedule E 
annexed hereto as the Port Authority may request at any time and 
from time to time and the Lessee agrees to and shall also 
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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 to 
effectuate the goals of affirmative action, MBE, and WBE 
programs. The obligations imposed on the Lessee under this 
paragraph and Schedule E shall not be construed to impose any 
greater requirements on the Lessee than those which may be 
imposed on the Lessee under applicable law. 

(p) 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; 

(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; 
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(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 (p) and in this 
paragraph shall include each contractor and subcontractor 
at any tier of construction. 

(q) Prior to the commencement of any demolitions, repairs, 
replacements or alterations to be performed by the Lessee during 
the Term, other than the Lessee's Construction Work (as defined 
in paragraph (a) of this Section 20), the Lessee shall submit to 
the Port Authority for its. approval an Alteration Application in 
the form supplied by the Port Authority, and containing such 
terms and conditions as the Port Authority may include (an 
"Alteration Application"), 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 anticipated repair or alteration, 
and shall describe in detail any systems, improvements, fixtures 
and equipment to be installed by the Lessee. The Lessee shall 
be responsible at its sole expense for retaining all 
architectural, engineering' and other technical consultants and 
services as may be directed by the Port Authority and for 
developing, completing and submitting detailed plans and 
specifications for the work. The plans and specifications to be 
submitted by the Lessee shall be in sufficient detail for a 
contractor to perform the work and shall bear the seal of a 
qualified architect or professional engineer who shall be 
responsible for the administration of the work in accordance 
with the Port Authority's 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 complete Alteration 
Application and complete plans and specification^, no later than 
ten (10) business days following submittal of all required 
information, 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 
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may find necessary. The Lessee shall not engage any contractor 
or permit the use of any subcontractor unless and until each 
suc'n contractor or subcontractor, . and the contract such 
contractor is operating under, have been reasonably approved by 
the Port Authority. The Lessee shall include in any such 
contract or subcontract such provisions as are required in 
accordance with the provisions of this Agreement and the 
Alteration Application approved by the Port Authority. The 
Lessee shall obtain and maintain or cause each contractor to 
obtain and maintain in force such insurance coverage as is 
described in paragraphs (j) and (k) of this Section 20 and such 
performance bonds as the Port Authority may specify. All of the 
Lessee's repairs, replacements, or alterations shall be 
performed by the Lessee in accordance with the Alteration 
Application and final plans and specifications approved by the 
Port Authority, shall be subject to inspection by the Port 
Authority during the progress of the work and after the 
completion thereof, and the Lessee shall redo or replace at its 
own expense any work not done in accordance therewith. The 
Lessee shall be obligated to pay a three percent (3%) tenant 
alteration review fee or other review fee charged by the Port 
Authority for its costs of administrating the Tenant Alteration 
Application Process. 

(r) The Lessee agrees that in the performance of any work 
that is subject to this Section 20, including without limitation 
the Lessee's Construction Work, it will comply with the Port 
Authority's policy on sustainable design as set forth in the 
sustainable design guidelines promulgated by the Port Authority 
Engineering Department from time to time. 

(s) Notwithstanding anything to the contrary in this 
Section 20 or this Agreement, the Port Authority shall give its 
written approval or rejection, or shall request such revisions 
or modifications as the Port Authority deems necessary, no later 
than ten (10) calendar days following the Lessee's submittal of 
any Construction Application or Alteration Application relating 
to security on the Premises, including without limitation 
installation of fencing, jersey barriers, or other related 
similar improvements within or bordering the Premises. In the 
event the Port Authority requests revisions or modifications to 
any Construction Application or Alteration Application relating 
to security, the Port Authority shall give^its written approval 
or rejection thereof within ten (10) days of its receipt of such 
revisions or modifications. 
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Section 21. Additional Rent and Charges 

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

(b) Should the Port Authority elect to use its operating 
and maintenance staff in performing any work and to charge the 
Lessee with the cost thereof, any time report of any employee of 
the Port Authority showing hours of work or labor allocated to 
such work, or any stock requisition of the Port Authority 
showing the issuance of materials for use in the performance 
thereof, shall be prima facie evidence against the Lessee that 
the amount of such charge was necessary. 

(c) The term "cost" in this Section shall mean and 
include: (1) Payroll costs, including contributions to the 
Retirement System, or the cost of participation in other pension 
plans or systems, insurance costs, sick-leave pay, holiday, 
vacation, and authorized-absence pays; (2) Cost of materials and 
supplies used; (3) Payments to contractors; (4) Any other direct 
costs; and (5) 30% of the sum of the foregoing. 

Section 22. Rights of Entry Reserved 

(a) The Port Authority, by its officers, employees, 
agents, representatives and contractors shall have the right, 
upon reasonable advance notice, to enter upon the Premises for 
the purpose of inspecting the same at all reasonable times, for 
observing the performance by the Lessee of its obligations under 
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this Agreement, and for the doing of any act or thing which the 
Port Authority may be obligated or have the right to do under 
this Agreement or otherwise; provided, however, that in the 
exercise of such rights of access, the Port Authority shall not 
materially interfere with the use and occupancy of the Premises 
by the Lessee. 

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

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

(d) Except as described in Section 16(e) hereof, nothing 
in this Section shall impose, or shall be construed to impose 
upon the Port Authority any obligations so to construct or 
maintain or to make repairs, replacements, alterations or 
additions, or shall create any liability for any failure so to 
do. The Lessee is and shall be in exclusive control and 
possession of the Premises and the Port Authority shall not in 
any event be liable for any injury or damage to any property or 
to any person happening on or about the Premises or for any 
injury or damage to the Premises or to any property of the 
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Lessee or of any other person located therein or thereon (other 
than those occasioned by the intentional tortious acts or gross 
negligence of the Port Authority). 

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

(f) If, during the last month of the letting, the Lessee 
shall have removed all or. substantially all its property from 
the Premises, the Port Authority may immediately enter and 
alter, renovate and redecorate the Premises. 

(g) The exercise of any or all of the foregoing rights by 
the Port Authority or others shall not be or be construed to be 
an eviction of the Lessee nor be made the grounds for any 
abatement of Rental nor any claim or demand for damages, 
consequential or otherwise. 

Section 23. Limitation of Rights and Privileges Granted 

(a) The Premises are let to the Lessee and the Lessee 
takes the same -subject to all the following: (i) easements, 
restrictions, reservations, covenants and agreements, if any, to 
which the Premises may be subject, and rights of the public in 
and to any public street; (ii) rights, if any, of any 
enterprise, public or private, which is engaged in furnishing 
heating, lighting, power, telegraph, telephone, steam, or 
transportation services and of the municipality and State in 
which the Premises are located; (iii) permits, licenses, 
regulations and restrictions, if any, of the United States the 
municipality or State in. which the Premises are located, or 
other governmental authority with appropriate jurisdiction. 

(b) No greater rights or privileges with respect to the 
use of the Premises or any:\part thereof are granted or intended 
to be granted to the * Lessee by this Agreement, or by any 
provision thereof, than the rights and privileges expressly and 
specifically granted. 
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Section 24. Termination 

(a) Each of the following events shall be an "Event of 
Default" or a "default" hereunder: 

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

(2) By order or decree of a court the Lessee shall be 
adjudged bankrupt or an order shall be made approving a 
petition filed by any of its creditors or, if (i) the 
Lessee is a corporation, by any of its stockholders, or, 
(ii) if the Lessee is a limited liability company, by any 
of its members, or (iii) if the Lessee is a general or 
limited partnership, by any of its general partners, 
seeking its reorganization or the readjustment of its 
indebtedness under the federal bankruptcy laws or under any 
law or statute of the United States or of any State 
thereof; or 

(3) A petition under any part of the federal 
bankruptcy laws or an action under any present or future 
insolvency law or statute shall be filed against the Lessee 
and shall not be dismissed within ninety (90) days after 
the filing thereof; or 

(4) Except as permitted under Section 18 hereof, the 
letting or the interest of the Lessee under this Agreement 
shall be transferred to, pass to or devolve upon, by 
operation of law or otherwise, any other person, firm, 
partnership, corporation, or other business entity; or 

(5) The Lessee, without the prior approval of the 
Port Authority, merges, consolidates, dissolves or 
experiences a change in Control as defined herein; or 

(6) 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 
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Lessee, and such possession or control shall continue in 
effect for a period of ninety (90) days; or 

(7) The Lessee shall voluntarily abandon, desert or 
vacate all or substantially all of the Premises or 
discontinue its operations at the Premises for over sixty 
(60) days (except in connection with a casualty, in 
accordance with Section 16 hereof) or, after exhausting or 
abandoning any right of further appeal, the Lessee shall be 
prevented for a period of sixty (60) days by action of any 
governmental agency from conducting its operations on the 
Premises, regardless of the fault of the Lessee; or 

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

(9) The Lessee shall fail duly and punctually to pay 
the Rental or to make any other payment required under this 
Agreement when due to the Port Authority, and such failure 
shall not be corrected within fifteen (15) days of the due 
date of any such payment; or 

(10) The Lessee shall fail to (i) obtain any insurance 
policy required under this Lease, or, (ii) following the 
lapse, termination or expiration of any such insurance 
policy, fail to replace the same with a policy complying 
with the terms and conditions set forth in this Lease, and 
Lessee fails to correct this lapse within thirty (30) days 
following such lapse, termination or expiration; or 

(11) The Lessee shall fail to perform its repair and 
maintenance obligations under this Lease with regard to any 
of the leasehold Premises and fails to commence such 
repairs within thirty (30) days after receipt of notice 
thereof from the Port Authority, or, if such repairs cannot 
be completed within thirty (30) days, to coraraence such 
repairs during the thirty (30) day period and continue to 
perform such.repairs in a diligent and timely manner until 
completed; or 

(12) The Lessee shall fail to keep, perform and 
observe any bther promise, covenant and agreement set forth 
in this Agreement, on its part to be kept, performed or 
observed, within thirty (30) days after its receipt of 
notice of default thereunder from the Port Authority 
(except where fulfillment of its obligation requires 
activity over a, period of time, and the Lessee shall have 
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commenced to perform whatever may be required for 
fulfillment within thirty (30) days after receipt of 
notice, and diligently continues such performance without 
interruption to completion. 

Upon the occurrence of any such Event of Default or at any time 
thereafter during the continuance thereof, the Port Authority 
may by written notice terminate the letting and the rights of 
the Lessee under this Agreement, such termination to be 
effective upon the date specified in such notice, which date 
shall not be less than five (5) days after the giving of such 
notice. 

(b) If any of the events enumerated in paragraph (a) of 
this Section shall occur prior to the commencement of the 
letting, the Lessee shall not be entitled to enter into 
possession of the Premises, and the Port Authority, upon the 
occurrence of any such event, or at any time thereafter during 
the continuance thereof may, by forty eight (48) hours' notice, 
cancel the interest of the Lessee under this Agreement, such 
cancellation to be effective upon the date specified in such 
notice. 

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

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

Section 25. Additional Termination Rights 

(a) Beginning on the Commencement Date of this Lease and 
continuing throughout the Term of this Lease, the Port Authority 

{00631402,DOC Vcr: 13) 5 6 



shall have the right, on ninety (90) days' notice, to recapture 
an aggregate of three (3) acres of the Premises in any sixty 
(60) month period of the Term for the purpose of facilitating 
the efficient movement of vehicles, and•cargo in and around the 
Facility, for the purpose of enhancing ingress and egress to 
adjacent leaseholds and public berths, for the purpose of 
complying with any United States Coast Guard, Department of 
Homeland Security, Port Authority, or any other governmental 
requirements for the safety of the Facility, as determined in 
the sole discretion of the Port Authority or other governmental 
agency, or for the purpose of installation of utilities; 
provided, however, that the Port Authority shall provide a 
proportionate adjustment of the Rental. The Port Authority shall 
be responsible for those costs associated with redefining the 
Premises under this provision such as security requirements, but 
such costs shall not include costs expended in the Lessee's 
ordinary course of business operations, labor costs or any 
diminution in value. 

Beginning on the Commencement Date of this Lease and 
continuing throughout the Term of this Lease, the Lessee shall 
also have the right, on ninety (90) days' notice to surrender an 
aggregate of three (3) acres of the Premises in any sixty (60) 
month period of the Term for any purpose; provided, however, 
that any notice given by the Lessee in accordance with the 
provisions of this Section 25 shall not be effective if the 
Lessee has been delivered a notice of default from the Port 
Authority as to which any applicable period to cure has passed, 
or has been delivered a notice of termination from the Port 
Authority. Lessee shall be responsible for those costs 
associated with redefining the Premises under this provision 
such as security requirements,• but such costs shall not include 
costs expended in the Port Authority's ordinary course of 
business operations, labor costs or any diminution in value. 

Termination under the provisions of this Section 25 shall 
have the same effect as if . the effective date of termination 
stated in the notice delivered hereunder were the date of 
expiration of the Term of the letting of this Lease with regard 
to the specific portion of the Premises to which the termination 
applies. 

(b)\ The parties may mutually agree to terminate or 
surrender any other acreage during the Term of the Lease. 
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Section 26. Right of Re-entry Upon Termination 

The Port Authority shall, as an additional remedy upon the 
giving of a notice of termination as provided in Section 24 of 
this Agreement, have the right to re-enter the Premises and 
every part thereof upon the effective date of termination 
without further notice of any kind, and may regain and resume 
possession either with,or without the institution of summary or 
other legal proceedings, or otherwise. Such re-entry, or 
regaining or resumption of possession, however, shall not in any 
manner affect, alter or diminish any of the surviving 
obligations of the Lessee under this Agreement, and shall in no 
event constitute an acceptance of surrender. 

Section 27. Waiver of Redemption 

The Lessee hereby waives any and all rights to recover or 
regain possession of the Premises and all rights of redemption, 
granted by or under any present or future law in the event it is 
evicted or dispossessed for any cause, or in the event the Port 
Authority obtains possession of the Premises in any lawful 
manner. 

Section 28. Survival of the Obligations of the Lessee Upon 
Termination 

(a) In the event that (i) the letting shall have been 
terminated in accordance with a notice of termination as 
provided in Section 24 of this Agreement, or (ii) the Port 
Authority has re-entered, regained or resumed possession of the 
Premises in accordance with the provisions of Section 26 of this 
Agreement, then all of the obligations under this Agreement 
shall survive such termination or cancellation, re-entry, 
regaining or resumption of possession, including repair and 
maintenance obligations, provided, however, that any obligation 
of the Lessee hereunder relating to the Lessee's Construction 
Work shall only survive to the extent that such Lessee's 
Construction Work has been fully approved and has commenced, in 
accordance with Section 20 hereof. Upon such termination, the 
amount or amounts of damages or deficiency shall become due and 
payable to the Port Authority to the same extent, at the same 
time or times and in the same manner as if no termination, 
catenation, re-entry, regaining or resumption of possession 
has taken place, subject to the Port Authority's right as 
provided in the next sentence to accelerate the amounts due and 
recover the full amount for the entire unexpired Term. The Port 
Authority may maintain separate actions each month to recover 
the damage or deficiency then due, or at its option and at any 
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time may sue to recover the full deficiency (less the proper 
discount) for the entire unexpired Terra, and, notwithstanding 
anything appearing in this Section to the contrary, the Port 
Authority does not waive any rights it may have against Lessee 
under any performance bonds or any other agreements. 

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

(1) the amount of all unfulfilled monetary 
obligations of the Lessee under this Agreement, including, 
without limitation thereto, all sums constituting 
Additional Rental under Section 21 of this Agreement, and 
all sums constituting the Basic Rental under Sections 3 - 6 
of this Agreement, accrued prior to the effective date of 
termination, and the cost to and expenses of the Port 
Authority for fulfilling all other obligations of the 
Lessee which would have accrued or matured during the 
balance of the Term or on the expiration date originally 
fixed or within a stated time after expiration or 
termination; and 

(2) an amount equal to all reasonable costs and 
expenses incurred by the Port Authority in connection with 
such termination, cancellation, regaining or resumption of 
possession, collection of all amounts due to the Port 
Authority, the restoration of the Premises (on failure of 
the Lessee to have restored) , the reletting of the 
Premises, the care and maintenance of the Premises during 
any period of vacancy of the Premises, the foregoing to 
include without limitation, personnel costs and legal 
expenses (including but not limited to the cost to the Port 
Authority of outside counsel) , brokerage fees and 
commissions, repairing and altering the Premises and 
putting the Premises in order (such as but not limited to 
cleaning and decorating the Premises). 

Section 29. Reletting by the Port Authority 

The Port Authority, upon termination or cancellation 
pursuant to Section 24 of this Agreement, or upon any re-entry, 
regaining or resumption of possession pursuant to Section 26 of 
this Agreement, may occupy the Premises or may relet the 
Premises and shall have the right to permit any person, firm or 
corporation to enter upon the Premises and use the same. Such 
reletting may be of a part of the Premises or of the entire 
Premises, and may be for any period of time (whether the same as 
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or different from the amount remaining in the Term hereunder), 
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 24 of this 
Agreement, or upon re-entry, regaining or resumption of 
possession pursuant to Section 26 of this Agreement, have the 
right to repair and to make structural or other changes in the 
Premises, including changes which alter the character of the 
Premises and the suitability thereof for the purposes of the 
Lessee under this Agreement, without affecting, altering or 
diminishing the obligations of the Lessee hereunder. In the 
event either of any reletting or of any actual use and occupancy 
by the Port Authority (the mere right to use and occupy not 
being sufficient however) there shall be credited to the account 
of the Lessee against its survived obligations hereunder any net 
amount remaining after deducting from the amount actually 
received from any lessee, licensee, permittee or other occupier 
in connection with the use of the Premises (or portion thereof) 
during the balance of the Term as the same is originally stated 
in this Agreement, or from the market value of the occupancy of 
such portion of the Premises as the Port Authority may itself 
during such period actually use and occupy, all reasonable 
expenses, reasonable costs and reasonable disbursements incurred 
or paid by the Port Authority in connection therewith. Neither 
any such letting nor any such other use or occupancy shall be or 
be construed to be an acceptance of a surrender. The Port 
Authority acknowledges that it has an obligation to mitigate its 
damages in accordance with applicable law. 

Section 29A. Remedies Under Bankruptcy and Insolvency Codes 

If an order for relief is entered or if any stay of 
proceeding or other act becomes effective in favor of Lessee the 
Port Authority's interest in this Lease in any proceeding 
commenced by or against Lessee under the present or any future 
United States Bankruptcy Code or in a proceeding which is 
commenced by or against Lessee seeking a reorganization, 
arrangement, composition, readjustment, liquidation, dissolution 
or similar relief under any other present or future applicable 
federal, state or other bankruptcy or insolvency statute or law, 
the Port Authority shall be entitled to invoke any and all 
rights and remedies available under such bankruptcy or 

\ insolvency code, statute or law or under this Agreement 
including such rights and remedies as may be necessary to 
adequately protect the Port Authority 's right, title and 
interest in and to the Premises or any part thereof and 
adequately assure the complete and continuous future 
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performance of Lessee's obligations under this Agreement. 
Adequate protection of the Port Authority's right, title and 
interest in and to the Premises, and adequate assurance of the 
complete and continuous future performance of Lessee's 
obligations under this Agreement, shall include all of the 
following requirements: 

(a) that Lessee shall comply with all of its obligations 
under this Agreement; 

(b) that Lessee shall continue to use the Premises only in 
the manner permitted by this Agreement; and 

(c) that if Lessee's trustee. Lessee or Lessee as debtor-
in-possession assumes this Agreement and proposes to assign it 
(pursuant to Title 11 U.S.C. Section 365, as it may be amended) 
to any person who has made a bona fide offer therefor, the 
notice of such proposed assignment, giving (i) the name and 
address of such person, (ii) all of the terms and conditions of 
such offer, and (iii) the adequate assurance to be provided the 
Port Authority to assure such person's future performance under 
this Agreement, including, the assurances referred to or intended 
by Title 11 U.S.C. Section 365, as it may be amended, and such 
other assurances as the Port Authority may reasonably require, 
shall be given to the Port Authority by the trustee. Lessee or 
Lessee as debtor-in-possession of such offer, not later than 
twenty (20) days before the date that the trustee. Lessee or 
Lessee as debtor-in-possession shall make application to a court 
of competent jurisdiction for authority and approval to enter 
into such assignment, and Port Authority shall thereupon have 
the prior right and option, to be exercised by notice to the 
trustee. Lessee and Lessee as debtor-in-possession, given at any 
time before the effective date of such proposed assignment, to 
accept an assignment of this Agreement upon, the same terms and 
conditions and for the same consideration, if any, as the bona 
fide offer made by such person (including any higher or better 
offers made that may be made in such proceedings), less any 
brokerage fees, finders' fees, procuring fees, or commissions, 
or any similar fees or comraissiohs which may be payable out of 
the consideration to be paid by such person for the assignment 
of this Agreement ("Brokerage Commissions") . The Port Authority 
shall have no obligation to pay any such Brokerage Commissions. 
If Lessee attempts to arrange such an assignment of this Lease, 
then as an element of the required adequate assurance to the 
Port Authority, and as a further condition to Lessee's right to 
make such an assignment, Lessee's agreement(s) with brokers 
shall, to the Port Authority's reasonable satisfaction, provide 
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that the Port Authority shall have no obligation to pay such 
Brokerage Commissions if the Port Authority exercises the Port 
Authority's rights under this Section 29 A. 

Section 30. Remedies to Be Nonexclusive 

All remedies provided in this Agreement shall be deemed 
cumulative and additional and not in lieu of or exclusive of 
each other or of any other remedy available to the Port 
Authority at law or in equity, and neither the exercise of any 
remedy, nor any provision in this Agreement for a remedy or an 
indemnity shall 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 Premises 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 Section 16(c) hereof 
regarding the condition of the Preraises at the expiration or 
termination of the letting hereunder. 

(b) The Lessee shall have the right at any time during the 
letting to remove from the Premises, all its equipment, 
removable fixtures and other personal property, and all property 
of third persons for which the Lessee is responsible, and on or 
before the expiration or earlier termination of the letting it 
shall remove all of the sarae frora the Premises, repairing all 
damage caused by any removal. If the Lessee shall fail to 
remove such property on or before the termination or expiration 
of the letting, the Port Authority may remove such property to a 
public warehouse for deposit or may retain the same in its own 
possession and in either event may sell the same at public 
auction, provided, however, that the Port Authority shall have 
given the Lessee twenty (20) days' written notice of the Port 
Authority's intent to sell such property at public auction, the 
proceeds of which shall be applied: first to the expenses of 
removal, including repair required thereby, and of storage and 
sale; second, to any sums owed by the Lessee to the Port 
Authority, with any balance remaining to be paid to the Lessee; 
if the expenses of such removal, repair, storage and sale shall 
exceed the proceeds of sale, the Lessee shall pay such excess to 
the Port Authority upon demand (or the Port Authority shall have 
recourse to the letter of credit provided pursuant to this 
Agreement). Without limiting any other term or provision of 
this Agreement, the Lessee shall indemnify and hold harmless the 
Port Authority, its Commissioners, officers, agents, employees 

(00631402.DOCVer 13} 6 2 



and contractors from all claims of third persons arising out of 
the Port Authority's removal and disposition of property 
pursuant to this Section, including claims for conversion, 
claims for loss of or damage to property, claims for injury to 
persons (including death), and claims for any other damages, 
consequential or otherwise. Notwithstanding the foregoing, 
Lessee shall not indemnify nor hold harmless the Port Authority, 
its Commissioners, officers, agents, employees or contractors 
for their respective intentional tortious acts or gross 
negligence. 

Section 32. Acceptance of Surrender of Lease 

No agreement of surrender or purported acceptance of a 
surrender shall be valid unless and until the same shall have 
been reduced to writing and signed by the duly authorized 
representatives of the Port Authority and of the Lessee. Except 
as expressly provided in this Section, neither the doing of, nor 
any omission to do, any act or thing, shall be deemed an 
acceptance of a surrender of the letting or 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 
Authority or the Lessee, except as otherwise expressly provided 
herein, shall be in writing, and all such notices and requests 
shall be (i) personally delivered to the party or to the duly 
designated officer or representative of such party; or (ii) 
delivered to an officer or representative at their office during 
regular business hours; or (iii) if directed to the Lessee, 
delivered to the Premises at any time to the attention of the 
President; or (iv) forwarded to such party, officer or 
representative at the office by registered or certified mail, or 
delivered to such party at such address by "Federal Express" or 
similar reputable overnight courier service. Until further 
notice, the Port Authority hereby designates its Executive 
Director, and the Lessee designates the person whose name 
appears on the first page of this Agreement a s their respective 
officers or representatives upon whom notices and requests may 
be served, and the Port Authority designates its office at 225 
Park Avenue South, New York, New York 10003, and the Lessee 
designates its office, the address of which is set\forth in the 
first page of this Agreement, as their respective offices where 
notices and requests may be served. 

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

Section 34. General 

(a) Wherever in this Agreement the Lessee agrees or is 
required to do or has the right to do, any act or thing, the 
following shall apply: 

(1) If the Lessee is a corporation, its obligations 
shall be perforraed by it and its rights shall be exercised 
only by its officers and employees; or 

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

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

(4) If the Lessee is a limited liability company, its 
obligations shall be performed and its rights shall be 
exercised only by its members, managers and employees; 

(5) None of the provisions of this paragraph (a) 
shall be taken to alter, amend or diminish any obligation 
of the Lessee assumed in relation to its invitees, business 
visitors, agents, representatives, contractors, customers, 
guests, or other persons, firms or corporations doing 
business with it or using or on or at the Premises with its 
consent. 

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

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

(d) The Lessee's representative, hereinbefore specified in 

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

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

(f) All payments required of the Lessee by this Agreement 
shall be made by mail to the Port Authority at P. O. Box 95000, 
Philadelphia, Pennsylvania 19195-1517 or via wire transfer to TD 
Bank, Bank ABA Number: 031201360, Account Number: , or 
to such other address as may be substituted therefor. 

(g) This Agreement does not render the Lessee the agent or 
representative of the Port Authority for any purpose whatsoever. 
Neither a partnership nor any joint venture is hereby created. 

(h) As used in Sections 13 and 16 hereof, the phrase 
"utility, mechanical, electrical and other systems" shall mean 
and include (without liraitation thereto) the following: 
machinery, engines, dynamos, boilers, elevators, escalators, 
incinerators and incinerator flues, systems for the supply of 
fuel, electricity, water, gas and steam, plumbing, heating, 
sewerage, drainage, catch basins, storm grates, storm drains, 
ventilating, air-conditioning, communications, fire-alarm, fire-
protection, sprinkler, telephone, telegraph and other systems, 
fire hydrants and fire hoses, and their respective wires, mains, 
switches, conduits,•lines, tubes, valves, pipes, motors, cables, 
fixtures and other equipment. The phrase "utility, mechanical, 
electrical and other systems" shall specifically exclude any 
underground utilities, including storm water underground 
utilities in accordance with Section 16(f). 

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

(j) As used in this Agreement, "letting" shall include any 
extension of the letting under this Agi^ment, whether made by 
agreement or by operation of law, and "Manager of the Facility" 
or "Manager" shall mean the person or persons from tirae to time 
designated by the Port Authority to exercise the powers and 
functions vested in the said Manager or in the Superintendent of 
the Facility by this Agreement; but until further notice from 

{00631402.DOC Ver. 13} 6 5 

(Ex. 1)



the Port Authority to the Lessee, it shall mean the Manager (or 
the Acting Manager) Port Authority Marine Terminals-New Jersey 
for the time being, or his or her duly designated representative 
or representatives. 

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

(1) So long as the Lessee shall pay all Rentals provided 
for in this Agreement and shall observe and perform all the 
terms, covenants and conditions on the Lessee's part to be 
observed and performed under this Agreement, the Lessee may 
peaceably and quietly enjoy the Premises, during the Term, 
without disturbance by anyone claiming by, through or under the 
Port Authority, subject, nevertheless, to the terms, covenants 
and conditions of this Agreement, it being understood that the 
Port Authority's obligations hereunder shall continue only so 
long as it remains the owner of the Premises. 

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

(n) Intentionally Deleted. 

(o) Intentionally Deleted. 

(p) The Lessee is not acquif^g an ownership interest in 
the Premises under this 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 
facility bonds" (within the meaning of Section 142(a) of the 
Internal Revenue Code of 1986, as amended) issued by the Port 
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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 this Agreement, and as a condition of any permitted 
sale or assignment of the interest of the Lessee under this 
Agreement, every successor in interest shall furnish an executed 
irrevocable election in the form of the immediately preceding 
sentence to the Port Authority. The foregoing shall not grant 
or be deemed to grant to the Lessee the right to sell or assign, 
in any manner, its interest under this Agreement. 

(q) Neither this Agreement nor a Memorandum of Lease may 
be recorded of record. 

(r) It is understood that the election set forth in 
paragraph (p) of this Section 34 shall not apply to any personal 
property of the Lessee (including equipment and trade fixtures) 
removable without material damage to the Premises leased to the 
Lessee pursuant to this Agreement which are installed by the 
Lessee in or on the Premises leased to the Lessee pursuant to 
this Agreement and which shall be deemed to be and remain the 
property of the Lessee. 

(s) Unless otherwise specified, whenever in this Agreement 
the consent of the Port Authority is required to be obtained, 
the giving of the consent shall be in the sole discretion of the 
Port Authority. 

(t) This Agreement shall be governed by the laws of the 
State of New Jersey without regard to conflict of law 
principles. The parties irrevocably and unconditionally consent 
and submit to the exclusive jurisdiction and venue of the state 
and federal courts in the State of New Jersey (in the District 
in which the Facility is located). 

(u) The Port Authority shall not be deemed to have 
modified or waived any of its rights or remedies hereunder 
unless such modification or waiver is in writing and signed by 
the Port Authority, and then di\ly to the extent specifically set 
forth therein. A waiver in one specific event shall not be 
deemed to apply either as a waiver or bar to any right or remedy 
stemming from a subsequent event. 
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(v) The Lessee shall be responsible for the provision of 
parking facilities for all of Lessee's employees working in 
office buildings, processing buildings and yards located at the 
Facility; provided, however, that the Lessee shall not be 
responsible for providing parking facilities for ILA workers 
discharging or loading vessels or draying vehicles. 

(w) Except as provided in subsection (x) below, the 
parties agree and acknowledge that the Port Authority will be 
under absolutely no obligation whatsoever to supply any 
additional property at the Facility to the Lessee during the 
Term of this Lease, and that no further discussions between the 
Port Authority and Lessee regarding consolidation will be 
entered into with the Lessee during the Term of this Lease. 

(x) Notwithstanding subsection (w) above, should the Port 
Authority relocate the existing tenant at the premises set forth 
below during the Term of this Lease, which decision to relocate 
shall be in the sole and absolute discretion of the Port 
Authority, it. being understood that the Port Authority has 
absolutely no obligation to relocate such existing tenant. 
Sections C and D of Building 263 and the associated open area 
(the "Building 263 Area") , and the open area yard located on 
Parcel 4 (also known as Lot S) (the "Open Area Property", and, 
when taken together with the "Building 263 Area," the "Potential 
Relocation Parcel"), shall be added to and integrated into the 
Premises under this Lease by execution of a spreader agreement. 
In the event the Potential Relocation Parcel becomes available. 
Lessee shall accept said Potential Relocation Parcel in "AS 
IS"/broom clean condition, it being agreed that the Port 
Authority shall have absolutely no obligations whatsoever to 
undertake any work to remove or replace any structures 
(including without limitation, offices, bathrooms, supply rooms, 
fencing, etc), equipment or infrastructure, fixed or unfixed, at 
the Potential Relocation Parcel. Upon integration of the 
Potential Relocation Parcel into the Premises, and into this 
Lease, the Basic Rental shall be adjusted as follows: Lessee 
shall pay for the entire footprint area of the Potential 
Relocation Parcel at the then-current open area rates being 
charged by the Port Authority, which rate shall be subject to 
adjustment in accordance with Section 4 herein, beginning on the 
first (1"̂ ) day of January in the calendar year following the 
integration of such Potential Relocation Parcel into the 
leasehold under this Lease, and using as the Base Period for 
such calculation the month in which the Potential Relocation 
Parcel was integrated into the leasehold hereunder (unless such 
Potential Relocation Parcel is integrated into the leasehold 
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hereunder in the month of December, in 'which case the Base 
Period shall be the November of the calendar year in which the 
Potential Relocation Parcel was integrated into the leasehold 
under this Lease and the adjustment shall not occur until 
January 1 in the calendar year following the first annual 
anniversary date of the integration of the Potential Relocation 
Parcel into the leasehold). 

(y) The parties agree and acknowledge that at the time of 
the surrender and termination of Lease 293, Lessee was and 
continues to be in arrears in its Rental payments under Lease 
2 93 in the amount of Three Million Four Hundred Thousand and 
00/100 Dollars ($3,400,000.00) (the "Rental Arrears"). The 
parties further agree and acknowledge that, pursuant to the 
Surrender Agreement, the Lessee has agreed to pay a surrender 
fee to the Port Authority in the amount of One Million and 
00/100 Dollars ($1,000,000.00) in connection with the 
termination of Lease 293 and the surrender of the Surrendered 
Premises (the "Surrender Fee"). Lessee acknowledges that the 
Rental Arrears and the Surrender Fee are currently due and owing 
to the Port Authority. Repayment of the Rental Arrears and the 
Surrender Fee has been taken into consideration in the 
calculation of the Annual Vehicle Throughput Rental payable in 
accordance with Section 5 of this Agreement. In the event that 
this Agreement is terminated for any reason prior to the 
expiration of the full Term set forth in Section 2 of this 
Agreement, in addition to all other rights and remedies set 
forth herein, the Port Authority shall have the right to recover 
the Rental Arrears and the Surrender Fee, to the extent unpaid 
at the time of such termination, as Additional Rental. 

Section 35. Premises 

(a) (i) The Port Authority shall deliver the Preraises to 
the Lessee in its presently existing "as is" condition and the 
Lessee agrees to and shall take the Preraises in its "as is" 
"where is" condition, without any representations or warranties 
of any kind whatsoever, and the Port Authority shall have no 
obligations under this Agreement for finishing work or 
preparation of any portion of the Premises for the Lessee's use. 
The Lessee acknowledges that pursuant to Lease 265, Lease 266 
Lease 291 and Lease 293, it has been in continuous occupancy of 
all of the Premises^^rior to the commencement of this Lease and 
is fully familiar with the Premises. 

Notwithstanding the foregoing, the Port Authority 
represents that at the time of entering into Lease 293 with 
Lessee, in June, 2009, the fire protection systems and sprinkler 
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systems in all buildings existing on the premises that were the 
subject of Lease 293, were in working condition and compliant 
with all applicable codes and regulations. 

(ii) Notwithstanding Section 35(a) (i) above, as to 
former Building 291 specifically, the Port, Authority shall grade 
the open area created by the demolition of Building 2 91 so that 
the resulting open area tapers down over fifty (50) feet to a 
twelve percent (12%) grade). The foundation of Building 2 91 will 
remain. All fencing and other related work shall be at the sole 
cost and expense of the Lessee. 

(b) The Lessee acknowledges that it has not relied upon 
any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the condition 
of the Premises or the suitability thereof for the operations 
permitted on the Preraises by this Agreement. The Lessee, prior 
to the execution of this Agreement, has thoroughly examined the 
Premises as existing and has found the same to be suitable and 
satisfactory for the, operations of the Lessee contemplated and 
permitted under this Agreement. Without limiting any obligation 
of the Lessee to commence operations under this Agreement at the 
time and in the manner stated elsewhere in this Agreement, the 
Lessee agrees that no portion of the Preraises 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 a likelihood 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. 

(c) The Port Authority shall not be liable to the Lessee 
for injury or death to any person or persons whomsoever, or for 
damage to any property whatsoever at any time in the Premises or 
elsewhere at the Facility, including but not limited to any such 
injury, death, or damage from falling material, water, rain, 
hail, snow, ice, gas, steam, or electricity, whether the same 
may leak into, or flow from any part of the Facility or from any 
other place or quarter. Notwithstanding the foregoing, the Port 
Authority shall at all times remain liable for its intentional 
tortious acts and/or gross negligence. 

Section 36. ^ o r c e Majeure 

(a) Neither the Port Authority nor the Lessee shall be 
liable for any failure, delay or interruption in performing its 
respective obligations hereunder due to causes or conditions 
beyond its control, including, without limitation thereto. 
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subject to the provisions of paragraph (ra) of Section 20, 
strikes, boycotts, picketing, slow-downs, work stoppages or 
labor troubles of any other type [whether affecting the Port 
Authority, the Lessee or their respective contractors or 
subcontractors), embargoes, shortages of material, acts of God, 
acts of the public enemy, acts of superior or applicable 
governmental authority, weather conditions, tides, riots, 
rebellion, sabotage or any other circumstances for which it is 
not responsible and which are not within its control. Further, 
neither party shall be liable unless the failure, delay or 
interruption shall result from failure on the part of such party 
to use reasonable care to prevent or reasonable efforts to cure 
such failure, delay or interruption; provided, however, that the 
provisions of this paragraph shall not apply to failures by the 
Lessee to pay the Rental specified hereunder, and shall not 
apply to any other charges or money payments. 

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

(c) No abatement, diminution or 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, riile, requirement, 
order, direction, ordinance or regulation of the United States 
of America, or of the state, county or city government, or of 
any other municipal, governmental or lawful authority 
whatsoever, or by priorities, rationing or curtailment of labor 
or materials, or by war or any matter or thing resulting 
therefrom, or by any other cause or causes beyond the control of 
the Port Authority, nor shall this Agreement be affected by any 
such causes. 

Section 3t\ Brokerage 

The Lessee represents and warrants that no broker has been 
engaged, hired or contracted 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 
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shall indemnify and save the Port Authority harmless of and from 
any and every claim, for commission or brokerage made by any and 
all persons, firms or corporations whatsoever who allege to have 
acted for the Lessee for services in connection with the 
negotiation and execution of this Agreement. 

Section 38. Non-Liability of Individuals 

No Commissioner, director, officer, agent or employee of 
either party to this Agreement shall be held personally liable 
to the other party under any term or provision of this Agreement 
or because of its execution or attempted execution or because-of 
any breach or alleged breach thereof. 

Section 39, Services 

(a) The Port Authority shall be under no obligation to 
supply the Lessee with any services provided by utility 
companies and other service providers, including but not limited 
to water, gas, electricity, sewer service, heat, steam, air-
conditioning, telephone, internet, telegraph, cable, or 
electrical guard or watch service. 

(b) The Lessee shall promptly pay all utility bills 
covering its own consumption. Payment of water bills shall 
include any factor which may have been included by the 
appropriate governmental agency as a sewer-rent or other charge 
for the use of a sewer system. In the event that any such 
utility bill or bills shall remain unpaid for a period of six 
(6) months after the same becomes due and payable, or in the 
event that any such bill remains unpaid at the date of 
expiration or earlier termination of the letting under this 
Agreement, the Port Authority may pay the same and any interest 
or penalties thereon, and the total payment or payments shall 
constitute an item of Additional Rental, payable to the Port 
Authority on demand. Where sewage is contained in tanks 
periodically cleaned by a contractor paid by the Port Authority, 
the Lessee shall pay such portion of the contract charge as may 
be reasonably determined by the Port Authority, on demand. 

(c) The Lessee agrees to maintain the enclosed portions of 
the Premises at a sufficient temperature, or to bleed pipes, so 
thatx the plumbing, fire-protection and sprinkler systems will 
not be damaged by reason of low temperatures. 

(d) If during the Term of this Agreement, any federal, 
state, municipal or other governmental body, authority or 
agency, or any public utility or other entity providing any 
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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 
and/or used by the Lessee at the Premises or the structures or 
buildings, which, or a portion or portions of which, are 
included in the Premises, then the Lessee shall, at the option 
of the Port Authority exercised at any time and from time to 
time by notice to the Lessee, pay, in accordance with any such 
notice, such charge, fee, rent or assessment or such increase 
thereof (or the portion thereof allocated by the Port Authority 
to the Premises or to the operations of the Lessee under this 
Agreement) either directly to the governmental body, authority 
or agency, or to the public utility or other entity, or directly 
to the Port Authority, as such notice may direct. All such 
payments shall constitute items of Additional Rental. 

(e) No failure, delay or interruption (collectively, an 
"Interruption") in any water or gas service, whether 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 constructed to be an eviction of the Lessee, or 
shall constitute grounds for any diminution or abatement of the 
Rental payable under this Agreement, or grounds for any claim by 
the Lessee for damages, consequential or otherwise. 

(f) Without in any way affecting the obligations of the 
Lessee elsewhere stated in this Agreement, the Lessee shall, 
subject to the provisions of Section 16 of this Agreement, 
provide, maintain and keep in good order, condition and repair 
any and all meters (to be located as designated by the Port 
Authority, other governmental authority or utility), whether 
master meters or not, are located at or on the Premises. 

Section 40. Right of Termination - Ownership and Control 

(a) The Lessee hereby represents, knowing that the Port 
Authority is relying on the accuracy of such representation, 
that it is a corporation incorporated and existing under the 
laws of the State of New Jersey, and that the requisite 
corporate consents to enter into this Agreement have been 
obtained. The Lessee hereby represents that all of the common 
stock and other securities of the Lessee is owned by Gary LoBue 

Nand August LoBue. 

(b) The Lessee recognizes the fact that a change in 
Control (as defined in Section 18 hereof), Transfer of 
securities in the Lessee or of a substantial part thereof, entry 
into any management, services agreement or similar type of 
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agreement for operations on the Premises, or any other act or 
transaction involving or resulting in a change in the ownership 
or distribution of. Lessee's securities or with respect to the 
identity of the parties in Control of the Lessee or the 
Premises, or the degree thereof (except as provided in Section 
18) , 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, its present owners 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 its present owners to any other 
Person; nor shall the present owners suffer any transfer of such 
securities to be made; 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 corporation, corporate or 
other amendments, issuance of additional new securities or 
classification of securities or otherwise; and the Lessee 
further represents and agrees for itself and its present owners, 
and any successor in interest thereof, respectively, that the 
direct ownership and Control of the Lessee shall be and remain 
as represented in paragraph (a) of this Section. 

(c) The Lessee acknowledges the Lessee's assurance of 
faithful performance of these provisions is a special inducement 
for the Port Authority to enter into this Agreement. 
Noncompliance on the part of the Lessee with the provisions 
contained in this Section shall be and be deemed an Event of 
Default under Section 24 of this Agreeraent, and the Port 
Authority shall have the right to terminate this Agreement and 
the letting hereunder pursuant to the provisions of said Section 
24 hereof. 

(d) The foregoing • right of termination shall be in 
addition to all other rights of termination the Port Authority 
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has under this Agreeraent 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. 

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

(f) The term "security" shall include any stock, any 
limited liability company interest, 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. an entity the holder of which has any 
voting rights including but not limited to the right to vote for 
the election of members of the board of directors or board of 
managers of said entity and shall include any security 
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 
any change in the representations made in this Section 40 not 
later than fourteen (14) days thereafter. 

Section 41. Condition Precedent. 

The Lessee and the Port Authority acknowledge that, 
simultaneously with the execution of this Agreement, the Lessee 
and the Port Authority shall execute and deliver the Surrender 
Agreement, which execution and delivery shall constitute a 
condition precedent to the execution and delivery of this 
Agreement. The Lessee and the Port Authority further 
acknowledge that, simultaneously with the execution of this 
Agreement, the Lessee shall execute and deliver a General 
Release and Covenant Not To Sue, in a form acceptable to the 
Port Authority General Counsel, which execution and delivery 
shall constitute a condition precedent to the execution and 
delivery of this Agreement. 

Section 42. Security 

(a) Upon the execution of this Agreement by the Lessee and 
delivery hereof to the Port Authority, the Lessee shall have 
delivered to the Port Authority, as security for the Lessee's 
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full, faithful and prompt performance of and compliance with all 
of its obligations under this Agreement, a clean irrevocable 
letter of credit issued oy a banking institution reasonably 
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 $2,400,000.00, allowing for partial 
and complete draws upon presentation of a site draft. 

(b) The letter of credit shall be replaced with a 
replacement or amended letter of credit in an adjusted amount 
each time the parties execute any supplements, amendments or 
spreaders to this Lease that add to or surrender portions of the 
Preraises, which adjusted amount shall increase upon addition of 
property and decrease upon surrender of property. 

(c) The forra 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 
and until the completion of a final inspection to be conducted 
by the Port Authority of the Premises, which inspection shall be 
not less than six (6) months and not more than twelve (12) 
months following the expiration or termination of this Agreement 

(the "Inspection") , and provision of a letter from the Port 
Authority directly to the banking institution requesting the 
continuation of the letter of credit (such continuance may be by 
provision for automatic renewal or by substitution of a 
subsequent , satisfactory letter of credit), provided, however, 
that in the event any portion of the Premises are re-let by the 
Port Authority to another tenant, the Inspection shall be 
conducted as to that portion of the Premises prior to such re
letting. Subsequent to such Inspection, the Port Authority 
agrees to provide a punch list of those certain objectionable 
items with respect to the Inspection of each portion of the 
Premises. Following the Inspection, the Port Authority agrees 
to release the letter of credit less the aggregate cost (whose 
determination shall be in the opinion of the Port Authority) of 
the objectionable items on the punch list and less any other due 
costs due the Port Authority under this Agreement. 
Notwithstanding the foregoing, in the event of a termination 
based upon an Event of Default under this Agreement, all of the 
Port Authority's rights and remedies in accordance with this 
Agreement with respect to such Default shall control. Upon 
notice of cancellation of a letter of credit, the Lessee agrees 
that unless, by a date not less than twenty (20) days prior ' to 
the scheduled expiry thereof, the letter of credit is replaced 
by another letter of credit reasonably satisfactory to the Port 
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Authority, the Port Authority may draw down the full amount 
thereof and thereafter the Port Authority will hold the same as 
security under this Agreement. 

(d). Failure to provide such a' letter of .credit at any time 
during the Term, 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. 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 five (5) business days thereafter, shall bring the letter 
of credit back up to its full amount. In addition to any and 
all other remedies available to it, the Port Authority shall 
have the right, at its option, at any time and from time to 
time, with or without notice, to draw upon the letter of credit 
or any part thereof in whole or partial - satisfaction of any of 
its claims or demands against the Lessee arising out of or with 
respect to the Lessee's obligations under this Agreeraent. There 
shall be no obligation on the Port Authority to exercise such 
right and neither the existence of such right nor the holding of 
the letter of credit itself shall cure any default or breach of 
this Agreement on the part of the Lessee. After the expiration 
or earlier termination of the letting under this Agreement (as 
it may have been amended .or extended or both), and upon 
condition that no default under this Agreement (as it may have 
been amended or extended or both), shall have occurred and upon 
written request therefor by the Lessee, the Port Authority will 
return the letter of credit to the Lessee less the amount of any 
and all unpaid claims and demands (including estimated damages) 
of the Port Authority by reason of any default or breach by the 
Lessee of this Agreement or any part thereof. 

(e) For purposes of the provisions set forth in this 
Agreement, the Lessee hereby certifies that its I.R.S. Employer 
Identification No. is 

Section 43. Late Charges 

If the Lessee should fail to pay any amount required under 
this Agreement when due to the Port Authority, including without 
limitation any payment of Rental or any payment of utility fees 
or charges, or other charges or fees, or if any such amount. is 
found to be due as the result of an audit, then, in such event, 
the Port Authority may impose (by statement, bill or otherwise) 
a late charge with respect to each such unpaid amount for each 
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late charge period herein below described during the entirety of 
which such amount remains unpaid, each such late charge not to 
exceed an amount equal to eight-tenths of one percent (0.8%) of 
such unpaid amount for each late charge period. There shall be 
twenty-four late charge periods during each calendar year; each 
late charge period shall be for a period of at least fifteen 
(15) calendar days except one late charge period each calendar 
year may be for a period of less than fifteen (but not less than 
thirteen) calendar days. Without limiting the generality of the 
foregoing, late charge periods in the c a s e of amounts found to 
have been owing to the Port Authority as the result of Port 
Authority audit findings shall consist of each late charge 
period following the date the unpaid amount should have been 
paid under this Agreement. Each late charge shall be payable 
immediately upon demand made at any time therefor by the Port 
Authority. No acceptance by the Port Authority of payment of 
any unpaid amount or of any unpaid late charge amount shall be 
deemed a waiver of the right of the Port Authority to payment of 
any late charge or late charges payable under the provisions of 
this Section, with respect to such unpaid amount. Each late 
charge shall be and become Additional Rental, recoverable by the 
Port Authority in the same manner and with like remedies as if 
it were originally a part of the Rental as set forth in this 
Agreement. Nothing in this Section is intended to, or shall be 
deemed to, affect, alter, modify or diminish in any way (i) any 
rights of the Port Authority under this Agreement, including 
without limitation the Port Authority's rights set forth in 
Section 24 of this Agreement entitled "Termination" or (ii) any 
obligations of the Lessee under this Agreement. In the event 
that any late charge imposed pursuant to this Section shall 
exceed a legal maximum applicable to such late charge, then, in 
such event, each such late charge payable under this Agreement 
shall be payable instead at such legal maximum. 

Section 44. Intentionally Deleted. 

Section 45. Port Authority Costs Following Termination 

Notwithstanding anything appearing to the contrary in this 
Agreement, in the event the Port Authority exercises its right 
of termination under the provisions of Section 24 of this 
Agreement, the Lessee shall be obligated to ^ a y to the Port 
Authority an amount equal- to all costs and expanses reasonably 
incurred by the Port Authority in connection with such 
termination, including without limitation any re-entry, 
regaining or resumption of possession, the collection of all 
amounts due to the Port Authority, the restoration of the 
Premises (on failure of the Lessee to have it restored), the 
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preparation of the Premises for use and occupancy by a 
succeeding lessee, the care and maintenance of the Premises 
during any period of nonuse of the Premises; the foregoing shall 
include, without limitation, personnel costs and reasonable 
legal fees and expenses (including but not limited to the cost 
to the Port Authority of the legal services of outside counsel), 
repairing and altering the Premises and putting the Premises in 
working order. 

Section 4 6. Holdover Rent 

Unless otherwise notified by the Port Authority in writing 
at least ninety (90) days prior to the expiration or earlier 
termination of the Term of this Lease, in the event that the 
Lessee remains in possession of the Premises after the 
expiration or earlier termination of the Term of the Lease, the 
Lessee shall be deemed a "holdover tenant" and upon notice from 
the Port Authority shall be obligated to pay holdover rental in 
the amount of 200% of the last due Rental all as in accordance 
with law as a result of the Lessee's status as a holdover 
tenant. Nothing herein contained will be deemed to give the 
Lessee any right to remain in possession of the Premises after 
the expiration or earlier termination of the Term of the Lease. 

Section 47. Audit Fee 

In the event that upon conducting an examination and audit 
under the provisions of the Lease (and as it may be hereinafter 
amended) , the Port Authority determines that unpaid amounts are 
due to the Port Authority by the Lessee (the "Audit Findings"), 
the Lessee will be obligated, and hereby agrees, to pay to the 
Port Authority a service charge in the amount equal to five 
percent (5%) of the Audit Findings. Each such service charge 
will be payable immediately upon demand (by notice, bill or 
otherwise) made at any time therefor by the Port Authority. 
Such service charge(s) will be exclusive of, and in addition to, 
any and all other moneys or amounts due to the Port Authority by 
the Lessee under the Lease or otherwise. No acceptance by the 
Port Authority of payment of any unpaid amount or of any unpaid 
service charge will be deemed a waiver of the right of the Port 
Authority of payment of any late charge(s) or other service 
charge(s) payable under the provisions of the Lease with- respect 
to such unpaid amount. Each such servicia, charge will be and 
become fees, recoverable by the Port Authority in the same 
manner and with like remedies as if it were originally a part of 
the Rentals to be paid. Nothing in this section is intended to, 
or will be deemed to, affect, alter, modify or diminish in any 
way (i) any rights of the Port Authority under the Lease, 
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including, without limitation, the Port Authority's rights to 
terminate the Lease or (ii) any obligations of the Lessee under 
the Lease. This provision shall not apply to security matters. 

Section 48. Waiver of Jury Trial 

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

Section 49. Counterparts 

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

Section 50. Environmental Responsibilities 

(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, under or migrating from the 
Premises of any Hazardous Substance (a) whose presence 
occurred during the "Term" which definition of "Term" shall 
for purposes of this Section include periods prior to the 
letting under this Agreement during which the Lessee was in 
occupancy of the Premises under Lease 265, Lease 266, 
Lease 291, or Lease 293 (as applicable) or (b) resulting 
from any act or omission of the Lessee or Lessee's 
Representative (as defined herein) during the Term, and/or 
(ii) the disposal, release or threatened release of any 
Hazardous Substance on, about, under or migrating from the 
Premises during the Term or thereafter if the Hazardous 
Substance came to be present\on, about or under the 
Premises during the Term, and/or (iii) the presence of any 
Hazardous Substance on, about or under other property at 
the Facility or elsewhere as a result of the Lessee's use 
and.occupancy of the Premises or a migration of a Hazardous 
Substance from the Premises during the Term or thereafter 
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if the Hazardous Substance came to be present on, about or 
under the Premises during the Terra, 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 Preraises and/or the activities 
thereon. 

(2) "Environmental Requirement" and "Environmental 
Requirements" shall mean all applicable present and future 
laws, statutes, enactments, resolutions, regulations, 
rules, treaties, ordinances, codes, licenses, appropriate 
and applicable guidance documents, permits, orders, 
approvals, plans, authorizations, concessions, franchises, 
requirements, and similar items of all Governmental 
Authorities and all applicable judicial, administrative and 
regulatory decrees, common law standards, 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 surface or subsurface 
strata, the sewer or septic system, or relating to the 
manufacture, processing, distribution, generation, use, 
treatment, storage, disposal, transport or handling of 
Hazardous Substances; 

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

(iii) All requirements pertaining to the 
protection of natural resources, species or ecological 
amenities. 

(3) "Hazardous Substance" and "Hazardous Substances" 
shall mean and include, without limitation, any pollutant, 
contaminant, toxic or hazardous waste, dangerous substance, 
potentially dangerous, substance, noxious substance, toxic 
substance, flammable, explosive or radioactive material, 
special nuclear byproduct material, asbestos in any form, 
asbestos containing material, any chemicals, materials, 
waste or other substance that are listed, designated. 
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classified, determined to be or defined as or included in 
the definition of "hazardous substances," "hazardous 
wastes, " "hazardous materials,''' "extremely hazardous 
wastes," "restricted hazardous wastes," "pollutants," 
"contaminants," "toxic substances," "toxic pollutants," 
"hazardous constituents," or words of similar import, under 
or pursuant to any Environmental Requirement and' inclusive 
of any mixture or solution thereof, urea formaldehyde foam 
insulation, polychlorinated byphenyls ("PCBs"), chemicals 
known to cause cancer or reproductive toxicity, petroleum, 
petroleum products and petroleum based derivatives, 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. When an Environmental 
Requirement defines any of the foregoing terms more broadly 
than another, the broader definition shall apply. 

(4) "Governmental Authority" and "Governmental 
Authorities" shall mean all governmental agencies, 
authorities, departments, commissions, boards, bureaus or 
instrumentalities of the . United States, states and 
political subdivisions thereof, except that it shall not be 
construed to include The Port Authority of New York and New 
Jersey, the lessor under this Agreeraent. Governmental 
Authorities shall also include with respect to any 
remediation hereunder a Licensed Site Remediation 
Professional ("LSRP") acting in such capacity, pursuant to 
the Site Remediation Reform Act, N.J.S.A. 58:10C-1 et seq. 
("SRRA"). 

(b) Without limiting the generality of any of the other 
terras and provisions of this Agreement, the Lessee hereby 
expressly agrees to assume all responsibility for, any and all 
risks of any kind whatsoever caused by, arising out of or in 
connection with, the conditions of the Premises from and after 
the commencement of the Term, including without limitation all 
Environmental Requirements and all Environmental Damages. 
Except for Environmental Damages arising from the sole gross 
negligence or intentional tortious 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 
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Environmental Damages and Environmental Requirements (including, 
without limitation, all losses, damages, judgments, fines, 
penalties, payments in lieu of penalties, settlements, LSRP 
expenses, 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 suit 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. Lessee shall not 
be liable for the condition of the Premises under this Section 
existing or created prior to' the commencement of the Term, 
unless the Lessee exacerbates such condition as further 
described in paragraph (e) of this Section 50. 

(c) In addition to and without limiting the generality of 
the obligations of the Lessee set forth above and elsewhere in 
this Agreement, the Lessee shall at its sole cost and expense, 
upon notice from the Port Authority, promptly take all actions 
to completely remove and remediate: (1) any Hazardous Substance 
present on, about, under or migrating from the Premises whose 
presence occurred during the Terra or resulted from any act or 
omission of the Lessee or Lessee's Representative {as defined 
herein) during the Term, (2) any Hazardous Substance disposed of 
or released on the Premises during the Term or thereafter if 
the Hazardous Substance came to be present on, about or under 
the Premises during the Term, and (3) any Hazardous Substance 
present on, about or under other property at the Facility or 
elsewhere whose presence resulted from the Lessee's use and 
occupancy of the Premises or which migrated from the Premises to 
such other property during the Term or thereafter if the 
Hazardous Substance came to be present on, about or under the 
Premises during the Term, 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 Governmental Authority and Port Authority are necessary to 
mitigate Environmental Damages (which determination in the case 
of the Port Authority shall not be made in an arbitrary or 
capricious manner). Such removal and remediation shall include, 
but not be limited to, the investigation of the environmental 
condition of the area to be remediated, the preparation of 
feasibility studies, reports and remedial plans, and the 
performance of any cleanup, remediation, mitigation. 
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containment, operation, maintenance, monitoring or restoration 
work. Any soil remediation m.ay be to applicabVe limited 
restricted and/or restricted (nonresidential-industrial) soil 
standards set forth in the applicable Environmental 
Requirements, and may utilize institutional and engineering 
controls, provided that none of the foregoing controls would 
either prohibit nor limit the use of the Premises or the 
Facility for the purposes set forth in Section 8 hereof now or 
in the future. Lessee further agrees to execute any declaration 
of environmental restrictions, deed notice, remedial action, 
permit application, or other document necessary to effectuate 
the implementation o'r recordation of institutional or 
engineering controls, as applicable, and, in the event 
institutional or engineering controls are placed on the 
Premises, Lessee shall be fully responsible for and shall (i) 
maintain such controls, (ii) conduct any compliance monitoring 
as required under all applicable Environmental Requirements, 
(iii) obtain any permits in connection with such controls 
required by applicable Environmental Requirements, (iv) 
establish all required funding sources in connection with the 
maintenance of such institutional or engineering controls, and 
any permits associated therewith, and (v) file with applicable 
Governmental Agencies all applicable certifications and reports. 
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 and/or the 
State of New Jersey for contribution under any Environmental 
Requirement. Notwithstanding the foregoing, the Lessee shall 
not be responsible for any Hazardous Substance that migrates 
onto, about, or under the Premises from off-Premises, except as 
provided in paragraph (e) of this Section. 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 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. Upon the completion of any 
such remediation, the Lessee shall provide to the Port Authority 
a copy of either a No Further Action letter. Response Action 
Outcome issued by an LSRP, or such similar or equivalent final 
remediation document. 

(d) Without limiting any other of the Lessee's obligations 
under this Agreement, the Lessee shall provide the Manager of 
the Facility at the cost and expense of the Lessee with such 
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information, documentation, records, correspondence, notices, 
reports, test results, and certifications and any other 
information as the Fort 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 inforraation, documentation or 
communication required by the Environmental Requirements, and 
the Lessee shall promptly swear to, sign or otherwise fully 
execute the same. Prior to retaining or dismissing any 
consultant or LSRP in connection with remediation of the 
Premises, the Lessee shall give notice of such retention or 
dismissal to the Port Authority. The Lessee shall comply with 
any and all timeframes set forth in any Environmental 
Requirements in connection with the filing of remediation 
documents and/or completion of remediation. 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 in the event Lessee 
fails to sign and file same, after reasonable notice to Lessee 
and Lessee's failure to cure. 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 tirae 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 Section 
50, Lessee shall be responsible for all Environmental Damage 
involving any Hazardous Substance whose presence on, about, 
under or migrating from the Premises occurred prior to the 
commencement of the Term as a result of (1) any violation by the 
Lessee or the Lessee's Representative, as hereinafter defined, 
of any Environmental Requirements pertaining to such Hazardous 
Substance, the Premises and/or the activities thereon, or any 
failure by the Lessee or the Lessee* s Representative to observe 
and comply with any Port Authority requirements, directives and 
procedures ^(which shall not be arbitrary or capricious) 
regarding any Hazardous Substance on, about or under the 
Premises, including specifically those set forth in any design 
guidelines, best management practices, agreements (including 
voluntary agreements) with Governmental Authorities (which 
agreements have been provided by the Port Authority to the 
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Lessee or are subsequently provided to Lessee in the future) , or 
construction guidelines, all of the foregoing which have been or 
may be established by the Port Authority for the Facility and/or 
the Premises and submitted to the Lessee, and/or are 
subsequently provided to Lessee in the future, and/or (2) any 
grossly negligent act or omission by the Lessee or the Lessee's 
Representative with respect to such Hazardous Substance. For 
purposes of this Section 50, "Lessee's Representative" shall 
mean its officers, employees, shareholders, members, agents, 
representatives, contractors, customers, guests, invitees, or 
other persons who are doing business with the Lessee or are on 
the Premises with the Lessee' s consent, or are on the Premises 
without Lessee's consent but due to Lessee's failure to 
undertake adequate security measures. 

(f) Without limiting the Port Authority's remedies that 
it may have under this Agreement or at law or in equity, the 
Port Authority shall have the right during the Term 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 
Section. In the event the Lessee fails to comply with or 
perform any of its obligations hereunder, the Port Authority at 
any time during the Terra of this Agreement 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 all o f its costs thereof. 

(g) Notwithstanding any other provision of this Section, 
and without limiting the generality of subparagraph (e) of this 
Section, the Lessee's obligations, undertakings and 
responsibilities under this Section 50 shall not apply to any 
Environmental Damage involving any Hazardous Substance which 
migrated or shall migrate onto the Premises prior to or during 
the Term (hereinafter called the "Migrated Hazardous 
Substance"), except that Lessee shall be responsible for such 
Migrated Hazardous Substance if any clean-up, remediation or 
other response action, or indemnification or other action under 
this Section 50 is required with respect to such Environmental 
Damage as a result of (1) any violation by the Lessee or the 
LesseeJs Representative of any Environmental Requirements 
pertaining to such Migrated Hazardous Substance, the Premises 
and/or the activities thereon; (2) the failure by the Lessee or 
the Lessee's Representative (which shall not be arbitrary or 
capricious) to observe and comply with any Port Authority 
requirements, directives and procedures regarding any Hazardous 
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Substance on, about or under the Premises, including 
specifically those set forth in any design guidelines, best 
management practices, agreements (including voluntary 
agreements) with Governmental Authorities (which agreements have 
been provided by the Port Authority to the Lessee or are 
subsequently provided to Lessee in the future), or construction 
guidelines, all of the foregoing which have been or may be 
established by the Port Authority for the Facility and submitted 
to the Lessee; and/or (3) 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, under or migrating from the Premises occurred prior 
or subsequent to the commencement of the Term; (2) whether any 
Hazardous Substance disposed of or released from the Premises or 
which migrated from the Premises came to be present on, about or 
under the Premises prior or subsequent to the commencement of 
the Term; 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. For 
purposes of this Section, "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 this Agreement, the obligations of the Lessee under 
this paragraph shall survive the expiration or termination of 
this Agreeraent. 

Section 51. Record-Keeping Obligations 

(a) The Lessee will, for the Terra of this Agreement and 
for three (3) years thereafter: (i) maintain books, records and 
accounts with respect to the business and operations of the 
Lessee on a separate stand-alone basis from any other business 
operations of the principals of Lessee 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 the Lessee, at the office 
of the Lessee or one of its agents or advisors solely for review 

{00631402.DOCVer:l3} 8 7 



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 operations and exclusive of security 
matters, at the Preraises leased under the Lease or as may 
reasonably be required for the Port Authority to verify 
calculations relating to throughput rentals and reimbursement 
requests made from time to time. In no event shall this 
provision be deemed to constitute a statute of limitations or a 
restriction on the Port Authority's right to commence suit 
against the Lessee in connection with this Agreement, and the 
loss or destruction of documents by Lessee or its agents or 
representatives shall not constitute a defense to any such suit. 

(b) The Port Authority agrees that (i) all information 
delivered pursuant to this paragraph (b) , including, without 
limitation, the documents 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 section, including, without 
limitation, the books and records and other materials provided 
or made available pursuant to paragraph (a) above, will, to the 
fullest extent permitted by applicable law, be treated 
confidentially and 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 Policy and Procedure". If the Port 
Authority receives any request to disclose any of the 
information provided hereunder, the Port Authority agrees to 
provide the Lessee with prior notice 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 information that it is advised by counsel is legally 
required and it will exercise its commercially reasonable 
efforts to obtain assurance that confidential treatment will be 
accorded to such information. 

Section 52. Entire Agreement 

Except as otherwise provided herein, this Agreement, 
together with all schedules and exhibits hereto, constitutes the 
entire agreement between the Port Authority and the Lessee on 
the subject matter, and shall supersede and replace Lease 293 in 
its entirety. This Agreement may not be changed, modified, 
discharged or extended, except by written instrument duly 
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executed on behalf of both the Port Authority and the Lessee. 
The Lessee agrees that no representations or warranties shall be 
binding upon the Port Authority unless expressed in writing in 
this Agreement. 

Section 53. OFAC Representations 

(a) Lessee to the best of its knowledge, hereby represents 
and warrants to the Port Authority that the Lessee (i) is not, 
and shall not become, a person or entity with whom the Port 
Authority is restricted from doing business under the 
regulations of the Office of Foreign Asset Control ("OFAC") of 
the United States Department of the Treasury (including, but not 
limited to, those named on O F A C s Specially Designated and 
Blocked Persons list) or under any statute, executive order or 
other regulation relating to national security or foreign policy 
(including, but not limited to, the Executive Order 13224 of 
September 23, 2001, Blocking P r o p e r t y and P r o h i b i t i n g 
Transac t ions With Persons Who Commit, Threaten To Commit, or 
S u p p o r t T e r r o r i s m ) , or other governmental action, such persons 
being referred to herein as "Blocked Persons" and such 
regulations, statutes, executive orders and governmental actions 
being referred to herein as "Blocked Persons Laws", and (ii) is 
not engaging in any dealings or transactions with Blocked 
Persons in violation of any Blocked Persons Laws. Lessee 
acknowledges that the Port Authority . is entering into this 
Agreement in reliance on the foregoing representations and 
warranties and that such representations and warranties are a 
material element of the consideration inducing the Port 
Authority to enter into and execute this Agreement. 

(b) Lessee covenants that (i) during the Term of this 
Agreement it shall not become a Blocked Person, and shall not 
knowingly engage in any dealings or transactions with Blocked 
Persons in violation of any Blocked Persons Laws, In the event 
of any breach of the aforesaid covenant by Lessee, the same 
shall constitute an event of default, and, accordingly, a basis 
for termination of this Agreement in accordance with Section 24 
hereof, in addition to any and all other remedies provided under 
this Agreement or at law or in equity, which does not constitute 
an acknowledgement by the Port Authority that such breach is 
capable of being cured. 

(c) The Lessee shall indemnify and hold harmless the Port 
Authority and its Commissioners, officers, employees, agents and 
representatives from and against any . and all claims, damages, 
losses, risks, liabilities and expenses (including without 
limitation, attorney's fees and disbursements) arising out of, 
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relating to, or in connection with the Lessee's breach of any of 
its covenants, representations and warranties made under this 
Section 53. Upon the' request of the -Port Authority, the Lessee 
shall at its own expense defend any suit based on any such claim 
or demand (even if such suit, claim or demand is groundless, 
false or fraudulent) and in handing 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 provision of any statutes 
respects suits against the Port Authority. 

(d) The provisions of this Section 53 shall survive the 
expiration or earlier termination of the Term of this Agreement. 

Section 54. Estoppel Certificate. 

Lessee agrees to periodically furnish within ten (10) days 
after so requested by the Port Authority a certificate signed by 
Lessee certifying (a) that this Lease is in full force and 
effect and unmodified (or if there have been raodifications, that 
the same is in full force and effect as modified and stating the 
modifications), (b) as to the Lease Commencement Date and the 
date through which Base Rental and Additional Rental have been 
paid, (c) that Lessee has accepted possession of the Premises, 
(d) that except as stated in the certificate no Rental has been 
paid more than thirty (30) days in advance of its due date, (e) 
that the address for notices to be sent to Lessee is as set 
forth in this Lease (or has been changed by notice duly given 
and is as set forth in the certificate), (f) that except as 
stated in the certificate. Lessee, as of the date of such 
certificate, has no charge, lien, or claim of offset against 
rent due or to become due, (g) that except as stated in the 
certificate, the Port Authority is not then in default under 
this Lease, (h) that there are no renewal or extension options 
in favor of Lessee, and (i) as to such other matters as may be 
reasonably requested by the Port Authority. 

Section 55. Termination of Lease 293; Survival of 
Obligations. .-' 

(a) Pursuant to the Surrender Agreement, Lease 293 is 
hereby terminated, as if the expiration date of Lease 293 is the 
date of this Lease. The Lessee hereby surrenders the 
Surrendered Premises (as defined in the Surrender Agreement) to 
the Port Authority. The Port Authority and the Lessee 
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acknowledge that the remainder of the Lease 293 Premises are the 
subject of and are incorporated into the Preraises created by 
this Lease and the terminal space created by the Operating 
Agreement, and are subject to, and governed by, this Lease and 
the Operating Agreement, respectively, 

(b) Any and all obligations, claims, liabilities, damages, 
losses, causes of action, suits, demands and expenses arising 
out of the Condition .Survey pursuant to the surrender Agreement, 
and any environmental matters relating to the Lease 265 
Premises, the Lease 266 Premises the Lease 291 Premises, and/or 
the Lease 293 Premises (including without limitation, 
environmental matters governed by Special Endorsement 17 of 
Lease 265, Special Endorsement 12 of Lease 266, Special 
Endorsement 13 of Lease 291, and/or Section 50 of Lease 293, as 
the same may have been supplemented and amended) shall survive 
the termination of Lease 265, Lease 266, Lease 291 and Lease 
293, and shall not be deemed released hereunder and the Lessee 
shall remain responsible therefor. Al1 other obiigations and 
rights of the Port Authority and the Lessee set forth in Lease 
293 have been terminated, are null and void and of no further 
force and effect with the execution of this Lease and the 
Operating Agreement. 

(c) Notwithstanding the provisions of paragraph (b) of 
this Section 55, any lease provisions or obligations that would 
have survived the expiration date of Lease 293 shall advance and 
survive from the date hereof unless otherwise noted, including 
any environmental matters relating to the Lease 293 Premises. 

Section 56. Release; Covenant Not to Sue. 

(a) The Lessee and the Port Authority confirm that the 
Basic Rental, the Annual Vehicle Throughput Rental, and the Non-
Waterbome Vehicle Wharfage Rental provided for in this Agreement 
during the Term (the "Agreed Rental Rates") were determined by 
the parties in arms-length negotiations on the basis of the 
unique circumstances of the transactions contemplated in this 
Agreement, including, without limitation, the surrender of the 
Surrendered Premises. 

(b) Lessee acknowledges and agrees that Lessee will derive 
substantial benefits from the Port Authority's agreement ^ enter 
into this Agreement, that the terms hereof represent significant 
and costly concessions by the Port Authority, and that without 
the release, agreements and acknowledgements set forth in this 
Section, the Port Authority likely . would not have obtained the 
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approval of its Board to enter into this Agreement. Lessee 
acknowledges and agrees that were it to violate the terms of this 
Section it would be depriving the Port Authority of a material 
benefit of the bargain to which Lessee and the Port Authority 
have agreed. 

(c) In accepting . the concessions and benefits it is 
receiving hereunder Lessee believes and expressly agrees that the 
Agreed Rental Rates are fair and not unreasonably or unduly 
discriminatory or preferential, and that any differences between 
the Agreed Rental Rates and the rental or throughput charges in 
the terms of other publicly-available leases with other tenants 
at marine terminals owned and/or operated by the Port Authority 
are justified by legitimate transportation considerations, policy 
objectives and reasonable business judgments. 

(d) In consideration of the foregoing, Lessee for itself 
and on behalf of its shareholders, officers, directors, 
employees, representatives, agents, successors, and assigns, 
hereby releases and forever discharges the Port Authority and its 
Commissioners, officers, directors, employees, representatives, 
agents, successors,. and assigns solely from any and all actions, 
causes of action and claims arising from or relating to any 
attempt to challenge or otherwise invalidate the Agreed Rental 
Rates pursuant to the Shipping Act of 1984, as amended (the 
"Shipping Act") or any other applicable statute and any 
regulations thereunder or legal theory, on the ground that such 
Agreed Rental Rates result in any undue or unreasonable prejudice 
or disadvantage to Lessee when compared with the rental and 
throughput charges payable to the Port Authority by other marine 
terminal tenants in the New York/New Jersey harbor. 

(e) In agreeing to the release set forth in this Section, 
the Lessee hereby covenants and agrees not to sue the Port 
Authority on any legal theory challenging the Agreed Rental 
Rates, including without limitation, the theory that such Agreed 
Rental Rates constitute an alleged violation of the Shipping Act 
or any other applicable statute and any regulations thereunder. 

Section 57. Negotiated Agreement. 

This Lease has been negotiated by the parties and their 
respective counsel, and the parties agree that no presumption 
against the drafter can be applied against either pa^y. 

Signa tures appear on fol lowing page 
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r. 

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

ATTEST; 
/ 

/ / 

/rtAM> c .̂̂ .̂ 
THE PORT AUTHORITY OF NEW YORK 

AND NEW JERSEY 

ATTEST: FAPS, INC. 

( ^ ^ i - c - ^ r - - \ ^ ( ^ • *-v\. 

v..,/ / 

By .irHO...^/">tM-^ 
GaVy LoBue 

(Title) PyfesAdent 
'CQcirporate Seal 

APPROVED: 
FORM 

V^ 
wJE.pMS 

^ " 
y 
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STATE OF NEW YORK ) 

COUMT:̂  OF NEW YORK ) 

On the '-' '̂ 

ss. 

day of 2010, before me, the 
undersigned, a Notary Public in and for said state, personally 
a p p e a r e d Fiir.haiU W. Lartabse , Direcior, Port Commerce Dept. 

Of the PORT AUTHORITY OF NEW YORK AND NEW JERSEY, personally 
known to me or proved to me on the basis of satisfactory 
evidence to be the individual (s) whose name (-s)" is (are7 
subscribed to the within instrument and acknowledged to me that 
he/she/they executed the same in his/her/their capacity (ies4-, 
and that by his/her/their signature Cs)' on the instruments, the 
individual (s)', or the person upon behalf of which the 
individual (S'l acted, executed the instrument. 

, .( •{ 

DUluLv .L.~' / 

STATE OF NEW JERSEY ) 

COUNTY OF ESSEX ) 
ss. • 

Notary Public 

• Mo Oi£D<;959693 LcSVu-V̂ "'-"* 

On the 'm:- day of ̂ -{.p-j., 2010, before me, the undersigned, 
a Notary Public in and for said state, personally appeared Gary 
LoBue, President of FAPS, INC., personally 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 the executed the same in his capacity, and 
that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the 
instrument-

Notary Public 

MARIA aiZMITM! 
NOTARVPUBUCVNMrJMiV 
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Agreement No. MNS333 

RAILROAD OPERATING AGREEMENT 

Between 

THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY 

and 

FAPS, INC. 

Dated as of: October 1, 2010 
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Agreement No. MNS333 

THIS RAILROAD OPERATING AGREEMENT (this ^'Agreement") , 
made as of October 1, 2010, 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 225 Park Avenue South, New York, 
New York 10003; and FAPS, INC., a New Jersey corporation 
(hereinafter called "the Operator") with an office and place of 
business at 371 Craneway Street, Port Newark, Newark, New Jersey 
07114, whose representative is Gary LoBue, President, or such 
authorized person as may be designated by the Operator to the 
Port Authority. 

WITNESSETH, THAT: 

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

Section 1. Background 

(a) Effective as of June 1, 2009, the Port Authority 
and the Operator entered into that certain Agreement of Lease L-
PN-293 ("Lease 293)", which Lease 293 terminated and replaced 
three prior leases, Agreement Number L-PN-265, dated December 1, 
2000 ("Lease 265"), Agreement Number L-PN-266, dated December 1, 
2000 ("Lease 266 " ) , and Agreement Number L-PN-291, dated 
February 15, 2009 ("Lease 291"), for certain premises (the 
"Lease 2 93 Premises") located at Port Newark (hereinafter called 
the "Facility"), on the north side of the Port Newark Channel 
("Port Newark North") and on the south side of the Port Newark 
Channel ("Port Newark South"). 

(b) Pursuant to a Surrender and Termination Agreement (the 
"Surrender Agreement") dated as of October 1, 2010, the Port 
Authority and the Operator have agreed to: (i) the termination 
of Lease 293, and (ii) the surrender of certain portions of the 
Lease 293 Premises. The parties have further agreed that those 
portions of the Lease 293 Premises that were not surrendered in 
accordance with the Surrender Agreement shall be the premises 
that are the subject of that certain Agreement of Lease L-PN-309 
by and , between the 'Port Authority and Operator dated as of 
October 1, 2010,. ("Lease 309") (as such premises is more 
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particularly defined in Lease 309), and this Agreement, as set 
forth below. 

(c) Pursuant to the Surrender Agreement, the Operator has 
surrendered approximately 96.84 acres located in the Lease 293 
Premises, the Surrendered Premises, as such term is defined in 
the Surrender Agreement (the "Surrendered Premises"). 

(d) As set forth on "Exhibit A", attached hereto and made 
a part hereof, the Operator will retain the following space: 
certain terminal area also known as Parcel 8, FAPS Lots B and C 
and certain railroad tracks, said premises being more 
particularly defined in Section lA, subsection (a) below, and 
the parties are entering into this Agreement to govern the 
occupancy and use by Operator of those certain railroad tracks 
and related terminal area. 

Section lA. Letting 

(a) Subject to and in accordance with the terms and 
conditions of this Agreement, the Port Authority hereby lets to 
the Operator and the Operator hereby hires and takes from the 
Port Authority, at Port Newark, in the City of Newark, in the 
County of Essex and the State of New Jersey, the following: 
Fourteen and 83/lOOths (14.83) acres as marked in cross-hatching 
on "Exhibit A" (also known as Parcel 8, FAPS Lots B and C) , 
together with the buildings, structures> fixtures, improvements, 
terminal area ("Terminal"), railroad tracks 3 and 4 located 
thereon (the "Terminal Railroad Tracks"), and other property, if 
any, of the Port Authority located or to be located or 
constructed therein or thereon, and buildings, structures, 
fixtures, improvements and other property of the Port Authority 
being hereinafter collectively called "the Terminal Space"; 
provided, however, that while portions of railroad tracks 1 and 
2 (the "Non-Terminal Railroad Tracks") are located on the 
Terminal Space, they shall not constitute a part of the Terminal 
Space for purposes of .this Agreement, except that the Operator 
shall be obligated to provide free access to the Non-Terminal 
Railroad Tracks to third parties, and shall not in any way 
obstruct access or the use of the Non-Terminal Railroad Tracks 
by third parties. The parties agree that the Terminal Space 
constitutes non-residential property. 

(b) Nothing contained in this Agreement shall grant to the 
Operator any rights whatsoever in the air space above the roof 
of any building or buildings or portion of any building or 
buildings, if any are included in the Terminal Space (except to 
the extent required in either case for the performance of any of 
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the obligations of the Operator hereunder, including the 
installation and operation of information technology 
communications and security systems), or more than twenty (20) 
feet above the present ground level of any open area included in 
the Terminal Space (except to the extent required for the 
installation and operation of information technology 
communications and security systems). 

Section 2. Term; Commencement Date 

(a) The term of the letting under this Agreement shall 
commence at 12:01 o'clock A.M. as of October 1, 2010 (the 
"Commencement Date") and shall expire if not sooner terminated, 
at 11:59 o'clock P.M on December 31, 2019 (the "Term"). 

Section 3. Operating Fee/Rental 

All operating fee/rental due and payable to the Port 
Authority under this Agreement (the "Rental") shall include the 
following .items: 

(a) The Intermodal Rental (as defined in Section 4 of 
this Agreement), escalated in accordance with Section 5 of this 
Agreement; 

(b) Additional Rental (as defined in Section 21 of this 
Agreement); 

(c) This Agreement is a triple net operating agreement, 
and, except as expressly provided to the contrary in . this 
Agreement, the Operator shall pay any and all costs, charges, 
and other expenses of every character and nature, foreseen or 
unforeseen, whether currently in existence or enacted at a 
future date, for the payment of which the Port Authority or the 
Operator is or shall become liable by reason of its respective 
estate, right, title or interest in the Terminal Space, or which 
are connected with or arise out of the possession, use, 
occupancy, maintenance, addition to, repair of or construction 
on the Terminal Space, including, without limitation, 'those 
specifically referred to in this Agreement; provided, however, 
that Operator shall not be liable for the repair, maintenance, 
replacement or upgrade of underground utilities; and 

(d) The Operator further agrees to pay promptly upon 
demand as Rental (as hereinafter defined) any user fees and/or 
security fees imposed by the Port Authority pursuant to the 
Rules and Regulations (as hereinafter defined) and/or the Tariff 
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(as hereinafter defined); provided, however, that such fees must 
be simultaneously imposed upon all users of public berths. 

Section 4. Intermodal Rental 

(a) For purposes of this Section and for all other 
purposes under this' Agreement the following terms shall have the 
respective meanings provided below: 

"Calendar Year" shall mean each twelve-month period 
commencing on January 1 and terminating on December 31 and each 
Calendar Year thereafter and continuing throughout the Term of 
this Agreement. 

"FAPS Vehicle" shall mean (i) an automobile, truck, sports 
utility vehicle, trailer, motorcycle, or other such vehicle as 
is commonly processed or otherwise handled, as part of a 
privately-owned vehicle handling operation, which vehicle is 
either imported or exported via railcars at the Terminal Space, 
and (ii) "Heavy Cargo" as defined in the next sentence, which 
Heavy cargo is imported or exported via railcars or otherwise 
handled at the Terminal Space. "Heavy Cargo" shall mean boats, 
aircraft, buses, farm and construction equipment, cranes, 
machinery, and any other heavy item requiring utilization of 
wheeled equipment in order to be imported or exported via a 
railcar at the Terminal Space. For purposes of the calculation 
of the "Annual Intermodal.Rental" as defined in Paragraph (b) of 
this Section 4, each boat, aircraft, bus or other item or Heavy 
Cargo shall be deemed equivalent to three (3) FAPS Vehicles. The 
calculations of the Annual Intermodal Rental (as defined below) 
shall not include a vehicle that is solely stored on the 
Terminal Space and provided said vehicle does not fall within 
the definition of a "FAPS Vehicle" under this Section 4. 

"Guaranteed Minimum FAPS Vehicles" shall mean Twenty 
Thousand (20,000) FAPS Vehicles per year. 

(b) Commencing on October 1, ,2010, Operator shall pay, as 
Rental under this Agreement, a FAPS Vehicle/Heavy Cargo 
intermodal rental (hereinafter called the "Annual, Intermodal 
Rental") for each Calendar Year running from October 1, 2010 
through the expiration of the Term of this Agreement as follows: 
during each Calendar Year, the Operator shall pay the Port 
Authority, in accordance with subsection (c) below, an Annual 
Intermodal Rental calculated by multiplying (i) the amount of 
Seven and 50/100 Dollars ($7.50) per FAPS Vehicle (the "Vehicle 
Intermodal Charge") imported or exported via railcars ' at the 
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Terminal Space during that Calendar Year by (ii) the actual 
number of FAPS Vehicles entering the Terminal Space imported or 
exported via railcars at the Terminal Space during such Calendar 
Year. 

(c) The Annual Intermodal Rental shall be reported and 
payable as set forth below in this paragraph, based on the 
number of FAPS Vehicles and/or Heavy Cargo imported or exported 
via railcars at the Terminal Space, per Calendar Year: 

(1) On or before October 20, 2010, and on the 
twentieth (20'̂ *') day of each and every month thereafter 
occurring during the Term of the letting hereunder, 
including the month following the end of the Term of this 
Agreement, the Operator shall render to the Port Authority 
a statement (a "FAPS Vehicles Railroad Monthly Report") 
certified by a responsible officer of the Operator showing 
(i) the number of railcars arriving at the Terminal Space 
during the preceding month, date of arrival and duration of 
stay of each such railcar onto which FAPS Vehicles are 
imported or exported at the Terminal Space, (ii) the total 
number of FAPS Vehicles, imported or exported via railcars, 
at the Terminal Space, and (iii) the cumulative number of 
FAPS Vehicles imported or exported via railcars arriving at 
the Terminal Space, from the date of the commencement of 
the Calendar Year for which the FAPS Vehicle Railroad 
Monthly Report is made through the last day of the 
preceding month. 

(2) As Annual Intermodal Rental the Operator will be 
billed the guaranteed minimum amount of One Hundred Fifty 
Thousand and 00/100 Dollars ($150,000.00) (the "Guaranteed 
Minimum Intermodal Rental"), payable on the first day of 
each calendar month in equal monthly installments of Twelve 
Thousand Five Hundred and 00/100 Dollars ($12,500.00), 
which amount represents an amount equal to one-twelfth 
(1/12*̂ )̂ of the Guaranteed Minimum FAPS Vehicles, multiplied 
by the Vehicle Intermodal Charge per FAPS Vehicle, plus any 
additional amounts payable in accordance with subsection 
(3) below; provided, however, that for the partial Calendar 
Year of 2010, the Guaranteed Minimum Intermodal Rental 
shall be a total of Thirty Seven Thousand and 00/100 
Dollars ($37,000), payable in equal monthly installments of 
Twelve Thousand Five Hundred and 00/100 Dollars 

($12,500.00), beginning on October 1, 2010, and continuing 
on the first (1^") day of each subsequent month for the 
remainder of the Calendar Year of 2010. 
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(3) The Operator shall render to the Port Authority 
on the 20"̂ ^ day of each January of each Calendar Year, the 
FAPS Intermodal Vehicle Annual Report (the "Final FAPS 
Vehicle Intermodal Monthly Report") which shall include a 
reconciliation of the amount of the Annual Intermodal 
Rental payable for the preceding Calendar Year. In the 
event that the Final FAPS Vehicle Intermodal Monthly Report 
indicates that the actual numbers of FAPS Vehicles imported 
or exported via railcars at the Terminal Space during such 
Calendar Year exceeded the Guaranteed Minimum FAPS 
Vehicles, the Port Authority will bill the Operator the 
difference between the Guaranteed Minimum Intermodal Rental 
already paid and • the amount of Annual Intermodal Rental 
actually due (calculated by subtracting the Guaranteed 
Minimum FAPS Vehicles from the actual number of FAPS 
Vehicles imported or exported via railcars at the Terminal 
Space, and multiplying the result by the Vehicle Intermodal 
Charge), and the Operator's payment of such difference 
shall be due and payable within thirty (30) days of the 
date of the Port Authority's bill. It being understood and 
agreed by Operator that, except as provided herein with 
regard to the partial Calendar Year of 2010, Operator shall 
be responsible for payment of the Guaranteed Minimum 
Intermodal Rental of $150,000 per annum (equating to 20,000 
vehicles X $7.50), payable at $12,500.00 per month on the 
first day of each month during the Term commencing on 
October 1, 2010, regardless of whether less than 20,000 
vehicles are throughput by Operator during a Calendar Year. 

(e) The computation of the Annual Intermodal Rental for 
each Calendar Year, or a portion of a Calendar Year, shall be 
individual to such Calendar Year, or such portion of a Calendar 
Year, and without relation to any other Calendar Year, or any 
other portion of any Calendar Year; provided, however, that for 
each such Calendar Year, the Port Authority shall receive for 
Annual Intermodal Rental, at a minimum. Guaranteed Minimum 
Intermodal Rental or, for partial Calendar Years, the pro-rated 
Guaranteed Minimum Intermodal Rental. 

(f) Upon any termination of the letting (even if stated to 
have the same effect as expiration), no later than the twentieth 
(20*̂ )̂ day of the month following the month in which the 
effective date of termination occurs, the Operator shall render 
to the Port Authority a statement certified by a responsible 
officer of the Operator setting forth the total actual number of 
FAPS Vehicles imported or exported via railcars ' at the Terminal 
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Space from the commencement of the Calendar Year through the 
effective date of termination, such Calendar Year, and the date 
of arrival/entry of each such railcar by which FAPS Vehicles are 
imported or exported. The statement shall also set forth the 
number obtained by (a) multiplying (i) a fraction, the numerator 
of which shall be the Guaranteed Minimum FAPS Vehicles, and the 
denominator of which shall be 365 by (ii) the number of days 
from the commencement of the Calendar Year in which the 
effective date of termination occurs through the effective date 
of termination (the result of such calculation being hereinafter 
called the "Projected Number of FAPS Vehicles"). Then, the 
Projected Number of FAPS Vehicles, rounded to the nearest whole 
number, shall be subtracted from the actual number of FAPS 
Vehicles imported or exported via railcars at the Terminal Space 
during the partial Calendar Year. In the event that the result 
is positive, the result shall be multiplied by the Vehicle 
Intermodal Charge, and the Operator shall pay this amount to the 
Port Authority as Annual Intermodal Rental, with the Port 
Authority to bill the Operator for such amount, and the Operator 
to remit payment within thirty. (30) days of the date of the Port 
Authority's invoice. 

As an example, in the event that the Agreement is 
terminated 180 days into the Calendar Year of 2011, and the 
Operator has handled 15,000 FAPS Vehicles at that time, the 
calculation shall be (20,000/365) x ' 180 = 9,863.01 (the 
Projected Number of FAPS Vehicles). Then, the equation shall be 
reflected as follows: 15,000-9,863= 5,137. As the Operator has 
paid the Annual Intermodal Rental for up to 9,863 FAPS Vehicles 
at this point, but handled 15,000 Vehicles, the Operator will 
pay to the Port Authority the amount of 5,137 x 
$7.50=$38,527.50. 

Section 5. Annual Intermodal Rental Escalation 

(a) D e f i n i t i o n s . As used in this Section: 

(i) "Adjustment Period" shall mean, as the context 

requires, the calendar month of November 2011 and the same 
calendar month in each calendar year thereafter during the Term. 

(ii) "Anniversary Date" shall mean, as the context 
requires, January 1, 2012 (the "First Anniversary Date") and 
each anniversary of such date occurring during the Term. 

(iii) "Annual Index Increase" shall mean the 
percentage of increase in the Index on each Anniversary Date, 
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equal to: (x) with respect to the First Anniversary Date, a 
fraction of which the numerator shall be the Index for the 
Adjustment Period immediately preceding such Anniversary Date 
less the Index for the Base Period, and the denominator shall be 
the Index for the Base Period, and (y) with respect to each 
Anniversary Date thereafter, a fraction of which the numerator 
shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the next 
preceding Adjustment Period, and the denominator shall be the 
Index for such next preceding Adjustment Period. For example, 
the Annual Index Increase for the Anniversary Date that is 
January 1, 2012 would be a fraction of which the numerator is 
the Index for November 2011 less the Index for November 2010 and 
the denominator is the Index for November 2010. As a further 
example, the Annual Index Increase for the Anniversary Date that 
is January 1, 2013 would be a fraction of which the numerator is 
the Index for November 2012 less the Index for November 2011 and 
the denominator is the Index for November 2011. 

(iv) "Base Period" shall mean the calendar month of 
November 2010. 

(v) "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, 

(vi) "Percentage Increase" shall mean, with respect to 
each Anniversary Date, a percentage equal to the Annual Index 
Increase for that Anniversary Date, unless (x) such Annual Index 
Increase is less than three percent (3%), in which case the 
Percentage Increase shall be three percent (3%) or (y) such 
Annual Index Increase is more than four and one half percent (4 
1/2%), in which case the Percentage Increase shall be four and 
one half percent (4 1/2%).. 

(b) Annual I n c r e a s e s . Commencing on the First Anniversary 
Date and for the period commencing with each Anniversary Date 
and continuing through to the day preceding the next Anniversary 
Date for each year thereafter, or the expiration date of the 
Term under this Agreement, as the case may be, the Operator 
shall pay an Intermodal Rental at a rate per annum equal to the 
sum of: (x) the Intermodal Rental theretofore payable and (y) 
the product obtained by multiplying such theretofore payable 
Intermodal Rental by one hundred percent (100%) of the 
Percentage Increase for such Anniversary Date. 
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(c) All Intermodal Rentals shall be paid in advance on the 
first day of each calendar month in equal monthly installments. 

(d) Adjustments; 

(i) 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 
Operator shall continue to pay the Intermodal 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. 

(ii) If, after the Intermodal 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 Operator 
shall make payments based upon the recomputed rental and upon 
demand shall pay any excess in the Intermodal Rental due for 
such period as recomputed, over amounts theretofore actually 
paid on account of the Intermodal Rental for such period. If 
such change or adjustment results , in a reduction in the 
Intermodal Rental due for any period prior to notification, the 
Port Authority will credit the Operator with the difference 
between the Intermodal Rental as recomputed for that period and 
amounts of Intermodal Rental actually paid. 

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

Section 6. Railroad Terminal Operations. 

(a) In connection with the operation of the Terminal 
Space, the Operator shall be responsible for and shall maintain 
the interchange, gate complex located on the Terminal Space (the 
"Gate") and provide access to and accept railcar traffic by the 
users of the Terminal, including various railroads and/or 
shippers, on a twenty four (24) hour per day, seven (7) day per 
week basis. 

(b) The Non-Terminal Railroad Tracks shall be open and 
accessible to all railroads and outside shippers for the pass-
through of rail cars on such Non-Terminal Railroad Tracks, the 
import and export of cargo, and the Operator, except as set 
forth in (h) below, is required to provide such access through 
the Terminal Space to the Non-Terminal Railroad Tracks located 
on the Terminal Space to all customers without a fee for such 
pass-through; provided, however, that the third parties 
utilizing the Non-Terminal Railroad Tracks shall not be 
permitted to load or unload cargo on the Terminal Space. The 
Operator shall be responsible for the maintenance of the Gate, 
in accordance with Section 16 hereof. 

(c) The parties agree and acknowledge that a principal 
purpose of the Port Authority in granting the permission under 
this Agreement is to have available for users of the Facility 
the access which the Operator is required to permit hereunder, 
all . for the better accommodation and convenience of such 
entities and in fulfillment of the Port Authority's obligation 
to operate facilities for the use and benefit of the public. 

(d) Operator will furnish all fixtures, equipment 
(including without limitation, computer systems and software), 
personnel (including without limitation, licensed personnel as 
necessary), supplies, • materials and other facilities necessary 
and proper for the operation and management of the Terminal. 
The Operator shall furnish all services hereunder on a fair, 
equal . and non-discriminatory basis and shall operate the 
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Terminal as a first class operation. Without limiting the 
provisions of -the immediately preceding sentence, the Operator 
shall operate the Gate so as to allow access to the Terminal 
Space on a fair, equal and non-discriminatory basis. 

(e) Intentionally Deleted 

(f) Without limiting the generality of any provision of 
this Agreement, the Operator shall be responsible, at its sole 
cost and expense, for providing all necessary security for the 
protection and safeguarding of the Terminal Space and persons 
and property at or on the Terminal Space, including but not 
limited to the maintenance of security guards at the Gate and at 
guard booths at other appropriate locations on the Terminal 
Space and such other measures as may be prescribed by the Port 
Authority. 

(g) Notwithstanding the provisions of this Section 6, it is 
understood and agreed that Operator's obligations with respect 
to the Non-Terminal Railroad Tracks located at the Terminal 
Space shall be limited to (i) providing pass-through access to 
and accepting railcar traffic by the users of the Terminal, 
including various railroads and/or shippers and (ii) maintaining 
and repairing the switch that controls access to the Terminal 
Railroad Tracks. 

(h) Notwithstanding .the provisions of subparagraph (b) 
above, the prohibition on Operator charging a fee for use 
of/access to the Gate and/or Terminal Space shall not apply to 
those customers of Operator that have entered into a service 
agreement with Operator that provides for a handling fee to be 
charged by the Operator. 

Section 7. Abatement of Rental 

(a) If during the Term of the Agreement, the Port 
Authority shall take any action that prevents the Operator from 
loading or unloading FAPS Vehicles from railcars arriving at or 
departing from the Terminal Space, subject to the satisfaction 
of the conditions set forth below, the Operator shall be 
entitled to an abatement of Rental as follows: for the period 
during which the Operator is prevented from loading or unloading 
FAPS Vehicles, from railcars at the Terminal Space, the Annual 
Intermodal Rental shall be abated, and the Guaranteed Minimum 
Intermodal Rental for the Calendar Year shall be pro-rated 
accordingly, provided, however, the foregoing solely applies if: 
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(i) FAPS does less than 20,000 vehicles for the 
Calendar Year in issue; and 

(ii) the burden of proof shall be on FAPS to 
demonstrate that the Port Authority was responsible for any 
action that prevented FAPS from operating. 

(b) Except as provided in this Section, no abatement of 
Rental or Additional Rental (as hereinafter defined) shall be 
claimed by or allowed to the Operator. 

Section 8. Rights of User 

(a) The Operator shall use the Terminal Space for the 
following purposes and in full compliance with all applicable 
laws, rules and regulations: (i) operation and management of a 
intermodal railroad terminal as a public, multi-user rail 
interchange terminal; (ii) the ingress and egress of railroad 
cars and locomotives to and from areas adjacent to the Terminal 
Space; and (iii) the receipt and delivery of FAPS Vehicles which 
have arrived or will be departing through the Facility, to and 
from such railroad cars. Any other use not specifically 
authorized in this Section 8 shall require the prior written 
consent of the Port Authority, in its sole and absolute 
discretion. Nothing herein shall prevent Operator from allowing 
the use of the Terminal Space by security personnel or federal 
or state law enforcement in fulfilling their law enforcement 
responsibilities; provided, however, that any Sublease (as 
defined herein in Section 18) shall require the prior consent of 
the Port Authority. 

Section 9. Ingress and Egress 

The Operator shall have the right of ingress and egress 
between the Terminal Space and the city streets outside the 
Facility. Such right shall be exercised by means of such 
pedestrian or vehicular ways, to be used in common with others 
having rights of passage within the Facility, as may from time 
to time be designated by the Port Authority for the use of the 
public. The use of any such way shall be subject to the Rules 
and Regulations of the Port Authority which are now in effect or 
which may hereafter be promulgated for the safe and efficient 
operation of the Facility [See Section 11 for Rules and 
Regulations). The Port Authority may at any time temporarily or 
permanently close, or consent to or request the closing of, any 
such way or any other area at, in or near the Facility presently 
or hereafter used as such, so long as a means of ingress and 
egress as provided above remains available to the Operator. The 
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Operator hereby releases and discharges the Port Authority and 
its successors and assigns, of and from any and all claims, 
demands, or causes of action which the Operator may now or at 
any time hereafter have against any of the foregoing, arising or 
alleged to arise out of the closing of any way or other area 
whether within or outside the Facility; provided, that, a 
reasonably equivalent means of ingress. and egress remains 
available. The Operator 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 Terminal Space or in, along, 
across or through any streets, ways and walks near the Terminal 
Space. 

Section 10. Governmental and Other Requirements 

(a) Prior to or contemporaneous with the commencement of 
its operations under this Agreement, at its sole cost and 
expense, the Operator shall procure from all governmental 
authorities having jurisdiction over the operations of the 
Operator hereunder, all licenses, certificates, permits and 
other authorizations which may be necessary for the conduct of 
such operations and, upon, the request of the Port Authority, 
shall provide copies of all such items to the Port Authority, 
Operator covenants that it shall ensure that all such licenses, 
certificates, permits and other authorizations shall remain in 
full force and effect through the Term. 

(b) The Operator shall promptly observe, comply with and 
execute all laws and ordinances and governmental rules, 
regulations, requirements, orders and similar items now or at 
any time during the occupancy of the Terminal Space by the 
Operator which as a matter of • law are applicable to or which 
affect (i) the Terminal Space, (ii) the operations of the 
Operator at the Terminal Space or the Facility, (iii) the use 
and occupancy of the Terminal Space and/or (iv) any Hazardous 
Substance on, at or migrating from the Terminal Space, in 
accordance with Section 50 hereof. The Operator, at its sole 
cost and expense, shall make any and all structural and non
structural improvements, repairs or alterations of the Terminal 
Space and perform all remediation work and clean up of Hazardous 
Substances required in order to fully satisfy the compliance 
obligations set forth in this Agreement, subject to the 
provisions of Section 20 (o) hereof. 

(c) The Operator shall, for the Port Authority's 
information, deliver to the Port Authority promptly after 
receipt any notice, warning, summons or other legal process for 
the enforcement of any enactment, ordinance, resolution or 
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regulation of a governmental authority of competent jurisdiction 
that may reasonably have a material effect on the Terminal 
Space, the Facility, the Port Authority or the Operator 
(collectively, a "Notice"). 

(d) The obligation of the Operator to comply with 
governmental requirements is provided herein for the purpose of 
assuring proper safeguards for the protection of persons and 
property in or near the Facility, and proper operation by the 
Operator. Notwithstanding the foregoing in this Section 10, the 
Operator shall not be deemed in breach or violation of its 
obligations hereunder and to the Port Authority for not 
complying with any license, certificate, permit, or other 
authorization, so long as (i) the Operator is pursuing a good 
faith challenge or amendment to such license, certificate, 
permit, or other authorization; (ii) such non-compliance does 
not result in criminal liability; (iii.) such non-compliance does 
not cause a lien to be incurred on the Terminal Space or the 
Facility; (iv) such non-compliance will not adversely affect any 
other tenant at the Facility; (v) will not cause the Port 
Authority to breach any agreement; and (vi) that such non
compliance does not pose a potential or actual danger to person 
or property in the discretion of the Port Authority. The Port 
Authority shall have no liability or obligation with regard to 
such matters. 

Section 11. Rules and Regulations 

(a) The Operator covenants and agrees to observe and obey 
(and to compel its officers, employees, guests, invitees, 
agents, representatives, and others on the Terminal Space with 
its consent to observe and obey) the Rules and Regulations of 
the Port Authority now or hereafter in effect, and such further 
reasonable rules and regulations (including amendments and 
supplements thereto) for the governance of the conduct and 
operations of the Operator as may from time to time, during the 
letting, be promulgated by the Port Authority for reasons of 
safety, security, health, or preservation of property, or for 
the maintenance of the good and orderly , appearance of the 
Terminal Space, or for the safe and efficient operation of the 
Facility. The Port Authority agrees that, except in cases of 
emergency, it will give notice to the Operator of every such 
further rule or regulation, and every proposed change or 
amendment as provided for by Section IX of the Port Authority's 
By-Laws, but at least five (5) days before the Operator shall be 
required to comply therewith. 

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

Section 12. Operational Obligations of the Operator 

(a) In the performance of its obligations hereunder and in 
the use of the Terminal Space, the Operator shall conduct its 
operations in an orderly, lawful and'proper manner, so as not to 
annoy, disturb or be offensive to others near the Terminal Space 
or at the Facility. 

(b) The Operator shall control the conduct, demeanor and 
appearance of its officers, members, employees, agents, 
representatives, contractors, customers, guests, invitees and 
those doing business with it. As soon as reasonably possible 
the Operator shall remove the cause of any objection made by the 
Port Authority relative to the demeanor, conduct or appearance 
of any of the employees of the Operator or of any such others on 
the Terminal Space with the consent of the Operator. 

(c) The Operator shall not allow any garbage, debris or 
other waste materials (whether solid or liquid) to collect or 
accumulate on the Terminal Space and the Operator shall remove 
from the Terminal Space and from the Facility all garbage, 
debris and other waste materials (whether solid or liquid) 
arising out of its operations hereunder. Any such material 
which may be temporarily stored shall be kept in suitable waste 
receptacles in a concealed location, the same to be made of 
metal and equipped with tight-fitting covers, and in any case to 
be designed and constructed to contain safely the waste material 
placed by the Operator therein. Said receptacles shall be 
provided and maintained by the Operator and shall be kept 
covered except when being filled or emptied. The Operator shall 
use extreme care when effecting removal of all such material, 
shall effect such removal at such times and by such means as are 
first approved by the Port Authority, and shall in no event make 
use of any facilities or equipment of the Port Authority for the 
removal of such material except with the prior consent of the 
Port Authority in its sole discretion; provided, however, that 
such garbage shall be 'collected and removed from the Terminal 
Space a minimum of weekly. 
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(d) The Operator shall take all reasonable measures to 
eliminate vibrations tending to damage the Terminal Space or the 
Facility or any part thereof, taking into account the normal 
operations of a locomotive on the Terminal Space. 

(e) The Operator shall permit the use of and provide 
reasonable access to the Terminal Space from time to time for 
the installation, maintenance and operation of such navigation 
lights, as the same may be required by the United States Coast 
Guard or other governmental authority having jurisdiction; 
provided, however, that reasonable prior written notice shall be 
afforded to the Operator. 

(f) From time to time and as often as reasonably required 
by the Port Authority and upon prior notice to the Port 
Authority, the Operator shall conduct pressure, water-flow and 
other appropriate tests of the fire-extinguishing system and 
fire-fighting equipment on the Terminal Space, to the extent 
such equipment exists on the Terminal Space, whether furnished 
by the Port Authority or by the Operator, without cost to the 
Port Authority. To the extent such equipment exists on the 
Terminal Space, the Operator shall keep all firefighting and 
fire-extinguishing equipment well supplied wijth a fresh stock of 
chemicals and with sand, water or other materials as the case 
may be, for the use of which such equipment is designed, and 
shall train the appropriate number of its employees in the use 
of all such equipment (with such employees to participate in 
periodic training drills) . 

(g) Intentionally Deleted. 

Section 13. Prohibited Acts 

(a) The Operator shall not do or permit to be, done anything 
which may interfere with the effectiveness or accessibility of 
the drainage and sewerage system, water system, communications 
system, electrical system, fire-protection system, sprinkler 
system, alarm system, fire hydrants and hoses and other systems, 
if any, installed or located on, under, or in the Terminal 
Space. Notwithstanding the foregoing, such services may be 
temporarily interrupted for the purposes of repairing or 
upgrading same, if approved by the Port Authority and undertaken 
by the Operator in accordance .with Section 20 (o) hereof. 

(b) The Operator shall not do or permit to be done anything 
which may interfere with the effectiveness or accessibility of 
existing and future utilities systems or portions thereof on the 
Terminal Space, if any, or elsewhere at the Facility, including 
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without limitation, systems for the supply of heat, hot and cold 
water, gas, electricity and fuel, and for the furnishing of air-
conditioning, telephone, telegraph, teleregister, internet, 
fiber optic cable, and intercommunications services including 
any lines, pipes, mains, wire, conduits and equipment connected 
with or appurtenant to all such systems. Notwithstanding the 
foregoing, such services may be temporarily interrupted for the 
purposes of repairing or upgrading same, if approved by the Port 
Authority and undertaken by the Operator in accordance with 
Section 20(o) hereof. 

(c) The Operator shall not commit any nuisance or permit 
its employees or others on the Terminal Space with its consent 
to commit or create or continue or tend to create any nuisance 
in or near the Facility. 

(d) The Operator shall not cause or permit to be caused, 
created or produced upon the Terminal Space, to permeate the 
same or to emanate therefrom, any unusual, noxious or 
objectionable smokes, gases, vapors or odors, taking into 
account the use of diesel locomotives on the Terminal Space. 

(e) The Operator shall not dispose of nor permit any one to 
dispose of any industrial/Hazardous waste material by means of 
the toilets, manholes, sanitary sewers or storm sewers in the 
Terminal Space or on the Facility except after treatment in 
installations or equipment included in plans and specifications 
submitted to and approved by the Port Authority, and in 
compliance with all applicable statutes, ordinances, laws, 
rules, and regulations. 

(f) The Operator shall not operate any engine or any item 
of automotive equipment in any enclosed space on the Terminal 
Space unless such space is adequately ventilated and unless such 
engine or item of automotive equipment is equipped with a proper 
spark arresting device which has been approved by the Port 
Authority. 

(g) Except as set forth in paragraphs (g)(1)-(2) of this 
Section, the Operator shall not install, maintain or operate, or 
permit the installation, maintenance or operation on the 
Terminal Space of any vending machine or device designed to 
dispense or sell food,' beverages, tobacco, tobacco products or 
merchandise of any kind whether or not included in the above 
categories, or of any restaurant, cafeteria, kitchen, stand or 
other establishment of any type for the preparation or 
dispensing of food, beverages, tobacco, tobacco products, or 
merchandise of any kind whether or not included in the above 
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categories, or of any equipment or devices for the furnishing to 
the public of service of any kind including therein, without 
limitation thereto, telephone pay stations. 

(1) Subject to the provisions of paragraph (g) (2) of 
this Section, the Port Authority, by itself or by 
contractors. Operators or permittees, shall have the 
exclusive right to install, maintain and receive the 
revenues from all coin-operated or other vending machines 
or devices installed by it and operated on the Terminal 
Space for the sale of merchandise of all types or for the 
rendering of services. The Operator shall have the right 
to receive and retain the revenues from all coin-operated 
or other vending machines or devices which it may install 
on the Terminal Space pursuant to the provisions of 
paragraph (g)(2) of this Section. 

(2) Subject to all of the terms and provisions of 
this Agreement, the Operator may install vending machines 
or devices designed to dispense or sell food, beverages, 
tobacco or tobacco products, subject to the Port 
Authority's approval of the type and method of installation 
thereof. The Operator may use an independent contractor, 
operator or supplier for such machines selected by the 
Operator unless the Port Authority determines, in its 
reasonable discretion, that said, contractor, operator or 
supplier will adversely affect or interfere with operations 
of the Facility or will cause or contribute to the causing 
of labor problems or disturbances thereat. Such machines 
shall be installed and operated solely for use by the 
Operator's officers, employees, members, contractors, 
customers, guests and invitees. The Operator's agreement 
with any contractor, operator or supplier of vending 
machines shall permit cancellation by the Operator on short 
term notice in the event that the Port Authority notifies 
the Operator that such contractor, operator or supplier 
fails to meet the standards set forth in this paragraph 
(g)(2). The Operator shall be fully responsible for 
insuring that its contractor, operator or supplier shall 
comply with all of the applicable provisions of this 
Agreement and all acts and omissions of such contractor, 
operator or supplier shall be deemed acts or omissions of 
the Operator, and the Operator and the contractor, operator 
or supplier 'shall be jointly and severally responsible 
therefor to the Port Authority only. 

(h) The Operator shall not place a load upon any floor or 
paved area of the Terminal Space that exceeds one hundred (100) 
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pounds per square foot in any office area, if any, located on 
the Terminal Space, or five hundred (500) pounds per square foot 
for any other portion of the Terminal Space, and shall repair 
any floor, including supporting members, and any paved area 
damaged by overloading. Nothing in this paragraph (h) or 
elsewhere in this Agreement shall be or be construed to be a 
representation by the Port Authority of the weight any floor 
will bear. The Operator shall also not overload any roof, land 
surface, bulkhead, pavement, landing, pier or wharf at the 
Facility and shall repair, replace or rebuild any such roof, 
land surface, bulkhead, pavement, landing, pier or wharf, 
including but not limited to supporting members, damaged by 
overloading. Any repair, replacement or rebuilding required 
under this Section shall be conducted in accordance with the 
provisions of Section 20(o) hereof. 

(i) The Operator shall not fuel or defuel its vehicles or 
equipment in the enclosed portions of the Terminal Space, if 
any, without the prior approval of the Manager of the Facility 
(as hereinafter defined). . 

(j) The Operator shall not keep or store in the Terminal 
Space, explosives, inflammable liquids or solids or oxidized 
materials or use any cleaning materials having a harmful 
corrosive effect on any part of the Terminal Space, except for 
those materials normally used in the operations permitted at the 
Terminal Space pursuant to Section 8 hereof and stored in a 
structure normally used for the storage of such materials and 
made safe for the storage thereof. 

(k) The Operator shall not use or permit the use of any 
truss or structural supporting member of a building or roof or 
any part thereof at the Facility for the storage of any material 
or equipment, or to hoist, lift, move or support any material or 
equipment or other weight or load, by means of said trusses or 
structural supporting members. 

(1) The Operator 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. 

(m) The Operator shall not do or permit to be done any act 
or thing on the Terminal Space or at the Facility which (i) will 
invalidate or conflict with any fire insurance policies covering 
the Terminal. Space or any part thereof, or the Facility, or any 
part thereof, or (ii) which, in the opinion of the ' Port 
Authority, may constitute an extra-hazardous condition, so as to 
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increase the risks normally attendant upon the operations 
permitted by this Agreement or (iii) which will increase the 
rate of any fire insurance, extended coverage or rental 
insurance on the Facility or any part thereof or upon the 
contents of any building thereon. The Operator shall promptly 
observe, comply with and execute the provisions of any and all 
present and future rules and regulations, requirements, orders 
and directions of the Insurance Services Office of New Jersey, 
the National Fire Protection Association ("NFPA"), or of any 
other board or organization exercising or which may exercise 
similar functions, which may pertain or apply to the operations 
of the Operator on the Terminal Space, .and the Operator shall, 
subject to and in accordance with the provisions of this 
Agreement relating to , construction by the Operator, make all 
improvements, alterations and repairs of the Terminal Space that 
may be required at any time hereafter by any such present or 
future rule, regulation, requirement, order or direction; 
provided, however, that the Operator shall not be obligated to 
make such improvements, alterations or repairs to (i) the 
portion of , the Non-Terminal Railroad Tracks located on the 
Terminal Space, other than the switch that controls access to 
the Terminal Railroad Tracks, or (ii) underground utilities. If 
by reason of any failure on the part of the Operator to comply 
with the provisions of this paragraph or by reason of any act by 
Operator, any rate for fire insurance, extended coverage or 
rental insurance on the Terminal Space or any part thereof, or 
on the Facility or any part thereof, shall at any time be higher 
than it otherwise would be, then the Operator shall pay to the 
Port Authority that part of all premiums paid by the Port 
Authority which shall have been charged because of siich act, 
violation or failure by the Operator. 

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

(o) The Operator shall not dispose of, release or discharge 
nor permit anyone to dispose of, release or discharge any 
Hazardous Substance (as defined in Section 50) on or from the 
Terminal Space, and shall not dispose of, release or discharge 
or permit anyone subject to its control or authority to dispose 
of, release or discharge any Hazardous Substance at the 
Facility. Any Hazardous Substance disposed of, released or 
discharged by the Operator (or permitted by the Operator to be 
disposed of, released or discharged) on or from the Terminal 
Space or at the Facility, shall upon notice by the Port 
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Authority to the Operator and subject to the provisions of 
Section 50 hereof, be completely removed, cleaned up and/or 
remediated by the Operator. The obligations of the Operator 
pursuant to this paragraph shall survive the expiration or 
termination of this Agreement. 

(p) The Operator may store wooden pallets on the open 
areas of the Terminal Space strictly in accordance with the 
requirements and restrictions of the Port Authority which are 
disclosed to Operator. These requirements and restrictions 
include but are not limited to: (i) pallets shall be stacked no 
greater than eight (8) feet in height; (ii) pallets shall be 
sheltered from public view; and (iii) pallets shall be removed 
from the Terminal Space not less than on a weekly basis. 

Section 14, Signs 

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

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

Section 15. Indemnity and Liability Insurance 

(a) The Operator shall indemnify and hold harmless the Port 
Authority, its Commissioners, officers, employees and 
representatives, from all claims and demands of third persons 
including but not limited to claims and demands for death, 
claims and demands for personal injuries, and claims and demands 
for property damages, arising out of the use or occupancy of the 
Terminal Space by the Operator or by its officers, agents, 
employees, customers, vendors, or representatives, contractors, 
subcontractors or their employees, or by others on the Terminal 
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space with the consent or invitation of any of the foregoing 
persons, or out of any other acts or omissions of the Operator, 
its officers, agents and employees on the Terminal Space or 
elsewhere at the Facility, excepting only (i) claims and demands 
which result solely from the intentional tortious acts or gross 
negligence of the Port Authority, and (ii) claims and demands 
relating solely to, resulting solely from, or arising solely out 
of accidents including, but not limited to derailments, caused 
by the operation of railcars or trains on the Non-Terminal 
Tracks by the Port Authority or third parties, provided, that 
such accidents are not caused, in whole or in part, by the acts 
or omissions of the Operator. 

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

(c) The Operator, in its own name as insured, shall 
maintain and pay the premiums on - the following described 
policies of liability insurance: 

(1) Commercial General Liability Insurance including 
but not limited to coverage for premises operations and 
Products Liability-Completed Operations, with a minimum 
combined single limit coverage for bodily injury and 
property damage of $5,000,000 per occurrence, no general 
aggregate. Said insurance shall also include coverage for 
explosion, collapse and underground property damage 
hazards. If the Operator's operations entail the 
ownership, maintenance, operation, or use of any 
watercraft, whether owned, non-owned, or hired, the 
Operator 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. 

(2) Commercial Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with its operations hereunder with a minimum 
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combined single . limit coverage for bodily injury and 
property damage of $5,000,000 per occurrence,. no general 
aggregate. 

(d) Each policy of insurance described in paragraph (c) of 
this Section shall include the Port Authority as an additional 
insured and/or loss payee, as applicable (including, without 
limitation, for purposes of premises operations and completed-
operations), and each such policy shall contain a provision that 
the insurer shall not, without obtaining express advance 
permission from the General Counsel of the Port Authority, raise 
any defense involving in any way the jurisdiction of the 
tribunal over the person of the Port Authority, the immunity of 
the Port Authority, its Commissioners, officers, agents or 
employees, the governmental nature of the Port Authority or the 
provisions of any statutes respecting suits against the Port 
Authority. Each such policy shall contain a contractual 
liability endorsement covering the indemnity obligations of the 
Operator under this Section 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 Operator' thereunder with respect to any claim or 
action against the Operator by a third party shall pertain and 
apply with like effect with respect to any claim or action 
against the Operator by the Port Authority and against the Port 
Authority by the Operator, but said endorsement shall not limit, 
vary, change or affect the protections afforded the Port 
Authority as an additional insured and/or loss payee, as 
applicable. 

(e) The Operator shall also maintain and pay the premiums 
on a Garagekeepers Legal Liability policy in limits not less 
than $2,000,000. 

(f) As to insurance of any type whatsoever required or 
permitted by any provision of this Agreement, a certified copy 
of each of the policies or a certificate evidencing the 
existence thereof, or a binder, shall be delivered to the Port 
Authority on or before the .Commencement Date, and on each 
anniversary date thereafter. 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 thirty (30) days' written, advance 
notice thereof to the Port Authority. A binder evidencing each 
renewal policy shall be delivered to the Port Authority at least 
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fifteen (15) days prior to the expiration date of each expiring 
policy, except for any policy expiring after the date of 
expiration of the letting hereunder, as the letting may be from 
time to time extended, and a certificate or a certified copy of 
each such renewal policy shall be delivered to the Port 
Authority with due diligence. If at any time any policy shall 
be or become unsatisfactory to the Port Authority as to form or 
substance or as to coverages or minimum limits, or if any 
carrier issuing any one or more such policies shall be or become 
unsatisfactory to the Port Authority, the Operator shall 
promptly obtain one or more new and satisfactory policies in 
replacement. A policy shall be deemed satisfactory to the Port 
Authority if it (i) meets all the terms and conditions of this 
Agreement, and (ii) has an AM Best (or its successors' and/or 
assigns' or its industry equivalent's) rating of A-:VII or 
better. If the Port Authority at any time so requests, a 
certified copy of each of the policies shall be delivered to the 
Port Authority. 

Section 16. Maintenance and Repair 

(a) Subject to the provisions of subparagraph(f) of this 
Section 16, the Operator shall at all times keep the Terminal 
Space clean, and in an orderly condition and appearance, 
together with all the fixtures, equipment and personal property 
of the Operator located in or on the Terminal Space, and shall 
comply with all applicable governmental statutes, rules and 
regulations as required by Section 10 hereof. Without limiting 
the generality of the immediately preceding sentence or any 
obligations of the Operator with respect to the Terminal Space, 
but subject to subparagraph (f) of this Section 16, the Operator 
agrees that upon the commencement of the letting and during the 
Term it shall place and keep the Terminal Space in good 
operating condition. Notwithstanding anything appearing to the 
contrary in this Section 16, the Operator shall be under no 
obligation to upgrade any systems or items at the Terminal 
Space, but shall be obligated only to maintain, repair and 
replace the systems or other items as applicable at the Terminal 
Space. 

(b) Subject to the provisions of subparagraph (f) of this 
Section 16, the Operator shall repair, replace, rebuild and 
paint all or any part of the Terminal Space which may be damaged 
or destroyed by the acts or omissions of the Operator or by 
those of its officers or employees, or of other persons on or at 
the Terminal Space. Any repair, replacement or rebuilding 
required under this Section shall be conducted pursuant to the 
terms and conditions set forth in Section 20 (o). 
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(c) Subject to the provisions of subparagraph (f) of this 
Section 16 and Section 20 (o) of this Agreement, throughout the 
Term, the Operator shall assume the entire responsibility for, 
and shall relieve the Port Authority from all responsibility 
from, all care, maintenance, repair and rebuilding whatsoever in 
the Terminal Space, whether such care, maintenance, repair, or 
rebuilding be ordinary or extraordinary, partial or entire, 
inside or outside, foreseen or unforeseen, structural or 
otherwise; and without limiting the generality of the foregoing, 
the Operator shall maintain and make repairs and replacements, 
structural or otherwise to all improvements located on the 
Terminal Space, all utilities related to the Terminal Space 
(except as provided below), and all other fixtures, machinery, 
or equipment now or hereafter belonging to or connected with 
said Terminal Space or the Operator's operations being conducted 
thereon, including without limitation thereto all maintenance, 
repair and replacement of the. following items, as applicable: 
(1) sprinkler systems, if any (provided, however, that (i) the 
Operator shall be required to maintain in full force and effect 
throughout the Term of this Agreement a valid contract with a 
licensed contractor to •maintain the fire protection systems, 
including without limitation, the sprinkler systems and the 
alarm systems, and shall promptly replace such contractor with a 
similar licensed contractor in the event that the current 
contractor is terminated during the Term of this Agreement, 
based on similar contractual terms and provisions, and (ii) 
provided, further, that the Operator shall provide the Port 
Authority with (x) monthly reports certifying that the fire 
alarm systems are inspected, tested and have met NFPA standards 
and (y) on an annual basis, certified documentation from a 
licensed contractor that all buildings- on the Terminal Space 
comply with NFPA standards); (2) gas and electric from the meter 
(utility companies are responsible up to the meter); (3) the 
electrical system, equipment and fixtures, including, without 
limitation, lighting fixtures, switches, outlets, receptacles 
and other electrical devices and accessories, and all relamping 
and fuse replacement; (4) the plumbing system, fixtures and 
equipment, and all finished plumbing; (5) buildings, if any, and 
all parts thereof; (6) signs; (7) fire extinguishers; (8) all 
painting; (9) any security measures (including without 
limitation fencing, guard booths, crash gates, and/or jersey 
barriers) implemented on the Terminal Space; (10) catch basins 
and storm sewer system drains, which are to be kept fully 
functional, clear of obstruction and free of damage at all 
times; (11) any paving required on the Terminal Space; (12) the 
Terminal Railroad Tracks and all related ties and switches; and 
(13) the Gate; provided, however, that the Operator shall not be 
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responsible for the maintenance of any underground utilities. 
The Operator shall maintain all improvements, utilities, 
fixtures, machinery and equipment set forth above at all times 
in good condition, and shall perform all necessary preventive 
maintenance during the Term. 

In the event that the Port Authority reenters, regains 
or resumes possession of the Terminal Space in accordance with 
the provisions of this Agreement, or upon the expiration or 
earlier termination of this Agreement, except in connection with 
the termination of this Agreement based upon an Event of Default 
of Operator (as defined in Section 24 hereof), the following 
procedure will be undertaken:. The Port Authority, its agent, 
representative or the like, will conduct an inspection of the 
Terminal Space (including without limitation of the then current 
state of cleaning, maintenance and repairs, janitorial services, 
painting, structural and nonstructural conditions, lighting of 
buildings and open areas, the condition of utilities and 
utilities systems, fire-fighting and fire protection equipment 
and systems, communications and communications systems, 
antipollution systems and devices, fuel facilities and systems, 
and fixtures, equipment and personal property of the Operator) 
("Condition Survey") and, to the extent the Operator is in 
possession of the Terminal Space, the Port Authority's agent or 
representative shall have all rights of entry to the Terminal 
Space during all reasonable times as appropriate or required to 
perform the Condition Survey. The Condition Survey shall be 
conducted , no less than six (6) months and no more than twelve 
(12) months after the effective date of such termination, except 
in the event that the Port Authority re-lets all or a portion of 
the Terminal Space, in which case the Condition Survey shall be 
completed as to the re-let portion of the Terminal Space prior 
to such re-letting. The Port Authority will provide the 
Operator with a list of all items that demonstrate Operator's 
failure to maintain the Terminal Space in accordance with the 
obligations of this Section 16 (a "Condition Survey Report," and 
the date upon which such list is provided to Operator being 
hereinafter known as the "Report Date"). All obligations 
relating to the items identified by the Condition Survey Report 
arising out of Operator's failure to maintain, repair, replace 
or rebuild, shall ' survive such termination or cancellation, 
reentry, regaining or resumption of possession. The Condition 
Survey Report shall solely address the Operator's obligation 
with respect to the maintenance and repair of the Terminal Space 
pursuant to this Section 16. In no event shall any other 
obligation under this Agreement be affected by the Condition 
Survey Report, including, but in no event, limited to any 
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environmental conditions with respect to the Terminal Space. At 
the Port Authority's sole option, within ninety (90) days after 
the Report pate, the Port Authority shall have the following 
options, (i) require Operator to commence or cause to be 
commenced all required or recommended items and actions 
contained in such Condition Survey Report that are necessary or 
required to meet Operator's maintenance, repair or other 
obligations, duties or responsibilities under this Agreement and 
the Operator shall diligently continue the same or cause the 
same to be continued to completion; provided, however, that the 
Operator shall promptly commence or cause to be commenced any 
and all items, actions or work related to, affecting or 
involving fire safety, health, structural integrity, life 
safety, security or emergency response or (ii) draw against the 
letter of credit maintained by Operator pursuant to Section 42 
hereof to remedy such conditions. To the extent the amount of 
security is insufficient to cover the costs set forth on the 
Condition Survey Report, Operator shall be responsible for and 
shall, within five (5) days of demand of the Port Authority, 
remit the shortfall to the Port Authority or, (iii) direct the 
Operator to make direct payment to the Port Authority in an 
amount equal to the cost of the items set forth on the Condition 
Survey Report and Operator shall be responsible for and shall, 
within five (5) days of demand of the Port Authority make 
payment to the Port Authority. 

For example, if the Condition Survey Report identifies 
a failure on Operator's part to maintain a switch associated 
with the Terminal Railroad Tracks, all such repairs and/or 
replacements shall be the sole and absolute responsibility of 
Operator and shall either, in the sole discretion of the Port 
Authority (i) be commenced or caused to be commenced within 
ninety (90) days of the Report Date by the Operator or (ii) be 
paid for by either a draw against the Operator's security 
deposit or a direct payment by the Operator to the Port 
Authority. 

In no event shall the Condition Survey procedure be 
applicable in the event of a termination based on an Event of 
Default by Operator under this Agreement. 

Upon the expiration of this Agreement, the Terminal 
Space must be in as good condition as at the time of the 
installation or construction thereof, except for reasonable wear 
and tear. The Operator shall make periodic inspections of the 
Terminal Space and subject to Section 20(o) of this Agreement 
shall make all repairs and replacements, and do all rebuilding, 
inside and outside, ordinary and extraordinary, partial and 
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entire, foreseen and unforeseen, structural or otherwise, 
regardless of the cause of the condition requiring such repairs, 
rebuilding or replacement. All repairs, rebuilding and 
replacements by the Operator shall be in quality and class not 
inferior to the original in materials and workmanship. 

(d) Without limiting the obligations of the Operator stated 
elsewhere in this . Agreement, the Operator shall be solely 
responsible to the Port Authority for any damage caused by 
Operator, its employees, agents or representatives to any and 
all personal property, equipment and fixtures belonging to the 
Port Authority located, or to be located in or on the Terminal 
Space and shall promptly replace or repair the same within 
twenty (20) days after such damage (except that if any such 
repair requires activity over a period of time, then the 
Operator shall commence to perform such repair within such 
twenty (20) day period and shall diligently proceed therewith 
without interruption). The Operator 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 the 
letting, reasonable wear and tear excepted. 

(e) The Port Authority shall have no responsibility with 
respect to any repairs or replacements which are required 
because of any casualty whether or not insured or insurable, 
except as expressly provided in Section 16 of this Agreement. 
The Operator shall indemnify and hold harmless the Port 
Authority, its Commissioners, officers, employees, agents, and 
representatives, from and against all claims and demands, 
including but not limited to claims and demands for death, 
claims and demands for personal injuries, and claims and demands 
for property damages, of any third persons whatsoever, 
including, but not limited to, the Operator's officers, 
employees, agents, and representatives which may arise from the 
condition of the Terminal Space or any part thereof, or from the 
failure of the Operator to make timely corrections of dangerous 
or potentially dangerous conditions in or on the Terminal Space; 
provided, however, that the Operator's obligation hereunder to 
indemnify and hold the Port Authority harmless shall not apply 
to any claims or demands resulting from (i) the intentional 
tortious acts or gross negligence of the Port Authority or (ii) 
any conditions caused by an accident relating solely to or 
arising solely from the Non-Terminal Railroad Tracks, including, 
but not limited to derailments, except if such accident is 
caused, in whole or in part, by the acts or omissions of the 
Operator. . Except as set forth above, the Operator hereby 
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releases and discharges the Port Authority, its Commissioners, 
officers, employees, agents and representatives from any 
liability for damages to the Operator, consequential or 
otherwise, in connection with any of the provisions of this 
paragraph concerning repairs or replacements to any portion of 
the Terminal Space, and including without limitation thereto any 
act or omission of the Port Authority,- its officers, agents, 
employees, contractors or their employees, connected with the 
performance of such repairs or replacements. 

(f) Notwithstanding anything in this Section 16 or this 
Agreement to the contrary, the Operator shall not be obligated, 
responsible, or liable for any repairs or maintenance to: (i) 
underground utilities on, under, or near the Terminal Space or 
the Facility, including storm water underground utilities; 
provided, however, that the Operator shall be responsible for 
the maintenance, repair and damage to traps, grates (manhole 
covers) , frames, inlet boxes, catch basins, drains and the 
lateral service line connection up through the first valve or 
the main line, and shall also be responsible to keep the 
forgoing free and clean of clutter and debris and shall conduct 
regular inspections of same. The Port Authority shall be 
responsible for maintenance and repair to all other portions of 
such storm water utilities, except as expressly provided in the 
preceding sentence, which items shall be the Operator's 
responsibility; and the portion of the Non-Terminal Railroad 
Tracks located on the Terminal Space, other than the railroad 
switch that provides access to the Terminal Railroad Tracks. It 
being understood and agreed that the Operator's obligation with 
respect to the Non-Terminal Railroad Tracks is limited to (i) 
providing pass-through access to and accepting traffic by the 
users of the Terminal, including various railroads and/or 
shippers, and (ii) maintaining and repairing the switch that 
provides access to the Terminal Railroad Tracks. 

Section 17. Casualty 

(a) In the event that as a result of a casualty, whether 
or not insured or insurable, the Terminal Space is damaged, the 
Operator shall rebuild the same with due diligence in accordance 
with the procedures set forth in Section 20 (o) hereof. 

(b) In the event of damage to or a partial or total 
destruction of the Terminal Space, the Operator shall within 
thirty (30) days after the occurrence commence to remove from 
the Terminal Space or from the portion thereof destroyed, all 
damaged property {and all debris thereof) including damaged 
buildings and structures, and all damaged property belonging to 
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the Operator or to any third person whatsoever, and thereafter 
shall diligently continue such removal, and if the Operator does 
not perform its obligation hereunder within such thirty (30) day 
period, the Port Authority may remove such debris and dispose of 
the same and may remove such property to a public warehouse for 
deposit at Operator's sole cost and expense, 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 
Operator to the Port Authority, with any balance remaining to be 
paid to the Operator. If the expenses of such removal, storage 
and sale shall exceed the proceeds of sale, the Operator shall 
pay such excess to the Port Authority on demand. Without 
limiting any term or provision of this Agreement, the Operator 
shall indemnify and save harmless the Port Authority, its 
officers, agents, employees, contractors and subcontractors, 
from and against any and all claims of third persons arising out 
of the exercise by the Port Authority of its right to remove 
property as hereinabove provided including all claims for 
conversion; all claims for damage or destruction of property, 
all claims for injuries to persons (including death), and all 
other claims for damages, consequential or otherwise; provided, 
however, that such indemnity obligation shall not apply to 
claims or demands arising from the intentional tortious acts or 
gross negligence of the Port Authority. 

Section 18. Assignment and Sublease 

(a) The following terms shall have the respective meanings 
set forth below: 

"Assignment" shall mean any sale, conveyance, 
transfer, exchange, mortgage, assignment or other disposition of 
any or all portion of the Operator's interest in this Agreement 
or the leasehold estate created hereby, whether by operation of 
law or otherwise, and shall include any arrangement whereby all 
or substantially all of the Operator's operations hereunder are 
managed or performed by another Person, 

"Control" (including the terms "controlling," 
"controlled by" and "under common control with") shall mean the 
possession, direct or indirect, of the power to direct or cause 
the direction of the management and policies of a Person, 
whether through the ownership of voting securities or membership 
interests, by contract or otherwise. 
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"Person" shall mean a natural person, corporation, 
limited liability company, or other legal entity, and also two 
or more natural persons, corporations or other legal entities 
acting jointly as a firm, general or limited partnership, 
unincorporated association, consortium, joint venture or 
otherwise. 

"Sublease" shall mean any sublease (including a sub-
sublease or any further level of subletting) and any occupancy, 
license, franchise, or concession agreement applicable to the 
Terminal Space or any portion thereof, and shall include any 
arrangement whereby a substantial portion of the Operator's 
operations hereunder are managed or performed by another Person. 

"Transfer" shall mean the transfer, sale, assignment, 
pledge, hypothecation or other disposition of any interest in 
the Operator or in any direct or indirect constituent entity of 
the Operator, where such disposition (whether by itself or 
cumulatively with other transactions) produces any change in the 
Control (as hereinafter defined) of the Operator, and shall 
include, without limitation, (1) the sale, assignment, 
redemption or transfer of outstanding stock of or membership 
interests in, respectively, in any corporation or limited 
liability company that is the Operator; (2) the issuance of 
additional stock or membership interests in, respectively, any 
corporation or limited liability company that is the Operator or 
that is the general partner of any partnership that is the 
Operator, and (3) the sale, assignment, redemption or transfer 
of any general or limited partner's interest in, or the 
admission of a new partner to, a partnership that is the 
Operator, or that a general or limited partner of any 
partnership that is the Operator. 

(b) The Operator shall not effect or permit any Assignment, 
Transfer or Sublease without the prior written consent of the 
Port Authority, which consent may be given or withheld by the 
Port Authority in its sole and absolute discretion. The 
Operator shall not enter into any management agreement, services 
agreement or similar type of agreement governing the operations 
or management of the Terminal Space without the prior written 
consent of the Port Authority, which consent can be withheld by 
the Port Authority in its sole and absolute discretion. 

(c) Any Sublease, Assignment or Transfer, including without 
limitation any sale, assignment, transfer, mortgage, pledge, 
hypothecation, encumbrance or disposition of the Terminal Space 
or of the rents, revenues or any other income from the Terminal 
Space, or this Agreement or any. part hereof, or any license or 
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other interest of the Operator herein in not made in accordance 
with the provisions of this Agreement shall be null and void a b 
initio.and of no force or effect. 

(d) If without the prior written consent of the Port 
Authority, the Operator effects or permits any Assignment, 
Transfer or Sublease, or if the Terminal Space is occupied by 
any person, firm or corporation other than the Operator, the 
Port Authority may collect rent from any assignee, sublessee, or 
anyone who claims a right to this Agreement or to the letting or 
who occupies the Terminal Space, and shall apply the net amount 
collected to the Rental herein reserved; but no such collection 
shall be deemed a waiver by the Port Authority of the covenants 
contained in paragraphs (a) and (b) of this Section, nor an 
acceptance by the Port Authority of any such assignee, 
sublessee, claimant or occupant as tenant, nor a release of the 
Operator by the Port Authority from the further performance by 
the Operator of the covenants contained in this Agreement. 

(e) Any consent granted by the Port Authority to any 
Assignment, Transfer or Sublease pursuant to the provisions 
hereof shall not be construed or deemed to release, relieve or 
discharge the Operator or any other Person claiming any right, 
title or interest in this Agreement from the requirement of 
obtaining the prior written consent of the Port Authority with 
respect to any other Assignment, Transfer or Sublease'. 

(f) The Operator further covenants and agrees that it will 
not use or permit any Person whatsoever to use the Terminal 
Space or any portion thereof for any purpose other than in 
accordance with Section 8 of this Agreement. Except as provided 
in this Agreement or otherwise permitted in writing by the Port 
Authority, the Operator shall not permit the Terminal Space to 
be used or occupied by any Person other than its own officers, 
employees, contractors and representatives. 

(g) Notwithstanding anything in this Agreement to the 
contrary, the Operator shall be permitted to license certain 
limited portions of the Terminal Space as office space to its 
clients (and/or such clients' service providers) as may be 
deemed necessary or desirable to facilitate the processing of 
cargo at the Terminal Space. The Provisions of this Section 18 
shall not be applicable to such licensed space. Operator shall 
not permit such license to rise to the level of a Sublease, as 
determined in the Port Authority's reasonable discretion. 

(h) Notwithstanding that the disposition of any interest 
in the Operator not producing any change in Control of the 
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operator does not constitute a Transfer hereunder and 
accordingly does not require the consent of the Port Authority, 
the Operator covenants to provide the Port Authority with notice 
of any such disposition not later than fourteen (14) days 
thereafter. 

Section 19. Condemnation 

(a) In any action or other proceeding by any governmental 
agency or agencies superior to the Port Authority for the taking 
for a public use of any interest in all or part of the Terminal 
Space, or in case of any deed, lease or other conveyance in lieu 
thereof (all of which are in this Section referred to as "taking 
or conveyance"), the Operator shall, not be entitled to assert 
any claim to any compensation, award or part thereof made or to 
be made therein or therefor or any claim to any consideration or 
rental or any part thereof paid therefor, or to institute any 
action or proceeding or to assert any claim against such agency 
or agencies or 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 entitled to all 
compensation or awards made or to be made or paid, and all such 
consideration or rental, free of any claim or right of the 
Operator; provided, however, that this paragraph shall not be 
construed to prevent the Operator from making a possible claim 
against the condemning party for an award for moving or 
relocation expenses, for trade fixtures and for other fixtures 
and improvements owned by the Operator to the extent that such 
fixtures and improvements are owned by the Operator and have 
been paid for by the Operator, if such claims are then permitted 
by law and if such award is made separately from the award which 
the Port Authority will be entitled to in the condemnation 
proceeding, and will not reduce the amount thereof, but this 
provision shall not be deemed a recognition by the Port 
Authority of the validity of any such claims. 

(b) In the event that the Port Authority exercises its 
powers to acquire Operator's interest hereunder by condemnation, 
as authorized by specific legislation enactment, codified at 
N.J.S.A. 32:2-10, the Port Authority may by notice given to the 
Operator, in compliance with N.J.S.A. 32:2-11, terminate the 
letting with respect to all or such portion of the Terminal 
Space so required. Such termination shall be effective on the 
date specified in the notice. The Operator hereby agrees to 
deliver possession of all or such portion of the Terminal Space 
so required upon the effective date of such termination in the 
same condition as that required for the delivery of the Terminal 
Space upon the date originally fixed by this Agreement for the 
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expiration of the Term. If the Port Authority exercises this 
option, the Operator shiall have the same rights and remedies 
provided in subparagraph (a) above. No taking by or conveyance 
to any governmental authority as described in paragraph (a) of 
this Section, nor any delivery by the Operator nor taking by the 
Port Authority pursuant to this paragraph, shall be construed to 
be an eviction of the Operator or a breach of this Agreement or 
be made the basis of any claim by the Operator against the Port 
Authority for. damages, consequential or otherwise; provided, 
however, that in the event the Port Authority terminates this 
Agreement pursuant to this Section 19, Operator's obligations 
with respect to the Terminal Space (or such portion (s) of the 
Terminal Space so taken) shall cease as. of the date of such 
termination. Further, the Port Authority's right to 
condemnation hereunder shall in no way be limited or restricted 
by the provisions of Section 25 hereof. 

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

(d) Subject to the provisions of paragraphs (a) and (b) 
above, in the event that the taking or conveyance covers less 
than fifty percent (50%) of the total useable area of the 
Terminal Space, or in the event that the letting is terminated 
pursuant to paragraph (b) of this Section with respect to a part 
only of the Terminal Space, then the letting as to such part 
shall, as of the date possession thereof is taken by such agency 
or agencies, or as of the effective date of such termination, 
cease and terminate in the same manner and with the same effect 
as if the Term had on that date expired. 

(e) Subject to the provisions of paragraphs (a) and (b) 
above, in the event that the taking or conveyance or the 
delivery by the Operator or taking by the Port Authority 
pursuant to paragraph (b) of this Section covers fifty percent 
(50%) or more of the total usable area of the Terminal Space, 
then the Operator and the Port Authority shall each have an 
option exercisable by notice given within ten (10) days after 
such taking or conveyance to terminate the letting hereunder, as 
of the date of such taking, and such termination shall be 
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effective as if the date of such taking were the original date 
of expiration hereof. 

Section 20. Repairs, Replacements or Alterations by the 
Operator 

(a) Any repairs, replacements or alterations conducted 
under this Agreement except as expressly set forth herein to 
the contrary, shall be performed at the Operator's sole cost and 
expense (the "Operator's Alterations"). 

(b) With respect to any Alterations, undertaken by 
Operator, the Operator shall procure insurance in favor of the 
Port Authority, and its Commissioners, officers, agents and 
employees against the following risks, whether they arise from 
acts or omissions of the Operator, any contractors of the 
Operator, the Port Authority, third persons, or from acts of God 
or the public enemy, or otherwise, excepting only risks which 
result solely from intentional tortious acts or grossly 
negligent acts done by the Port Authority subsequent to 
commencement of the work: 

(1) The risk of loss or damage to all such Operator's 
Alterations prior to the completion thereof. In the event 
of such loss or damage, the Operator shall forthwith 
repair, replace and make good the Operator's Alterations 
without cost to the Port Authority; 

(2) The risk of death, injury or damage, direct or 
consequential, to the Port Authority, and its 
Commissioners, officers, agents and employees, and to its 
or their property, arising out of or in connection with the 
performance of the Operator's Alterations. The Operator 
shall indemnify the Port Authority, and its Commissioners, 
officers, agents and employees, for all such injuries and 
damages (including without limitation, direct or 
consequential damages), and for all loss suffered by reason 
thereof; 

(3) The risk of claims and demands, just or unjust, 
by third persons against the Port Authority, and its 
Commissioners, officers, agents and employees, arising or 
alleged to arise out of the performance of the Operator's 
Alterations. The Operator 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 
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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 Operator's 
Alterations to be performed by the Operator during the Term of 
this Agreement, the Operator shall submit to the Port Authority 
for its approval an Alteration Application in the form supplied 
by the Port Authority, and containing such terms and conditions 
as the Port Authority may include (an "Alteration Application"), 
setting forth in detail by appropriate plans and specifications 
the work the Operator 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, in 
accordance with subsection (o) of this Section 20. 

(d) Without limiting the generality of any of the 
provisions of this Agreement, the Operator's Alterations shall 
be performed in such a manner that there will be at all times 
during construction reasonable efforts made to minimize the 
effects of any air pollution, water pollution or any other type 
of pollution, and to minimize the noise emanating from, arising 
out of, or resulting from construction. Subject to the 
provisions of this Agreement, the Operator shall construct such 
reasonable structures, fences, equipment, devices and other 
facilities as may be necessary or appropriate to accomplish the 
objectives set forth in this paragraph, and, without limiting 
the generality of the foregoing, such construction shall be 
subject to the Port Authority's review and approval in 
accordance with the provisions of this Agreement. 

(e) Without limiting the generality of paragraph (b) of 
this Section, the Operator shall be solely responsible for the 
plans and specifications used by it and for the adequacy or 
sufficiency of such plans and 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 Operator's Alterations or for 
the contracts for the performance thereof entered into by the 
Operator. Any warranties extended or available to the Operator 
in connection with the aforesaid Operator's Alterations shall be 
for the benefit of the Port Authority as well as the Operator. 
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(f) Without limiting or affecting any other term or 
provision of this Agreement, the Operator shall be solely 
responsible for the design, adequacy and operation of all 
utility, mechanical, electrical, communications and other 
systems installed in the Terminal Space by the Operator and all 
other improvements, additions, fixtures, finishes, decorations 
and equipment made or installed by the Operator in the Terminal 
Space and shall do preventive maintenance and make such 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 
Terminal Space. 

(g) The Operator shall pay all claims lawfully made against 
it by its contractors, subcontractors, materialmen and worlonen, 
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 Operator's Alterations, 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 Terminal Space or any part thereof, nor to prevent the 
Operator from contesting claims in good faith. 

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

(1) Commercial General Liability Insurance including 
but not limited to Independent Contractor coverage and 
coverage for Premises Operations and Completed-Operations 
and for Broad Form Property Damage, with a contractual 
liability endorsement covering the obligations assumed by 
the Operator under paragraph (b) of this Section, and which 
are customarily insured under such a policy, with a minimum 
combined single limit coverage for bodily injury and 
property damage of $10,000,000 per occurrence, no general 
aggregate. The policy will also include x,c,u coverage 

(2) Commercial Automobile Liability Insurance 
covering all owned, non-owned or hired vehicles used in 
connection with said construction with a minimum combined 
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single limit coverage for bodily injury and property damage 
of $10,000,000 per occurrence, no general aggregate. 

(i) With the exception of the Commercial Automobile 
Liability, Workers' Compensation and Employers' Liability 
Insurance policies each policy of insurance described in 
paragraph (g) of this Section shall include the Port Authority 
as an additional insured, in its coverages including, without 
limitation, coverage for premises-operations and completed 
operations, and no such policy shall contain any care, custody 
or control exclusions, or any exclusion for bodily injury to or 
sickness, disease or death of any employee of the Operator or of 
any of its contractors which would conflict with or in any way 
impair the coverages resulting from the. Port Authority's status 
as an additional insured, or the coverage under the contractual 
liability endorsement described in subdivision (1) of paragraph 
(g) of this Agreement. The certificates of such insurance shall 
also contain an endorsement providing that the protection 
afforded the Operator . thereunder with respect to any claim or 
action against the Operator by a third party shall pertain and 
apply with like effect with respect to any claim or action 
against the Operator by the Port Authority and against the Port 
Authority by the Operator, but said.endorsement shall not limit, 
vary, change or affect the protections afforded the Port 
Authority as an additional insured and/or loss payee, as 
applicable. Such insurance shall contain a provision that the 
insurer shall not, without obtaining express written permission 
from the General Counsel of the Port Authority, raise any 
defense involving in any way the jurisdiction of the tribunal 
over the person of the Port Authority, the immunity of the Port 
Authority, its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority or the provisions of 
any statutes respecting suits against the Port Authority. The 
requirements of the certificate of insurance evidencing these 
coverages shall be the same as specified in Section 15 (f) , 
except that, instead of the certificate being delivered to the 
Port Authority on or before the Commencement Date, the 
certificate must be delivered to The Port Authority before any 
of Operator's Alterations are to take place. 

(j) Title to all improvements and fixtures placed, 
constructed or installed in or on the Terminal Space as the 
Operator's Alterations .shall vest immediately in the Port 
Authority upon placement, construction. or installation thereof 
and title to any and all equipment and trade fixtures removable 
without substantial injury to the Terminal Space placed in or 
installed upon the. Terminal Space as part of the Operator's 
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Alterations shall remain with the Operator. No such equipment 
or trade fixtures shall be removed by the Operator prior to the 
termination of this Agreement unless replaced with identical 
property of equal or greater value. Without limiting any other 
term of the Agreement and notwithstanding the foregoing 
provisions, upon written notice given by the Port Authority 
either prior to or within sixty (60) days after expiration or 
earlier termination of the letting of the Terminal Space under 
this Agreement the Operator shall remove from the Terminal Space 
any improvements, fixtures, trade fixtures, or equipment as the 
Port Authority may specify in its notice, and shall repair any 
damage to the Terminal Space caused by such removal. 

(k) In the performance of the Operator's Alterations, and 
otherwise during the . Term of this Agreement, to the extent 
within its reasonable control, the Operator will not permit any 
situation or condition to arise or continue that causes any 
labor troubles at, or emanating from, the Operator's Terminal 
Space which interferes in any material respect with the 
operations at the Operator's Terminal Space. Upon written 
notice from the Port Authority (and provided the Port Authority 
has obtained . a corresponding understanding and agreement from 
the New York Shipping Association with respect to the actions 
requested in such notice) , the Operator will (or will cause its 
contractor to, as applicable) take such actions as are within 
its control and commercially reasonable under the circumstances 
to rectify any condition causing or contributing to labor 
troubles as specified in such notice. In the event of failure 
by the Operator (or any of its contractors, as applicable) to 
timely comply with the requirements of this paragraph, the Port 
Authority, 'after consultation with, and approval by, the New 
York Shipping Association, will have the right, by notice from 
the Port Authority to the Operator, to require the Operator to: 
(a) suspend the Port Authority's permission to the Operator to 
proceed with the applicable portion of each specific project of 
the Operator's Alterations being performed by or on behalf of 
the Operator (i.e. the portion to which the underlying labor 
.trouble relates), or suspend the Port Authority's permission to 
the Operator to continue such other specific operations as 
reasonably necessary to immediately terminate such labor 
troubles, and the Operator will thereupon immediately cease the 
same, and/or (b) take such other actions, supported by the New 
York Shipping Association, as reasonably necessary to terminate 
such labor troubles. When labor troubles will be so settled 
that such interference no longer exists and the danger thereof 
has been substantially mitigated, the Port Authority by notice 
to the Operator will (i) ' reinstate the permission to the 
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Operator to perform the subject specific Operator's Alterations 
on all the same terms and conditions as before the suspension 
and/or (ii) permit the Operator to resume such other suspended 
activities at the Operator's Terminal Space or the Facility. 
"Labor troubles" will mean and include strikes, boycotts, 
picketing, work-stoppages, slowdowns, disputes or any other type 
of labor trouble, regardless of the employer of the person 
involved or their employment status, if any, which materially 
interferes with operations or construction within the Facility. 

(1) 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. 

(m) Without limiting any of the terms and conditions 
hereof, the Operator understands and agrees that it shall put 
into effect prior to the commencement of the Operator's 
Alterations 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 Operator's 
contractors and subcontractors at any tier of construction as 
well as to the Operator with respect to the Operator's 
Alterations, and the Operator agrees to include the provisions 
of Schedule- E in all of its contracts for Alterations so as to 
make the provisions and undertakings set forth in Schedule E the 
direct obligation of the contractors and subcontractors at any 
tier of construction. The Operator agrees to and shall require 
its contractors and subcontractors to furnish to the Port 
Authority, such data, including but not limited to compliance 
reports, relating to the operation and implementation of the 
affirmative action, MBE, and WBE programs of the Operator and 
its contractors and subcontractors 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 Operator agrees to. and shall also require that its 
contractors and subcontractors 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 to effectuate the goals of affirmative action, MBE, 
and WBE programs. The obligations imposed on the Operator under 
this paragraph and Schedule E shall not be construed to impose 

{00638037.DOC Ver. 6} 4 1 



any greater requirements on the Operator than those which may be 
imposed on the Operator under applicable law. 

(n) In addition to and without limiting any terms and 
provisions hereof, the Operator shall provide in all of its 
contracts and subcontracts covering the Operator's Alterations, 
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 Operator, 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 Operator to furnish a 
written statement that such employment agency, labor union 
or representative shall not discriminate because of race, 
creed, color, national origin, sex, age, disability or 
marital status and that such union or representative will 
cooperate in the implementation of the contractor's 
obligations hereunder; 

(3) The contractor will state, in all solicitations 
or advertisements for employees placed by or on behalf of 
the contractor in the performance of the contract, that 
all 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; 
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(5) "Contractor" as used in paragraph (p) and in 
this paragraph shall include each contractor and 
subcontractor at any tier of construction. 

(o) The data to be supplied by the Operator in the 
Alteration Application shall identify each anticipated repair or 
alteration, and shall describe in detail any systems, 
improvements, fixtures and equipment to be installed by the 
Operator. The Operator 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 Operator 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 Operator's 
submissions under this paragraph, the Operator 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 
Operator's complete Alteration Application and . complete plans 
and specifications, no later than ten (10) business days 
following submittal of all required information, 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 Operator 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 reasonably approved by the Port 
Authority. The Operator shall include in any such contract or 
subcontract such provisions as are required in accordance with 
the. provisions of this Agreement and the Alteration Application 
approved by the Port Authority. The Operator shall obtain and 
maintain or cause each contractor to obtain and maintain in 
force such insurance coverage as is described in paragraphs (g) 
and (h) of this Section 20 and such performance bonds as the 
Port Authority may specify. All of the Operator's Alterations 
shall be performed by the- Operator in accordance with the 
Alteration Application and final plans and specifications 
approved by the Port Authority, shall be subject to inspection 
by the Port Authority during the progress of the work and after 
the completion thereof, and the Operator shall redo or replace 
at its own expense any work not done in accordance therewith. 
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The Operator shall be obligated to pay a three percent (3%) 
tenant alteration review fee or other review fee charged by the 
Port Authority for its costs of administrating the Tenant 
Alteration Application Process. 

(o) Notwithstanding anything to the contrary in this 
Section 20 or this Agreement, the Port Authority shall give its 
written approval or rejection, or shall request such revisions 
or modifications as the Port Authority deems necessary, no later 
than ten (10) calendar days following the Operator's submittal 
of any Alteration Application relating to security on the 
Terminal Space, including without limitation installation of 
fencing, jersey barriers, or other related similar improvements 
within or bordering the Terminal Space. In the event the Port 
Authority requests revisions or modifications to any Alteration 
Application relating to security, the Port Authority shall give 
its written approval or rejection thereof within ten (10) days 
of its receipt of such revisions or modifications. 

(p) The Operator agrees that in the performance of 
any work that is subject to this Section 20, it will comply with 
the Port Authority's policy on sustainable design as set forth 
in the sustainable design guidelines promulgated by the Port 
Authority Engineering Department from time to time. 

Section 21. Additional Rent and Charges 

(a) If the Port Authority has paid any sum or sums or has 
incurred any obligations or expense which the Operator has 
agreed to pay or reimburse the Port Authority for, or if the 
Port Authority is required or elects to pay any sum or sums or 
incurs any obligations or expense by reason of the failure, 
neglect or refusal of the Operator to perform or fulfill any one 
or more of the conditions, covenants or agreements contained in 
this Agreement or as a result of an act or omission of the 
Operator contrary to the said conditions, covenants and 
agreements, the Operator shall pay to the Port Authority the sum 
or sums so paid or the expense so incurred, including all 
interest, costs, damages and penalties, and the same may be 
added to any installment of the Rental thereafter due hereunder, 
and each and every part of the same shall be and become 
additional rent, recoverable by the Port Authority in the same 
manner and with like remedies as if it were originally a part of 
any of the rentals set forth- in this. Agreement (the "Additional 
Rental"), No payment made by the Operator to the Port Authority 
under this Section shall be or be deemed a waiver by the 
Operator of any right to contest its making of such payment. 
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(b) Should the Port Authority elect to use its operating 
and maintenance staff in performing any work and to charge the 
Operator with the cost thereof, any time report of any employee 
of the Port Authority showing hours of work or labor allocated 
to such work, or any stock' requisition of the Port Authority 
showing the issuance of materials for use in the performance 
thereof, shall be prima facie evidence against the Operator that 
the amount of such charge was necessary. 

(c) The term "cost" in this Section shall mean and 
include: (1) Payroll costs, including contributions to the 
Retirement System, or the cost of participation in other pension 
plans or systems, insurance costs, sick-leave pay, holiday, 
vacation and authorized-absence pays; (2) Cost of materials and 
supplies used; (3) Payments to contractors; (4) Any other direct 
costs; and (5) 30% of the sum of the foregoing. 

Section 22. Rights of Entry Reserved 

(a) The Port Authority, ,by its officers, employees, agents, 
representatives and contractors shall have the right, upon 
reasonable advance notice, to enter upon the Terminal Space for 
the purpose of inspecting the same at all reasonable times, for 
observing the performance by the Operator of its obligations 
under this Agreement, and for the doing of any act or thing 
which the Port Authority may be obligated or have the right to 
do under this Agreement or otherwise; provided, however, that in 
the exercise of such rights of access, the Port Authority shall 
not materially interfere with the use and occupancy of the 
Terminal Space by the Operator. 

(b) Without limiting the generality of the foregoing, the 
Port Authority, , by its officers, employees, agents, 
representatives, and contractors, and on behalf of furnishers of 
utilities and other services, shall have the right, for its own 
benefit, for the benefit of the Operator, or for the benefit of 
others than the Operator at the Facility, to maintain existing 
and future utility, mechanical, electrical and other systems 
and, upon reasonable advance notice, to enter upon the Terminal 
Space to make such repairs,' replacements or alterations as the 
Port Authority shall deem necessary or advisable and, from time 
to time, to construct or install over, in or under the Terminal 
Space new systems or parts thereof, and to use the Terminal 
Space for access to other parts of the Facility otherwise not 
conveniently accessible; provided, however, that in the exercise 
of such rights of access, the Port Authority shall not 
materially interfere with the use and occupancy of the Terminal 
Space by the Operator. 
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(c) In the event that any property of the Operator 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 Operator, shall move such property, as directed by 
the Port Authority, in order that the access may be had to the 
system or part thereof for its inspection, maintenance or 
repair, and, if the Operator shall fail so to move such property 
after written direction from the Port Authority to do so, the 
Port Authority may move it and the Operator hereby agrees to pay 
the cost of such moving upon demand. 

(d) Except as described in Section 16(e) hereof, 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. Subject to 
the rights of others to use the Terminal Space as set forth in 
Section 6 hereof, the Operator is and shall be in exclusive 
control and possession of the Terminal Space 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 Terminal Space or for any injury or damage to the Terminal 
Space or to any property of the Operator or of any other person 
located therein or thereon (other than those occasioned by the 
intentional tortious acts or gross negligence of the Port 
Authority). 

(e) At any time and from time to time during ordinary 
business hours within the three (3) months next preceding the 
expiration of the letting, the Port Authority, by its agents and 
employees, whether or not accompanied by prospective Operators, 
occupiers or users of the Terminal Space, shall have the right 
to enter thereon fo'r the purpose of exhibiting and viewing all 
parts of the same, and during such three-month period the Port 
Authority may place and maintain on the Terminal Space, the 
usual "To Let" signs, which signs the Operator shall permit to 
remain without molestation. 

(f) If, during the last month of the letting, the Operator 
shall have removed all or substantially all its property from 
the Terminal Space, the Port Authority may immediately enter and 
alter, renovate and redecorate the Terminal Space. 

(g) The exercise of any or all of the foregoing rights by 
the Port Authority or others shall not be or be construed to be 
an eviction of the Operator nor be made the grounds for any 
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abatement of Rental nor any claim or demand for damages, 
consequential or otherwise. 

Section 23. Limitation of Rights and Privileges Granted 

(a) The Terminal Space is let to the Operator and the 
Operator takes the same .subject to all the following: (i) 
easements, restrictions, reservations, covenants and agreements, 
if any, to which the Terminal Space may be subject, and rights 
of the public in.and to any public street; (ii) rights, if any, 
of any enterprise, public or private, which is engaged- in 
furnishing heating, lighting, power, telegraph, telephone, 
steam, or transportation services and of the municipality and 
State in which the Terminal Space is located; (iii) permits, 
licenses, regulations and restrictions, if any, of the United 
States the municipality or State in which the Terminal Space is 
located, or other governmental authority with appropriate 
jurisdiction. 

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

Section 24. Termination 

(a) Each of the following events shall be an "Event of 
Default" or a "default" hereunder: 

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

(2) By order or decree of a court the Operator shall 
be adjudged bankrupt or an order shall be made approving a 
petition filed by any of its creditors or, if (i) the 
Operator is a corporation, by any of its stockholders, or, 
(ii) if the Operator is a limited liability company, by 
any of its members, or (iii) if the Operator is a general 
or limited partnership, by any of its general partners. 
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seeking its reorganization or the readjustment of its 
indebtedness under the federal bankruptcy laws or under 
any law or statute of the United States or of any State 
thereof; or 

(3) A petition under any part of the federal 
bankruptcy laws or an action under any present or future 
insolvency law or statute shall be filed against the 
Operator and shall not be dismissed within ninety (90) 
days after the filing thereof; or 

(4) Except as permitted under Section 18 hereof, the 
letting or the interest of the Operator under this 
Agreement shall be transferred to, pass to or devolve 
upon, by operation of law or otherwise, any other person, 
firm, partnership, corporation, or other business entity; 
or 

(5) The Operator, without the prior approval of the 
Port Authority, merges, consolidates, dissolves or 
experiences a change in Control as defined herein; or 

(6) 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 Operator, and such possession or control 
shall continue in effect for a period of ninety (90) days; 
or 

(7) The Operator shall voluntarily abandon, desert 
or vacate all or substantially all of the Terminal Space 
or discontinue its operations at the Terminal Space for 
over sixty (60) day's (except in connection with a 
casualty, in accordance with Section 16 hereof) or, after 
exhausting or abandoning any right of further appeal, the 
Operator shall be prevented for a period of sixty (60) 
days by action of any governmental agency from conducting 
its operations on the Terminal Space, regardless of the 
fault of the Operator; or 

(8) Any lien shall be filed against the Terminal 
Space because of any act or omission of the Operator and 
shall not be discharged or bonded within thirty (30) days; 
or 
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(9) The Operator shall fail duly and punctually to 
pay the Rental or to make any other payment required under 
this Agreement when due to the Port Authority, and such 
failure shall not be corrected within fifteen (15) days of 
the due date of any such payment; or 

(10) The Operator shall fail to (i) obtain any 
insurance policy required under this Agreement, or, (ii) 
following the lapse, termination or expiration of any such 
insurance policy, fail to replace the same with a policy 
complying with the terms and conditions set forth in this 
Agreement, and Operator fails to correct this lapse within 
thirty (30) days following such lapse, termination or 
expiration; or 

(11) The Operator shall fail to perform its repair and 
maintenance obligations under this Agreement with regard to 
any of the leasehold Terminal Space and fails to commence 
such repairs within thirty (30) days after receipt of 
notice thereof from the Port Authority, or, if such repairs 
cannot be completed within thirty (30) days, to commence 
such repairs during the thirty (30) day period and continue 
to perform such repairs in a diligent and timely manner 
until completed; or 

(12) The Operator shall fail to keep, perform and 
observe any other promise, covenant and agreement set forth 
in this Agreement, on its part to be kept, performed or 
observed, within thirty (30) days after its receipt of 
notice of default thereunder from the Port Authority 
(except where fulfillment of its obligation requires 
activity over a period of time, and the Operator shall have 
commenced to perform whatever may be required for 
fulfillment within thirty (30) days after receipt of 
notice, and diligently continues such performance without 
interruption to completion. 

Upon the occurrence of any such Event of Default or at any time 
thereafter during the continuance thereof, the Port Authority 
may by written notice terminate the letting and the rights of 
the Operator under this Agreement, such termination to be 
effective upon the date specified in such notice, which date 
shall not be less than five (5) days after the giving of such 
notice. 

(b) If any of the events enumerated in paragraph (a) of 
this Section shall occur prior to the commencement of the 
letting, the Operator shall not be entitled to enter into 
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possession of the Terminal Space, and the Port Authority, upon 
the occurrence . of any such event, or at any time thereafter 
during the continuance thereof may, by forty eight (48) hours' 
notice, cancel the interest of the Operator under this 
Agreement, such cancellation to be effective upon the date 
specified in such notice. 

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

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

Section 25. Intentionally Deleted 

Section 26. Right of Re-entry Upon Termination 

The Port Authority shall, as an additional remedy upon the 
giving of a notice of termination as provided in Section 24 of 
this Agreement, have the right to re-enter the Terminal Space 
and every part thereof upon the effective date of termination 
without further notice of any kind, and may regain and resume 
possession either with or without the institution of summary or 
other legal ' proceedings, or otherwise. Such re-entry, or 
regaining or resumption of possession, however, shall not in any 
manner affect, alter or diminish any of the surviving 
obligations of the Operator under this Agreement, and shall in 
no event constitute an acceptance of surrender. 

Section 27. Waiver of Redemption 

The Operator hereby waives any and all rights to recover or 
regain possession of the Terminal Space and all rights of 
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redemption, granted by or under any present or future law in the 
event it is evicted or dispossessed for any cause, or in the 
event the Port Authority obtains possession of the Terminal 
Space in any lawful manner. 

Section 28. Survival of the Obligations of the Operator Upon 
Termination 

(a) In the event that (i) the letting shall have been 
terminated in accordance with a notice of termination as 
provided in Section 24 of this Agreement, or (ii) the Port 
Authority has re-entered, regained or resumed possession of the 
Terminal Space in accordance with the provisions of Section 26 
of this Agreement, then all of the obligations under this 
Agreement shall survive such termination or cancellation, re
entry, regaining or resumption of possession, including repair 
and maintenance obligations. Upon such termination, the amount 
or amounts of damages or deficiency shall become due and payable 
to the Port Authority to the. same extent, at the same time or 
times and in the same manner as if no termination, cancellation, 
re-entry, regaining or resumption of possession has taken place, 
subject to the Port Authority's right as provided in the next 
sentence to accelerate the amounts due and recover the full 
amount for the entire unexpired Term. The Port Authority may 
maintain separate actions each month to recover the damage or 
deficiency then due, or at its option and at any time may sue to 
recover the full deficiency (less the proper discount) for the 
entire unexpired Term, and, notwithstanding anything appearing 
in this Section to the contrary, the Port Authority does not 
waive any rights it may have against Operator under any 
performance bonds or any other agreements. 

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

(1) the amount of all unfulfilled monetary 
obligations of • the Operator under this Agreement, 
including, without limitation thereto, all sums 
constituting Additional Rental under Section 21 of this 
Agreement, and all sums constituting the Annual Intermodal 
Rental under Sections 4-5 of this Agreement, and all other 
Rental accrued prior to the effective date of termination, 
and the cost to and expenses of the Port Authority for 
fulfilling all other obligations of the Operator which 
would have accrued or matured during the balance of the 
Term or on the expiration date originally fixed or within 
a stated time after expiration or termination; and 
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(2) an amount equal to all reasonable costs and 
expenses incurred by the Port Authority in connection with 
such termination, cancellation, regaining or resumption of 
possession, collection of all amounts due to the Port 
Authority, the restoration of the Terminal Space (on 
failure of the Operator to have restored), the reletting 
of the Terminal Space, the care and maintenance of the 
Terminal Space during any period of vacancy of the 
Terminal Space, the foregoing to include without 
limitation, personnel costs and legal expenses (including 
but not limited to the cost to the Port Authority of 
outside counsel), brokerage fees and commissions, 
repairing and altering the Terminal Space and putting the 
Terminal Space in order (such as but not limited to 
cleaning and decorating the Terminal Space). 

Section 29. Reletting by the Port Authority 

The Port Authority, upon termination or cancellation 
pursuant to Section 24 of this Agreement, or upon any re-entry, 
regaining or resumption of possession pursuant to Section 26 of 
this Agreement, may occupy the Terminal Space or may relet the 
Terminal Space and shall have the right to permit any person, 
firm or corporation to enter upon the Terminal Space and use the 
same. Such reletting may be of a part of the Terminal Space or 
of the entire Terminal Space, and may be for any period of time 
(whether the same as or different from the amount remaining in 
the Terra hereunder) , 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 24 of this Agreement, or upon re-entry, regaining or 
resumption of possession pursuant to Section 26 of this 
Agreement, have the right to repair and to make structural or 
other changes in the Terminal Space, including changes which 
alter the character of the Terminal Space and the suitability 
thereof for the purposes of the Operator under this Agreement, 
without affecting, altering or diminishing the obligations of 
the Operator hereunder. In the event either of any reletting or 
of any. actual use and occupancy by the Port Authority (the mere 
right to use and occupy not being sufficient however) there 
shall be credited to the account of the Operator against its 
survived obligations hereunder any net amount remaining after 
deducting from the amount actually received from any Operator, 
licensee, permittee or other occupier in connection with the use 
of the Terminal Space (or portion thereof).during the balance of 
the Term as the same is originally stated in this Agreement, or 
from the market value of the occupancy of such portion of the 
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Terminal Space as the Port Authority may itself during such 
period actually use and occupy, all reasonable expenses, 
reasonable costs and reasonable disbursements incurred or paid 
by the Port Authority in connection therewith. Neither any such 
letting nor any such other use or occupancy shall be or be 
construed to be an acceptance of a surrender. The Port 
Authority acknowledges that it has an obligation to mitigate its 
damages in accordance with applicable law. 

Section 29A. Remedies Under Bankruptcy and Insolvency Codes 

If an order for relief is entered or if any stay of 
proceeding or other act becomes effective in favor of Operator 
the Port Authority's interest in this Agreement in any 
proceeding commenced by or against Operator under the present or 
any future United States Bankruptcy Code or in a proceeding 
which is commenced by or against Operator seeking a 
reorganization, arrangement, composition, readjustment, 
liquidation, dissolution or similar relief under any other 
present or future applicable federal, state or other bankruptcy 
or insolvency statute or law, the Port Authority shall be 
entitled to invoke any and all rights and remedies available 
under such bankruptcy or insolvency code, statute or law or 
under this Agreement including such rights and remedies as may 
be necessary to adequately protect the Port Authority ' s right, 
title and interest in and to the Terminal Space or any part 
thereof and adequately assure the complete and continuous 
future performance of Operator's obligations under this 
Agreement. Adequate protection of the Port Authority's right, 
title and interest in and to the Terminal Space, and adequate 
assurance of the complete and continuous future performance of 
Operator's obligations under this Agreement, shall include all 
of the following requirements: 

(a) that Operator shall comply with all of its obligations 
under this Agreement; 

(b) that Operator shall continue to use the Terminal Space 
only in the manner permitted by this Agreement; and 

(c) . that if Operator's trustee. Operator or Operator as 
debtor-in-possession assumes this Agreement and proposes to 
assign it (pursuant to Title 11 U.S.C. Section 365, as it may be 
amended) to any person who has made a bona fide offer therefor, 
the notice of such proposed assignment, giving (i) the name and 
address of such person, (ii) all of the terms and conditions of 
such offer, and (iii) the adequate assurance to be provided the 
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Port Authority to assure such person's future performance under 
this Agreement, including the assurances referred to or intended 
by Title 11 U.S.C. Section 365, as it may be amended, and such 
other assurances as the Port Authority may reasonably require, 
shall be given to the Port Authority by the trustee. Operator 
or Operator as debtor-in-possession of such offer, not later 
than twenty (20) days before the date that the trustee. Operator 
or Operator as debtor-in-possession shall make application to a 
court of competent jurisdiction for authority and approval to 
enter into such assignment, and Port Authority shall thereupon 
have the prior right and option, to be exercised by notice to 
the trustee. Operator and Operator as debtor-in-possession, 
given at any time before the effective date of such proposed 
assignment, to accept an assignment of this' Agreement upon the 
same terms and conditions and for the same consideration, if 
any, as the bona fide offer made by such person (including any 
higher or better offers made that may be made in such 
proceedings), less any brokerage fees, finders' fees, procuring 
fees, or commissions, or any similar fees or commissions which 
may be payable out of the consideration to be paid by such 
person for the assignment of this Agreement ("Brokerage 
Commissions"). The Port Authority shall have no obligation to 
pay any such Brokerage Commissions. If Operator attempts to 
arrange such an assignment of this Agreement, then as an element 
of the required adequate assurance to the Port Authority, and as 
a further condition to Operator's right to make such an 
assignment. Operator's agreement(s) with brokers shall, to the 
Port Authority's reasonable satisfaction, provide that the Port 
Authority shall have no obligation to pay such Brokerage 
Commissions if the Port Authority exercises the Port Authority's 
rights under this Section 29 A. 

Section 30. Remedies to Be Nonexclusive 

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

Section 31. Surrender 

(a) The Operator covenants and agrees to yield and deliver 
peaceably to the Port Authority possession of the Terminal Space 
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 Section 16(c) 
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hereof regarding the condition of the Terminal Space, at the 
expiration or termination of the letting hereunder, 

(b) The Operator shall have the right at any time during 
the letting to remove from the Terminal Space, all its 
equipment, removable fixtures and other personal property, and 
all property of third persons for which the Operator is 
responsible, and on or before the expiration or earlier 
termination of the letting it shall remove all of the same from 
the Terminal Space, repairing all damage caused by any removal. 
If the Operator shall fail to remove such property on or before 
the termination or expiration of the letting, the Port Authority 
may remove such property to a public warehouse for deposit or 
may retain the same in its own possession and in either event 
may sell the same at public auction, provided, however, that the 
Port Authority shall have given the Operator twenty (20) days' 
written notice of the Port Authority's intent to sell such 
property at public auction, the proceeds of which shall be 
applied: first to the expenses of removal, including repair 
required thereby, and of storage and sale; second, to any sums 
owed by the Operator to the Port Authority, with any balance 
remaining to be paid to the Operator; if the expenses of such 
removal, repair, storage and sale shall exceed the proceeds of 
sale, the Operator shall pay such excess to the Port Authority 
upon demand (or the Port Authority shall have recourse to the 
letter of credit provided pursuant to this Agreement). Without 
limiting any other terra or' provision of this Agreement, the 
Operator shall indemnify and hold harmless the Port Authority, 
its Commissioners, officers, agents, employees and contractors 
from all claims of third persons arising out of the Port 
Authority's removal and disposition of property pursuant to this 
Section, including claims for conversion, claims for loss of or 
damage to property, claims for injury to persons (including 
death), and claims for any other damages, consequential or 
otherwise. Notwithstanding the foregoing. Operator shall not 
indemnify nor hold harmless the Port Authority, its 
Commissioners, officers, agents, employees or contractors for 
their respective intentional tortious acts or gross negligence. 

Section 32. Acceptance of Surrender of Agreement 

No agreement of surrender or purported acceptance of a 
surrender shall be valid unless and until the same shall have 
been reduced to writing and signed by the duly authorized 
representatives of the Port Authority and of the Operator. 
Except as expressly provided in this Section, neither the doing 
of, nor any omission to do, any act or thing, shall be deemed an 
acceptance of a surrender of the letting or of this Agreement. 
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Section 33. Notices 

(a) All notices, permissions, requests, consents and 
approvals given or required to be given to or by either the Port 
Authority or the Operator, except as otherwise expressly 
provided herein, shall be in writing, and all such notices and 
requests shall be (i) personally delivered to the party or to 
the duly designated officer or representative of such party; or 
(ii) delivered to an officer or representative at their office 
during regular business hours; or . (iii) if directed to the 
Operator, delivered to the Terminal Space at any time to the 
attention of the President; or (iv) forwarded to such party, 
officer or representative at the office by registered or 
certified mail, or delivered to such party at such address by 
"Federal Express" or similar reputable overnight courier 
service. Until further notice, the Port Authority hereby 
designates its Executive Director, and the Operator designates 
the person whose name appears on the first page of this 
Agreement as their respective officers or representatives upon 
whom notices and requests may be served, and the Port Authority 
designates its office at 225 Park Avenue South, New York, New 
York 10003, and the Operator designates its office, the address 
of which is set forth in the first page of this Agreement, as 
their respective offices where notices and requests may be 
served. 

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

Section 34. General 

(a) Wherever in this Agreement the Operator agrees or is 
required to do or has the right to do, any act or thing, the 
following shall apply: 

(1) If the Operator is a corporation, its 
obligations shall be performed by it and its rights shall 
be exercised only by its officers and employees; or 

(2) If the Operator is a partnership, its 
obligations shall be performed and its rights shall be 
exercised by its partners and employees only; or 

(3) If the Operator , is an individual, his 
obligations shall be performed and his rights shall be 
exercised by himself and his employees only; or 
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(4) If the Operator is a limited liability company, 
its obligations shall be performed and its rights shall be 
exercised only by its members, managers and employees; 

(5) None of the provisions of this paragraph (a) 
shall be taken to alter, amend or diminish any obligation 
of the Operator assumed in relation to its invitees, 
business visitors, agents, representatives, contractors, 
customers, guests, or other persons, firms or corporations 
doing business with it or using or on or at the Terminal 
Space with its consent. 

(b) If more than one individual or other legal entity is 
the Operator under this Agreement, each and every obligation 
hereof shall be the j oint and several obligation of each such 
individual or other legal entity. 

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

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

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

(f) All payments required of the Operator by this Agreement 
shall be made by mail to the Port Authority at P. 0. Box 95000, 
Philadelphia, Pennsylvania 19195-1517 or via wire transfer to TD 
Bank, Bank ABA Number: 031201360, Account Number: , or 
to such other address as may be substituted therefor. 

(g) This Agreement does not render the Operator the agent 
or representative of the Port Authority for any purpose 
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whatsoever. Neither a partnership nor any joint venture is 
hereby created. 

(h) As used in Sections 13 and 16 hereof, the phrase 
"utility, mechanical, electrical and other systems" shall mean 
and' include (without limitation thereto) the following: 
machinery, engines, dynamos, boilers, elevators, escalators, 
incinerators and incinerator flues, systems for the supply of 
fuel, electricity, water, gas and steam, plumbing, heating, 
sewerage, drainage, catch basins, storm grates, storm drains, 
ventilating, air-conditioning, communications, fire-alarm, fire-
protection, sprinkler, telephone, telegraph and other systems, 
fire hydrants and fire hoses, and their respective wires, mains, 
switches, conduits, lines, tubes, valves, pipes, motors, cables, 
fixtures and other equipment. The phrase "utility, mechanical, 
electrical and other systems" shall specifically exclude any 
underground utilities, including storm water underground 
utilities in accordance with Section 16(f). 

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

(j) As used in this Agreement, "letting" shall include any 
extension of the letting under this Agreement, whether made by 
agreement or by operation of law, and "Manager of the Facility" 
or "Manager" shall mean the person or persons from time to time 
designated by the Port Authority to exercise the powers and 
functions vested in the said Manager or in the Superintendent of 
the Facility by this Agreement; but until further notice from 
the Port Authority to the Operator, it shall mean the Manager 
(or the Acting Manager) Port Authority Marine Terminals-New 
Jersey for the time being, or his or her duly designated 
representative or representatives, 

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

(1) So long as the Operator shall pay all Rental provided 
for in this Agreement and shall observe and perform all the 
terras, covenants and conditions on the Operator's part to be 
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observed and performed under this Agreement, the Operator may 
peaceably and quietly enjoy the Terminal Space, during the Term, 
without disturbance by anyone claiming by, through or under the 
Port Authority, subject, nevertheless, to the terms, covenants 
and conditions of this Agreement, it being understood that the 
Port Authority's obligations hereunder shall continue only so 
long as it remains the owner of the Terminal Space. 

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

(n) Intentionally Deleted. 

(o) Intentionally Deleted. 

(p) The Operator is not acquiring an ownership interest in 
the Terminal Space under this Agreement. Capital expenditures 
in connection with the Terminal Space have been, or are expected 
to be made, in whole or in part by the Port Authority from 
"exempt facility bonds" (within the meaning of Section 142(a) of 
the Internal Revenue Code of 1986, as amended) issued by the 
Port Authority frora tirae to time (such capital expenditures are 
hereinafter called "the Property"). The Operator 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 Operator further agrees that this irrevocable 
election shall be binding upon its successors in interest, if 
any, under this Agreement, and as a condition of any permitted 
sale or assignment of the interest of the Operator under this 
Agreement, every successor in interest shall furnish an executed 
irrevocable election in the form of the immediately preceding 
sentence to the Port Authority. The foregoing shall not grant 
or be deemed to grant to the Operator the right to sell or 
assign, in any manner, its interest under this Agreement. 

(q) Neither this Agreement nor a Memorandum of Operating 
Agreement may be recorded of record. 
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(r) It is understood that the election set forth in 
paragraph (p) of this Section 34 shall not apply to any personal 
property of the Operator (including equipment and trade 
fixtures) removable without material damage to the Terminal 
Space leased to the Operator pursuant to this Agreement which 
are installed by the Operator in or on the Terminal Space leased 
to the Operator pursuant to this Agreement and which shall be 
deemed to be and remain the property of the Operator. 

(s) Unless otherwise specified, whenever in this Agreement 
the consent of the Port Authority is required to be obtained, 
the giving of the consent shall be in the sole discretion of the 
Port Authority. 

(t) This Agreement shall be governed by the laws of the 
State of New Jersey without regard to conflict of law 
principles. The parties irrevocably and unconditionally consent 
and submit to the exclusive jurisdiction and venue of the state 
and federal courts in the State of New Jersey (in the District 
in which the Facility is located). 

(u) The Port Authority shall not be deemed to have modified 
or waived any of its rights or remedies hereunder unless such 
modification or waiver is in writing and signed by the Port 
Authority, and then only to the extent specifically set forth 
therein. A waiver in one specific event shall not be deemed to 
apply either as a waiver or bar to any right or remedy stemming 
from a subsequent event. 

(v) The Operator shall be responsible for the provision of 
parking facilities for all of Operator's employees working in 
office buildings, processing buildings and yards located at the 
Facility; provided, however, that the Operator shall not be 
responsible for providing parking facilities for ILA workers 
discharging or loading vessels, or draying vehicles. 

Section 35. Terminal Space 

(a) The Port Authority shall deliver the Terminal Space to 
the Operator in its presently existing "as is" condition and the 
Operator agrees to and shall take the Terminal Space in its "as 
is" "where is" condition, without any representations or 
warranties of any kind whatsoever, and the Port Authority shall 
have no obligations under this Agreement for finishing work or 
preparation of any portion of the Terminal Space for the 
Operator's use. The Operator acknowledges that pursuant to 
Lease 2 93, it has been in continuous occupancy of all of the 
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Terminal Space prior to the commencement of this Agreement and 
is fully familiar with the Terminal Space. 

(b) The Operator acknowledges that it has not relied upon 
any representation or statement of the Port Authority or its 
Commissioners, officers, employees or agents as to the condition 
of the Terminal Space or the suitability thereof for the 
operations permitted on the Terminal Space by this Agreement, 
The Operator, prior to the execution of this Agreement, has 
thoroughly examined the Terminal Space as existing and has found 
the same to be suitable and satisfactory for the operations of 
the Operator contemplated and permitted under this Agreement. 
Without limiting any obligation of the Operator to commence 
operations under this Agreement at the time and in the manner 
stated elsewhere in this Agreement, the Operator agrees that no 
portion of the Terminal Space 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 Operator, so 
that there is a likelihood of injury or damage to life or 
property, and the Operator further agrees that before any use it 
will immediately correct any such unsafe or improper condition. 

(c) The Port Authority shall not be liable to the Operator 
for injury or death to any person or persons whomsoever, or for 
damage to any property whatsoever at any time in the Terminal 
Space or elsewhere at the Facility, including but not limited to 
any. such injury, death or damage from falling material, water, 
rain, hail, snow, ice, gas, steam, or electricity, whether the 
same may leak into, or flow frora any part of the Facility or 
from any other place or quarter. Notwithstanding the foregoing, 
the Port Authority shall at all times remain liable for its 
intentional tortious acts and/or gross negligence. 

Section 36. Force Majeure 

(a) Neither the Port Authority nor the Operator shall be 
liable for any failure, delay or interruption in performing its 
respective obligations hereunder due to causes or conditions 
beyond its control, including, without limitation thereto, 
subject to the provisions of paragraph (k) of Section 20, 
strikes, boycotts, picketing, slow-downs, work stoppages or 
labor troubles of any other type (whether affecting the Port 
Authority, the Operator or their respective contractors or 
subcontractors), embargoes, shortages of material, acts of God, 
acts of the public enemy, acts of superior or applicable 
governmental authority, weather conditions, tides, riots, 
rebellion, sabotage or any other circumstances for which it is 
not responsible and which are not within its control. Further, 
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neither party shall be liable unless the failure, delay or 
interruption shall result from failure on the part of such party 
to use reasonable care to prevent or reasonable efforts to cure 
such failure, delay or interruption; provided, however, that the 
provisions of this paragraph shall not apply to failures by the 
Operator to pay the Rental specified hereunder, and shall not 
apply to any other charges or money payments. 

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

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

Section 37. Brokerage 

The Operator represents and warrants that no broker has 
been engaged, hired or contracted 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 Operator 
shall indemnify and save the Port Authority harmless of and from 
any and every claim for commission or brokerage made by any and 
all persons, firms or corporations whatsoever who allege to have 
acted for the Operator for services in connection with the 
negotiation and execution of this Agreement. 
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Section 38. Non-Liability of Individuals 

No Commissioner, director, officer, agent or employee of 
either party to this Agreement shall be held personally liable 
to the other party under any term or provision of this Agreement 
or because of its execution or attempted execution or because of 
any breach or alleged breach thereof. 

Section 39. Services 

(a) The Port Authority shall be under no obligation to 
supply the Operator with any services provided by utility 
companies and other service providers, including but not limited 
to water, gas, electricity, sewer service, heat, steam, air-
conditioning, telephone, internet, telegraph, cable, or 
electrical guard or watch service. 

(b) The Operator shall promptly pay all utility bills 
covering its own consumption. Payment of water bills shall 
include any factor which may have' been included by the 
appropriate governmental agency as a sewer-rent or other charge 
for the use of a sewer systera. In the event that any such 
utility bill or bills shall reraain unpaid for a period of six 
(6) months after the same becomes due and payable, or in the 
event that any such bill remains unpaid at the date of 
expiration or earlier termination of the letting under this 
Agreement, the Port Authority may pay the same and any interest 
or penalties thereon, and the total payment or payments shall 
constitute an item of Additional Rental, payable to the Port 
Authority on demand. Where sewage is contained in tanks 
periodically cleaned by a contractor paid by the Port Authority, 
the Operator shall pay such portion of the contract charge as 
may be reasonably determined by the Port Authority, on demand. 

(c) The Operator agrees to maintain the enclosed portions 
of the Terminal Space, if any are present on the Terminal Space, 
at a sufficient temperature, or to bleed pipes, so that the 
plumbing, fire-protection and sprinkler systems will not be 
damaged by reason of low temperatures. 

(d) If during the Term of this Agreement, any federal, 
state, municipal or other governmental body, authority or 
agency, or any public utility or other entity providing any 
service, assesses, levies, imposes, raakes 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 
and/or used by the Operator at the Terminal Space or the 
structures or buildings (if any), which, or a portion or 
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portions of which, are included in the Terminal Space, then the 
Operator shall, at the option of the Port Authority exercised at 
any time and from time to time by notice to the Operator, pay, 
in accordance with any such notice, such charge, fee, rent or 
assessment or such increase thereof (or the portion thereof 
allocated by the Port Authority to the Terminal Space or to the 
operations of the Operator under this Agreement) either directly 
to the governmental body, authority or agency, or to the public 
utility or other entity, or directly to the Port Authority, as 
such notice may direct. All such payraents shall constitute 
items of Additional Rental. 

(e) No failure, delay or interruption (collectively, an 
"Interruption") in any water or gas service, whether supplied by 
the Port Authority or by others, shall relieve or be construed 
to relieve the Operator of any of its obligations hereunder or 
shall be or be constructed to be an eviction of the Operator, or 
shall constitute grounds for any diminution or abatement of the 
Rental payable under this Agreement, or grounds for any claim by 
the Operator for damages, consequential or otherwise. 

(f) Without in any way affecting the obligations of the 
Operator elsewhere stated in this Agreement, the Operator shall, 
subject to the provisions of Section 16 of this Agreement, 
provide, maintain and keep in good oi^der, condition and repair 
any and all meters (to be located as designated by the Port 
Authority, other governmental authority or utility), whether 
master meters or not, are located at or on the Terminal Space. 

Section 40. Right of Termination - Ownership and Control 

(a) The Operator hereby represents, knowing that the Port 
Authority is relying on the accuracy of such representation, 
that it is a corporation incorporated and existing under the 
laws of the State of New Jersey, and that the requisite 
corporate consents to enter into this Agreement have been 
obtained. The Operator hereby represents that all of the common 
stock and other securities of the Operator is owned by Gary 
LoBue and August LoBue. 

(b) The Operator recognizes the fact that a change in 
Control (as defined in Section 18 hereof), Transfer of 
securities in the Operator or of a substantial part thereof, 
entry into any management, services agreement or similar type of 
agreement for operations on the Terminal Space, or any other act 
or transaction involving or resulting in a change in the 
ownership or distribution of Operator's securities or with 
respect to the identity of the parties in Control of the 
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Operator or the Terminal Space, or the "degree thereof (except as 
provided in Section 18), is for practical purposes a Transfer or 
disposition of the rights obtained by the Operator through this 
Agreement. The Operator further recognizes that because of the 
nature of the obligations of the Operator hereunder, the 
qualifications and identity of the Operator and its security 
holders are of particular concern to the Port Authority'. The 
Operator 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 Operator for the faithful performance of all 
obligations and covenants hereunder. Therefore, the Operator 
represents and agrees for itself, its present owners 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 Operator by its present owners 
to any other Person; nor shall the present owners suffer any 
transfer of such securities to be made; nor shall there be or be 
suffered to be made by the Operator 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 
Operator or the degree thereof, by any other method or means, 
whether by increased capitalization, merger with another 
corporation, corporate or other amendments, issuance of 
additional new securities or classification of securities or 
otherwise; and the Operator further represents and agrees for 
itself and its present owners, and any successor in interest 
thereof, respectively, that the direct ownership and Control of 
the Operator shall be and remain as represented in paragraph (a) 
of this Section. 

(c) The Operator acknowledges the Operator's assurance of 
faithful performance of these provisions is a special inducement 
for the Port Authority to enter into this Agreement. 
Noncompliance on the part of the Operator with the provisions 
contained in this Section shall be and be deemed an Event of 
Default under Section 24 of this Agreement, and the Port 
Authority shall have the right to terminate this Agreement and 
the letting hereunder pursuant to the provisions of said Section 
24 hereof. 

(d) 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 

(0063g037.DOC Vcr: 6) 6 5 



right to exercise said right of termination at any subsequent 
time. 

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

(f) The term "security" shall include any stock, any 
limited liability company interest, 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 an entity the holder of which has any 
voting rights including but not limited to the right to vote for 
the election of members of the board of directors or board of 
managers of said entity and shall include any security 
convertible into a voting security and any right, option or 
warrant to purchase a voting security. 

(g) The Operator shall promptly advise the Port Authority 
of any change in the representations made in this Section 4 0 not 
later than fourteen (14) days thereafter. 

Section 41. Condition Precedent. 

The Operator and the Port Authority acknowledge that in 
addition to this Agreement, the Port Authority and the Operator 
have recently entered into that certain Lease 309 for the 
premises described therein located at the Facility. 
Notwithstanding the actual date of execution of this Agreement 
and Lease 309, both shall be deemed to have a simultaneous 
commencement date as of October 1, 2010, and the execution and 
delivery of Lease 309 shall constitute a condition precedent to 
the execution and delivery of this Agreement. 

Section 42, Security 

(a) The parties acknowledge that the Operator has 
previously delivered to the Port Authority, as security for the 
Operator's full, faithful and prompt performance of and 
compliance with all of its obligations under Lease 309, a clean 
irrevocable letter of credit issued by a banking institution 
reasonably 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 $2,400,000.00, allowing for 
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partial and complete draws upon presentation of a site draft 
(the "Letter of Credit"). 

(b) The Operator and the Port Authority hereby agree that 
the Letter of Credit and any and all other security delivered by 
the Operator as security for Lease 309 shall be held and used by 
the Port Authority as security for the full, faithful and prompt 
performance of and compliance with, on the part of the Operator, 
all of the terms, provisions, covenants and conditions of this 
Agreement and no part of the security delivered by the Operator 
under Lease 309 (including without limitation, the Letter of 
Credit) shall be released, repaid or returned to the Operator 
until both Lease 309 and this Agreement shall have expired, and 
except in accordance with the provisions set forth in Section 42 
of Lease 309. 

Section 43. Late Charges 

If the Operator should fail to pay any amount required 
under this Agreement when due to the Port Authority, including 
without limitation any payment of Rental or any payment of 
utility fees or charges, or other charges or fees, or if any 
such amount is found to be due as the result of an audit, then, 
in such event, the Port Authority may impose (by statement, bill 
or otherwise) a late charge with respect to each such unpaid 
amount for each late charge period herein below described during 
the entirety of which such amount remains unpaid, each such late 
charge not to exceed an amount equal to eight-tenths of one 
percent (0.8%) of such unpaid amount for each late charge 
period. There shall be twenty-four late charge periods during 
each calendar year; each late charge period shall be for a 
period of at least fifteen (15) calendar days except one late 
charge period each calendar year may be for a period of less 
than fifteen (but not less than thirteen) calendar days. 
Without limiting the generality of the foregoing, late charge 
periods in the case of amounts found to have been owing to the 
Port Authority as the result of Port Authority audit findings 
shall consist of each late charge period following the date the 
unpaid amount should have been paid under this Agreement. Each 
late charge shall be payable immediately upon demand made at any 
time therefor by the Port Authority. No acceptance by the Port 
Authority of payment of any unpaid amount or of any unpaid late 
charge amount shall be deemed a waiver of the right of the Port 
Authority to payment of any late charge or late charges payable 
under the provisions of this Section, with respect to such 
unpaid amount. Each late charge shall be and become Additional 
Rental, recoverable by the Port Authority in the same manner and 
with like remedies as if it were originally a part of the Rental 
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as set forth in this Agreement. Nothing in this Section is 
intended to, or shall be deemed to, affect, alter, modify or 
diminish in any way (i) any rights of the Port Authority under 
this Agreement, including without limitation the Port 
Authority's rights set forth in Section 24 of this Agreement 
entitled "Termination" or (ii) any obligations of the Operator 
under this Agreement. In the event that any late charge imposed 
pursuant to this Section shall exceed a legal maximum applicable 
to such late charge, then, in such event, each such late charge 
payable under this Agreement shall be payable instead at such 
legal maximum. 

Section 44. Intentionally Deleted. 

Section 45. Port Authority Costs Following Termination 

Notwithstanding anything appearing to the contrary in this 
Agreement, in the event the Port Authority exercises its right 
of termination under the provisions of Section 24 of this 
Agreement, the Operator shall be obligated to pay to the Port 
Authority an amount equal to all costs and expenses reasonably 
incurred by the Port Authority in connection with such 
termination, including without limitation any re-entry, 
regaining or resumption of possession, the collection of all 
amounts due to the Port Authority, the restoration of the 
Terminal Space (on failure of the Operator to have it restored), 
the preparation of the Terminal Space for use and occupancy by a 
succeeding Operator, the care and maintenance of the Terminal 
Space during any period of nonuse of the Terminal Space; the 
foregoing shall include, without limitation, personnel costs and 
reasonable legal fees and expenses (including but not limited to 
the cost to the Port Authority of the legal services of outside 
counsel), repairing and altering the Terminal Space and putting 

, the Terminal Space in working order. 

Section 46. Holdover Rent 

Unless otherwise notified by the Port Authority in writing 
at least ninety (90) days prior to the expiration or earlier 
termination of the Term of this Agreement, in the event that the 
Operator remains in possession of the Terminal Space after the 
expiration or earlier termination of the Term of the Agreement, 
the Operator shall be deemed a "holdover tenant" and upon notice 
from the Port Authority shall be obligated to pay holdover 
rental in the amount of 200% of the last due Rental all as in 
accordance with law as a result of the Operator's status as a 
holdover tenant. Nothing herein contained will be deemed to 
give the Operator any right to remain in possession of the 
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Terminal Space after the expiration or earlier termination of 
the Term of the Agreement. 

Section 47. Audit Fee 

In the event that upon conducting an examination and audit 
under the provisions of the Agreement (and as it may be 
hereinafter amended), the Port Authority determines that unpaid 
amounts are due to the Port Authority by the Operator (the 
"Audit Findings"), the Operator will be obligated, and hereby 
agrees, to pay to the Port Authority a service charge in the 
amount equal to five percent (5%) of the Audit Findings. Each 
such service charge will be payable immediately upon demand (by. 
notice, bill or otherwise) made at any time therefor by the Port 
Authority. Such service charge(s) will be exclusive of, and in 
addition to, any and all othe'r moneys or amounts due to the Port 
Authority by the Operator under the Agreement or otherwise. No 
acceptance by the Port Authority of payment of any unpaid amount 
or of any unpaid service charge will be deemed a waiver of the 
right of the Port Authority of payment of any late charge (s) or 
other, service charge (s) payable under the provisions of the 
Agreement with respect to such unpaid amount. Each such service 
charge will be and become fees, recoverable by the Port 
Authority in the same manner and with like remedies as if it 
were originally a part of the Rentals to be paid. Nothing in 
this section is intended to, or will be deemed to, affect, 
alter, modify or diminish in any way (i) any rights of the Port 
Authority under the Agreement, including, without limitation, 
the Port Authority's rights to terminate the Agreement or (ii) 
any obligations of the Operator under the Agreement. This 
provision shall not apply to security matters. 

Section 48. Waiver of Jury Trial 

The Operator hereby waives its right to trial by jury in 
any summary proceeding or action that may hereafter be 
instituted by the Port Authority against the Operator in respect 
of the Agreement and/or in any action that may be brought by the 
Port Authority to recover. Rental, fees, damages, or other sums 
due and owing under this Agreement. The Operator specifically 
agrees that it shall not interpose any claims as counterclaims 
in any summary proceeding or action for eviction for non-payment 
of Rental, fees or other amounts which may be brought by the 
Port Authority unless such claims would be deemed waived if not 
so interposed. 
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Section 49. Counterparts 

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

Section 50. Environmental Responsibilities 

(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, under or migrating from the 
Terminal Space of any Hazardous Substance (a) whose 
presence occurred during the "Term" which definition of 
"Term" shall for purposes of this Section include periods 
prior to the letting under this Agreement during which the 
Operator was in occupancy of the Terminal Space under Lease 
265, Lease 266, Lease 291, or Lease 293 (as applicable)or 

(b) resulting from any act or omission of the Operator or 
Operator's Representative (as defined herein) during the 
Term, and/or (ii) the disposal, release or threatened 
release of any Hazardous Substance on, about, under or 
migrating from the Terminal Space during the Term or 
thereafter if the Hazardous Substance came to be present 
on, aibout or under the Terminal Space during the Term, 
and/or (iii)- the presence of any Hazardous Substance on, 
about or under other property at the Facility or elsewhere 
as a result of the Operator's use and occupancy of the 
Terminal Space or a migration of a Hazardous Substance from 
the Terminal Space during the Term or thereafter if the 
Hazardous Substance came to be present, on, about or under 
the Terminal Space during the Term, and/or (iv) any 
personal injury, including wrongful death, property damage 
and/or natural resource damage arising out of or related to 
any such Hazardous Substance, and/or (v) the violation of 
any Environmental Requirements pertaining to any such 
Hazardous Substance, the Terminal Space and/or the 
activities thereon. 

(2) "Environmental Requirement" and "Environmental 
Requirements" shall mean all applicable present and future 
laws, statutes, enactments, resolutions, regulations, 
rules, treaties, ordinances, codes, licenses, appropriate 
and applicable guidance documents, permits, orders, 
approvals, plans, authorizations, concessions, franchises, 
requirements, and similar items of all Governmental 
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Authorities and all applicable judicial, administrative and 
regulatory decrees, common law standards, 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 surface or subsurface 
strata, the sewer or septic system, or relating to the 
manufacture, processing, distribution, generation, use, 
treatment, storage, disposal, transport or handling of 
Hazardous Substances; 

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

(iii) All requirements pertaining to the 
protection of natural resources, species or ecological 
amenities. 

(3) "Hazardous Substance" and "Hazardous Substances" 
shall mean and include, without limitation, any pollutant, 
contaminant, toxic or hazardous waste, dangerous substance, 
potentially dangerous substance, noxious substance, toxic 
substance, flammable, explosive or radioactive material, 
special nuclear byproduct material, asbestos in any form, 
asbestos containing material, any chemicals, materials, 
waste or other substance that are listed, designated, 
classified, determined to be or defined as or included in 
the definition of "hazardous substances," "hazardous 
wastes," "hazardous materials," "extremely hazardous 
wastes," "restricted hazardous wastes," "pollutants," 
"contaminants," "toxic substances," "toxic pollutants," 
"hazardous constituents," or words of similar import, under 
or pursuant to any Environmental Requirement and inclusive 
of any mixture or solution thereof, urea formaldehyde foam 
insulation, polychlorinated byphenyls ("PCBs"),' chemicals 
known to cause cancer or reproductive toxicity, petroleum, 
petroleum products and petroleum based derivatives, 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. 
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handling or ownership of which have been or in the future 
shall be restricted, prohibited, regulated or penalized by 
any Environmental Requirement. When an Environmental 
Requirement defines any of the foregoing terms more broadly 
than another, the broader definition shall apply. 

(4) "Governmental Authority" and "Governmental 
Authorities" shall mean all governmental agencies, 
authorities,, departments, commissions, boards, bureaus or 
instrumentalities of the United States, states and 
political subdivisions thereof, except that it shall not be 
construed to include The Port Authority of New York and New 
Jersey, the, lessor under this Agreement. Governmental 
Authorities shall also include with respect to any 
remediation hereunder a Licensed Site Remediation 
Professional ("LSRP") acting in such capacity, pursuant to 
the Site Remediation Reform Act, N.J.S.A. 58:10C-1 et seq. 
("SRRA"). 

(b) Without limiting the generality of any of the other 
terms and provisions of this Agreement, the Operator hereby 
expressly agrees to assume all responsibility for, any and all 
risks of any kind whatsoever caused by, arising out of or in 
connection with, the conditions of the Terminal Space from and 
after the commencement of the Term, including without limitation 
all Environmental Requirements and all Environmental Damages. 
Except for Environmental Damages arising from the sole gross 
negligence or intentional tortious acts of the Port Authority, 
the Operator 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 losses, damages, judgments, 
fines, penalties, payments in lieu of penalties, settlements, 
LSRP expenses, and legal expenses incurred by the Port Authority 
in connection therewith)." If so directed, the Operator shall at 
its own expense defend any suit based upon the foregoing, and in 
handling such suit 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. Operator shall not 
be liable for the condition of the Terminal Space under this 
Section existing or created prior to the commencement • of the 
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Term, unless the Operator exacerbates such condition as further 
described in paragraph (e) of this Section 50. 

(c) In addition to' and without limiting the generality of 
the obligations of the Operator set forth above and elsewhere in 
this Agreement, the Operator shall at its sole cost and expense, 
upon notice from the Port Authority, promptly take all actions 
to completely remove and remediate: (1) any Hazardous Substance 
present on, about, under or migrating from the Terminal Space 
whose presence occurred during the Term or resulted from any act 
or omission of the Operator or Operator's Representative (as 
defined herein) during the Term, (2) any Hazardous Substance 
disposed of or released on the Terminal Space during the Term 
or thereafter if the Hazardous Substance came to be present on, 
^about or under the Terminal Space during the Term, and (3) any 
Hazardous Substance present on, about or under other property at 
the Facility or elsewhere whose presence resulted from the 
Operator's use and occupancy of the Terminal Space or which 
migrated from the Terminal Space to such other property during 
the Term or thereafter if the Hazardous Substance came to be 
present on, about or under the Terminal Space during the Term, 
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 
Governmental Authority and Port Authority are necessary to 
mitigate Environmental Damages (which determination in the case 
of the Port Authority shall not be made in an arbitrary or 
capricious manner). Such removal and remediation shall include, 
but not be limited to, the investigation of the environmental 
condition of the area to be remediated, the preparation of 
feasibility studies, reports and remedial plans, and the 
performance of any cleanup, remediation, mitigation, 
containment, operation, maintenance, monitoring or restoration 
work. Any soil remediation may be to applicable limited 
restricted and/or restricted (nonresidential-Industrial) soil 
standards set forth in the applicable Environmental 
Requirements, and may utilize institutional and engineering 
controls, provided that none of the foregoing controls would 
either prohibit nor limit the use of the Terminal Space or the 
Facility for the purposes set. forth in Section 8 hereof now or 
in the future. Operator further agrees to execute any 
declaration of environmental restrictions, deed notice, remedial 
action, permit application, or other document necessary to 
effectuate the impleme'ntation or recordation of institutional or 
engineering controls, as applicable, and, in the event 
institutional or engineering controls are placed on the Terminal 
Space, Operator shall be fully responsible for and shall (i) 
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maintain such controls, (ii) conduct any compliance monitoring 
as required under all applicable Environmental Requirements, 
(iii) obtain any permits in connection with such controls 
required by applicable Environmental Requirements, (iv) 
establish all required funding sources in connection with the 
maintenance of such institutional or engineering controls, and 
any permits associated therewith, and (v) file with applicable 
Governmental Agencies all applicable certifications and reports. 
The Operator 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 and/or the 
State of New Jersey for contribution under any Environmental 
Requirement. Notwithstanding the foregoing, the Operator shall 
not be responsible for any Hazardous Substance that migrates 
onto, about, or under the Terminal Space from off-Premises, 
except as provided in paragraph (e) of this Section. 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 Terminal Space. The Operator 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 Operator shall seal or cap all monitoring wells and test 
holes, remove all associated equipment and restore the 
remediated property. Upon the completion of any such 
remediation, the Operator shall provide to the Port Authority a 
copy of either a No Further Action letter. Response Action 
Outcome issued by an LSRP, or such similar or equivalent final 
remediation document. 

(d) Without limiting any other of the Operator's 
obligations under this Agreement, the Operator shall provide the 
Manager of the Facility at the cost and expense of the Operator 
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 Operator shall promptly swear to, sign or otherwise fully 
execute the same. Prior to retaining or dismissing any 
consultant or LSRP in connection with remediation of the 
Terminal Space, the Operator shall give notice of such retention 
or dismissal to the Port Authority. The Operator shall comply 
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with any and all timeframes set forth in any Environmental 
Requirements in connection with the filing of remediation 
documents and/or completion of remediation. The Operator agrees 
that any of the foregoing may be filed by the Port Authority 
with the appropriate Governmental Authority on behalf of the 
Operator and at the Operator' s cost and expense in the event 
Operator fails to sign and file same, after reasonable notice to 
Operator and Operator's failure to cure. Further, the Operator 
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 Operator to a Governmental Authority at the same 
time such are provided to a Governmental Authority and by a 
Governmental Authority to the Operator at the time the same are 
provided to the Operator with respect to any Environmental 
Requirements. 

(e) Notwithstanding any other provision of this Section 
50, Operator shall be responsible for all Environmental Damage 
involving any Hazardous Substance whose presence on, about, 
under or migrating from the Terminal Space occurred prior to the 
commencement of the Term as a result of (1) any violation by the 
Operator or the Operator's Representative, as hereinafter 
defined, of any Environmental Requirements pertaining to such 
Hazardous Substance, the Terminal Space and/or the activities 
thereon, or any failure by the Operator or the Operator's 
Representative to observe and comply with any Port Authority 
requirements, directives and procedures (which shall not be 
arbitrary or capricious) regarding any Hazardous Substance on, 
about or under the Terminal Space, including specifically those 
set forth in any design guidelines, best management practices, 
agreements (including voluntary agreements) with Governmental 
Authorities (which agreements have been provided by the Port 
Authority to the Operator or are subsequently provided to 
Operator in the future), or construction guidelines, all of the 
foregoing which have been or may be established by the Port 
Authority for the Facility and/or the Terminal Space and 
submitted to the Operator, and/or are subsequently provided to 
Operator in the future, and/or (2) any grossly negligent act or 
omission by the Operator or the Operator's Representative with 
respect to such Hazardous Substance. For purposes of this 
Section 50, "Operator's Representative" shall mean its officers, 
employees, shareholders, members, agents, representatives, 
contractors, customers, guests, invitees, or other persons who 
are doing business with the Operator or are on the Terminal 
Space with the Operator's consent, or are on the Terminal Space 
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without Operator's consent but due to Operator's failure to 
undertake adequate security measures. 

(f) Without limiting the Port Authority's remedies that 
it may have under this Agreement or at law or in equity, the 
Port Authority shall have the right during the Term 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 Operator with its environmental obligations under this 
Section. In the event the Operator fails to comply with or 
perform any of its obligations hereunder, the Port Authority at 
any time during the Term of this Agreement and subsequent to the 
termination or expiration thereof may elect (but shall not be 
required) to perform such obligations and the Operator shall pay 
to the Port Authority upon demand all of its costs thereof. 

(g) Notwithstanding any other provision of this Section, 
and without limiting the generality of subparagraph (e) of this 
Section, the Operator's obligations, undertakings and 
responsibilities under this Section 50 shall not apply to any 
Environmental Damage involving any Hazardous Substance which 
migrated or shall migrate onto the Terminal Space prior to or 
during the Term (hereinafter called the "Migrated Hazardous 
Substance"), except that Operator shall be responsible for such 
Migrated Hazardous Substance if any clean-up, remediation or 
other response action, or indemnification or other action under 
this Section 50 is required with respect to such Environmental 
Damage as a result of (1) any violation by the Operator or the 
Operator's Representative of any Environmental Requirements 
pertaining to such Migrated Hazardous Substance, the Terminal 
Space and/or the activities thereon; (2) the failure by the 
Operator or the Operator's Representative (which shall not be 
arbitrary or capricious) to observe and comply with any Port 
Authority requirements, directives and procedures regarding any 
Hazardous Substance on, about or under the Terminal Space, 
including specifically those set forth in any design guidelines, 
best management practices, agreements (including voluntary 
agreements) with Governmental Authorities (which agreements have 
been provided by the Port Authority to the Operator or are 
subsequently provided to Operator in the future), or 
construction guidelines, all of the foregoing which have been or 
may be established by the Port Authority for the Facility and 
submitted to the Operator; and/or (3) any act or omission of the 
Operator or the Operator's Representative with respect to such 
Migrated Hazardous Substance. 
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(h) The Operator agrees that in any legal action or 
proceeding in which the Port Authority and the Operator are 
opposing parties the Operator 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, under or migrating from the Terminal Space occurred 
prior or subsequent to the commencement of the Term; (2) whether 
any Hazardous Substance disposed of or released from the 
Terminal Space or which migrated from the Terminal Space came to 
be present on, about or under the Terminal Space prior or 
subsequent to the commencement of the Term; and (3) whether the 
Operator exacerbated any pre-existing environmental condition so 
as to cause a Hazardous Substance to first become regulated 
during the Term. For purposes of this Section, "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 this Agreement, the obligations of the Operator 
under this paragraph shall survive the expiration or termination 
of this Agreement. 

Section 51. Record-Keeping Obligations 

(a) The Operator will, for the Term of this Agreement and 
for three (3) years thereafter: (i) maintain books, records and 
accounts with respect to the business and operations of the 
Operator on a separate stand-alone basis from any other business 
operations of the principals of Operator 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 the Operator, at the 
office of the Operator 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 operations and exclusive of 
security matters, at the Terminal Space leased under the 
Agreement or as may reasonably be required for the Port 
Authority, to verify calculations relating to intermodal rentals 
and reimbursement requests made from time to time. In no event 
shall this provision be deemed to constitute a statute of 
limitations or a restriction on the Port Authority's right to 
commence suit against the Operator in connection with this 
Agreement, and the loss or destruction of documents by Operator 
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or its agents or representatives shall not constitute a defense 
to any such suit. 

(b) The Port Authority agrees that (i) all information 
delivered pursuant to this paragraph (b) , including, without 
limitation, the documents 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 section, including, without 
limitation, the books and records and other materials provided 
or made available pursuant to paragraph (a) above, will, to the 
fullest extent permitted by applicable law, be treated 
confidentially and 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 Policy and Procedure". If the Port 
Authority receives any request to disclose any of the 
information provided hereunder, the Port Authority agrees to 
provide the Operator with prior notice of such requirement so 
that the Operator 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 Operator waives compliance with the 
provisions hereof, the Port Authority agrees to disclose only 
that portion of the information that it is advised by counsel is 
legally required and it will exercise its commercially 
reasonable efforts to obtain assurance that confidential 
treatment will be accorded to such information. 

Section 52. Entire Agreement 

Except as otherwise provided herein, this Agreement, 
together with all schedules and exhibits hereto, constitutes the 
entire agreement between the Port Authority and the Operator on 
the subject matter, and shall supersede and replace Lease 293 in 
its entirety. This Agreement may not be changed, modified, 
discharged or extended, except by written instrument duly 
executed on behalf of both the Port Authority and the Operator. 
The Operator agrees that no representations or warranties shall 
be binding upon the Port Authority unless expressed in writing 
in this Agreement. 

Secti'on 53. OFAC Representations 

(a) Operator hereby represents and warrants to the 
Port Authority that the Operator (i) is not, and shall not 
become, a person or entity with whom the Port Authority is 
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restricted from doing business under the regulations of the 
Office of Foreign Asset Control ("OFAC") of the United States 
Department of the Treasury (including, but not limited to, those 
named on OFAC s Specially Designated and Blocked Persons list) 
or under any statute, executive order or other regulation 
relating to national security or foreign policy (including, but 
not limited to, the Executive Order 13224 of September 23, 2001, 
Blocking P r o p e r t y and P r o h i b i t i n g Transac t ions With Persons Who 
Commit, Threaten To Commit, or Support Ter ror i sm) , or other 
governmental action, such persons being referred to herein as 
"Blocked Persons" and such regulations, statutes, executive 
orders and governmental actions being referred to herein as 
"Blocked Persons Laws", and (ii) is not engaging in any dealings 
or transactions with Blocked Persons in violation of any Blocked 
Persons Laws. Operator acknowledges that the Port Authority is 
entering into this Agreement in reliance on the foregoing 
representations and warranties and that such representations and 
warranties are a material element of the consideration inducing 
the Port Authority to enter into and execute this Agreement. 

(b) Operator covenants that (i) during the Term of 
this Agreement it shall not become a Blocked Person, and shall 
not engage in any dealings or transactions with Blocked Persons 
in violation of any Blocked Persons Laws. In the event of any 
breach of the aforesaid covenant by Operator, the same shall 
constitute an event of default, and, accordingly, a basis for 
termination of this Agreement in accordance with Section 24 
hereof, in addition to any and all other remedies provided under 
this Agreement or at law or in equity, which does not constitute 
an acknowledgement by the Port Authority that such breach is 
capable of being cured. 

(c) The Operator shall indemnify and hold harmless 
the Port Authority and its Commissioners, officers, employees, 
agents and representatives from and against any and all claims, 
damages, losses, risks, liabilities and expenses (including 
without limitation, attorney's fees and disbursements) arising 
out of, relating to, or in connection with the Operator's breach 
of any of its covenants, ' representations and warranties made 
under this Section 53. Upon the request of the Port Authority, 
the Operator shall at its own expense defend any suit based on 
any such claim or demand (even if such suit, claim or demand is 
groundless, false or fraudulent) and in handing 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 
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Authority, its Commissioners, officers, agents or employees, the 
governmental nature of the Port Authority, or the provision of 
any statutes respects suits against the Port Authority. 

(d) The provisions of this Section 53 shall survive 
the expiration or earlier termination of the Term of this 
Agreement. 

Section 54. Estoppel Certificate. 

Operator agrees to periodically furnish within ten (10) 
days after so requested by the Port Authority a certificate 
signed by Operator certifying (a) that this Agreement is in full 
force and effect and unmodified (or if there have been 
modifications, that the same is in full force and effect as 
modified and stating the modifications), (b) as to the 
Commencement Date and the date through which Base Rental and 
Additional Rental have been paid, (c) that Operator has accepted 
possession of the Terminal Space, (d) that except as stated in 
the certificate no Rental has been paid more than thirty (30) 
days in advance of its due date, (e) that the address for 
notices to be sent to Operator is as set forth in this Agreement 
(or has been changed by notice duly given and is as set forth in 
the certificate), (f) that except as stated in the certificate. 
Operator, as of the date of such certificate, has no charge, 
lien, or claim of offset against rent due or to become due, (g) 
that except as stated in the certificate, the Port Authority is 
not then in default under this Agreement, (h) that there are no 
renewal or extension options in favor of Operator, and (i) as to 
such other matters as may be reasonably requested by the Port 
Authority. 

Section 55. Termination of Lease 2 93; Survival of 
Obligations. 

(a) Pursuant to the Surrender Agreement, Lease 2 93 is 
hereby terminated, as if the expiration date of Lease 293 is the 
date of this Agreement. The Operator hereby surrenders the 
Surrendered Premises (as defined in the Surrender Agreement) to 
the Port Authority. The Port Authority and the Operator 
acknowledge that the remainder of the Lease 293 Premises are the 
subject of and are incorporated into the Premises created by 
Lease 309 and the Terminal Space created by this Agreement, and 
are subject to the terms and conditions of, and governed by, 
this Agreement. 
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(b) Any and all obligations, claims, liabilities, damages, 
losses, causes of action, suits, demands and expenses arising 
out of the Condition Survey pursuant to the Surrender Agreement, 
and any environmental matters relating to the Lease 265 
Premises, the Lease 266 Premises the Lease 291 Premises, and/or 
the Lease 293 Premises (including without limitation, 
environmental matters governed by Special Endorsement 17 of 
Lease 265, Special Endorsement 12 of Lease 266, Special 
Endorsement 13 of Lease 291, and/or Section 50 of Lease 293, as 
the same may have been supplemented and amended) shall survive 
the termination of Lease 265, Lease 266, Lease 2 91 and Lease 
293, and shall not be deemed released hereunder and the Operator 
shall remain responsible therefor. All other obligations and 
rights of the Port Authority and the Operator set forth in Lease 
2 93 have been terminated, are null and void and of no further 
force and effect with the execution of this Agreement and of 
Lease 309. 

(c) Notwithstanding the provisions of paragraph (b) of 
this Section 55, any lease provisions or obligations that would 
have survived the expiration date of Lease 293 shall advance and 
survive from the date hereof unless otherwise noted, including 
any environmental matters relating to the Lease 293 Premises. 

Section 56. Release; Covenant Not to Sue. 

(a) The Operator and the Port Authority confirm that the 
Annual Intermodal Rental provided for in this Agreement during 
the Term was determined by the parties in arms-length 
negotiations on the basis of the unique circumstances of the 
transactions contemplated in this Agreement, including, without 
limitation, the surrender of the Surrendered Premises. 

(b) Operator acknowledges and agrees that Operator will 
derive substantial benefits from the Port Authority's agreement 
to enter into this Agreement, that the terms hereof represent 
significant and costly concessions by the Port Authority, and 
that without the release, agreements and acknowledgements set 
forth in this Section, the Port Authority likely would not have 
obtained the approval of•its Board to enter into this Agreement. 
Operator acknowledges and agrees that were it to violate the 
terms of this Section it would be depriving the Port Authority 
of a material benefit of the bargain to which Operator and the 
Port Authority have agreed. 

(c) In accepting the . concessions and benefits it is 
receiving hereunder Operator believes and expressly agrees that 
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the Annual Intermodal Rental is fair and not unreasonably or 
unduly discriminatory or preferential, and that any differences 
between the Annual Intermodal Rental and the rental or 
intermodal charges in the terms of other publicly-available 
leases and/or operating agreement with other tenants at marine 
terminals owned and/or operated by the Port Authority are 
justified by legitimate transportation considerations, policy 
objectives and reasonable business judgments. 

(d) In consideration of the foregoing, Operator for itself 
and on behalf of its shareholders, officers, directors, 
employees, representatives, ' agents, successors, and assigns, 
hereby releases and forever discharges the Port Authority and 
its Commissioners, officers, directors, employees, 
representatives, agents, successors, and assigns from any and 
all actions, causes of action and claims arising from or 
relating to any attempt to challenge or otherwise invalidate the 
Annual Intermodal Rental pursuant to the Shipping Act of 1984, 
as amended (the "Shipping Act") or • any other applicable statute 
and any regulations thereunder or legal .theory, on the ground 
that such Annual Intermodal Rental results in any undue or 
unreasonable prejudice or disadvantage to Operator when compared 
with the rental and intermodal charges payable to the Port 
Authority by other marine terminal tenants in the New York/New 
Jersey harbor. 

(e) In agreeing to the release set forth in this Section, 
the Operator hereby covenants and agrees not to sue the Port 
Authority on any legal theory challenging the Annual Intermodal 
Rental, including without limitation, the theory that such 
Annual Intermodal Rental constitutes an alleged violation of the 
Shipping Act or any other applicable statute and any regulations 
thereunder. 

Section 57. Negotiated Agreement, 

This Agreement has been negotiated by the parties and their 
respective counsel; and the parties agree that no presumption 
against the drafter can be applied against either party. 

Signatures appear on follow page 
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IN WITNESS WHEREOF, the Port Authority and the Operator 
have executed this Agreement as of̂  the date first above written. 

ATTEST: 

SECRETARY 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

^* RMBDM.LARPARFC 

By 
(Ti i le ) 

0«^KTDR.t^8^fec£D£Pr. 

ATTEST: 
FAPS, INC. 

By Yi 
, ;y. LoBue 

(Ti t le ) . P ^ s i k e n t 

^da^ 
[Cp^pora te Sea l ) 

Port ttMMttt Uw Only: 

W • • • ^ 

-Fonn: 

^ 
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STATE OF NEW YORK ) 

COUNTY OF NEW YORK J 

On the ^ ^ 

ss. 

day of M̂ v̂ O'̂ rt̂  / 201(), before me, the 
Public in and ̂ r said state, personally undersigned, a Notary 

appeared 

of the PORT AUTHORITY OF NEW YORK AND NEW JERSEY, 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 instruments, the 
individual(s), or the person upon behalf of which the 
individual(s) acted, executed the instrument. 

STATE OF NEW JERSEY ) 

COUNTY OF ESSEX ) 

Not^i?NjPubl ic 
LUCYAMBROSINO 

NOTARY PUBLIC, STATE OF NEW YORK 
ND.01AM61O107O 

QUALIFIED IN NEWYORK COUNTY 
MY COMMISSION f-XPIRES NOV 3. ?0>/ 

S S . 

On the ^ day of J M ^ • , 2010, before me, the undersigned, 
a Notary Public in and for said state, personally appeared Gary 
LoBue, President of FAPS, INC., personally 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 the executed the same in his capacity, and 
that by his signature on the instrument, the individual, or the 
person upon behalf of which the individual acted, executed the 
instrument. 

XXor. 
Notary^ Public 

uMAuammwm 
My ComrrMon 69MI Aug. U 2012 
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RELEASE AND COVENANT NOT TO SUE 

THIS RELEASE AND COVENANT NOT TO SUE ("Release"), dated as of October 1, 
2010, made by and between THE PORT AtJTHORlTY OF NEW YORK AND NEW 
JERSEY (hereinafter referred to as the "Port Authority*') and FAPS, INC. (hereinafter referred 
to as the "Lessee"). 

W I T N E S S E T H : 

WHEREAS, effective as of June 1, 2009, the Port Authority and the Lessee entered into 
that certain Agreement of Lease Number L-PN-293 ("Lease 293**). for certain premises located 
at Port Newark (hereinafter called the "Facility"), on the north side of the Port Newark Channel 
("Port Newark North") and on the south side of the Port Newark Channel ("Port Newark 
South"), comprised of portions of the premises previously leased to the Lessee pursuant to 
Agreement Number L-PN-265, dated December 1, 2000 ("Lease 265") at the Facility ("Lease 
265 Premises"), portion of the premises previously leased to the Lessee pursuant to Agreement 
Number L-PN-266, dated December 1, 2000 ("Lease 266") at the Facility ("Lease 266 
Premises"), and portions of the premises previously leased to the Lessee pursuant to Agreement 
Number L-PN-291, dated February 15, 2009 ("Lease 291") at the Facility (the "Lease 293 
Premises"), such premises being hereinafter known as the "Lease 293 Premises", and pursuant to 
Lease 293 and to a related Surrender and Termination Agreement entered into on even date 
therewith (the "Lease 293 Sunender Agreement"), Lease 265, Lease 266 and Lease 291 were 
terminated; 

WHEREAS, pursuant to a Sunender and Termination Agreement (the "Surrender 
Agreement") of even date herewith, the Port Authority and the Lessee have agreed to: (i) the 
termination of Lease 293, and (ii) the surrender of certain portions of the Lease 293 Premises (the 
"Surrendered Premises"); 

WHEREAS, the Port Authority and the Lessee have further agreed that those portions of 
the Lease 293 Premises that were not surrendered in accordance with the Surrender Agreement 
shall be the premises located at the Facility that are the subject of Agreement Number L-PN-309 
("Lease 309"), contemporaneously entered into, as demised pursuant to and described more 
specifically in said Lease 309 (the "Lease 309 Premises"), and the terminal space that is the 
subject of the Railroad Operating Agreement (the "Operating Agreement"), governing the use of 
certain railroad tracks and related terminal area at the Facility (the *Terminal Space"');ln3 

WHEREAS, this Release does not include any claims that may arise under Lease 309 or 
the Operating Agreement. 

NOW, THEREFORE, in consideration of the covenants contained in this Release and 
other good and valuable consideration, the adequacy and sufficiency of which are acknowledged 
by the parties hereto, the parties hereby covenant and agree as follows: 
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1. All aforementioned "Whereas Clauses" set forth above are incorporated and made a 
part hereof and shall h^ve the full force and effect, as if each were fully set forth herein. 

2. The Lessee for itself and on behalf of its shareholders, officers, directors, 
employees, representatives, agents, successors, and assigns, does hereby release the Port 
Authority, and its Commissioners, officers, directors, employees, representatives, agents, 
successors, and assigns (collectively, the "PA Released Parties") of and fi"om any and all actions, 
causes of action, suits, debts, dues, sums of money, claims, controversies, damages and/or 
demands whatsoever, of any kind and nature whatsoever, fixed or contingent, known or 
unknown, whether at law, admiralty/maritime law or in equity, which the Lessee ever had or now 
has or hereafter can, shall or may have, against the PA Released Parties, for, upon, or by reason 
of any matter, cause or thing resulting from, arising out of, or incurred with respect to, or alleged 
to result from, arise out of, or be incurred with respect to, or arising under Lease 265, Lease 266, 
Lease 291, Lease 293, the Lease 265 Premises, the Lease 266 Premises, the Lease 291 Premises, 
or the I^ase 293 Premises (such claims, as defined in this Section 2. collectively, the "Released 
Claims"). The Released Claims do not include any claims that may arise under Lease 309 and/or 
tiie Operating Agreement. 

3. The Lessee for itself and on behalf of iti shareholders, officers, directors, 
employees, representatives, agents, successors, and assigns, covenants and agrees not to assert 
any Released Claims against the PA Released Parties, cither directly or indirectly, by way of 
summons, complaint, counterclaim, interpleading or any other proceeding, or derivatively, in any 
court or forum whatsoever. The Lessee further agrees that this Release shall be a complete bar to 
all Released Claims, or any suits or actions of any kind or nature arising out of, relating to, or in 
connection with any of the Released Claims. In addition, the Lessee further covenants and 
agrees to forever refrain from participating in, initiating, filing or prosecuting any action of any 
kind or nature, past, present or future, in connection with the Released Claims, and agree not to 
make any voluntary statement, oral or written, to any person or entity of any kind or nature, 
against the PA Released Parties with respect to any of the Released Claims. 

4. This Release and any and all claims, controversies or disputes arising out of or 
relating to this Release shall be governed by, and construed in accordance with, the laws of the 
State of New Jersey without regard to conflict of law principles. The parties irrevocably and 
unconditionally consent and submit to the exclusive jurisdiction and venue of the state and 
federal courts in the State of New Jersey. 

5. This Release may be amended, modified, superseded or canceled only by a 
written instrument executed by the parties hereto. 

6. The parties have participated Jointly in the negotiation and drafting of this 
Release. Consequently, in the event an ambiguity or question of intent or interpretation arises, 
this Release shall be construed as if drafted jointly by the parties hereto, and no presumption or 
burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any 
provision of this Release. The deletion of language from this Release prior to its mutual 
execution shall not be construed to have any particular meaning or to raise any presumption. 
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canon of construction or implication, including, without limitation, any implication that the 
parties intended thereby to state the converse or opposite of the deleted language. 

7. This Release, Lease 309, the Surrender Agreement, and the Operating Agreement, 
dated October 1, 2010, constitute the entire understanding of the parties regarding the surrender 
of the Surrendered Premises, the termination of Lease 293, the letting of the Lease 309 Premises 
and the Terminal Space, and the entry into Lease 309 and the Operating Agreement. Any oral 
representations, undert^ngs or agreements, other than the aforementioned agreements, dated 
October 1, 2010, regarding the surrender of the Surrendered Premises, the termination of Lease 
293, the letting of the Lease 309 Premises and the Terminal Space, and the entry into Lease 309 
and the Operating Agreement, are expressly merged herein. The Lessee agrees that no 
representations or warranties shall be binding upon the Port Authority unless expressed in 
writing. 

8. No Commissioner, officer, director, employee, representative, agent, successor, or 
assign of the Port Authority, nor any shareholder, officer, director, employee, representative, 
agent, successor, or assign of the Lessee, shall be held personally liable to the other parties under 
any term or provision of this Release or because of its execution or attempted execution or 
because of any breach or alleged breach thereof 

9. The Lessee shall reimburse the Port Authority for all costs, losses and expenses 
(including all reasonable legal, consultant and expert fees and the cost to the Port Authority for 
its own "in-house" legal services, and all other Port Authority professional staff services), 
incurred by the Port Authority, if the Port Authority takes legal action to enforce this Release. 

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

11. The waiver of a breach of any provision of this Release by either party shall not 
operate or be construed as a waiver of or breach of any other provision of this Release or consent 
to any subsequent breach. 

Signatures on Following Page 
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IN WITNESS WHEREOF, the said parties have hereunto set their hands and seals or 
have caused their corporate seals to be hereunto affixed and these presents to be signed and 
attested by their proper officers thereunto duly authorized, the day and year first above written. 

ATTEST 

/A 

a ,"7 

SECRETARY 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

^ y : 

Name:_ 

Title: 

WITNESS: 

^^'i^fafi. 

FAPS, INC., 
A New Jersey corporation 

By. 

Name Gary LoBue 

(Title) President 
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(Port Authority Acknowledgment) 

STATE OF ' 

COUNTY OF 

- ) 
. )ss. 

On the - '" day of 
imdersigned, a Notary 

Richard M. Larrabee 

t - _, in the year 2010, before me, the 
said state, personally appeared Public in and for 

, personally 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/they executed the same in his/her/their capacity as 

rarflTtor.PDrtCommeiTODflpi for the PORT AUTHORITY OF NEW YORK AND NEW 
JERSEY, and that by his/her/their signature on the instrument, the individual, or the person upon 
behalf of which the individual acted, executed the instrument. 

/lAu Vi /il 
(notarial seal and stamp) 

(FAPS Acknowledgment) .;;;;v Public. Sta\'vo\ New VOil 
' No. 01ED4959G93QreV»X,^-

Qualified In KifiQS County) 
L 

STATE OF NEW JERSEY 

COUNTY OF S-C.C^ k.,. 
ss. 

) 

On the .3 O' day of Xo-^r , 2010, before me, the undersigned, a Notary Public in and 
for said state, personally appeared Gary LoBue, President of FAPS, INC., personally 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 the executed the same in his 
capacity, and that by his signature on the instrument, the individual, or the person upon behalf of 
which the individual acted, executed the instrument. 

c-o^^yi f. 1 4cir.i^^\ 
Notary-Public 

MAMAiUBMI1HI0M» 
NOTMVmUCVMMJWlV 

My CuiHIII^BliiWiM U 3012 
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(EX. 4) 




