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THE PORT AL

HORITY OF NY & NJ

FOf Administrator

July 8, 2015

Mr. Christopher Lech

Marrinan & Mazzola Mardon, P.C.
26 Broadway, 17th Floor

New York, NY 10004

Re: Freedom of Information Reference No. 16024
Dear Mr. Lech:

This is in response to your May 18, 2015 request, which has been processed under the Port
Authority’s Freedom of Tnformation Code (the “Code”, copy enclosed) for copies of any lease
agreements, sublease agreements, or any other type of contractual agreement between or among
Port Authority of New York and New Jersey, Maher Terminals, LLC, ExpressRail System,
Novelties Distribution Corporation, APM Terminals, Millenninm Marine Rail, LLC, and any
wholly-owned or partially-owned subsidiaries of the aforementioned parties, including any
documents, charts, pictures, or exhibits depicting, illustrating, or describing the distribution,
ownership, and specific boundary lines of the property at the Port Elizabeth andor Port Newark
Marine Terminals.

Material responsive to your request and available under the Code can be found on the Port
Authority’s website at http://www.panynj.gov/corporate-information/foi/16024-LPA pdf. Paper
copies of the available records are available upon request.

Please be advised that all other material responsive to the request are available on the following
Port Authority’s websites: htip://www.panynj. vov/corporate-information/pdf/port-lease-apm. pdt
and hitp://www.panyni.eov/corporate-information/pdf/port-lease-maher-terminals . pdf

Please be advised that no documents were found for ExpressRail System and Novelties
Distribution Corporation.

Please refer to the above FOI refercnce numiber in any fiture correspondence relating to your
request.

Vet Aruly/yours,
( /)}f Sy s

) aﬁ’ny?N g i
FOT Administrator

Enclosure
4 Whrld Trade Center, 18th Floor

156 Greernwich Street
New York NY 10007
T2 212435 7348 F 212 435 7555
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AGREEMENT

between

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

and

MAHER TERMINALS, INC.

Dated as of September 1, 2001
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THIS AGREEMENT OF LEASE, made as of the ist day of September, 2001, 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 York
and New Jersey with the consent of the Congress of the United States of America and having an
office and place of business at One World Trade Center, New York, New York 10048, and MAHER
TERMINALS, INC,, a New lersey comporation (hereinafter called “the Lessee™) with an office and
place of business at One Journal Square Plaza, Jersey City, New Jersey 07306, whose representative
is M. Brian Maher,

WITNESSETH, That:

The Port Authority and the Lessee, for an in consideration of the covenants and mutual
agreements hereinafler contained, do hereby agree as follows:

ARTICLEI. The Port Authority hereby lets to the Lessee and the Lessee hereby hires and takes
from the Port Authority, at the Elizabeth-Port Autherity Marine Terminal (sometimes hereinafier
called “the Facility”), in the City of Elizabeth, County of Union and State of New Jersey, Lhe
following described premises:

the open area and the enclosed spaces shown in diagonal crosshatching on the sketch
attached hereto, hereby made a part hereof and marked “Exhibit A",

together with the buildings, structures, fixtures, improvements, and other property, ifany, of the Port
Authority located or to be located therein or thereon, the said open area and enclosed spaces,
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
foregoing premises constitute non-residential property.

ARTICLEIlL, The term of the letting shall commence at 12:01 o'clock A.M. on September 1, 2001
and, unless sooner terminated, shall expire at 11:59 o'clock P.M. on August 31, 2015.

ARTICLE I, The Lessce shall pay a basic rental as set forth in Special Endorsements No. 2 and
No. 3 hereto,

ARTICLEIV. The Lessec shall use and occupy the premises for the following purposes only, and
for no other purpose whatsoever:

As set forth in Special Endorsement No. 1 hereto,
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ARTICLE V. The Port Authority and the Lessee agree that the letiing shall be subject to and in
accordance with, and the Lessee and the Port Authority each for itself agrees that it will perform all
the obligations imposed upon it by, the Terms and Conditions {Sections 1 through 30) bereof and
the following endorsements and attachments, all annexed hereto and made a part hereof, with the
same effect as if the same were set forth herein in full:

TITLE NUMBER DATE
Services Standard Endorsement No. L5.] 10/6/75
Elizabeth-Port Authority

Marine Terminal Standard Endorsement Ne, L1911 10/6/73
Insurance Standard Endorsement No, L21.1 3/25/82
Abatement Standard Endorsement No. L27.4 : 11/6/68

Special Endorsements

Space Plan - Exhibit A

Schedule naming Rules, Regulations, Rates and Charges applying at
Port Authority Marine Terminals - Exhibit R

ARTICLE VI. The within, together with the said Terms and Conditions, endorsements and
attachments, constitutes the entire agreement of 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 by 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 hereto have executed these
presents as of the date first above written,

| THE PORT AUTHOMT%ORK AND NEW JERSEY
ATTEST: By

D w { /é T{_t g'mcmnum.mmae
S i

Danis! D, Bargstein (Seal})
Secretary
The Por Am'hon-ty OfNY &N MAHER TERMINALS, INC.

ATTE

By%?ﬁfz@%z,—

Title: Chairman and Chief Executive Officer
{Corporale Seal)-

Secretary .
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TERMS AND CONDITIONS
SECTION 1. [Ingress and Egress

‘The Lessce shall have the right of ingress and egress between the premises and the city streets outside the
FacHity. 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 {ime to time be designated by the Port Authority for the use
afthe 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 operalion of the Facility. The Port Authority
may, at any lime, temporarily or permanently close, or consent to or request the closing of, any such way or any other
aren al, in or near the Factlity presently or hereofier used as such, so long a5 a means of ingress and egress as provided
above remains available to the Lessee. The Lessee hereby releases and discharges the Port Authority, and all
municipalities and other governmental authorities, and their respective successors and assigns, of and from any and all
claims, demands, or causes of action which the Lessee may now or at any time hereafler 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 adiacent to the premises or in any streets, ways and walks near the premises,

SECTION 1. Governmenial and Other Requirements

{a) The Lessee shall procure fram all gavernmental authorities having jurisdiction of the operations of
the Lessee hereunder, all licenses, certificates, permils or other authorization which may be necessary for the conduct
of such operations,

(b) The Lessee shall promptly observe, comply with and execute the provisions of any and all present and
future governmental laws, rules, regulations, requirements, orders and directions which may pertain or apply to its
operations or the use and occupancy of the premises hereunder, and in addition shall make all improvements, repairs
and alterations which may be 5o 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 {s not to be construed as a submission by the Port Authority to the
application to itself of:such requirements or any of them,

SECTION3.  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 Porl Authority as now
supplemented and now in effect, and such further reasonable rules and regulations (including amendments and
supplements thereto) for the gevemment of the conduct and operations of the Lessee as may from time to time during
the feting be promulgated by the Port Authority for reasons of safety, health, or preservation of property, or for the
maintenance of the pood and grderly appearance of the premises, or for tke safe or efficient eperation of the Facility,
The Port Autherity apress thai, excepl in cases of emergency, it will give notice to the Lessee ol every such further rule
or regulation at least five (5) days before the Lessee shall be required to comply therewith,

(b) If a copy of the Rules and Regulations is nol attached, then the Port Authority will notify the Lessee
therenf by either delivery of a copy, ar by publication in a newspaper published in the Port of New York Disirict or by
making a copy available al the office of the Seeretary of the Port Authority.

{c) . - No statement or provision in the said Rules and Regulations shall be. deemed a representation or
promise by the Port Authority that the services or privileges described shalt be or remain available, or that the charges,
prices, rales or fees stated therein shall be or remain in effect tiroughowt the tetling, all of the same being subject 1o
change by the Port Authority from time (o time whenever it deems a change advisable.
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SECTION A, Method of Operation

{a) Inthe performance of its obligations hereunder and in the uge of the premises the Lessee shall conduct
its operations in an orderly and proper manner, s0 a5 not to annoy, disturb or be offensive to others near the premises
or at the Facility and within twenty four hours remove the cause of any objection made by the Port Authority retative
1o the demearnior, conduct or eppearance of any of the employees of the Lessee or others on the premises with the consent
of the Lessee.

{b) The Lessee shall not allow any garbage, debris or other waste materials (whether solid or liguid) to
collector accumulate on the premises and the Lessee shall remove from the premises and from the Facility all garbage,
debris and other waste materials (whether sotid or liquid} arising out of its operalions 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, The receptacles shall be provided and mainiained by the Lessee and shall be kept covered except
when being {lled or emnptied. 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 first approved by the Port Authority, and shail in no event make
use of any facilities or eanipment of the Port Authority except with the prior consent thereof,

() The Lessee shall not do or permit to be dene anything which may interfere with the effectiveness or
accessibilily 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 ils
consent Lo commit or create or continue or tend 1o create any nuisance on the premises ot in or near the Facilily.

(e} The Lessee shall iake all reasonable measures to keep the sound level of its operations as low as
possible and to eliminate vibrations tending to damage the premises or the Faellity or any pant thereol,

( The'Lessee shall not cause or permit to be caused or produced upon the premises, fo permeate the
same or (o emanate \hierefrom, any unusual, noxious or objectionable sokes, gases vapors or odors,

@ The Lessee shall not do or permit te be done any act or thing at the Facility which shall or might
subjeet the Por Authority to any lisbility or responsibility for injury to any person or persons or damage (o any property.

() The Lessee shalinot overload any floor, roof, land surface, bulkhead, pavement, landing, pier ot wharf
at the Facility, and shall repair, replace or retild any such, including but not limited to supporting members, damaged
by overloading. For the purpose of this paragraph (h), any placing on the premises of a load per square foot in excess
of the number of pounds avoirdupols, if any, stated in any Special Endorsement herete shall constitule overloading, but
an overjoad may be created by a lesser weight, Nothing in this paragraph or elsewhere in this Agreement shall be or
be construed 1o be a rapresentation by the Port Authority of the weipht capacity of any part of the Facility.

)] The Lessee shall not do or penmit to be done any act or thing upon the prerises or at the Facility
which {1} will invalidate or conflict with any fire insuranee policies covering the premises or any part thereof, or the
Facility, or any part thereof or (2) which, in the opinion of the Port Authority, may constitute an extra-hazardous
condition, so as lo increase the risks normally atiendant upen the eperalions permitted by this Agreement, ot (3) which
will increase the rate bf any fire insurance, exteaded covernge or rental insurance on the Facility or any part thereof or
an the contents of any building thereen. The Lessee shall prompily observe, comply with and execute the provisions
of aay and all present and future rules and regulations, requirements, orders and directions of the Natjonal Fire
Protection Associalion and, if the premises are located in New York, of the Insurance Services Office of New York, or,
if the premises are lpcated in New Jersey, of the Insurance Services Office of New Jersey, or of any other board or
arganization exercising or which may exercise similar functions, which may pertain or apply to the operations of the
Lessee on the premises, nad Uhe Lessee shall, subject to and in accordance with the provisions of this Agreement relating

4
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to construction by the Léssee, make any and all structural and non-structural improvements, alterations or repairs of the
premises that may be required at any time hereafter by any such present or future rule, regulation, requirement, order
or direction.. If by any feason of any failure on the part of the Lessee o comply with the provisions of this paragraph
any fire insyrance, extended caverage or renlal insurance rate on the premisas 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 1o the Port Authority
that part ol all premiam§ paid by the Port Authority which shall have been charged because of such violation or failure
by the Lessee,

() From time to time and as often 2s required by the Port Awthority, the Lessee shall conduct pressure,
water-flow, and other appropriate tests of the fire extinguishing system and Oife-fighting equipment on the premises
whether furnished by the Porl Autharity 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 malerials 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 traising pediodic drills. '

SECTION 5, Signs

(=) Except with the prior consent of the Port Authority, the Lessee shallnot erect, maintain or display any
zdvertising, signs, posters or similar devices at or on the premisss or elsewhere at the Fagility,

)] Upon demand by the Port Authorily, the Lessee shall remove, obliterate, or paint out any and all
advertising, signs, postars and similar devices placed by the Lessee on the premises or elsewhere on the Facility and in
connection therewith al the expiration or carlier termination of the lelting, shall restore the premises and the Facility to
the same condition as at the commencement of the letting. In the event of a failure on the part of the Lessee so to
remaove, obliterate or paint out each and every sign or picce of advertising and so to restore the premises and the Facility,
the Port Authority may perform the necessary work and the Lessee shall pay the costs thereof 10 the Port Authority on
demand.

SECTION 6. Indemnity

The Lessee shall indemnify and hold harmiess the Port Authority, its Commissioners, officers, employees and
representatives, from all claims and demands of third persens including but not limited to claims and demands for death,
claims and demands for personal injurics, and claims and demands for property damages, arising out of the use or
oceupancy of the premises by the Lessee or by others with its consent or cut o any other acts or cmissions ofthe Lessee,
its officers and employees on the premises or elsewhere at the Facility, or out of the acts or omissions of others on the
premises with the consenl of the Lessee, including claims and demands of the party from which the Port Authority
derives its rights in the Facility for indemnification arising by operation of law or through agreement of the Port
Auwthority with such party.

SECTION 7. 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 pant of the premises which may be
damaged or destroyed by (he acts or omissions ol the Lessee or by those of its officers, employees or of other persons
on or at the premises wilh the consent of the Lessee,

©) Wilhircspcm 1o all parts of the premises, including, but without limitation therelo, such ofthe following
as are or may be during the term ol the letting focated in or on the premises; fences, the exterior and interior of the
building wWalls the exterior and interior and operating mechanisms ofand attachiments to windows and skylights, screens,
reols, foundations, steel wark, columns, the exlerior and interior and operating mechanisms of and atnchments to doors,
partitiens, Mloors, ceilings, inside and outside paved and unpaved areas, glass of every kind, and the utifity, mechanical,

5
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electrical and other systems, the Lessee shail take (he same good care of the premises that would be taken by areasonably
prudent owner who desired to keep and maintain the same so that al the expiralion or termination of the letting and ot
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 Jetting hereunder, in as good condition as at
the time of the installation or construction thereol), except for reasonable wear which does not adversely affect the
waterlight 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. To that end, the Lessee shali make frequent periodic
inspections and, from time to time as the necessity therefor arises and regardless of the cause of the condition requiring
the same, the Lessee shal} perform al) necessary preventive maintenance including but not limited to painting (the exterior
of the butlding, areas of joint or commaon use and areas visible 1o the general public to be painted in calors which have
been approved by the Port Authority), and, excepl under circumstances as set forthin paragraph (a) of Section 8 of these
Terms and Conditions, the Lessee shall make all necessary repairs and replacements and do a3f necessary rebuilding with
respect to all parts of he premises, all of which shail be in quality equal to the original in materials and workmanship
and regardless of whether such repairs and replacements are struciural or non-structural, ordinary or extraordinary,
foreseen or unforeseen, The Lessee shall commence to perform sach of its obligations hereunder within twenty days afier
netice from ke Port Awthority and shall thereafier continue the same to completion with reasonable diligence.

{d) The obligation of the Lessee as set forth in paragraphs (b) and (c), of this Section, in the event of
damage or destruction covered by any contract of insurance under which the Port Authority is the insured, is hereby
released 1o the extent that the loss is recouped by actual payment to the Port Authority of the proceeds of such insurance;
provided, however, that, if this release shall invalidaie any such policy of insurance or reduce, limit or void the rights of
Lthe Port Authority thereunder, then the release shall be vaid and of no effect.

SECTIONS.  Casualty

{n) In the event (hat, as a result of a casually insured against in favor of (he Port Authority under the
standard form of fire insurance policy and exiended coverage endorsement carried by it on any structure, building or
portion of a building which is or is a part ol the premises, the same is damaged (without the fault of the Lessee, its
efficers, employees, or ozhc:s on or al the premises with its consent) so as to render it unienantabie in whefe or substantial
part, then

{V} | if, inthe opinion of the Port Authority, the necessary repairs or rebuilding can be completed
within ninety (90) days after the occurrence of the damage, the Port Autharity shall repair or rebuild with due
diligence, and'the rental hercunder shall be abated as provided in this Agrecment, for the period from the
occurrence of the domage to the completion of the repairs or rebuilding, whether or not the work of repair o7
rebuilding is actually completed within the said ninety (90) days; or

(2) * if, inthe opinion of the Port Authority, such repairs or rebuilding cannot be completed within
ninety {90 days sfler the occurrence of the damage or i onc or more of the structures or buildings which are

a part of the premises or the entire premises require rebuilding, then the Port Authority shali kave options: {i)

to proceed with due diligence to repair or to rebuild as necessary or (1) to lerminate the letting as to the damaged

structure or structures, building or buildings or portion thereof only; or (iii} to cancel this Agreement and
terminate the letting as lo the entire premises; and the renal payable under this Agreement shall be abated, as
provided in this Agreement, either, as the case may require, for the period from the eccurrence af the damage

1o the completion of repairs and rebuilding, or for the period from the occurrence of the damage to the elTective

date of termination, for the area or areas involved.

(b "Substantial part” shall mean (or the purpose of this Section at least wenty-five percent (25%) of the
usable floor space i the structure or building or pan lhereofcompr:smg the premises, or, if there is more than one
structure or building on the premises, at least twenty-five percenl {(25%)of the aggregate usable Mloor space compﬂsmg,'
the premises in all of the structures and buildings covered by insurarice,

6
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(¢) The parties hereby stipulate that ifthe premises are in New Jersey 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 1o this
Agreement and if the premises are in New York, neither the provisions of Section 227 of the Real Property Law of New
York nor those of any other similar statute shall extend of apply to this Agreement,

{d In the event of damage 1o or a partial or total destruction of the premises, the Lessee shall within five
days ofthe ocrurrence commence to remove al! of its damaged property and all debris thereof from the premises or from
the portion thereof destroyed and thereafier shall diligently continuc 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 t0 a public warchonse [or deposit or may retain the same in #s 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, second to any sums
owed by the Lessee 10 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 upon
demand, .

SECTION 9.  Assignment and Sublense

a} The Lessee covenants and agrees that it will aot sell, convey, transfer, assign, mortgage or pledge this
Agreement or any parl thereof, or any rights created thereby or the letting thereunder or any part thereof,

(b} The Lessee shall not sublet the premises or any part thereof,

{c) Fthe Lessee assigns, sells, conveys, transfers, mortgages, pledges or sublets in violation of subdivisions
(a) ar (b) of this Section or if the premises are occupied by anybody other than the Lessee, the Port Authority may collect
rent from any assignee, sublessee or anyone who claims aright tothis Agreement or letting or who occupies the premises
and shall apply the net amount collecied 10 the tental herein reserved; and nd such collection shall be deemed a waiver
by the Port Authority afihe covenants contained in subdivisions { 2} 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
Autherity from the further performance by \he Lessee of the covenants contained herein.

(d} The Lessee further covenants and agrees that it will notuse or perinit any persen whatsoever to use the
premises or any portion thereof for any purpose other than as provided in Anticle 1V of this Agreement,

SECTION 10.  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 ihe 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 Lessce shal not be entitled to assert any <laim (o
any compensation, award or part thereof made or to be made therein or therefor or any claim to any censideration or
rental of any part thereol paid therelor, or Lo institete any action or proceeding or to assert any claim against such agency
ot agencies ar against the Port Authority for any such taking or conveyance, it being understood and agreed between the
parties hereto that the Port Autherity shall be entitled to a1l compensation or awards made or to be made or paid, and ali
such consideration or rentad, free of any clalm or right of the Lessee.

(&) Intha event that ali or any portion of the 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
glven to the Lessee terrninate the fetting with respeet 1o alf or such portion of the premises so required. Suchtemmination
shall be ¢lfective on thé date specified in the notice. The Lessee hereby agrees to deliver possession of all or such portion
af the premises so reguired upon the effective date of such termination in the same condition as that required for the
delivery of the premises upon the date originally fixed by this Agreement for the expiration of the term of the ledting.
No taking by or conveyance (o any governmenlal autherity as described in paragraph {a) of this Section, nor any delivery
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by the Lessee nor laking by the Port Autharity pursuant 1o 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 lor
damages, consequential or etherwise.

{c} In the event that the taking or conveyance covers the entire premiscs, or in the event thal Lhe leiting
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 effsctive 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 covess 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 thercof is taken by such agency or agencies, or as of the effective dale of
such termination, cease and determine in the same manner and with the same effect.as if the term of the lemng had on
that date expired, and the basic rental shal! be abated as provided hereinafier.

{e) Inthe event that the taking or conveyance or the delivery by the Lessee or taking by the Port Autherity
pursuant to paragraph (b) of this Section covers ity percent (50%) or more of the total usable aren 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 ferminate the letting hereunder, as of the date of
such taking, and such lermination shall be effective as il the date of such taking were the original date of expiration
hereof,

SECTION 11, Coustruction by the Lesses

Except with the prior consent of the Port Authority, the Lessee shall not erect any structures, make any
irnprovements or do any other construction werk on the premises or alter, modify, or make additions, improvements or
repairs to or replacements of, any struclure now existing or built atany time during the letting, or install any fixtures, and
in the event any construction, improvement, alteration, modificalion, addition, repair or replacement is made with or
without such consent and unless the consent of the Port Authority shall expressly provide otherwise, the same shall
immediately become hie property of the Port Authority, and the Lessee shall have no right to remove the same either
during the letting or al the expiration thereof unless the Port Authority, at any time prior to the expiration of the term of
the Jetting, or any exienion or renewal thereol, or within sixty (60} days afler expiration or earfier termination ol the term
of the letting, shall give nolice o the Lessee lo 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 {ailure on the part of the Lessee to comply with such notice, the Port Authority may effect the removal or
change, and the Lessee hereby agrees to pay the cost thereof to the Port Authority upon demand.

SECTION 12.  Additional Rent und Charges

(a} Il the Port Autherity has paid any sum or sums or has incurred any obligations or expense which the
Lessee has agreed to pay or reimburse the Port Awthority for, or if the Port Authority is required or elects to pay any sum
OF sums or incurs any obligations or expense by reason of the [ilure, neglect or refusal of the Lessee to perform or fulfill
any one or mote of the conditions, covepants or agreements cohtained in this Agreement or as a result of an act or
omission of the Lessee contrary lo the said conditions, covenants and agreements, the Lessee shall pay o the Port
Authority the sum or sums so paid or the expense so incurred, including alt interest, costs, damages and penaliies and
the same may be added 1o any installment of rent thereafler due hereunder, and each and every part of the same shail be
amd become ndditional rent, recoverable by the Port Authority in the same manner and with like remedies as if it were
originally a part of thesbasic remtal as se! forth in Articie 1T hereof,

(b} For wll purposes under this Section and in any suit, action or proceeding ol any kind between the parties
hereto, any receipt shoaving any payment ¢f sum or sums by the Port Authority for any work done or material fumished

shall be prima facie evidence against the Lessce that the amount of such payment was necessary and reasonable. Should

8



MLPF- 115351

the Port Authority elect to use jis operating and maintenance stafTin performing any work and to chorge the Lessee with
the cost of same, any time report of any employee of the Port Authorily showing hours of fabor or work allocated to such
work, or any stack requisition of the Port Authority showing the issuance of malerials 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
Relirement System, or the cost of participation in other pension plans or systems, insurance costs, sick leave pay, holiday,
vacation and authorized absence pay; (2) Cost of materials and supplies used; (3) Payments to contractors; (4) Any other
direct costs; and (5) 30% of the sum of the foregoing.

SECTION 13, Rr'gh!} of Entry Reserved

(a) The Port Authority, by its officers, employees, agents, representatives and contractors shali have the
right o all reasonable {imes to enter upon the premises for the purpose of inspecting the same, for abserving the
performance by the Lessee ofits obligations under this Agreement, and for the doing of any act or thing which the Port
Authority may be obligated or have the ripht 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 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 1o enter upon the premises at all reasonable times to make such repairs,
replacements or alterations as may, in the opinion of the Port Authoerity, be decmed necessary or advisable and, from time
to time, to construct or instal! over, in or under the premises new systems or parts thereof, and to use the premises for
access Lo other parts of the Faciiity otherwise not conveniently accessible; provided, hiowever, that in the exercise of such
rights of access, repair, alteration or new construction the Port Authority shall not unreasonably interfere with the use
and occupancy of the premises by the Lessee,

{c) In {hé 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 Part 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 to so move such property alter direction from the Port Authority to
do so, the Port Authority may move it and the Lessee hereby agrees lo pay the cost of such moving upon demand.

(d) Nothing in this Section shall or shall be construed to impose upon the Port Authority any obligations
50 1o construct or maintain or to make repairs, replacements, alterations or additions, or shall create any liability for any
faijure so to do. The Lessee is and shall be in exclusive control and possession of the premises and the Port Autharity
shall not in any event bie liable for any injury or damage to any property or to any person happening on or about the
premises nor {or any injury or damage to the premises nor to any property of the Lessee or of any other person located
in or thereon (other than those occasioned by the acts of the Port Authority).

{c) Atany time and from tme 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, eccupiers 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- menth period the Port Authority may place and maintain on the
premises, the usua! "To Let” signs, which signs the Lessee shall permit to remain without moelestation.

N I, during the last month ol the letting, the Lessee shatl have removed all or substantially ail its property
from the premises, the Port Authority may immediately enter and alter, renovate and redecorate the premises.

() The exercise of any or all of the foregoing righis by the Port Autherity or others shal! not be or be
canstrued to be an eviciion of the Lessee nor be made the grounds for any abatement of rentat nor any claim or demand
for damages, consequential or othenwise,
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SECTION 4. Limitatien of Rights and Privileges Granted

(a) The premises are lel to the Lessee and the Lessee lakes the same subject lo all the following: (i)
easements, restrictions, reservalions, covenants arntd agreements if any, to which the premises may be subject, rights of
the public in and to any public street (if) rights, if any, of any entesprise, public or private which is engaged in furnishing
heating, lighting, power, telegraph, lelephone, steam, or transportalion services and ofthe municipality and State in which
the premises are located, (iif) permits, licenses, regulations and restrictions, ifany, of the United States, the municipality
or State in which the premises are located, or other governmental authority

(b} No pfeater rights or privileges with respect to the use of the premises or of the facility or any parl
thereof are pranted or intended 1o 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 Lhe air space
aboye the roof of the building or buildings or portion of a building or buildings, if any ars included in the premises,
{except to the extent required in either casc 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,

SECTION £5.  Prohibited Acts

(a) Unless otherwise expressly permitied so to do, the Lessee shall not instalf, 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, lobacco, 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, tobacee products or merchandise of any kind, whether or not included in the above
categories, or of any équipment or device for the furnishing to the public of service of any kind, including therein,
without limitation thereto, telephone pay-stations.

(b} The Port Authority, by itself or by contractors, lessees or permittees, shall have the exclusive right to
instalf, 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; provided, however,
that no such machine or device shall be instailed except upon the request of the Lessee. This provision shall not be
construed to confer upon the Lessee any right to have such machine instalfed except at the sole discretion of the Port
Authority,

SECTION 16, Termination
{2} It'aﬁy ane or more of the following events shall occur, that is to say!

- The Lessee shall become insolvent, orshall take the benefit of any present or futurs insolvency
statute, or shall make a general assignment for the benefit of creditors, or file a voluntary petition in bankruptey
or & petition or answer seeking an arrangement or its reorganization or the readjustment of its indebiedness
under the {ederat bankruptcy laws or under any other law or statute of the United States or of any State thereof,
or consent {o the appointment of a receiver, trustee or tiquidator of afl or substantially all of its property; or

(). By order or decree of a court the Lessee shall be adjudged bankrupl or an order shall be made
approving a petition filed by any ol its creditors or, il'the Lessee is a corporation, by any of its stockholders,
secking.its reorganization or the readjustment of its indebtedness under the federal bankruptey faws or under
any taw or statute of the United States or of any State thereof’ or ' ‘ ‘

3y A petition under any part of the federal bankruptey laws or an action under any present or
future insolvency law or statuse shall be fited agninst the Lessee and shall not be dismissed within thisty (30)

days after the Niling thereof; or

10
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)] The letting or the interest of the Lessee under this Agreement shall be transferred to, passto
or devolve upon, by operation of law or otherwise, any other person, firm or corporation; or

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

6) 1f the Lessee is a partnership, and the said parinership shall be disselved as the result of any
act or omission of jts partners or any of them, or by operation of law or the order or decrec of any court having
jurisdiction, or for any other reason whatsoever,; or

)] By or pursuant 1o, or under authority of any legislative act, resolution or rule, or any order or
decree of any court or governmental beard, agency or officer, a receiver, trustee, or liquidator shall take
possession or control of afl or substantially alt of the property of the Lessee, and such possession or control shall
continue fn cffec? for a period of fifteen (1 5) days; or

(8} The Lessee shall voluntarily abandon, desert or vacate the premises or discontinue its
operations at the premises dr at the Facility or, after ¢xhausting or abandoning any right of further appeal, the
L.essee shall be prevented for a period of thirty (30) days by action of any governmental agency from conducting
its operations on the premises, regardless of the fault of the Lessee; or

¢ Any lien shall be filed against the premises because of any act or emission of the Lessce and
shall not be discharged within twenty (20) days; or

{ 10) The Lessee shalt fail duly and punctually to pay the rental or to make any other payment required
hereunder when due fo the Port Authority,; or

(t1)  The Lessee shall fail to keep, perform and observe each and every other promise, covenant
and agreement set {orth in this agreement, on its part to be kept, performed or observed, within ten (10) days
after its receipt ol notice of default thereunder from the Port Authority {except where fulfilment of its obligation
requires activity over a period of time, and the Lessee shall have commenced to perform whatever may be
required Tor fulfillment within ten (10} days after receipt of notice and continues such performance withoul
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 five (5) days' notice terminate the letting and the Lessec's rights hereunder, such termination to be effective upon
the date specified in such notice, Such right of termination and the exercise thereof shall be and operate as a conditienal
limitation, :

. (b) [fany ofthe events enumerated in paragraph (2} of this Section shall occur prior to the commencement
of the fetting, the Lessee shall not be entitled to enter into possession of the premises, and the Port Authority, upon the
accurrence of any such event, or at any time thereafler, during the continuance thereof, by hwenty-four (24) hours' notice,
may cancel the interest of the Lessee under this agreement, such cancellation to be effective upon the date specified in
suteh notice.

(c} No acceptanee by the Port Authority of rentals, fees, charges or ather payments in whole or in part for
any peried 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 o 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 Lesses 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.
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{d) The rights of termination described above shall be in addition to any olher righls of termination
provided in this Agreement and in addilion 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 Lesses, and the exercise by the Port Authority of any right
of termination shall be without prejudice to any other such rights and remedies,

+

SECTION 17, Right of Re-entry

The Part Authority shall, as an additional remedy upon the giving of a notice of termination as provided in
Section 16 of these Terms and Conditions, have the right to re-enter the premises and every part thereof vpon the
effective date of termination without further notice of any kind, and may regain and resume possession cither with or
wiliout the institution of summary or any 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 obligations of the Lessee under this
Agreement, and shall in no ever constimfe an acceptance of surrender,

SECTION 18.  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 faw in the evenl it is evicted or dispossessed lor any cause, or in
the event the Port Authority obtains possession of the premises in any lawful manner.

SECTION19.  Survival of the Obligations of the Lessee

{a) In the event that the letting shall have been tenminated in accordance with a notice of termination as
provided in Section 16 of these Terms and Conditions, or the interest of the Lessee shall have been cancelied pursuant
thereto, or in the event that the Port Authority has re-entered, regained or resumed possession of the premises in
accordance with the provisions of Section 17 of these Terms and Conditions, 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 end effect for the full term of the letting, as originally fixed in Anticle il hereof, and the amount or
mounts of damages or deficiency shall become due and payable to the Port Authority 10 the same extemt, at the same time
or times and in the same manner as if no termination, cancellation, re-enlry, regaining or resumption of possession had
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 Rall deliciency less the proper discount, for the entire unexpired
term, :

{b) The amount of damages for the period of time subsequent Lo termination or cancellation (or re-entry,
regaining or resumption of possession) an account of the Lessee's rental obligations, shall be the sum of the following:

{1+ Theamount of the total ofall annual rentals, less the instaliments thereof prior to the effective
date of lermination 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 provated for the part of the month the letting remains in effect on the
basis of a 30-day month; and

() Anamount equal to ali expenses incurred by the Port Authority in connection with regaining
possession and restoring and reletting the demised premises, for legal expenses, boiler insurance premiums, if
any, putting the premises in order including without limitation, cleaning, decorating and restoring (on lajlure
of the Lessee to restore), maintenance and brokerage fees,

SECTION 20. Rel{:m'ﬂk by the Port Authority

The Port Authorily, upon termination or cancellation pursuantio Section 16 of these Terms and Conditions, or
upon any re-entry, regaining or resumption of possession pursuanit (o Seclion 17 ol these Terms and Conditions, may
occupy the premises of may retel the premises and shall have the right to permit any persen, firm of corporation to enter

P
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upon the premises and use the same.  Such relelting 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 lime (he same as or different from the balance ofthe term hereunder
remaining, and on terms and conditions the same as or different from those sel forth in this Agreement. The Port
Authority shall also, upen termination or cancellation pursuant te Section 16 of these Terms and Conditions, or upon re-
entry, regaining or resumption of possession pursuant to Section 17 of these Terms and Conditions have the right to repair
and to make structural or other changes in the premises, inchiding changes which alter the character of the premises and
the suitability thereo[ Tor the purposes of the Lessee under this Agreement, without affecting, allering or diminishing the
obligations of the Lessen hereunder. In the event either of any reletting or of any actual use and occupancy by the Port
Authority {the mere right 1o use and occupy not being sufficient however) there shali 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, permiltee or other oceupler in connection with the use ol the said premises or portian
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 expenses, costs and disbursements incurred or paid by the Port Authority in conpection therewith, No
such refefling or such use and occupancy shall be or be construed to be an acceptance of a surrender.

SECTION 21.  Remedies to Be Nonexclusive

All remedies provided in this Agreement shall be decrned cumulative and additional and not in fieu of or
exclusive of each other or of any other remedy avallable to the Port Authority at law or it cquity, and the exetcise ol any
remedy, or the existence hergin of other remedies or indemnities shall not prevent the exercise of any other remedy.

SECTION 22,  Surrender

(a) The Lessee covenants and agrees o 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 atherwise,
premptly and in the same condition as at the commencement of the letting, reasonable wear arising from use of the
premises to the extent permilted elseshere in this Agreement, excepled.

9] Unless the same are required for the performance by the Lessee ofits obligations hereunder, the Lessee
shall have the right at any time during the lettingto remove from the premises, and, on or before the expiration or earlier
termination of the lettirig, shall so remove its equipment, removable fixtures and olher persenal property, and ali property
of third persens for which it is responsible, repairing ali damage caused by such removal. [f the Lessee shall fait to
remeove such property on or before the termination or expiration of the letting, the Port Authority may remove such
property 1o a public warchouse 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 shail be applied: first, 10 the expenses of removad, including repair required
thereby, and of storage and sale; second, 1o any sums owed by the Lessee to the Part Authority, with any balance
remaining to be paid to the Lessee; if the expenses of such removal, repair, storage and sale shall exceed the proceeds
of sale, the Lessee shall pay such excess to the Pert Authority upon demand. The Lessee shall iademnify the Port
Authorily against all claims based on Port Authority action hereunder.

SECTION 23, Acceptance of Surrender of Lease

No agrezment of surrender or 1o accept & surrender shall be valid unless and until the same shall have been
reducerd 1o writing and signed by the duly amthorized representatives of the Port Authority and of the Lessee. Lxcept as
expressly provided in this Section, neither the doing of. nor any omission to do, any act or thing, by any of the efficers,
agents or employees of the Port Authority, shall be deemed an aceeptance of a surrender of the lekting or of this
Agreement, :

SECTION 24.. Notices

(a) Alinotices, permissions, requests, consents and approvals given of required to be given to or by either
party shali be in writing (which shall include a\elegram when delivered 1o the telegraph company), and allt such notices

13
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and recuests shall be telegraphed or personalty delivered to the party or to the duly designated officer or representative
of such party or delivered to an office or residence ofsuch party, officer or representative during regular business hours,
or delivered to the residence of such party, officer or representative or delivered to the premises, or forwarded to him or
1o the party at the office or residence address by registered mail. 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 Awthority 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 netices and requests may
be served, and the Port Authority designates its office at One World Trade Center, New York, New York 10048, and the
Lessee designates its office, the address of which is set forth on the [irst 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 arefusal by the addressee, upon the first tender of the notice to the addressee or at the permitied address. Ifany
notice is sent by telegraph, the giving of such notice shall be complete upon receipt or, in the event of a refusal by lhe
addressee, upon the first tender of the notice by the telegraph company 1o the addressee or at the address thereof.

SECTION 25.  General

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

(1} - 1fthe Lessee is a corporation, its obligation shall be performed by it and its rights shall be
exercised only by its officers and employees or

) If the Lessee is a parnership, its obligations shall be perlormed and its rights shall be
exercised by its partners and employees only or

{3) © 1f the Lessee is an individual, his obligations shall be performed and his righis shall be
exercised by himself and his employees only,

(4Y © None of the provisions of this paragraph {a) shall be taken 1o alter, amend or diminish any
obligation ofthe Lessee assumed intelation to its invitees, business visitors, agents, representatives, contractors,
customers, puests, or other persons [irms or corparations doing business with it or using oron or at the premises
with its consent,

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

{c} Unless otherwise stated ia Anticle 1V on page 2 of this Agrecment, the rights of user thereby granted
10 the Lessee with respect to the premises shalt be exercised by the Lessee only for its own account and, without limiting
the generality of the foregoing, shall not be exercised as agent, representative, factor, broker, forwarder, bailee, or
consignee without legal title to the subject matter of the consignment,

(&) TheLessee's representative, hereinbefore specified in this Agreement, (or such substitule as the Lessee
may hereafler designate in writing) shall have full authority to act for the Lessee in connection with this Agreement and
any things done or 1o be done hereunder, and to execute on the Lessee’s behalfany amendments or supplements to this
Agreement or any extension thereof, :

() ‘The Section headings in these Terms and Conditions and in the endersemems, il any, attached hereto

are ingerted only as a matter of convenience and for refereace, and (hey in no way define or fimit or describe the scope
or intent of any provision hereaf.
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(N All paymcms required of the Lessee by this Agreement shall be made at the office of the Treasurer of
the Port Authority, One’ ‘World Trade Center, New York, New York 10048, or to such other officer or address as may
be substituted therefor. If the commencement date of the letting under this Agreement is other than the first day of a
calendar menth, the basic rental for the portion of the month during which the letting is effective shall be the amount of
the maonthly installment prorated on a daily basis using the actual number of days in the menth, and if the expiration or
termination date of the Jelting is other than the last day of a calendar month, (he basic rental for the portion of the month
during which the letting is effective shall be the amouni of the manthly instaliment similarly prorated,

(g} This Agreement does not constitute the Lessee the agent or representative of the Port Autharity for any
purpose whatsoever, Neither a partnership nor any joint adventure 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.

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

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

SECTION 26.  Premises

(@) The Lessee acknowledges that it has not relied upon any representation or statement of the Port
Autherity or its Commissioners, officers, employees or agens as to the condition of the premises or the suitabifity thereof
for the operations permitted on the premises by this Agreement. The Lessee, prior (o the execution of this Agreement,
has thoroughly examified the premises and has found them to be in good order and repair and determined them to be
suilable for the Lessee's operations hereunder. Without limiling any obligation of the Lesses to commence operations
hereunder at the time and in the manner stated eisewhere in this Agreement, the Lessee agrees thal no portion of the
premises will be used initially or at any time during the letting which is in a condition unsafe or improper [or the conduct
of the Lessee's operations hereunder 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 cormeet any such unsafe or improper condition,

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

{c) 11 permission is piven o the Lessee to enter into the possession of the premises or to occupy space other
than the premises prior te the date specified ia Article Il as the commencement of the term of the letting, the Lessee
agrees that such possession or occupancy shall be deemed to be under all the terms, covenants, conditions and provisions
of this Agreemens except as to the covenant lo pay rent and except as may be expressly provided othenwise by the writlen
instrument, il any, piving such possession or otcepancy, in either case, rent shall commence on the dale speeified in this
Agresment, and in the event ol possession of the premises, the date of such possession shall be the date of
commencement of the tenm hereunder, |

SECTION 27 P{:f!pt):lﬂnfir(

If the Port Authority shall not give possession of the premises on the dale fixed in Article (t lfor the
commencement of the term, by reason af the fact that the premyises or any part thereof arg in the course of construction,
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repair, alteration or improvement or by reason of the fact that the occupant thereof failed or refused to deliver possession
to the Port Authority, or by reason of any cause or condition beyond the control of the Port Authority, the Port Authority
slyall not be subject to any liabitity for the failure to give possession on said date. No such failure to give possession on
the date of commencement of the term shall in any wise affect the validity of this Agreement or the obligations of the
Lessee hereunder, nor shall the same be construed in any wise 1o extend the term beyond the date stated in Anticle 1 for
expiration. However, the rent shall not commence unti] possession of the premises is tendered by the Port Authority to
the Lessee; the tender shall be made by notice given at least five (5} days prior to the effective date of the tender and in
the event that such notice of tender is not given for possession to commence on or before one hundred eighty-five (185)
days after the date stated in Anticle 11 for commencement of the term then this Agreement shall be deemed cancelled,
except that each party shall and does hereby release the other party of and from any and all ¢laims or demands based on
this Agreement, ot a breach or alleged breach thereof.

SECTION28. Force Majeure

(a) The Port Authotity shallnot be liable for any failure, delay or interruption in performing its obligations
hereunder due 1o causes or conditions beyond its control, including, without limitation thereto, strikes, boycofts,
picketing, slow-downs, work stoppages o labor troubles ofany other type (whether affecting the Port Authority, its
contractors, or subcomractors).  Further, the Port Authority shall not be liable unless the failure, delay or interruption
shall result from faiture on the part of the Port Authority to use reasonable care to prevent or reasonable efforts to cure
such fajlure, delay or interruption.

{b) The Port Authority shall be under no obligation to supply any service or services if and to the extent
and during any period that the supplying of any such service or services or the use of any component necessary therefor
shall be prohibited or rationed by any [ederal, 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 & public agency.

{c) No abaterment, diminution or reduction of the rent or other charges payable by the Lessee, shall be
claimed by or allowed to the Lessee [orany inconvenience, interruption, cessation or Toss of business or other loss caused,
directly or indirectly, by any present or future faws, rules, requirements, orders, directions, ordinances or regulations of
the United States of America, or of the state, county or cily governments, or of any other municipal, govemmental or
iawful authority whaisoever, or by priorities, ratiening or curtailment of [abor or materials, or by war or any matter or
thing resulting therefrom, or by any other cause or causes beyond the contral of the Port Authority, nor shall this
Agreement be affected by any such causes.

SECTION 29,  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 harmiess the Port Authority of and from any claim for commission or brokerage made by any and
all persons, firms or corporations whalsoever for services in connection with the negotiation and execution of this
Agreement.

SECTION 30, Nen-finbifity of Individuals
l
Neither the Commissioners of the Port Authority nor any ofthem, 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 beeause of its execution or wtiemptcd execulion, or because, of any breach, or atlempted or atleged
breach, thereof, i . .
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{a) The Port Authorily agrees to grant (if requested so to do by the Lessee), to suppliers of
water, gas, electricity and telephone service operating in the vicinity a right of way or rights of
way under the Facility from the streets outside of the Facility to the premises for the sole
purpose of supplying such service or services to the Lessee, No such right of way shall include
the right to use any system, equipment or portion thereof constructed cr owned by or leased to
the Port Autherity, -

(b} The Lessee shall promptly pay all water bills covering its own consumption, Such
payment shall include any factor which may have been included by the appropriate govern-
mental authority a3 a sewer-rent or other charge for the use of a sewer system, In the event
that any such water bill shall remain unpaid {or a period of six (8} months after the same be-
comes due and payable, or in the event that any such bill remains unpaid at the date of ex.
piration 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 st any
time so made shall constitute an additional item of rental, payable to the Port Authority upon
demand, Where sewage is contained in tanks periodically cleaned by 2 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,

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

{d) If any federal, state, municipal or other governmental body, authority or agency, or any
public utility, assesses, levies, imposes, makes or increases any charge, lee, rent or assess.
ment 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, oecupant or user thereof, or to the struc-
tures or buildings whieh, or a portion or portions of which, are included in the premises,
(including but ot limited to any sewer-rent or other charge for the use of a sewer system or
sysems), the Lessee shall, at the option of the Port Authority exercised at any time and from
time to time by notice to the Leasee, pay, in accordance with such notice, such charge, fee, rent
or assessment or such increase thersof {or the portion thereof atlocated by the Port Autbority
to the premisés or to the operations of the Lessee under this Agreement) either directly to the
governmental body, authoerity or agency, or ta the public utility, or directly to the Port
Authority, as such notice may direct. All payments to be made by the Lessee hereunder shall
constitute items 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
reliave the Lossee of any of its obligations hereunder or shall be or be construed to be an
eviction of the Lesses, 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 Leasee for
damages, consequentisl or otherwise,

([} In the event any one or more structures within or attached to the premises but not access-
ible directly from the enclosed portion of the premises is or are in use as s valve-room or valve-
rooms for a sprinkler system, the same shall not be deemed a portion of the premises here-
under, and the Lesses shall afford access thereto through and scroas the premises at all times
as required by the Port Authority lor itself or its contractors, with or without tools,equipment,

parts and supplies. )
Standard Endorsement No. L5.1
Services .‘
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{3} Asuscdin thls Agreement:

{1} *“Elizabeth-Fort Autharity Marine Terminal”, “Elizabeth-Port Authority Piees”, “Facility”™, or
“marine terminal” shall mean the land and premises in the Ciry of Elizabeth, in the County of Union and
State of New Jersey, titk to which was vested in the Port Authority by an Order Vesting Title in and
Directing Delivery of Possession to The Port of New York Authority dated March 14, 1958, filed
March 17, 1958 In the Superor Court of New Jersey, Law Division, Union County, Docket No, 1706556,
in the casc of The Port of New York Authodty, plaintiff, vs. Edward ], Grassmann, et al., defendants,

%the lands title to which was so conveyed having been described {ully in the Second Amended Complaimt
filed in the said case on May 16, 1957, and linds contiguous or adjacent thereto within the County of
Usion which may have been herctofore or may hereafter be acquired by the Port Authority to use for

Cinarine terminal purposes.

{2) “Letting” shall include any extension of the letting under this Agreement, whether made by
agreement or by operation of law,

{3} “"Manager of the Facilicy', "Facility Manager” or “Manager” shall mean the person or persons:
from time to time designated by the Port Authority to exercise the powess and functions vested in the
s3id Manages 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,

(b}  The rights of the Port Autherity in the Facility are those acquired by it pursuant to the order
described in subparagraph (1) of paragraph {a) of this Standard Endarsement, together with those which
may be acquired by any subsequent order or orders, deed or deeds, lrases or other instruments transferring
or assigning sdditional adjacent property, and no greater rights are granted orintended 1o be granted to
the Lessee hercunder than the Port Authority has power thercunder to grent,

{c} No designation in this Agreement of any area as s street, highway, roadway or other eomparable
characterization, whether or not by name, shall be or be deemed to be an admission, recognition or
acknowledgment of any public ar private rights in the ares so designated, or as a dedication for or 2
consent to any public or privateruse of the same, All use in this Agreement of names and designations in
connection with such areas is mérely for the purposc of fixing geographical locations,

{d) This Agreement and the léuting hereunder are subject and subocdinate to all mortgages which may now
or hereafter affece the premises or the Facility and to sl senewals, modifications, consolidations,
replacements and extensions théreof, and the Lessee agrees to execute any instrument which may be
decmed necessary or desirable fucther to effect the subordination of this Agreement and the letting
hereunder to any and all such mortgages.

Standard Endersement No, L1911 (2 pages)
Elizubeth-Port Authurity Maring Terminal
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(¢)  Without in anywise limiting the obligations of the Lessee as elsewhere stated in this Agreement, the
Lessce shall be liable to the Port Authority for all damage done to the Facility or to any past thereof or
to any property of the Port Authority theseon through any acs ot omission of those in charge of or
operating any vesscls, steamers, barges, lighters, other floating equipment or any toucks, other vehicles

or other transportation cquipment, while any such is at, coming to, or leaving the premises.

()  The Port Authority covenants and agrees that as Jong as it remains the owner of the premises,
the Lessee, upon paying all rentals heceunder and pecforming all the covenants, conditions and
provisions of this Agreement on its part to be performed, shall and may peaceably and quietly have,
hotd and enjoy the premises free of any act or acts of the Port Authority except as expressly permitted
in this Agreement,

{g} If by the provisions of Article IV or by other express provision in this Agreement the Lessee is
authorized to use the premises 10 store for distribution items of merchandise or other materials
(whether for the account of the Lessee or of others, as may be specifically provided elsewhere in this

- Agreement) such storage shall be substantially for merchandise and materials waterborne to the
Facility or intended to be waterborne from the Facility, except that as specifically authorized from
time to tlme by the Post Authority, the Lessee may store non-waterborne items, the handling of which
is necessary ax an incident to its business at the premises. “Waterborne to {or from) the Facilicy™ shall
mean and include all shipments consigned to or from the Facility which reach or leave the Port of New
York by water carrier, B

Stundurd Endorsement Mo, L {913 (2 pages) -
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{a) The Lessee in its own name a3 assured shall secure and pay the premium or premiums for such of
the following policies of insurance affording those coverages as to which minimum limits are fixed in the schedule
set forth below. Each such policy shall be maintained in at least the limit fixed with respect thereto, shalt cover the
operations of the Lessee under this Agreement, and shall be effective throughout the term of the [eiting,

SCHEDULE
Policy Minimurp Lirpit
(H Commergial géﬁeraﬁ Hability insurance (to include

contractual liability endorsement)

) Bodily-injury lability:

For injury or wrongful death to one person: £10.000,000.00
For injury or wrongful death to more than
one person in any one oCcurrence: $10,000.006.00

(i} Property-damage Hability:
For ail damages arlsing out of injury to or

destruction of property in any one occurrence: 10,000 OéO.GO
(i) Products liability: b
(2) Automotive liability insurance:

) Bodily-injury liability

For injury or wrongful death to one person:, $2,000,000.00
For injury or wrongful death to more than
ong person in any one occurrence: $2,000,000.00

(i} Property-damage liability:
For all damages arising out of injury to or

destruction of property in any one ocenrrence! $2,000.000.00

3 Plate and mirror glass insurance, covering all plate

and mirror gliss in the premises, and the lettering,

stgns, or decorations, if any, on such plate and mirvor glass: h
4) Boiler and machinery insurance, covering all boilers,

pressure vessels and machines operated by the Lessce

in the premises: 3
(%) " Additional Interest” policy of boiler and machinery

insurance, covering all boilers, pressure vessels and

machines operated by the Lessee in the premises; $
{6} Garagekeepers® legal linbility: 3

~ STANDARD ENDORSEMENT NO. L21,} (2 pages)
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() The Port Authority shall be named as an additional insured in any policy of lability insurance
required by this Endorsement, unless the Port Authority shall, at any time during the term of the letting under this
Agregment, direct othenwise in writing, in which case the Lessce shall cause the Port Authority not to be so nzmed.

{c) In any policy of insurance on property other than that of the Lessee required by this Endorsement,
the Port Authority shall be named as the owner except that as to property as to which the Port Authority is itself a
lessee, the Port Authority shatl be named as 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 the interest of the Port
Authority of New York and New Jersey, shall be adjusted solely with the Port Authority and all
proceeds under this policy shall be paid solely to the Port Authority.”

G)] Any "“Additional Interest” policy of boiler and machinery insurance required by this Endorsement
shall provide protection under Sections 1 and 2 only of the Insuring Agreements of (he form of policy approve{i for
use as ol the date hereof by the Insurance Rating Board, New York, New York.

(e} As to.any insurance required by this Endorsement, o certified copy of each of the policies or a
certificate or certificates evidencing the existence thereof, or binders, shall be delivered to the Port Awtherity within
ten (10} days after the execution of this Agreement. In the event any binder Is delivered, it shall be replaced within
thirty (30) days by a centified copy of the policy or 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 thereol to the Port Authority. A renewal policy shall be delivered to the Port
Authority at least fifieen (15) days prior to the expiration date of each expiring policy, except for any policy
expiring after the date of expiration of the term of the letting under this Agreement, as the same may be form time to
time extended. I at any time any of the policics shall be 'or become unsatisfactory to the Port Authority as to form
or substance, of if any of the carriers issuing such policies shal! be or become unsatisfactory to the Port Authority,
the Lessee shall promptly obtain a new and satisfactory policy in replacement,

11}] Each'policy of insurance required by this Endorsement shall contain 2 provision that the insurer
shall not, witheut oblaining 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 Autherity
or the provisions of any statutes respecting suits against the Port Authority,

- STANDARD ENDORSEMENT NO. L?.i 12 pages)
INSURANCE
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) {a) I1f at any time the Lessee shall become entitled to an abatement of basic

rental under the provisions of this hgreement or cotherwise, 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 §1.78%

{2} For each square foot of usable covered area the use of which
is denied to the Lessee, at the annual rate of $1.79%

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

{c} If an exemption amount is fixed in this Agreement, it shall be reduced in
the same proportien as the total basic rental is abated.

{d) For tha'pﬁrposes of this Endorsement, the number of square feet of covered
area shall be computed as follows: by measuring from the inside surface of outer
puilding 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 commen
with others, and to the center of partiticns separating the area measured from adjoining
area exclusively used by others; no deduction will be wade for columns, partitions,
pilasters or projections necessary to the building and contained within the area
measured. Permanent partitions enclosing elevators shafts, stairs, fire Lowers, vents,
pipe shafts, meter closets, flues, stacks and any vertical shafts have the same relation
to the area measured as do outer building walls,

(e} In the event that during the term of the letting under this Agreement the
Lessee shall be partially evicted {actually or 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 gnly an abatement thereof computed in accordance with the above,

* for the period commencing on September 1, 2001 and continuing through August
31, 2003, the rate thereafter to be adjusted during the term of the letting
proportionately to the adjustment in basic rental in accordance with the
provisions of Special Endorsement No. 3 hereto,

Standard Endorsement” No. L27.4
Abatement '
All Marine Terminals
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SPECIAL ENDORSEMENTS

1. The Lessee shall use the premises for the
following purposes only, and for nc other purpose whatsoever:
{a) the receipt, handling, and storage predominately of cargo
housed in containers, and also of non-containerized cargo,
transported or to be transported by seagoing vessels permitted to
be berthed in the "Berthing Area" (as such term is defined in
Section 1{a) of Lease No. EP-249 between the parties and dated as
of Ogtober 1, 2000 and hereinafter called "the Texrminal Lease"},
and the storage of shipa' gtores, supplies and gear on or from
such seagoing vessels and other craft permitted to be berthed in
the Berthing Area; (b) the parking of motor vehicles and of
trailers and semi-trailers owned or operated by the Lessee or by
the employees of the Lessee or by persons doing busihess with it
at the Facility for the purposes set forth in this Special
Endorgsement; {c) the storage and repair of cargo containers,
chassis, other cargo-handling equipment, and necessary amounts of
dunnage used in the operations of the Lessee under this Agreement
and the Terminal Agreement; and (d) such office space (with
related automobile parking) incidental to and necegsary for the
foregeing operations of the Lessee.

2, The Lessee shall pay to the Port Authority an
annual rental (hereinafter called "the basic rental®) during the
period f£rom September 1, 2001 through August 31, 201% at the rate
of Twe Million Four Hundred Three Thousand Eight Hundred Ten
Dollars and Sixty-nine Cents ($2,403,810.69) per annum, pavable
in advance in equal monthly installments of Two Hundred Thousand
Three Hundred Seventeen Dollars and Fifty-six Cents {$200,317.56)
on September 1, 2001 and on the first day of each calendar month
thereafter during such period. The basic rental set forth in
this Special Endorsement shall be adjusted during the term of the
letting in accordance with the provisions of Special Endorsement
No. 3 to this Agreement.

3. {a} Ae used in paragraph (h} of this Special
Endorsement:

{1} "Index" shall mean the Consumer Price
Index for All Urban Consumers - Hew 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 Stateg Department of Labor.
? {2} "Base Periocd" shall mean the
calendar month of August, 2001.

: ‘ (3} *Adjustment Period' shall mean, as the
context requires, the calendar month of August, 2003 and the
calendar month of August in each calendar year which
thereafter occurs alternately during the term of the letting
under this Agreement.

i



SPECIAL ENDORSEMENTS

_ {4) "Anniversary Date" shall mean, as the
context requires, September 1, 2003 and each anniversary of
such date which thereafter occurs alternately during the
term of .the letting under this Agreement.

i

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

(b} Commencing on each Anniversary Date and for
the period commencing with such Anniversary Date and continuing
through to the day preceding the next Anniversary Date, or the
expiration date of-the texm of the letting under this Agreement,
as the case may be, both dates inclusive, in lieu of the basic
rental set forth in Special Endorsement No. 2 hereto the Lessee
shall pay a basic rental at a rate per annum equal to the greater
of :

{1) the sum obtained by adding to the bagic
rental set forth in Special Endorsement No. 2 hereto the
product obtained by multiplying such basic rental by one
hundred percent {100%) of the Percentage Increase for such
Anniversary Date, or

(2} the basic rental payable immediately
prior to such Anniversary Date 1nclud1ng all amounts
included therein as a result of prior adjustments thereof
pursuant, to the provisiong of this paragraph, or

. {3} the amount set forth in the Schedule
annexed -to this Agreement, hereby made a part hereof, and
marked "Schedule A" opposite the respective Anniversary
Date.

Notwithstanding any other provision of this Agreement, the basic
annual rental that shall be payable pursuant to Special
Endorgsement No. 2 hereto and this Special Endorsement commencing
with each Anniversary Date and continuing through to the day
preceding the fellowing Annivarsary Date, or the expiration date
of the term of the letting under this Agreement, as the case may
be, both dates inclusive, shall in no event exceed the 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 Percentage Increase for
the calenday month of August, 2003 is shown to be five percent
(5%) then the basic annual rental payable under Special

2



SPECIAL ENDORSEMENTS

Endorsement No., 2 hereto and this Special Endorsement for the
two-year period commencing September 1, 2003 shall be
$2,403,810.69 plus five percent (5%) thereof or $2,524,001.22,
but if (1} said increase is shown te be three percent {3%) then
the basic annual rental for that two-year period shall be
$2,500,924.64, and if (2) said increase is shown to be ten
percent {10%) then the basic .annual rental for that two-year
period shall be 52,599, 961.64.

{¢) In the event the Index to be used in computing
any adjustment referred to in paragraph (b) of this Special

. Endorgement 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 retrocactive adjustment
at such time as the specified Index becomes availlable, provided,
however, that the Fort 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
Uniited 8tates 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 oxr the
United States Department of Labor shall cease to publish the
United States Consumer Price Index for All Urban Congumers - New
York-Noxrthern New Jersey-Long Island, NY-NJ-CT (All Items,
unadjusted 1982-84=100), then for the purposes hereof there shall
be substituted for the Index such other appropriate index or
indices properly reflecting changes in the value of current
United States money in a manner similar to that established in
the Index used in the latest adjustment as the Port Authority may
in its discretion determine.

If after an adjustment in basic rental shall have
been fixed for any period, the Index used for computing such
adjustment shall be changed or adjusted, then the rental
adjustment for that period shall be recomputed and from and after
notification of the change or adjustment, the Lessee shall make
payments based upon the recomputed rental and upon demand shall
pay any excegs in the basic rental due for such period as
recomputed over amounts theretofore actually paid on acgount of
the basic rental for such periocd. If such change or adjustment
results in a reduction in the basic rental due for any period
prior teo 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.

S If any adjustment. of basic rental referred te in
paragraph (p) 6f this Special Endorsement is effective on a day
other than the first day of a calendar month, there shall be

3



SPECIAL ENDORSEMENTS

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 fracticon, 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 adjustwent was effective and the denominator of
which shall be the number of days in that calendar month.

4. Abatement of basic rental, if any, to which the
Lessee may be entitled shall be computed in accordance with the
provisions of Standard Endorsement No. L27.4 attached hereto and
hereby made a part heraof,

5. . (a) The policy of commercial general liability
insurance required by Standard Endorsement No. L21.1 to this
dareement {i) shall include a contractual liability endorsement
govering the Lessee's indemnity obligations under this Agreement;
(11) without limiting any other provision of the Agreement, shall
include the Port Authority as an additional insured for purposes
of both premises operations and completed-operations; {1ii) shall
not exclude claims arising out of or in connectlon with
operations conducted within £ifty feet of rallroad property; and
(iv) shall include coverage for the Lessee's liability for
physical loss or damage to cargeo in the Lessee's care, custody or
contrel. 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, The policy of automobile liability insurance
required by said Standard Endorsement No. L21.1 shall cover all
owned, non-~owned and hired vehicles. (b} In addition to the
policies of insurance required under said Standard Endorsement
No, L21.,1, the Lessee in its own name as assured shall secure and
pay the premium or premiums for a policy of Environmental
Liability Insurance, with a minimum combined single limit
coverage for bodily injury and property damage for both gradual
and sudden occurrences of $5,000,000.00. {e) EBach policy of
insurance required by said Standard Endorsement No. L2L.1 and the
policies of Protection and Indemnity Insurance and of
Environmental Liability Insurance shall contain an endorsement
providing that the protections 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 ox 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. . :

4
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6. Notwithstanding anything contained in Special
Endorsement’ No. 5 to this Agreement or in Standard Endorgement
No, L21.1 annexed to this Agreement, 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 reguire the Lessee to increase any or all of the
limits set forth in said Special Endorsement No. % or said
Standard Endorsement No., L21.1 to commercially reasonably amounts
and the Legsee shall promptly comply therewith and shall promptly
submit a certificate or certificates evidenging the same to the
Port Authority.

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

(1) All risk property damage insurance covering
the £ull 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 Special Endorsement. Such insurance shall cover
and insure against guch 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 jurisdicticn, including without
limitation hazards and risks of f{lood, earthguake, windstorm,
cyclone, tornado, hail, explosicon, riot, civil commotion,
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) Unlegs otherwise directed by the Port
Authority, the property damage insurance policy required by
this Special Endorsement shall nawe the Port Authority and
the Legsee {(with insurance  -clauses consistent with the
provisions of thig Agreement) as the insureds, as theiy
respective interests may appear, and shall provide that loss,
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if any, shall be adjusted with and payable to the Port
Authority. As to any insurance required by this Special
Endorsement, a certificate of insurance, or binderxs, shall be
delivered by the Lessee to the Port Authority simultaneously
with the delivery of an executed copy of this Agreement by
the Lessae In the event any binder is delivered, it shall
be replaced within thirty (30) days by a certxflcate of
insurance. Each such policy shall contain a valid provision
or endorsement that the policy may ncot be cancelled,
terminated, changed or medified, 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 tc a renewal policy shall be delivered to the Port
Authority at least fifteen (15) days prior to the explratlon
date of .each expiring policy, except for any policy expiring
after the date of expiration of the effective term hereof.

If at any time the policy required by this Special
Endorsement shall be or become unsatisfactory to the Port
Authority as to form or substance, or if the carrier issuing
such policy shall be or become unsatisfactory to the Port
Authority, the Lessee shall promptly obtain a new and
satisfactory policy in replacement.

The proceeds of insurance from coverages secured in accordance
with thig Special Endorsement shall be made available to the
Lessee and shall be applied by the Lessee strictly and solely to
the repair,  replacement, or rebuilding of the premises as
elsewhere provided in this Agreement.

8. The Lessee shall secure and malntain in its own
name as assured and shall pay the premlums on the Standard Form
of "All Risk" insurance policy insuring the full replacement
value of all of the Lessee's trade fixtures, equipment and other
personal property. The Port Authority shall not be liable to the
Lessee for logs or damage caused by any risk covered by said
policy of insurance. Said policy of insurance shall be subject
to the provisions of paragraph (e) of Standard Endorsement Neo.
L21.1 to this Agreement, and shall contain an endorsement waiving
any rights of subrogation of the insurer against the ?ort
Authorlty

: 93‘ ?he Lessee acknowledges that the premlses are
located on a former landfill facility and that hazardous wastes

6
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and substances, including but not limited to polyclorinated
biphenyl contaminated waste oil, have been located at the
premises (which hazardous wastes and substances are hereinafter
called "the Existing Wastes®). The Lessee agrees that in its use
and occupancy of and in the conduct of its operations at the
premises: {a) the Lessee shall make every effort not to conduct
or allow any activity that causes or results in any penetration,
breakage, cracking or other damage to the paved surface of the
premigses, and in the event that any said damage shall occur to
said paved surface, the Lessee shall repair or replace the same
with extreme promptness; (b} except as set forth in the
immediately succeeding sentence of this paragraph, the Lessee
shall in no event engage in or d#llow any removal, excavation or
disruption of the landfill or soil at the premises; and (c) the
Lessee shall’ make every effort not to conduct or allow any other
activity that causes or results in any exacerbation of the
condition of the premises with respect to the Existing Wastes,
The Lessee shall be permitted to remove, ex¢avate or disrupt the
landfill or soil at the premises solely on the following
conditions (which removal, excavation and/or disruption is
hereinafter called "the BExcavation Work"): (aa) the Lessee shall
obtain the consent of the Port Authority for the performance of
any of the Excavation Work, and the performance of the Excavation
Work shall be subject to the terms and conditions of the Lease
and an approved Construction Application which the Lessee shall
prepare and 'submit to the Port Authority and to such further
procedures, ‘requirements and directions as the Port Authority
shall determine; {bb) the Lessee ghall obtain any required
approval of -any governmental entity, including without limitation
the New Jergey Department of Environmental Protection, having
jurisdiction over the performance of the Execavation Work and
shall perform the Excavation Work in accordance with any laws,
rules, regulations, requirements, orders or directives of any
such governmental entity or entities; and {cc) the Lessee shall
pay all of the costs and expenses of, arising out of, or
resulting from, the performance of the Excavation Work, including
without limitation all costs of the disposal of any soil and of
obtaining any governmental permits or cther governmental
authorizations applicable to the performance the Excavation Work.
Without limiting the generality of any provisions of this
Agreement, and subject to the provisions of Special Endorsement
No. 11 hereto, the Lessee shall maintain and repair the paved
surface of the premises in accordance with any laws, rules,
regulations, requirements, orders or directives of any
governmental entity, including without limitation the New Jersey
Department of Environmental Protection, that may ab any time
apply to said paved surface during the term of the letting,
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10. Without limiting the generality of any provisions
of this Agreement, including without limitation the provisions of
Section 13 of the Terms and Conditions hereof, the Port
Authority, by its officers, employees, agents, representatives
and contractorsg, shall have the right at any time and from time
to time during the term of the letting to enter upon the premises
for the purpose of conducting environmental testing and/ox
environmental remediation., Said environmental testing may
include, without limitation, soil borings, the establishing and
maintenance of wells for the testing or monitoring of
groundwater, and the gathering and removal of soil or groundwater
from the premises. The Lessee shall make available such portion
or portions of the premises for such period or periods that the
Port Authority shall determine to be necessary for the
performance of said environmental testing and/or environmental
remediation, and the Lessee shall not damage or disrupt or allow
any damage to or disruption of any wells, equipment or other
devices employed in said environmental testing, and further the
Lesgee shall conduct its operations on the premises in such a way
so as not to interfere with the performance of any of said
environmental testing or environmental remediation. All of the
rights of the Port Authority under this paragraph may be made
avallable to any third party designated by the Port Authority
acting in lts gsole discretion, Without limiting the generality
of any prOV1SanS of this Agreement, including without limitation
the provisions of Section 13(g} of the Terms and Conditions
hereof, the exercise of any or all of the foregoing rights by the
Port Authorlty 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.

11 Without limiting the genexality of any provigions
of this Agreement the Lessee shall not digpose cof, release or
discharge, nor permit anyone to dispose of, release or discharge
any hazardous waste or substance on or from the premises or at
the Facility. Any hazardous waste or substance disposed of,
released or discharged by the Lessee or permitted by the Lessce
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 11 of the
Termsg and Conditions hereof, be completely removed and/or
remediated by the Lessee. Further, the lLessee undertakes and
agrees that it shall be obligated to comply with the requirements
of all environmental laws, ruleg, regulations, requirements,
orders and directives of any governmental entity which may

- pertain or apply to ite operations or to its use and occupancy of

the premises under this Agreement. -The obligations of the Lessee
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pursuant to this Special Endorsement shall survive the expiration
or termination of this Agreement.

i2. The provisions of Sections 2, 4, 6, 7, and 12(b) (2)
of the Terms and Conditions of this Agreement and of Special
Endorsement No. 11 to this Agreement shall not apply to the
Existing Wastes; provided, however, that the provisions of said
Sections and Special Endorsement shall apply to the Existing
Wastes in the event that any disposal of, release or discharxge of
the Exigting Wastes or any portion thereof on or from the
premises or at the Facility is caused by or results from the acts
or omissions of the Lessee or of others on the premises or at the
Facility with its consent; and further provided, that, the

" provisions of said Sections and Special Endorsement shall apply

to the Existing Wastes to the extent that the presence of the
Existing Wastes does not lmpose any additional cost or expense
upon the Lessgsee with respect to its compliance with the
provisions of =zaid Sections or Special Endorsement.

13, ‘The Port Authority shall have the right to
temporarily terminate the letting of portions of the premises
under this Agreement up to a tetal of six (§) acres at any one
time, without cause, at any time and from time to time during
*“the Port Redevelopment Period", as such term is hereinafter
defined, upon thirty (30) days' written notice to the Lessee
{each of which portion of the terminated premises is hereinafter
individually called "the Temporarily Surrendered Space'"}. The
aforesaid notice shall designate the exact size, location and
configuration of the Temporarily Surrendered Space and the
effective date of the termination. Termination under the
provisions of this Specilal Endorsement shall have the same effect
as 1f the effective date of termination stated in the aforesaid
notice were the date of expiration of the term of the letting of
the Temporarxrily Surrendered Space under this Agreement. The
Lessee shall provide to the Port Authority and/or any designee of
the Port huthority a fully adeguate right of entry through the
premises under this Agreement for the purpose of ingress and
egress at all times between the Temporarily Surrendered Space and
such pedestrian or vehicular ways used in common with others
having rights of passage within the Facility and providing access
to the premises as the Port Authority shall determine from time
te time acting in its sole discretion. The Temporarily
Surrenderasd Space shall be returned to the leasehold on or before
the end of Ythe Port Redevelopment Period!, upon thirty (30}
days' written notice from the Port Authority to the Lesgssee, and
upon the effective date stated in said notice the Temporarily
Surrendered Space shall be and become part of the premises under
thig Agream@nt,'subject to and in accordance with all the terms, -
provisions, covenants and conditions hereof, including without

9
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limitation the escalated basic rental as provided for in Special
Endorsement No, 3 hereto. Without limiting the generality of any
provision of this Agreement, the Lessee shall be entitled to an
abatement of the basic rental payable under the provisions of
Special Endorsements No. 2 and No. 3 hereto for the period from
the effective date of the termination of the Temporarily
Surrendered Space to the effective date of its return to the
leasehold as set forth in the immediately preceding sentence,
with said abatement to be computed in accordance with the
provisions of Standard Endorsement No. 1.27.4 hereto. For
purposes of this Agreement, "the Port Redevelopment Pericd® shall
mean the period commencing on September 1, 2001 and ending on
December 3t, 2007; provided, howsver, that any rnotice of '
termination 'under this Special Endorgement may be given by the
Port Authority to the Lessee on or before August 2, 2001, such
that the premiges under this Agreement on the commencement of the
term of the letting on September 1, 2001 may be reduced by up to
six {6) acres in accordance with the provisions of this Special
Endorsemeant.

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

\ {b) In addition to and without limiting the
foregoing, it is hereby agreed that the Lessee, in connection
with its continuing operation, maintenance and repair of the
premises, or any portion thereof, and in connection with every
award or agreement for concessions or consumer services at the
Facility, shall throughout the Term commit itself to and use good
faith efforts to implement an extensive program of Affirmative
Action, including specific affirmative action steps to be taken
by the Lessee, to ensure maximum opportunities for employment and
contracting by minorities and women. In meeting the said
commitment the Lessee agrees to submit its said extensive
Affirmative Action program, including the specific affirmative
action steps to be taken by the Lessee to meet its aforesaid
commitment, within sixty (60) days after the commencement of the

" Term to the Port Authority for its.review and approval, The

Lessee shall incorporate in its said program such revisions and
changes as the Port Authority and the Lessee may agree upon from

19
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time to time. The Lessee throughout the Term shall document its
efforts in implementing the said program, shall keep the Port
authority fully advised of the Lessee's progress in ioplementing
the said program and shall supply to the Port Authority such
information, data and documentation with respect theretc as the
Port Authcrity may from time to time and at any time request,
including but not limited to, annual reports. The obligations
imposed on the Lessee under this paragraph shall not be construed
to impose any greater requirements on the Lessee than those which
may be imposed on the Lessee under applicable law.

{c) ‘"Minority" as used herein includes: (i} Black
{all persons having originse in any of the Black African racial -
groups not of Hispanic origin); (ii) Hispanic (all persong of
Mexican, Puerto Rican, Dominican, Cuban, Central or South
Aamerican 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 wmaintaining identifiable
tribal affiliations through membership and participation or
community identification).

{d} In the implementation of this Special
Endorsement the Port Authority may consider compllance by the
Lessee with the provisicons of any federal, state or local law
concerning affirmative action equal employment opportunity which
are at least equal to the requirements of this Special
Endorsement, as effectuating the provisions of this Special
Endorsement. 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 herecf duplicate or conflict with
such law the Port Authority may waive the applicability of the
provisions of this Special Endorsement to the extent that such.
duplication or conflict exists.

{e) Nothing herein provided shall be construed as
a limitation upon the application of any laws which establish
different standards of compliance or upon the application of
requirements for the hiring of local or other area residents,

. {£) Nothing in this Special Endorsement shall
grant or be deemed to grant to the Lessee the right to make any
agreement og award for concessionsg or congsumer services at the
Pac;llty

15, The Lessée shall have the right to install,
maintain and operate or permit the installation, maintenance and

1l
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vperation on the premises of vending machines or devices designed
to dispense or sell food, beverages, tobacco, tobacco products or
merchandise of any kind, whether or not included in the above
categories, and shall alse have the right to install, maintain
and operate or permit the installation, maintenance and operation
on the premises of a small kitchen, for the benefit of officers
and employees of the Lessee and their families and business
guests of such officers and employees, and which machines and
kitchen shall be operated at no profit to the Lessee and shall be
installed, waintained and/or operated either directly by the
Lessee or by an independent contractor{s) of the Lessee who
hag/have received a permit or permits from the Port Authority so
to do; provided, howevey, that in the event any operation
permitted under this Special Endorsement violates health
regqulations and upon notice of termination of such operation from
the Port Authority, the Lessee oxr the independent contractor (s},
as the case may be, shall immediately cease such operation as
gpecified in sald notice. The Lessee agrees that the aforesaid
installation{s) shall be performed subject to the terms and
conditions of the Lease and an approved Construction Application
which the Lessee shall prepare and submit to the Port Authority.

16. If the Lessee should fail to pay any amocunt
regquired under this Agreement when due te 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 ctherwise} 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 egqual to elght-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 pericd 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
lese 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 Special Endorsement, with respect to such unpald amount,

12
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Each late charge shall be and become additional rent, recoverable
by the Port Authority in the same manner and with like remedies
as if it were originally a part of the rentals as set forth in
this Agreement. Nothing in this Special Endorsement is intended
to, or shall be deemed to, affect, alter, medify 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 16 of the Terms and Conditions 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 Special Endorsement 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.

17. Prior to the execution of this Agreement by either
party hereto, the following changes were made in the Texrms and
Conditions of this Agreement:

{a) The phrase "or {iii) to cancel this Agreement
and terminate the letting as to the entire premises;" appearing
in the [ifth and sixth lines of paragraph (a) {2} of Section 8
thereof was deleted therefrom.

{b) The following clause was inserted following
the word "conveyance" appearing in the sixth line of Section 10
thereof: .

", except for the possible claim to an award
for trade fixtures installed by the Lessee
and/or an award for moving expenses if (i} such
claim is then allowed by law and {ii) such
award is made separate and apart from the award
made or to be made to the Port Authority in
such proceeding and any such award to the
Lesgee will not directly or indirectly reduce
the, amount of compensation pavable to the Port
Authority;"

{c) The following clause was inserted following
the word “"premises® appearing as the last word in the last line
of paragraph (¢) of Section 14 thereof:

"{except to the extent required for the
placement of lights and utilities, the ‘
placement and operation of equipment ({(excluding
container cranes) on the premises and the
movement and storage of containers, chassis and
other cargc}. If any construction or

13
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installation is performed undexr this Agreement
or on the premises hereunder, the height
thereof above ground shall be as determined
solaly by the Port Authority.!

{d) Paragraphs {(a) and (b) of Section 15 thereof
were deleted therefrom and the following paragraphs were inserted
in lieu thereof:

t({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 gystem, wabter system,
communications system, fuel system, electrical,
fire-protection system, sprinkler sysitem, alarm
system, fire hydrants and hoses and other
systems, if any, installed or located on,
under, or in the premises.

{b} ‘The Lessee ghall not dispose of
nor permit any one to dispose of any waste
material {(whether liquid or sclid} by means of
the teilets, 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
gubmitted to and approved by the Port
Authority.

(¢} The Lessee shall not operate any
engine or any item of automotive eguipment in
any enclosed space on the premises unless such
space is adeguately ventilated and unless such
engine or item of automotive egquipment is
equipped with a proper spark arresting device
which has been approved by the Port Authority.

{d) The lLessee 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 PFacility.

{e} The Lessee shall not keep or
store in the premises, explosives, inflammable
ligquids or solids or oxidized materials or use
any cleaning materials having a harmful .
corrosive effect on any part of the premises:

14
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{£) The Lessee shall not use or
permit the use of any truss or structural
supporting member of the building or roof or
any part thereof for the storage of any
material or equipment, or to hoist, 1lift, move
or gupport 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.

(g) The Lessee shall not fuel or

defuel equipment in the enclosed portions of

the premiges without prior approval of the

Manager of the Facility.®

. (e} 'The phrase "as at the commencement of the

letting, reasonable wear arising from use of the premises to the
extent permitted elsewhere in this Agreement, excepted" following
the word "condition" appearing in the third line of paragraph (a)
of Section 22 thereof was deleted and the following phrase was
ingerted in lieu thereof:

"required by the provisions of Section 7(b)
hereof regarding the condition of the premises

at the expiration or termination of the letting
hersundex®

A i

For the Po;ft: dAuthority’

o

For the Legsee

Initialled:

4
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Seplember 1, 2003

September 1, 2005

September 1, 2007

September 1, 2009

September 1, 2011

September 1, 2013

2,500,924.64

2,601,962.00

2,707,081.26

2,816,447.35

2,930,231.82

3,048613,18



Sepiem\be: 1, 2003
Sepiember 1, 2005
September 1, 2007
Septamber 1, 2009

September 4, 2011

September 1, 2013

2,509,861.64

2,812,118.51

3,041,587.38

3,289,780.21

3,558,227.04

3,848,678.36
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STATE OF NEW YORK )
) 88.
COUNTY OF NEW YORK )

Onthe L9 ﬁ day of /1 ﬂﬁ/in the year 2001, before me, the undersigned, a Notary Public in
and for said state, personally appeared RICHARD M. LARRABEE , personally known to me
or proved to me on the basis of satisfactory evidendSREUORRORKCOMUROE PEPFose name(s) is (arc) subscribed

to the within instrument and acknowledged to me that hefshe/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,

P et S o>

(notarial seal and stivhp) <O

MILLIE DOMINGUEZ
Notary Public, Siale of Naw York
No, 01006051708
Qualified In Bronx Counly

STATEOF Mew Jetses ) Cormunisslon Expires Decomber (4, 2002

‘ )} s8.
COUNTY OF Hudsd )

Onthe 25vh. day of ﬂe&? | inthe year 2001, before me, the undersigned, a Notary Public in
and for said state, personally appeared H. Briad Pahes , personatly known to me
or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (arc) 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

; W ﬁ - (L.%M
(notarial seal and stamp) ?’

Barbara.J, Wurz

Notary Public, Btate of New Jersey
Registered in Fasex County

My Commission Expives July 26, 2001



Port Authority Lease No. EP-251
Supplement No. 1

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of April 19, 2007, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called *"the Port Authority") and MAHER TERMINALS

LLC,
WITNESSETH, That:

WHEREAS, heretofcore and as of September 1, 2001, the
Port Authority and Maher Terminals, Inc. entered into an
agreement of lease (hereinafter, as the said agreement of lease
has been heretofore amended, modified and supplemented, called
“the Lease") covering premiseg at the Elizabeth-Port Authoxity
Marine Terminal, in the City of Elizabeth, County of Union and

State of New Jersey; and

WHEREAS, heretofore and on or about December 31, 2006,
Maher Terminals, Inc. was merged into a corporation of the same
name and such corporation was converted into a limited liability
company {hereinafter called "the Lessee'}; and

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

NOW, THEREFORE, for and in conslderation of the mutual
agreements hereinafter contained the Porbt Authority and the
Lessece hereby agree as follows:

1. {a) Effective as of 11:5% o'clock P.M. on the
sgurrender Date” (as such term is defined in subparagraph (h) of
thig paragraph), the Lessee has granted, bargained, sold,
surrendered and yielded up and does by these presents grant,
bargain, sell, surrender and yield up te the Port Authority, its
successors and assigns, forever, that part of the premises let to
the Lessee constituting the “Surrendered Area' (as such term is
defined in subparagraph (f) of this paragraph}, and the term of
years with respect thereto under the Leage as herein amended vet
to comeiand has given, granted and surrendered and by these
presentd does give, grant and surrender to the Poxt Authority,
its successors and assigns, all the rights, rights of renewal,
licenses, privileges and opticons of the Lessee granted by the
Lease as herein amended with respect to the Surrendered Area all
to the intent and purpose that the said term under the Lease as
herein amended and the said rights, rights of renewal, licenses,
privileges and options may be wholly merged, extinguished and
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Port Authority Lease No. EP-251
Supplement No. 1

SUPPLEMENTAL AGREEMENT

THIS ACGRELMENT, made as of April 1%, 2007, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
{hereinafter called "the Port Autherity") and MAHER TERMINALS

LLC,
WITNESSETH, That:

WHEREAS, heretofore and as of September 1, 2001, the
Port Authority and Maher Terminals, Inc. entered into an
agreement of lease (hereinafter, as the said agreement of lease
has been heretofore amended, modified and supplemented, called
"the Leage") covering premises at the Elizabeth-Port Authority
Marine Terminal, in the City of Elizabeth, County of Union and

State of New Jersey; and

WHEREAS, heretofore and on or about December 31, 2006,
Maher Terminals, Inc. was merged into a corporation of the same
name and such corporation was converted into a limited liability
company {(hereinafter called "the Lessee"); and

WHEREAS, the Port Authority and the Lessee desire to
amend Lhe 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) EBffective as of 11:59 o'cleck P.M. on the
“Surrender Date” (as such term is defined in subparagraph (h) of
this paragraph), the Lessee has granted, bargained, sold,
surrendered and vielded 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 congtituting the “Surrendered Area" (as such term is
defined in subparagraph (£} of this paragraph), and the term of
years with respect thereto under the Lease as herein amended yet
to comg and has given, granted and surrendered and by thesge
pregents does give, grant and surrender to the Port Authority,
its successors and assigne, all the rights, rights of renewal,
licenses, privileges and options of the Lessee granted by the
Leagse as herein amended with respect to the Surrendered Area all
to the intent and purpose that the said term under the Lease as
herein amended and the said rights, rights of renewal, licenses,
privileges and options may be wholly merged, extinguished and



determined on the Surrender Date with the same force and effect
as if the said term were in and by the provisions of the Lease as
herein amended originally fixed to expire on such date; to have
and to hold the same unto the Port Authority, its successoxe and

assigns forever..

{b) The Legsee herveby covenants on behalf of
itself, its successors and agssigns that (i} it hes not done or
suffered and will not do or suffer anything whereby the
Surrendered Area, or the Lesgee's leasehold therein, has been or
shall be encumbered, as of the Surrender Date in any way
whatsoever; {(ii) the Lesgsee 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 upcon 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 on the part of the Port Authority 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. The Port Authority does by these presents
release and discharge the Legsee 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 Lesdee from any liability for rentals or for other charges
that may be due or become due to the Port Authority for any
period or pericds 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 period or periods
or maturing pursuant to subparagraph {(c¢) of this paragraph.

._.2.._



(e} In consideration of the making of this
Agreement by the Port Authority, the Lessee hereby agrees to
terminate its occupancy of the Surrendered Area and to deliver
"actual physical possession of the same to the Port Authority on .
or before the Surrender Date in the condition required by the
Lease as herein amended upon surrender. The Legsee {urther
agrees that it will remove from the Surrendered Ayrea its
equipment, rewmovable fixtures and other perscnal property, and
all property of third persons for which it is responsible,
repairing all damage caused by such removal. If the Lessee shall
fail to remove such property on or before the Surrender Date, the
Port Authority may remove such property to a public warehouse for
deposit or may retain the same in its own possession and in
gither event may sell the same at puplic auction, the proceeds of
which shall be applied: first, to the expenses of removal,
including repair reguired 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, repalr, storage and sale shall exceed
the proceeds of sale, the Lessee shall pay such excess to the
Port Authority upon demand. The Lessee shall indemnify the Port
Authority against all claims based on Port Authority action

hereunder,

{f} The term “Surrendered Area"’ shall mean all or
a part ‘of the premises shown in diagonal crosshatching and
designated as “Area of Partial Surrender {(permanent)® on the
sketch attached hereto, hereby made a part herecof and marked
"Exhibit PS-1%. The determination of whether the Surrendered Area
shall constitute all of such area or part of it, and in the latter
case the size, location and configuration thereof, shall be made
by the ‘Port Authority acting in its sole discretion. The Port
Authority shall provide the Lessee with written notice prior to
the Surrender Date of the Port Authority’s determination of the
Surrendered Area and if the Surrendered Area is less than all of
the space degignated as Area of Partial Surrender (permanent) on
Exhibit PS-1 annexed hereto, the Port Authority and the Lessee
shall enter into an agreement supplementary to the Lesase ag herein
amended containing a space exhibit showing the Surrendered Area.

{(g) The Port Authority and the Lessee agree that
from and after the Surrender Date, the basic rental payable under
the Lease shall be abated at the annual rate egqual to the product
obtained by multiplying (1)} the number of square feet constituting
the Surrendered Area by (2) the abatement rate applicable thereto
from time to time under Special Endorsement No. L27.4 annexed to

the Lease,

{h) The term “Surrender Date” shall mean the date
set forth in written notice given by the Port Authority to the

...3...



Lessee ag the date that the Surrendered Area is required in
connection with the performance of work on the ExpressRail
Elizabeth second lead track and/or the Bay Avenue relovation
project {hereinafter called “the Rail Work”) .-

2. (a) The Lessee hereby grants tc the Port
Authority, its employees, agents, representatives, contractors,
gsubcontractors and designees a right of entry and exclusive
occupancy and possession of all or a portion of that part of the
premises let to the Lessee constituting "the Temporarily
gurrendered Area' (as such term ig defined in subparagraph (b) of
this paragraph) for its use by the Port Authority in connection
with the performance of the Rail Work (which right of entry and
exclusive occupancy and possession of said portion of the
premises is hereinafter called “the Temporary Surrender”). The
Temporary Surrender shall commence on “the Temporary Surrender
Date” (as such term is defined in subparagraph (c) of this
paragraph) and shall terminate on the date set forth in written
notice given by the Port Authority to the Lessee ag the date that
the Temporarily Surrendered Area is no longer of use in
connection with the performance of the Rail Work {which date, as
go determined, is hereinafter called “the Exit Date”). The
Leszee shall be entitled to an abatement of the basic rental
payable under the Lease at the annual rate equal to the product
obtained by multiplying (1) the number of square feet
constituting the Temporarily Surrendered Area by (2) the
abatement rate applicable therete from time to time under Special
Endorsement No. L27.4 annexed to the Lease commencing on the
Temporary Surrender Date and continuing through the Exit Date,
except that if the Temporary Surrender Date shall be a day other
than the first day of a calendar month then the monthly abatement
amount allowable for the month in which the Temporary Surrender
Date shall occur shall be prorated based on the number of days
from the Temporary Surrender Date through the last day of the
month in which the Temporary Surrender Date shall occur, and if
the Exit Date shall be a day other than the last day of a
calendar month then the monthly abatement amount allowable for
the month in which the Exit Date shall occur shall be prorated
based on the number of days from the first day of the month in
which the Exit Date shall occur through the Exit Date. Nothing
contained in this agreement shall or shall be deemed to create
any obligation on the part of the Port Authority to perform any

or all of the Rail Work.

(b) The term “Temporarily Surrendered Area” shall
mean all or a part of the premises shown in diagonal hatching and
designated as “Areas of temporary Partial Surrender” on Exhibit
PS-1 annexed hereto. The determination of whether the
Temporarily Surrendered Area shall constitute all of such area or
part of it, and in the latter case the size, location and

....4...



configuration thereof, shall be made by the Port Authority acting
in ite sole discretion. The Port Authority shall provide the
Lessee with written notice prior to the Temporary Surrender Date
of the Port Authority’s determination of the Temporarily
Surrendered Area and if the Temporarily Surrendered Area is less
than all of the space designated as Areas of temporary Partial
Surrender on Exhibit Pg-1 annexed hereto, the Port Authoerxity and
the Lessee shall enter into an agreement supplementary to the
Lease ag herein amended containing & space exhibit showing the
Temporarily Surrendered Area,

. {c) The term “Temporary Surrender Date’ shall
mean the date set forth in written notice given by the Port
Authority to the Lessee as the date that the Temporarily
Surrendered Area is required in connection with the performance

of the Rail Work.

{d) During the period of the Temporary Surrender,
the Temporarily Surrendered Area shall be and be deemed to be
removed from the premises under the Lease as herein amended, and
the Leggsee shall not have the obligations set forth in the Lease
ag herein amended with respect to the Temporarily Surrendered
Area during the period of the Temporary Surrender including,
without limitation, responsibility for the activities thereon by
the Port Authority or by third parties. Nothing set forth in the
immediately preceding sentence shall limit in any way the rights
of the Port Authority under law with respect to the Lessee apart
from such rights as shall arise directly from the Lease as herein

amended.

! {e}) During the period of the Temporary Surrender,
the Port Authority shall install and maintain such fencing and/or
other devices to secure the boundaries of the Temporarily
surrendered Area and the remainder of the premises as shall be
reasonably required for the safety of persons and property at the
premises. :
i,

3. In addition to the rights granted to the Port
Authority under paragraphs 1 and 2 of this Agreement, the Port
Authority shall perform such work in the Temporarily Surrendered
Area as it shall determine in its gole discretion for the purpose
of relocating the entry area to the premises in conrection with
the Rail Work (which relocation work is hereinafter called “the
Entry Relocation Work”). The Entry Relocation Work shall be
performed by the Port Authority in substantial conformity with
the nine (9} pages of the Port Authority’s plans attached hereto
and hereby made a part hereof, entitled “EXPRESSRAIL - ELIZABETH
LEAD TRACKS AND SOUTH BAY AVENUE", dated 11/13/2006, and bearing
the following drawing numbers: S003, T0l2, T0xl3, Co017, CO18,
€033, €034, CO055 and C056.



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

and effect.

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

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

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

IN WITNESS WHEREOF, the Port Autharity and the lLessee

have executed these presents as of the date first above written,

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

" RICHARD W, LARRAREE
{Ti IRECTOR, PORT COMMERCEDEPT.
(Seal)
WITNESé: MAHER TERMINALS LLC

Secretary 7

(Title}fhielf Bxecutive Gfficer
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Area of Partial

_Surrender
{permanent)

Areas of temporary
Partial Surrender

Existing ER.251 Parcel Area = 312 Acres

Area of Parlial Surtgnder o 89%5.5 sgft
{pesmanent}

Total Revised Leased Area = 31s Acres

(2% Acre)

W Areaof temporary =
Porlial Suriender

857504 sqf
{2¢ Acres}
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5 672185.72 58533083 {retural 1o poiob 1)
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MARINE TERMINAL
Date : AF!‘II }?, 2007
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Form - All-Purpose Ack. N.Y, (rev 9/1/99)

_ STATE OF NEW. YORK ) _
) 88.

COUNTY OFiNEW YORK )
On t?e /5 T day of Gt gion in the yaar 2007,
before me; the undersigned, 'ﬁlﬂ%ﬁﬂﬁﬂl{iﬁéglic in and for saild state,

personally appeared . personall
known to me or proved to QBREQ&%EEGEMQ@EHQE satigfactory zvidence 55 be
the individual (8) 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.

-«

bt
(notgryal seal and stamp)

Luey AMBROSING
NOTARY PUBLIC, STATE OF NEW YORK
) mgﬁ?égi%avm
UFED NN
M\’%%AMMESSION EXPIRES NOV. 3,200

STATE OF@‘-QMM‘}') -
‘ . ) ss.
COUNTY OF%W d

: o o
On the / day of in the year 2007, -
before me, the undersigned, a Notédry Public in and for said state, P

personally appeared Basil HAhol ¢ Searr Schlewy , personally
known to me or proved to we 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/hex/their capacity(ies), and that by his/her/their signature(s) on
the instrument, the individual (s), or the pexson upon behalf of which
the individual(s) acted, executed the instrument,.

and stamp)

-

VIRGINIAS KOCHAN
Notary Public, State of New Jarsay
Registersd n {nion County
My Commission Expires Aug. 12,2011



This Space for Port Authority Use Ouly
:Number PEP-063 :

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
New York, New York 10003

SPACE PERMIT

The Port Authority of New York and New Jersey (hereinafter called the “Port
Authority”) hereby grants to the Permittee hereinafter named permission to use and occupy the following
described space (hereinafter called the “Space”) at the Port Authority Facility hereinafter named, for the
purposes hereinafter specified, in accordance with the Terms and Conditions hereof and the endorsements
annexed hereto; and the Permittee agrees to pay the fees hereinafter specified and to perform all other
obligations imposed upon it in the Terms and Conditions and endorsements.

. FACILITY: ELIZABETH — PORT AUTHORITY MARINE TERMINAL
2. PERMITTEE: MILLENNIUM MARINE RAIL, L.L.C., a New Jersey limiied liability company.

3. PERMITTEE'S ADDRESS: Attention: M, Brian Maher
Four Connell Drive
4" Floor
P.O. Box 618
Berkeley Heights, New Jersey 07922

With a copy for information purposes only to:

APM Terminals North America, Inc.
Attention: Chief Financial Officer
6000 Carnegie Boulevard

Charlotte, North Carolina 28209

4, PERMITTEE'S REPRESENTATIVES: Nicholas Taro, John Loepprich, Joseph Curta and Randall
Meosca .

5.  SPACE: Approximately 67 acres of area shown in dash and dotted line on a sketch attached
hereto, hereby made a part hereof, and marked “Exhibit A”. The Port Authority and the Permittee
hereby agree that the Space constitutes non-residential real property.

6. PURPOSES: For: (i) the operation and management of the new Expressrail as a public, multi-user
marine container rail interchange terminal; (ii) the ingress and egress of railroad cars and locomotives
to and from areas adjacent o the Space; (iii) the receipt and delivery of containerized waterborne
freight which has arrived or will be departing by vessel through the Port of New York and New Jexsey,
to and from such railroad cars and (iv) such other purposes as may be approved by the Facility
Manager in writing.

7. FEES: See Special Endorsement No. 1.

8. EFFECTIVE DATE: As provided in Section 1 of the Terms and Conditions except as such date may be
postponed pursuant to Special Endorsement No. 10. :

9.  EXPIRATION: August 31, 2014, unless terminated or revoked prior to the stated expiration date, or
any mutually agreed upon extended extension date, as appropriate. in accordance with the Terms and
Conditions and Endorsements. : .



10. ENDORSEMENTS: 10.4, 11.1, 17.1, 18.1, 19.12, 22.1 and Special.

Dated as of: September 1, 2004
THE POR}, AUTHORITY OF
NEW YPHK AND NEW JERSEY

MILLENNIUM MARINE RAIL, L.L.C.
(Permittee)

By Maher }‘e p?inals, Lx?c ~~~~~~~~ —
B_’{/ >?«-/l / ) \-\_
(o re v 0w

MILLENNIUM MARINE RAIL, L.L.C.
(Permittee)

By APM

erminals N, rth/g\merica, Inc,
d # A

By s

Titley_Sp_Lve /ﬁ;”;gggf’

APPROVED:

..~.)

i



ExpressRail

TERMS AND CONDITIONS

1. (a) The permission hereby granted shall take effect on October 1, 2004, as
such date may be changed pursuant to Special Endorsement No. 10 below.

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

(1) The Permittee 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 Permittee shall be adjusted
bankrupt or an order shall be made approving a petition filed by any of its creditors or, if the
Permittee 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 Permittee
and shall not be dismissed within thirty (30) days after the filing thereof; or

: (4)  The interest of the Permittee under this Agreement shall be
transferred to,:pass to or devolve upon, by operation of law or otherwise, any other person, firm
or corporation, except as provided in Special Endorsement 24 ; or

(5)  Subject to the provisions of subparagraph (b)(4) above, the
Permitlee, if a corporation, 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
corpotation in dissolution; or

(6) By or pursnant 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 Permittee, and such possession or control shall continue in effect for a period of
fifteen (15) days; or

(7)  The Permittee shall voluntarily abandon, desert or vacate the Space
or discontinue its operations at the Space or, after exhausting or abandoning any right of further
appeal, the Permittee shall be prevented for a period of forty-five (45) days by action of any
governmental agency, from conducting its operations at the Space, regardless of the fault of the
Permittee; or
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(8)  Any lien shall be filed against the Space because of any act or
omission of the Permittee and shall not be discharged within thirty (30) days; or

(9)  The Permittee shall fail duly and punctually to pay the fees or to
make any other payment required hereunder when due to the Port Authority; or

_ (10)  The Permittee shall fail to keep, perform and observe each and
every other promise, covenant and agreement set forth in this agreement, on its part to be kept,
performed or observed, within ten (10} days after its receipt of notice of default thereunder from
the Port Authority (except where fulfiilment of its obligation requires activity over a period of
time, and the Permittee shall have commenced to perform whatever may be required for
fulfillment within ten (10) days after receipt of notice and continues such performance without
interruption except for causes beyond its control);

then upon the occurrence of any such event or at any time therealler during the continuance
thereof, the Port Authority may by ten (10) days' notice revoke this Permit, such revocation to be
effective upon the date specified in such notice. Such right of revocation and the exercise
thereof shall be and operate as a conditional limitation.

(c)  Revocation or termination shall not relieve the Permittee of any liabilities
or obligations hereunder which shall have acerued on or prior to the effective date of such
revocation or termination. '

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

(B) As used in this Permit, the terms "Facility Manager” and "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 Facility Manager or his or her duly designated representative.

(¢) No acceptance by the Port Authority of 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 Permittee shall be deemed a waiver
of any right on the part of the Port Authority to this Permit. No waiver by the Port Authority of
any default on the part of the Permittee in performance of any of the terms, covenants or
conditions hereof to be performed, kept or observed by the Permittee 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.

3, () Except as provided in paragraph (b) below, the rights granted hereby shall
be exercised by the Permittes acting only through the medium of its officers and employees. The
Permittee shall not assign, transfer, mortgage or otherwise encumber this Permit, the Building (as
such term is defined below) or any other improvements of the Port Authority on the Space or any
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of the rights or privileges granted under this Permit or enter into any contract requiring or
permitting the doing of anything under this Permit by an independent contractor, without the
prior written approval of the Port Authority.

(b)  Notwithstanding the provisions of paragraph (a) above, the Permittee may:
(i) use contracto_'rs in the performance of its obligations to maintain and repair the Space and the
equipment thereon and to supply watching and other services, including, coopering, clerking and
extra labor functions at the Space or to assist it with (but not to be responsible for performing) any
other of the Permittee’s obligations under this Agreement; and (ii} use contractors in the
performance of any and all of its obligations if such contractors would be a permitted transferee
(without prior Port Authority consent) of a security or interest in Permittee as provided in Special
Endorsement 24, No contractor which is not a permitted transferce (without prior Port Authonty
consent) of a security or interest in the Permittee as provided in Special Endorsement 24 shall
participate in the active management, direction, administration, executive action and overhead
functions involved in the operations of the Permittee. The Permittee shall be fully responsible to the
Port Authority for the acts and omissions of all such contractors and their officers, agents,
representatives, employees and persons on the Space with their consent to the same extent as if the
same were the employees of the Permittee. None of the provisions of this paragraph shall be taken
to alter, amend or diminish any obligation of the Permitiee 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 Space with its consent.

4, This Permit docs not constitute the Permittee the agent or representative of the
Port Authority for any purpose whatsoever.

5. The operations of the Permittee, its employces, invitees and those doing business
with it, shall be conducted in an orderly and proper manner. The Port Authority shall have the
right to object to the Permitiee regarding the demeanor, conduct and appearance of the
employees and invitees of the Permittee and of those doing business with it, whercupon the
Permittee will take all steps necessary to remove the cause of the objection.

6. The Permittee shall observe and obey {(and compel its officers, employees, guests,
invitees, and those doing business with it, to observe and obey) the rules and regulations of the
Port Authority now in effect, and such further reasonable rules and regulations which may from
time to time during the effective period of this Permit, be promulgated by the Port Authority for
reasons of safety, health, preservation of property or maintenance of a good and orderly
appearance of the Facility, including the Space, or for the safe and efficient operation of the
Facility, including the Space. The Port Authority agrees that, except in cases of emergency, it
shall give noticé to the Permittee of every rule and every regulation hereafter adopted by it at
least five (5) days before the Permittee shall be required to comply therewith.

7. {a) The Permittee 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 Jimited 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 Space by the Permittee or by its officers, agents, employees, or representatives,
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contractors, subconiractors or their employees, or by others on the Space with the consent of any
of the foregoing persons, or out of any other acts or omissions of the Permittee, its officers,
agents or employees on the Space or elsewhere at the Facility, or out of the acts or omissions of
otbers on the Space with the consent of the Permittee, 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.

(b)  Ifso directed, the Permitiee shall at its own expense defend any suit based
upon any such claim or demand (even if such claim or demand is groundless, false or
frandulent), and in handling such it shall not, without obtaining express advance permission from
the General Counsel of the Port Authority, raise any defense involving in any way the
jurisdiction of the tribunal, the immunity of the Port Authority, its Commissioners, officers,
agents or employee, the governmental nature of the Port Authority, or the provisions of any
statutes respecting suits against the Port Authority.

(c)  The Permittee in its own name as assured shall secure and pay the
premium or premiums for such of the following policies of insurance affording those coverages
as to which minimum limits are fixed in the schedule set forth below. Each such policy shall be
maintained in at least, the limit fixed with respect thereto, shatl cover the operations of the
Permittee under this Permit and shall be maintained throughout the effective period of this
Permit.

SCHEDULE
Policy Minimum Limit
(1)  Commercial general liability insurance

(i)  Bodily-injury liability:
For injury or wrongful death to one person $10,000,000.00

For injury or wrongful death to more than
one person ir any one occurTence $10,000,000.00

(i)  Property-damage liability:
For all damages arising out of injury to or
destruction of property in any one
CCCUITENce $10,000,000.00

(2)  Commercial automobile liability insurance:

) Bodily-injury liability:
For injury or wrongful death to one person $ 5,000,000.00

For injury or wrongful death to more than
One person in any one occurrence $ 5,000,000.00
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(ii)  Property-damage liability:
For all damages arising out of injury to or
destruction of property in any one
OCCUITENCE $ 5,000,000.00

{(d)  The policy of commercial general liability insurance required hereunder:
(i) shall include coverage of completed operations and premises-operations in the amount set
forth, above; (ii) shall not exclude property damage to any property in the care, custody or
control of any party insured under such policy; (iii) shall include a contractual liability
endorsement covering the Permittee's indemnity obligations under this Permit and (iv) shall
name the Port Authority as an additional insured. The policy of commercial automobile liability
insurance required by this paragraph shall include all owned, non-owned and hired vehicles. In
addition, the Permittee shall take out and maintain Workers' Compensation and Employers'
Liability Insurance, including coverage for U.S. Longshoremen's and Harbor Workers'
Compensation Act, Each policy of liability insurance required by this Special Endorsement 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, and each
such policy of insurance shall provide or contain an endorsement providing that the protections
afforded the Permittee thereunder with respect to any claim or action against the Permittee by a
third person shall pertain and apply with like effect with respect to any claim or action against
the Permittee by the Port Authority and against the Port Authority by the Permittee, but such
endorsement shall not limit, vary, change or affect the protections afforded the Port Authority
thereunder as an additional insured.

]

(€ In addition to the policies of insurance required by paragraph (a) of this
Section, the Permittee in its own name as assured shall secure and pay the premium or premiums
for all risk property damage insurance to be effective during the effective period of this Permit
and covering the full replacement cost of any property now or in the future used by the Permittee
under this Permit, including without limitation, the Building (as such term is defined below)
under this Permit. Full replacement cost shall be determined by the Port Authority from time to
time. 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 York, 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 limitatipn hazards and risks of floods and earthquake. The proceeds of insurance
policies required hereunder actually received by the Port Authority (see paragraph (c) below)
shall be made available to the Permittee as necessary to cover costs and expenses incurred by the
Permittee in connection with its obligations of repair and replacement under this Permit
undertaken in connection with damage for which such proceeds have been paid.

il
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() In every policy of insurance on property other than that of the Permittee
required by this Section, the Port Authority shall be named as the Owner. Each such policy shall
be endorsed substantially as follows:

"Loss, if any under this policy, as to the interest of the Qwner shall
be adjusted solely with the Port Authority and all proceeds under
this policy shall be paid solely to the Port Authority."

(8)  As to insurance of any type whatsoever required or permitted by any
provision of this Permit, 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 at least fifteen (15) days
prior to the effective date of this Permit. In the event any binder is defivered, 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 canceled,
terminated, changed or modified, without giving ten (10) days written advance notice thercof to
the Port Authority. Any renewal policy shall be delivered to the Port Authority at least thirty
(30) days prior to the expiration date of each expiring policy, except for any policy expiring after
the date of expiration of the effective period under this Permit. If at any time any policy shall be
ot become unsatisfactory 1o 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
Permittee shall promptly obtain one or more new and satisfactory policies in replacement.

8. (a)  Ifthe Space, including the Building (as such term is defined below) and
other improvements and personal property furnished by the Port Authority, or any part thereof,
shall be damaged by fire, the elements, the public enemy or other casualty, the Permittee shall
promptly remove all debris resulting from such damage from the Space, and to the extent, if any,
that the removat of debris under such circumstances is covered by insurance, the proceeds
thereof shall be made available to and be used by the Permittee for such purpose.

(b)  Ifthe Space, including the Building and other improvements and
personal property fumnished by the Port Authority, or any part thereof, shall be damaged by fire,
the elements, the public enemy or other casualty but not rendered untenantable or unusable for a
period of ninety (90) days, the Space shall be repaired with due diligence in accordance with the
plans and specifications for the same as they existed prior to such damage by and at the expense
of the Permittee unless otherwise directed by the Port Authority in writing, and if such damage is
covered by insurance, the proceeds thereof shall be made available to and be used by the
Permittee for such repairs.

(¢)  Ifthe Space, including the Building and other improvements and
personal property furmished by the Port Authority, or any part thereof, shall be destroyed or so
damaged by fire; the elements, the public enemy or other casualty as to be unusable for ninety
(90) days, or if within ninety (90) days after such damage or destruction the Permittee notifies
the Port Authority in writing that in its opinion the same will be unusable for ninety (90) days
then: The Permittee, unless otherwise directed by the Port Authority in writing, shall proceed
with duc diligence to make the necessary repairs or replacements to restore the Space, including
the Building and other improvements and personal property furnished by the Port Authority in



ExpressRail ,

accordance with the plans and specifications therefor as the same existed prior to such damage or
destruction; or with the approval in writing of the Port Authority make such other repairs,
replacements or changes as may be desired by the Permiitee. If such damage or destruction was
covered by insurance, the proceeds thereof shall be made available to and used by the Permittes
for such restoration.

(d)  The obligation of the Permittee to repair or replace shall be limited to the
amount of the insurance proceeds provided the Permittee has carried insurance to the extent and
in accordance with Section 7 of the Terms and Conditions of this Permit,

%(c) The parties hereby stipulato 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 Permit.

9. (a) All personal property (including trade fixtures) which is installed by the
Permittee in or on the Space pursuant to this Permit, removable without material damage to the
Space, shall be deemed to be and remain the property of the Permittee. All such personal
property, provided the Permittee shall install sufficient replacements therefor if such personal
property is necessary to operate the Space in accordance with the terms and provisions hereof (in
which event rémoval shall be permitted during the last seven (7) days of the effective period of
permission under this Permit), may at the Permittee's option be removed by the Permittee from
the Space at any time during the effective period of this Permit. Furthermore, all such property
of the Permittee shall, unless otherwise agreed in writing by the parties hereto, be removed by
the Permittec on or before the expiration or earlier revocation or termination of the effective
period of this Permit. If the Permittee shall fail to remove its property on or before the expiration
or earlier revocation or termination of the effective period of this Permit, the Port Authority may
remove such property to a public warehouse for deposit or retain the same in its own possession,
and in either event may dispose of the same as waste material or sell the same as waste material
or sell the same at public auction, the proceeds of which shall be applied first to the expenses of .
removal, storage and sale; second to any sums owed by the Permittee to the Port Authorily, with
any balance remaining to be paid to the Permittee; if the expenses of such removal, storage and
sale shall exceed the proceeds of sale, the Permittee shall pay such excess to the Port Authority
upon demand.: Without limiting any other term or provision of this Permit, the Permittee 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,

()  Without limiting the obligations of the Permittee stated elsewhere in this
Permit, the Permittce shall be solely responsible to the Port Authority for loss or theft of ox
damage to any and all personal property, equipment and fixtures belonging to the Port Authority
for which it is responsible, located or to be located in or on the Space, and shall promptly replace
or tepair, the same within twenty (20) days after such loss, theft or damage; and the Permittee
shall yield and-deliver the same or replacements thercof to the Port Authority at the expiration or
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earlier revocation of this Permit in the same condition as at the commencement of this Permit,
reasonable wear not materially affecting the efficient use and functioning of the same, excepted.

10. The Permittee will have the right to install, maintain or operate, or permit the
installation, maintenance or operation on the Space of any vending-machine or device designed
to dispense or sell food, beverages to officers and employees of the Permittee and their families
and to business guests and invitees of such officers and employees.

11.  No signs, posters or similar devices shall be erected, displayed or maintained by
the Permittee in view of the general public in or on the Space or the Facility without the written
approval of the Facility Manager; and any not approved by the Facilily Manager may be
removed by the Port Authority at the expense of the Permittee.

12.  The representative of the Permitice hereinbefore specified (or such substitute as
the Permitiee may hereafter designate in writing) shall have full authority to act for the Permittee
in comnection with this Permit, and to do any act or thing to be done hereunder, and to execute on
behalf of the Permittee any amendments, or supplements to this Permit or any extension thereof
and to give and receive notices hereunder,

13.  (a)  All notices and requests given or required to be given to or by either the
Port Authority or the Permittee, 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 office of such party,
officer or representative during regular business hours; or (iii) delivered to the residence of such
party, officer or representative at any time; or (iv) if directed to the Permities, delivered to the
Space at any time; or (v) forwarded to such party, officer or representative at the office or
residence address by registered or cextified mail, or delivered to such parly at such address by
“Federal Express” or similar courier service. The Pennittee 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 Permitiee designates M. Brian Maher 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 Permittee designates Four Connell
Drive, 4" Floor, Berkeley Heights, New Jersey 07922 ag their respective offices where notices
and requests may be served. Copies of all notices and requests to the Permittee shall aiso be sent,
for information purposes only, to: APM Terminals North America, Inc., Attention: Chief
Financial Officer , 6000 Carnegies Boulevard, Charlotte, North Carolina 28209,

(b)  Ifany notice is mailed or delivered, the giving of such notice shall be
completed 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.

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

15.  This Permit, including the attached endorsements and exhibits, if any, constitutes
the entire agreement of the Port Authority and the Permittee on the subject matter. It may not be
changed, modified, discharged, or extended, except by written instrument duly executed on
behalf of the Port Authority and the Permittee. The Permitiee agrees that no representations or
warranties shal} be binding upon the Port Authority unless expressed in writing in this Permit.



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

STANDARD ENDORSEMENT NO. 10.4
GARBAGE REMOVAL

Marine Terminals

10/6/75



The Port Authority, by its officers, employees, representatives, contractors,
licensees, and their employees, shall have the right for the benefit of the Port Authority, or the
Permittee and/or for the benefit of others than the Permittee to maintain existing and future
heating, water, gas, etectricity, sewerage, drainage, fire protection sprinkler, ventilating,
refrigerating, fuel and communication systems and other such service systems, including all
tubes, pipes, lines, mains, wires, conduits and equipment on or about the Space and to enter upon
the Space at all reasonable times and to make such repairs, replacements and alterations as may,
in the opinion of the Port Authority, be deemed necessary or advisable, and, from time to time, to
construet or install over, on, in or under the Space new tubes, pipes, lines, mains, wires, conduits
and equipment, provided however, that the same shall be done so as to interfere as little as
reasonably possible with the Permittee’s operations.

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

STANDARD ENDORSEMENT NO. 11.1
MAINTENANCE OF SERVICE FACILITIES
All Facilities

7/21/49



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

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

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

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

STANDARD ENDORSEMENT NO, 17.1
LAW COMPLIANCE

All Facilities

8/29/49



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

STANDARD ENDORSEMENT NO. 18.1
NO PERSONAL LIABILITY

All Facilities

06/01/50



(a) As used in this Permit:

(1) “Flizabeth-Port Authority Marine Terminal”, “Facility”, or “marine terminal”
shall mean the land and premises in the City of Elizabeth, in the County of Union and State of New Jersey,
title to which was vested in the Port Authority by an Order Vesting Title in and Directing Delivery of
Possession to The.Port of New York Authority dated March 14, 1958, filed March 17, 1958 in the
Superior Court of New Jersey, Law Division, Union County, Docket No. L-7065-56, in the case of The
Port of New York Authority, plaintiff, vs. Edward J. Grassmann, et al,, defendants, the lands title to which
was so conveyed having been described fully in the Second Amended Complaint filed in the said case on
May 16, 1957, and lands contiguous or adjacent thereto within the County of Union which may have been
theretofore or may hereafter be acquired by the Port Authority to use for marine terminal purposes.

(2) “Manager of the Facility”, “Facility Manager” or “Manager” shall mean the
persorn 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 Permittee, 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,

(b) The rights of the Port Authority in the Facility are those acquired by it pursuant to the
order described in subparagraph (1) of paragraph (a) of this Standard Endorsement, together with those
which may be acquired by any subsequent order or orders, deed or deeds or other instruments transferring
or assigning additional adjacent property, and no greater rights are granted or intended to be granted to the
Permittee hereunder than the Port Authority has power thereunder to grant.

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

(d) This Permit is subject and subordinate to all mortgages which may now or hereafter affect
the space or the Facility and to all renewals, modifications, consolidations, replacements and extensions
thereof, and the Permittee agrees to execute any instrument which may be deemed necessary or desirable
further to effect the subordination of this Permit fo any and all such mortgages.

(e) Without in any wise limiting the obligations of the Permittce as elscwhere stated in this
Permit, the Permittee shall be liable to the Port Authority for all damage done to the Facility or to any part
thereof or to any property of the Port Authority thereon through any act or omission of those in charge of
or operating any vessels, steamers, barges, lighters, other floating equipment or any trucks, other vehicles
or other transportation equipment, while any such is at, coming to, or leaving the Space.

Standard Endorsement No. 19.12
Elizabeth-Port Anthority Marine Terminal
9/18/72



The Permittee shall promptly observe, comply with and execute the provisions of
any and all present and future rules and regulations, requirements, orders and directions of the
National Fire Protection Association and The Fire Insurance Rating Organization of N.J., and any
other body or organization exercising similar functions which may pertain or apply to the
Permittee’s opesations hereunder. If by reason of the Permittee’s failure to comply with the
provisions of this Endorsement, any fire insurance, extended coverage or rental insurance rate on
the marine terminal or any part thereof or upon the contents of any building thereon shall at any
time be higher than it otherwise would be, then the Permittee shall on demand pay the Port
Authority that part of all fire insurance premiums paid or payable by the Port Authority which
shall have been charged because of such violation by the Permittee.

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

(a)  will invalidate or be in conflict with any fire insurance policies covering
the marine terminal or any part thereof or upon the contents of any
building thereon, or

(b) will increase the rate of any fire insurance, extended coverage or rental
insurance on the marine terminal or any part thereof or upon the contents
of any building thereon, or

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

(d)  may cause or produce upon the marine terminal any unusual, noxious or
' objectionable smokes, gases, vapors or odors, or

(e) may interfere with the effectiveness or accessibility of the drainage and
sewerage system, fire-protection systemn, sprinkler system, alarm system,
fire hydrants and hoses, if any, installed or located or to be installed or
located in or on the marine terminal, or

(f)  shall constitute a nuisance in or on the marine terminal or which may
result in the creation, commission or maintenance of a nuisance in or on
the marine terminal.

For the purpose of this Endorsement, “marine terminal” includes all structures
located thereon.

STANDARD ENDORSEMENT NO. 22.1
PROHIBITED ACTS

NEW JERSEY MARINE TERMINALS
10/06/74
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SPECIAL ENDORSEMENTS

1. ()  The Permittee shall collect from users of the services provided by
the Permittee at the Space and remit to the Port Authority, on a monthly basis, the intermodal
container usage fee (without any billing-processing charge being added to this fee) based on the
rates for such fee as set forth in the Port Authority ‘s FMC Schedule No. PA 10, which is subject
to change from time to time.

)] The Permittee will not be required to remit to the Port
Authority uncollected monies for any given 30-day billing cycle with respect to any specific user
from the day the services were first provided by the Permittee to such user.

(i) (x)  The Permittee shall have the right to discontinue
services to such delinquent user and in that event the Permittee will not be responsible to the Port
Authority for such uncollected monies; unless subsequent to the discontinuance of services, the
delinquent user would pay up the unpaid moneys, in that event the Permittee would promptly
remit such uncollected monies to the Port Authority.

(y)  Ifinstead of discontinuing services to the delinquent
user, the Permittee will choose to continue to provide services to such delinquent user, then the
Permittee shall be responsible to the Port Authority for such uncollected monies and any future
intermodal container usage fees.

(¢)  Subject to the provisions of subparagraphs (b)(i) and (ii) above, the
fees due hereunder, together with a report of the volume of container usage activities during such
calendar month and cumulatively during such Annual Period certified by a responsible officer of
the Permittee, shall be due and payable on the thirticth (30™) day of the month following the
calendar month in which the Space is made available to the Permittee as provided in Section 1 of
the Terms and Conditions and on the thirticth (30‘2‘) day of each calendar month thereafter,
provided, however, that if this Permit shall expire or be terminated or extended effective on a
date other than the last day of a calendar month, the final payment of the fees and a final report
as described above shall be due and payable within thirty (30) days after the effective date of
expiration, termination or extension.

(d)  Payment made hereunder shall be sent to the following address:

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
P.O. BOX 95000-1517
PHILADELPHIA, PA. 19195-1517

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

2. (a) The Port Authority shall construct an approximately 10,000 square
feet, two-story building (called the “Building” in this Permit) for office use on the Space,

(b)  The Port Authority shall fornish properly ballasted railroad tracks
and switches, light stanchions and electrical wiring for such stanchions on any expansions to the
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Space and the Building, water pipes, sewer lines and fencing on the Space and on any éxpansions
of the Space.

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

(d)  The Permittee shall repair, replace, rebuild and paint all or any part
of the Space including the Building or of the Facility which may be damaged or destroyed by the
acts or omissions of the Permittee or by those of its officers or employees, or of other persons on
or at the Space and the Building with the consent of the Permittee.

. (¢)  Throughout the period of permission under this Permit, the
Permittee 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 Space and the
Building, 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 Permittee shall maintain and make repairs and
replacements, structural or otherwise to all improvements located on the Space and the Building
and all other fixtures, machinery, or equipment now or hereafter belonging to or connected with
said Space and the Building or the Permittee’s operations being conducted thereon, including
without limitation thereto all maintenance, repair and replacement of the following items: (1)
paving, which shall mean maintenance paving, crack sealing, weed removal, repair of damaged
or overstressed surfaces, manholes, catch basins, underground storm water pipes, and grate
support systems, In addition, the Permittee shall be responsible for maintenance repairs, and
damages, that are required above the structural concrete chamber of catch basins and manholes.
Such repairs shall include the conerete brick collar, concrete collar, brick collar, asphalt concrete
pavement, Portland cement concrete pavement, the frame and grate or manhole cover and silt
bucket when and where applicable. For the purpose of manhole and catch basin repair, the top of
the structural chamber shall be the top of the concrete slab that covers the vertical walls of the
underground ménhole structure, and for the purpose of catch basin and manhole repair, the top of
the structural chamber shall be the top of the (cast-in-place or pre-cast) vertical walls of the
underground catch basin and manhole structure; (2) scales; (3) rail track system, including rail,
switches, turnouts, and rail foundations; (4) lights, light poles and light pole foundations; (5)
sprinkler systems; (6) gas and electric from the meter (utility companies are responsible up to the
meter), (7) 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; (8) power switch mechanism; (9) compressed air system; (10)
the plumbing system, fixtures and equipment, and all finished plumbing; (11) buildings and all
parts thereof; (12) special loading devices, whether mechanical, electrical, hydraulic or
otherwise; (13) fencing; (14) signs; (15) fire extinguishers; and (16) all painting. The Permittee
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 Permit and all times during the period of permission, 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 period of permission

¢
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hereunder, in as good condition as at the time of the installation or construction thereof), except
for reasonable wear which does not adversely affect the watertight condition or structural
integrity of the Building or other structures on the Space or adversely affect the efficient or the
proper utilization of any part of the Space or the environmental condition thereof. The Permittee
shall make frequent periodic inspections of the Space and shall make all repairs and
replacements, and do all rebuilding, inside and outside, ordinary and extraordinary, partial and
entire, foreseen and unforeseen, structural or otherwise, regardless of the cause of the condition
requiring such repairs, rebuilding or replacements, which repairs, rebuilding and replacements by
the Permittee shall be in quality and class not inferior to the original in materials and
workmanship. With respect to anything originally supplied or installed by the Port Authority,
the Permittee shall have the benefit of the warranty, if any, running to the Port Authority, to the
extent assignment thereof does not impair or void the same.

: (H Except under circumstances as to which paragraph (b) of this
Special Endorsement applies, upon receipt of notice that repair or replacement of such of the
following as are located in or are a part of the Space is required: (1) the water distribution system
up to the closer of twenty (20)feet from the exterior building walls of the building being serviced
or the valve connection thereto, and (2) the underground sanitary systems; the Port Authority
will make such repairs and replacements to the extent necessary to keep such part of the Space in
a reasonably good condition for the operations of the Permittee hereunder, but the Port Authority
shall not be obligated to make any repairs or replacements to bring the Space o a better
condition than that existing at the commencement of the effective period of permission of this
Permit (or, in the case of improvements made during the effective period of permission under
this Permit in as’ good condition as at the time of the installation or construction thereof). The
Port Authority’s responsibilities under this paragraph shall be limited to bearing the expense of
repair or replacement, and without limiting the foregoing, the Port Authority shall have no
responsibility with respect to any repairs or replacements which are the obligation of the
Permittee under .any other provision of this Permit. 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.

3. (2) A principal purpose of the Port Authority in granting the
permission under this Permit is to have available for maritime users of The Port Authority of
New York and New Jersey the services which the Permittee is permitted to render hereunder, all
for the better accommodation and convenience of the beneficiaries of such services and in
fulfillment of the Port Authority’s obligation to operate facilities for the use and benefit of the
public,

(b) The Permittee agrees that it will conduct a prudent owner’s
operation and will furnish all fixtures, equipment, personnel (including licensed personnel as
necessary), supplies, materials and other facilities necessary or proper therefor. The Permittee
shall furnish ali services hereunder on a fair and non-discriminatory basis.

4. (a) The Permittee shall not commit any nuisance or permit its

employees or others on the Space with its consent to commit or create or continue or tend to
create any nuisance on the Space or in or near the Facility.
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» (b)  The Permittce shall not do or permit to be done any act or thing at
the Space or the Facility which shall or might subject the Port Authority to any liability or
responsibility for injury to any person or persons or damage to any property.

‘ ()  From time to time and as often as required by the Port Authority,
the Permittee shall conduct pressure, water-flow, and other appropriate tests of the fire
extinguishing system and fire-fighting equipment on the Space and at the Building whether such
system or equipment is furnished by the Port Authority or by the Permittee. The Permittee 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.

(d)  The Permittee shall accept the Space including the Building, the
railroad track and switches and all other improvements and personal property of the Port
Authority thereon in their present condition. The Permittee shall be responsible for snow
removal. The Permittee shall not install any fixtures or make any additions or improvements in
or additions to the Space except with the prior written approval of the Port Authority,

5. The Permittee shall have the right of ingress and egress between the Space
and the city strects outside the Facility. Such right shall be exercised by means of such
pedestrian or vehicular ways, to be used in cormumon 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 operatxon 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 remains available to the Permiitee. The Permittee hereby releases and
discharges the Port Authority, and all municipalities and other governmental authorities, and
their respective successors and assigns, of and from any and all claims, demands, or causes of
action which the Permittee 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 Permittee shall not do anything which will interfere with the free access and
passage of others to space adjacent to the Space or in any streets, ways and walks near the Space.

6 (a) If the Port Authority has paid any sum or sumns or has incurred any
obligations or expense which the Permittee 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 Permittee to perform or fulfill any one
or more of the conditions, covenants or agreements contained in this Permit as a result of an act
or omission of the Permittee contrary to the said conditions, covenants and agreements, the
Permittee 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 the fees
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thereafter due under this Permit, and each and every part of the same shall be and become a
portion of the fees under this Permit, recoverable by the Port Authority in the same manner and
with like remedies as if it were originally a part of the fee set forth on the cover page of this
Permit.

(b)  For all purposes under this Special Endorsement and in any suit,
action or proceeding of any kind between the parties hereto, any receipt showing any payment of
sum or sums by the Port Authority for any work done or material furnished shall be prima facie
evidence against the Permittee 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 Permittes with cost of same, any time report of any employee of the Port
Authority showing hours of labor or work 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 Permittee that the amount of such charge was
necessary and reasonable.

(c) The term “costs” in this Special Endorsement shall mean and
include; (i) payroll costs, including contributions to pension plans or systems, insurance costs,
sick leave pay, holiday, vacation, and authorized absence pay; (ii) cost of materials and supplies
used; (iii) payments to contractors; (iv) any other direct costs; and (v) thirty percent (30%) of the
sum of the foregoing,

7. (@)  The Port Authority shall, as an additional remedy upon the giving
of a notice of revocation as provided in Section 1 of the Terms and Conditions of this Permit,
have the right to re-enter the Space and every part thereof upon the effective date of revocation
without further notice of any kind, and may regain and resume possession either with or without
the institution of summary or any other legal proceedings or otherwise. Such re-entry, or
regaining or resumnption of possession, however, shall not in any manner affect, alter or diminish
any of the obligations of the Permiltee under this Permit and shall in no event constitute an
acceptance of the surrender of the Space.

(b)  The Permittee hereby waives any and all rights to recover or regain
possession of the Space 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 Space in any lawful manner.

(¢)  No agreement for the mutual termination of this Permit 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 Permittee. Except as expressly
provided in this Special Endorsement, neither the doing of, nor any omission to do, any act or
thing, by any of the officers, agents or employees of the Port Authonity, shall be deemed an
acceptance of a mutual termination of this Permit.

8. The Pemmittee 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 Space or the suitability thereof for the operations permitted on the Space by this
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Permit. The Permittee, prior to the execution of this Permit, has thoroughly examined the Space
and has found it to be in good order and repair and determined them to be suitable for the
Permittee’s operations hereunder. Without limiting any obligation of the Permittee to commence
operations hereunder at the time and in the manner stated elsewhere in this Permit; the Permittee
agrees that no portion of the Space will be used initially or at any time during the effective period
of this Permit which is in a condition unsafe or improper for the conduct of the Permittee’s
operations hereunder so that there is possibility of injury or damage to life or property and the
Permittee further agrees that before any use it will immediately correct any such unsafe or
improper condition.

9. The Port Authority shall not be liable to the Permittee, or to any person,
for injury or death to any person or persons whomsoever or damage to atty property whatsoever
at any time in the Space or elsewhere at the Famhty, 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 fall, issue, or flow from any part of the Facility, or from any other
place or quarter..

10.  If the Port Authority shall not give possession of the Space on the date
fixed in Section 1 of the Terms and Conditions of this Permit for the commencement of the
effective period of this Permit, by reason of the fact that the Space or any part thereof is 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 Port Authority shall not be subject to any liability
for the failure to give possession on said date. No such failure to give possession on the date of
commencement of the effective period shall in any wise affect the validity of this Permit or the
obligations of the Permittee hereunder, nor shall the same be construed to in any wise extend the
effective period beyond the date stated in this Permil for expiration. However, the fee under this
Permit shall not commence until possession of the Space is tendered by the Port Authority to the
Permittee; such tender shall be made by notice given at least five (5) days prior to the effective
date of the tender and in the event that such notice of tender is not given for possession to
commence on or before December 31, 2004, then this Permit shall be deemed canceled, except
that each party shall and does hereby release the other party of and from any and ali claims or
demands based on this Permit, or a breach or alleged breach thereof.

11, (a)  Neither the Port Authority nor the Permittee 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, 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, provided, however, that this
provision shall not apply to failure by the Permittee to pay the fees 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
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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 fees or other charges
payable by the Permittee, shall be claimed by or allowed to the Permittee for any inconvenience,
interruption, cessation or loss of business or other loss caused, directly or indirectly, by any
present or future laws, rules, requirements, orders, directions, ordinances or regulations of the
United States of America, or of the state, county or city governments, 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 Permit be affected by any such causes, In
the event any occurrence described in the foregoing sentence shall result in the inability of the
Permittee to operate at the Space for a period in excess of thirty (30) days the fees hereunder
shall be abated from and after the thirtieth (30th) day after such occurrence for so long as the
Permittee shall be unable to operate at the Space.

(d)  The Port Authority shall be under no obligation to supply the
Permittee 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.

() The Permittee shall promptly pay all watcr-‘oills covering
consumpnon on the Space. 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 revocation or termination of the effective
period under this Permit, the Port Authority may pay the same and any interest or penaltics
thereon, and the total payment or payments shall constitute a portion of the fee under this Permit,
payable to the Pprt Authority on demand.

‘ ® If any federal, state, municipal or other govemmental body,
authority or agency, or any public utility or other entity providing any service, assesses, levies,
imposes makes or increases any charge, fee, rent or assessment on the Port Authority, for any
service, system or utility now or in the future supplicd to or available at the Space, the Permittce
shall, at the optmn of the Port Authority exercised at any time and from time to time by notice to
the Permittee, 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 Space or to the
operations of thc‘- Permittee under this Permit) 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 a portion of the fee payable under this Permit.

()  No failure, delay or interruption in any service or setvices, whether
such service or services shall be supplied by the Port Authority or by others, shall relieve or be
construed to relieve the Permittee of any of its obligations hereunder, or shall be or be construed
to be a revocation or termination of this Permit, or shall constitute grounds for any diminution or
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abatement of the fees payable under this Permit, or grounds for any claim by the Permittee for
damages, consequential or otherwise.

(h)  Without in any wise affecting the obligations of the Permittee
elsewhere stated in this Permit, the Permittee shall, subject to the provisions of Special
Endorsement No. 4 of this Permit, provide, maintain and keep in good order, condition and
repair any and all meters (to be located as designated by the Port Authority, other govemnmental
authority or utility).

12.  The Permittee shall maintain books and records of its operations at the
Space including the numbers of marine containers and other objects processed. The Permittee
shail provide to the Port Authority on a monthly basis on or before the twentieth (20) day of the
following calendar month report summarizing such activity and such payments in such form as
may be directed from time to time by the Port Authority. The Port Authority shall have the right
from time to time during ordinary business hours by its agents, employees and representatives to
audit and inspect such books, records and other data of the Permittee relating to the Space and
the operations of the Permittee thereat, as the Port Authority acting in a non-arbitrary and non-
capricious manner shall deem necessary to substantiate the Permittee’s reports hereunder. The
Permittee agrees to keep such books, records and other data within the Port of New York
District, but the Permittee shall not be required to maintain any of such books, records and other
data for more than two (2) years after the expiration date of this Permit.

13.  (a) In addition to the intermodal container fee, the Permittee shall have
the right to charge a handling fee and other fees to the users of the services provided at the
Space, on an equitable and non-discriminatory basis, based upon the Permittee’s schedule setting
forth rules, regulations, and rates on containerized cargo moving via the ExpressRail facility.
Volume discounts could be provided to all users on a non-discriminatory basis.

(b)  The Permittee shall accept or deliver and load or unload containers
to and from railcars at the ExpressRail facility during the Permittee’s normal gate hours.

{c) The Permittee shall allow access to the Space to all railroads and
outside shippers without a separate gate fee during the Permittee’s normal gate hours. It is
acknowledged that while a separate fee for the use of a gate (and the services related thereto
including inspections and the issuance of an interchange receipt) may not be assessed by the
Permittee, that the cost of operating a gate (including the services related thereto) shall be a
legitimate component of the handling fee assessed with respect to all users.

(d)  The Permittee shall, at least 15 days prior to making any changes
to the schedule of rates of the handling fee and other fees for services provided at the Space,
forward to the Port Authority the new schedule for information purposes. Such new schedule
shall be made available to the public by the Permittee in accordance with the requirements of
applicable laws.

H
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(e) The Permittee shall have the right to suspend services to any
railroads or other users for failure to pay the handling fee and other fees for services provided at
the ExpressRail facility.

14.  (a) It is understood and agreed that all railroads shall have the right (to
be exercised in common with others now or in the future having rights of passage by rail) to use
such of the existing railroad tracks located on lands owned or leased by the Port Authority (and
as to which others shall not have been granted the exclusive use by lease, permit or other
arrangement with the Port Authority,) as may be necessary for ingress and egress to and from
Space subject to the following limitations and conditions:

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

(iiy  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, locomotives and tenders and for
the ingress and egress of such cars and locomotives to arcas adjacent to the Space
made available to others by the Port Authority,

(i)  The Permittee shall not cause or permit the tracks to
be obstructed, (except for the portion of track adjacent to the Space, and that
portion for reasonable loading and unloading periods only), 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 hereafier be promulgated for the safe and
efficient use of the Facility, and shall comply further with the directions of the
Facility Manager relating to the use of railroad tracks;

(iv)  The Port Authority shall have the right to remove or
to relocate any track or tracks so long as a reasonably equivalent means of ingress
and egress for all railroads remains available;

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

(viy  The right of user granted hereby shall be subject to
any existing or future agreements between the Port Authority and the railroads
serving the Facility relating to the fumishing of service by such railroads, as the
said agreements may from time to time be modified or amended.

15.  Standard Endorsement No. 17.1 is amended by adding a new paragraph as
follows: :
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1

“The Permittee, at its expense, after notice to the Port Authority, may
contest, by appropriate proceedings prosecuted diligently and in good faith, the validity or
applicability of any legal requirement or tax provided that: (a) the Port Authority shall not be
subject to civil or criminal penalty or to prosecution of a crime, nor shall the Facility or any part
thereof be subject to being condemned or vacated, or subject to any lien or encumbrance, by
reason of non-compliance or otherwise by reason of such contest; (b) before the commencement
of such contest, the Permittee shall furnish to the Port Authority letter of credit or surety bond
satisfactory to the Port Authority, in form, substance and amount, and shall indemnify the Port
Authority against the cost of such compliance and liability resulting from or incurred in
connection with sach contest or non-compliance (incinding the costs and expenses in connection
with such contest); and (c) the Permittee shall keep the Port Authority regularly advised as to the
status of such proceedings. The Port Authority shall be deemed subject to prosecution for a
crime if the Port Authority or any of its Commissioners, officers, employees or agents is charged
with a crime of any kind whatever unless such charge is withdrawn five (5) days before such
party is required to plead or answer thereto.”

16, (a) Subparagraph (2)(2} and paragraph (e) of Standard Endorsement
No. 19.12 shall be deemed deleted therefrom.

: ()  Standard Endorsement No, 19.12 is further amended by adding a
new paragraph (d) as follows:

. “(d)  The foregoing subordination of the Permittee’s interest under this
Permit shall be contingent upon the Port Authority obtaining from the holder of such mortgage
an agreement to the effect that so long as the Permittee 1s not in default in payment and
performance of its obligations under this Permit beyond applicable notice and cure periods, the
Permittee’s possession of the Space shall not be disturbed by reason of a foreclosure of such

mortgage.”

i
17.  The Permittee shall use its reasonable efforts to ensure labor harmony in
its operations at the Space, to the end of avoiding and preventing strikes, walkouts, work
stoppage, slowdowns, boycotts and other labor trouble and discord. The Permittee particularly
recognizes the essential necessity of the continued and full operations at the Space.

18.  The Permittee understands that construction of additional parts of the
Facility will be ongoing during its operations and that relocation and movement in and out of
operating areas will be required in order to provide for unimpeded construction at the Facility.
The Permittee hereby agrees and commits to faithfully and promptly cooperate with such
relocation and movement requirements. Upon 15-day prior notice from the Fort Authority, the
Permittec will move out of needed areas and the Permittee will move back into such areas upon
15-day prior notige from the Port Authority. The Port Authority agrees to conduct such
construction in a manner so as to minimize interference with the operations of the Permittec on

the Space.

19,  The Port Authority and the Permittee have established the Performance
Standards for the operations of the Permittee at the Space annexed hereto and hereby made a part
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hereof and marked Exhibit B and the Port Authority will review the Permittee’s compliance
therewith in cofmection with any determination by the Port Authority of the eligibility of the
Permittee for participation in any procurement process for the operation of the Space for the
period following the expiration of this Permit.

20.  If the Permittee should fail to pay any amount required under this Permit
when due to the Port Authority, or if any such amount is found to be due as the result of an audit,
then, in such event, the Port Authority may impose (by statement, bill or otherwise) a late charge
with respect to each such unpaid amount for each late charge period (hereinbelow described)
during the entirety of which such amount remains unpaid, each such late charge not to exceed an
amount equal to eight-tenths of one percent of such unpaid amount for cach late charge period.
There shall be twenty-four late charge periods on a calendar year basis; each late charge period
shall be for a period of at least fifteen 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
Permit. Each late charge shall be payable immediately upon demand made at any time therefor
by the Port Authority. No acceptance by the Port Authority of 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 Special
Endorsement with respect to such unpaid amount. Nothing in this Special Endorsement 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 Permit, including without limitation the Port Authority’s rights set
forth in this Special Endorsement or (i) any obligations of the Permittee under this Permit. In
the event that any late charge imposed pursuant to this Special Endorsement shall exceed a legal
maximum applicable to such late charge, then, in such event, each such late charge payable
under this Permit shall be payable instead at such legal maximum.

21, (a)  The Permittee shall have two (2) options to extend this Permit,
Each option will be for a ten year period. At least 24 months prior to the expiration date of this
Permit or of the first extension period, as the case may be, the Permittee will give written notice
to the Port Authority to exercise its option to extend the Permit for an additional ten years,
provided that the Permittee shall (i) not be then in default of payment of its monetary obligations
under this Permit and (ii) have met the throughput requirements for year eight of 350,000
container lifts or for year eighteen of 600,000 container lifts, respectively. However, in the event
the entire 18 tracks at the ExpressRail Elizabeth, and two (2) lead tracks and a minimum of
24,000 linear feet of support track, are not completed at the time the Permittee is required to give
written notice to the Port Authority in year eight or year eighteen, then and in that event the
throughput requirements specified in clause (ii) will be waived.

(b)  The Port Authority shall have the right to review and adjust the
security requireinent under the Permit at each time the Permittee exercises its option to extend
the Permit for an additional ten years.

-11 -



ExpressRail
SPECIAL ENDORSEMENTS

22.  (a) The Permittee shall cause to be executed by Maher Terminals, Inc.
and APM Terminals North America, Inc. simultancously with the exccution and delivery by the
Permiittee of this Permit to the Port Authonty, a Contract of Guaranty in the form attached hereto
and hereby made a part hereof, which Contract of Guaranty shall guarantee, up to a maximum
amount of Two and One Half Million Dollars and No Cents ($2,500,000.00), the full, faithful
and prompt performance of and compliance with, on the part of the Permittee, all of the terms,
provisions, covenants and conditions of this Permit, and the Permittee shall keep and maintain
said Contract of Guaranty in full force and effect. The existence of the contract of guaranty
described in this Special Endorsement shall not limit or alter any other remedies of the Port
Authority under this Permit, and the Port Authority may from time to time and at any time elect
to pursue (or not {o pursue) its rights under this contract of guaranty without thereby limiting,
voiding or relinquishing any of its other rights or remedies under this Permit,

(b)  The Permittee may at any time during the effective period of
permission under this Permit offer to substitute the Contract of Guaranty by depositing with the
Port Authority (and thereafter maintaining throughout the effective period of permission under
this Agreement) either the sum of Two and a Half Million Dollars and No Cents ($2,500,000.00)
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 Permittee, 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
Permittee may deposit such bond or bonds in registered form, provided, however, that the Port
Authority shall b;e under no obligation to accept such deposit of a bond in registered form unless
such bond has been re-registered in the name of the Port Authority (the expense of such re-
registration to be borne by the Permittee) in a manner satisfactory to the Port Authority, The
Permittee may request the Port Authority to acoept a registered bond in the Permittee’s name and
if acceptable to the Port Authority the Permittee shall deposit such bond together with a bond
power (and such other instruments or other documents as the Port Authority may require) in
form and substance satisfactory to the Port Authority. In the event the deposit is returned to the
Permittee any expenses incurred by the Port Authority in re-registering a bond to the name of the
Permittee shall be borne by the Permittee. In addition to any and all other remedies available to
it, the Port Authority shall have the right, at its option, at any time and from time to time, with or
without notice, to use the deposit or any part thereof in whole or partial satisfaction of any of its
claims or demands against the Permittee. There shall be no obligation on the Port Authority to
exercise such right and neither the existence of such right nor the holding of the deposit itself
shall cure any default or breach of this Agreement on the part of the Permittee. With respect to
any bonds deposited by the Permittee, the Port Authority shall have the right, in order to satisfy
any of its claims or demands against the Permittee, to sell the same in whole or in part, at any
time and from time to time, with or without prior notice at public or private sale, all as
determined by the Port Authority, together with the right to purchase the same at such sale free
of all claims, equities or rights or redemption of the Permittee. The Permittee hereby waives all
right to participate therein and all right to prior notice or demand of the amount or amounts of the
claims or demands of the Port Authority against the Permittee, The proceeds of every such sale
shall be applied by the Port Authority first to the costs and expenses of the sale (including but not
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limited to advertising or commission expenses) and then to the amounts due the Port Authority
from the Permittec. Any balance remaining shall be retained in cash toward bringing the deposit
to the sum specified above. In the event that the Port Autherity shall at any time or times so use
the deposit, or dny part thereof, or if bonds shall have been deposited and the market value
thercof shall have declined below the above-mentioned amount, the Permittee shall, on demand
of the Port Authority and within two (2) days thereafter, deposit with the Port Authority
additional cash or bonds so as to maintain the deposit at all times to the full amount above stated,
and such additional deposits shall be subject to all the conditions of this Section. Afler the
expiration or earlier termination of the letting under this Agreement as the said letting may have
been extended, and upon condition that the Permittee 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 Permittee, the Port Authority will retum the deposit to
the Permittee less the amount of any and all unpaid claims and demands (including estimated
damages) of the Port Authority by reason of any default or breach by the Permittee of this
Agreement or any part thereof, The Permiltee agrees that it will not assign or encumber the
deposit. The Permittee may collect or receive any interest or income earned on bonds and
interest paid on cash deposited in interest-bearing bank accounts, less any part thereof or amount
which the Port Authority is or may hereafier 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 however, that the Port Authority shall not be obligated by this
provision to place or to keep cash deposited hereunder in interest-bearing bank accounts.

(©) In addition, the Permittee may also at any time during the effective period
of permission under this Agreement offer to deliver to the Port Authority, as security for all
obligations of the Permittee under this Agreement, a clean irrevocable letter of credit issued by a
banking institution satisfactory to the Port Authority and having its main office within the Port of
New York Distfjct, in favor of the Port Authority in the amount of Two and a Half Million
Doliars and No Cents ($2,500,000.00). The form and terms of such letter of credit, as well as the
institution issuing it, shall be subject to the prior and continuing approval of the Port Authority.
Such letter of credit shall provide that it shall continue throughout the term of the letting under
this Agreement and for a period of not less than six (6) months thereafter; such continuance may
be by provision for automatic renewal or by substitution of a subsequent satisfactory letter.

Upon notice of cancellation of a letter of credit the Permittee agrees that unless, by a date twenty
(20) days prior to the effective date of cancellation, the letter of credit is replaced by security in
accordance with paragraph (a) of this Section or another letter of credit satisfactory to the Port
Authority, the Port Authority may draw down the full amount thereof and thereafter the Port
Authority will hold the same as security under paragraph (a) of this Section. Failure to provide
such a letter of credit at any time during the term of the letting, valid and available to the Port
Authority, including any failure of any banking institution issuing any such letter of credit
previously accepted by the Port Authority to make one or more payments as may be provided in
such letter of credit shall be decmed to be a breach of this Agreement on the part of the
Permittee. Upon acceptance of such letter of credit by the Port Authority, and upon request by
the Permittee made thereafier, the Port Authority will return the security deposit, if any,
theretofore made under and in accordance with the provisions of paragraph (a) of this Section.
The Permittee shall have the same rights to receive such deposit during the existence of a valid
letter of credit as it would have to receive such sum upon expiration of the letting and fulfillment
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of the obligations of the Permittee under this Agreement. If the Port Authority shall make any
drawing under a:letter of credit held by the Port Authority hereunder, the Permittee, on demand
of the Port Authority and within two (2) days thereafter, shall bring the letter of credit back up to

its full amount. :

(d)  For purposes of the provisions set forth in this Section, the
Permittee hereby certifies that its LR.S. Employer Identification No. is

23. Any two of the Permittee’s representatives whose names appear in Item 4
on Page 1 of this Permit (or such substitutes as the Permittee may hereafter designate in writing)
shall have the full authority to act for the Permitiee in connection with this Permit and anything
done or to be done hereunder, and to execute on the Permittee’s behalf any amendments or
supplements to this Permit or any extension thereof, provided that one of such representatives is
designated by Maher Terminals, Inc. and the other representative is appointed by APM
Terminals North America, Inc.

24, (@ The Permittee represents, knowing that the Port Authority is
relying on the accuracy of such representation, that it is a privately held New Jersey limited
liability company with its sole members being: Maher Terminals, Inc. and APM Terminals North
America, Inc. The Permittee further represents that there are no other persons (which term shall
include individuals, corporations, partnerships or other entities, hereinafter “Person” or
“Persons") having a direct or indirect beneficial ownership of or in the Permittee,

(b)  The Permittec recognizes the fact that a transfer of all of the
securities or interests in the Permittee or of a substantial part thereof, or any other act or
transaction involving or resulting in a change in the ownership or distribution of such securities
or with respect to the identity of the parties in control of the Permittee, is for practical purposes a
transfer or disposition of the rights obtained by the Permittee through this Agreement. The
Permittee further recognizes that because of the nature of the obligations of the Permittee
hereunder, the qu.ahﬁcations and identity of the Permittee and its security holders are of
particular concern to the Port Authority. The Permittee also recognizes that it is because of such
quahﬁcataons and identity that the Port Authority is entering into this Agreement and, in doing
80, is willing to accept and rely on the Permittee for the faithful performance of all obligations
and covenants hereunder, Therefore, the Permittee agrees that, without the prior written
approval of the Port Authority, which approval shall be given or withheld promptly, there shall
be no transfer by any Person owning securities in the Permittee (an “Owner”, which term shall
be deemed to include successor Owner(s) of such securities or any part thereof or inlerest
therein) to any other Person except as provided hereinafter; nor shall any Owner suffer any
transfer to be made; nor shall there be or be suffered to be by the Permittee or by any Owner of
securities therein, any other change in the ownership of such securities, or with respect to the
identity of the Persons in control of the Permittee, 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, provided,
however, prior Port Authority approval as aforesaid shall not be required for transfer of any
securities or interest in the Permittee as follows:
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(i) the securities or interests in the Permitiee owned by APM
Terminals North America Inc. pursnant to any transfer permitted by the provisions of Section 46
of that certain lease between the Port Authority and APM Terminals North America, Inc. dated
January 6, 2000 and identified as EP-248.

(i) the securities or interests in the Permittee owned by Maher
Terminals, Inc. to any Permitted Transferees as such term is defined in Subsection 45.(b) of that
certain lease by and between the Port Authority and Maher Terminals, Inc. dated October 1,
2000 and identified as EP-249,

25.  This Permit shall be governed in accordance with the laws of the State of
New Jersey.

-15-
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Exhibit B

TERMINAL OPERATOR

PERFORMANCE MFEASURES & STANDARDS FOR THE NEW EXPRESSRAIL FACILITY

o Train Release:
Measure:
Standard:

o Accurate Train Loading:
Measure:

Standard:

o Terminal Turn-Time:
Measure:

Standard:

o Import Unit Handling Efficiency:

Measure:
Standard;

Bxport Unit Handling Efficiency:
Measure:

Standard:

Frequency of on-time train releases to the railroad.
Loading completed and train released to railroad on time
92% of the time, subject to on-time train placement and
rail car mix at the Space by the railroad.

Occurrence of mis-loads (including incorrect
destinations, overheights, overweights)

The Permittee will pay for, or reimburse the railroad for,
re-routing costs, if contractually required by agreement
between the Permittee and the railroad. (measured on a
case by case basis)

Maximum total turnaround time for yard hustlers from
other terminals, from arrival at the in-bound gate, to
departure from the out-bound gate.

Turn time at the Space will not exceed 30 minutes (gate
to gate). Permittee will pay “detention” time to hustler
operators for each 15 minute increment over 30 minutes
at the rate of $12.50/15 min. on a single move and for
gach 15 minute increment over 45 minutes at the rate of
$12.50/15 min. on a double move provided in each case
that the trucker has presented necessary documentation
to the Permittee,

Percentage of units on hand loaded to train.

100% of all loaded import units received to the Space by
cut-off (to be defined) must be loaded on the train on the
same day, given adequate railear supply by railroad.
(measured on a weekly basis)

Percentage of units made available for customer pick up
within stipulated time after train is placed.

On weekdays, 100% of all inbound containers must be
made available within two hours of train placement or
the start of business, whichever is later. Following
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o E.D.I/Data Entry:
Measure:

Standard:
o Container Dwell Time in
Terminal:

Measure:
Standard:

o Safe Operation:

weekends or holidays, all containers must be made
available by 6:00 a.m. next business day. (measured on
a weekly basis)

Compatibility of systems, and percent of information
entered accurately and timely.

System and data entry must be compatible with
equipment and standards of servicing railroad.

Min/max/avg time containers spend in Space.
Terminal operator may enforce a demurrage program
consistent with tariff rates of servicing railroad
{measured on a case by case basis)

Opetation at the Space without injuries/fatalities;
development and enforcement of a proactive safety
program,

Exhibhit B Page 2 of 2



CONTRACT OF GUARANTY

KNOW ALL MEN BY THESE PRESENTS:

WHEREAS, THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY,
(hereinafter called the “‘Port Authority”) is willing to enter into the attached Permit Agreement
identified by Permit No. PEP-063 (hereinafter called the “Permit’”} with Millennium Marine Rail,
L.L.C, a limited Hability company organized and existing under and by virtue of the laws of the
State of New Jersey with an office and place of business at Four Connell Drive, 4™ Floor,
Berkeley Heights, New Jersey 07922 (hereinafter called the “Permittee™) upon certain terms and
conditions among which is the guaranty of the obligations of the Permittee under the Permit by
Maher Terminals, Inc. (“Maher”), a New Jersey corporation , and APM Terminals North
America, Inc, (“APM"), a Delaware corporation (formerly known as Maersk Container Service
Company, Inc.} (Maher and APM hereinafter collectively called the “Guarantors™); and

WHEREAS, the Guarantors have agreed, in order to induce the Port Authority to enter into
the Permit to guarantee the payment of all monetary obligations of the Permittee stated in the
Permit and the performance by the Permittee of all the terms, conditions, covenants and
provisions of the Permit on its part to be kept, performed, observed and fulfilled; and

WHEREAS, this Contract of Guaranty is made in connection with and incidental to the
exercise by each of the Guarantors of its respective corporate rights, powers, privileges and
franchises, and in fulfillment of its respective corporate purposes and objects; and

WHEREAS, the making of the Permit between the Port Authority and the Permittee will
inture to the benefit of each of the Guarantors and enhance its respective business and improve its
respective situation;

NOW, THEREFORE, in consideration for and as an inducement to the Port Authority to
enter into the Permit with the Permittee, the Guarantors do hereby covenant and agree with the
Port Authority as follows:

1. The Guarantors, jointly and severally, do hereby absolutely and unconditionally
guarantee up to a maximum amount of Two and One Half Million Dollars and No Cents
($2,500,000.00), promise and agree that the Permittee will duly and punctually pay all of the
monetary obligations set forth in the Permit and will fully and faithfully perform, observe and
fulfill each and every promise, agreement, condition, term and provision contained in the Permit
to be performed, observed and fulfifled by the Permittee.

2. The Guarantors waive and dispense with any notice of non-payment, non-performance
or non-observance, or proof of notice or demand whereby to charge each of them therefor, and
agree that the validity of this Contract of Guaranty and the obligations of the Guarantors
hereunder shall in nowise be terminated, affected or impaired by reason of any failure of the Port
Authority to insist upon strict performance under the Permit, or by the assertion by the Port
Authority against the Permittee of any of the rights or remedies reserved to the Port Authority
pursuant to the provisions of the Permit or by the withdrawal, discontinuance or settlement of
any judicial or other proceedings brought by the Port Authority against the Permittee.

3. The liability of the Guarantors hereunder shall in no way be affected by:
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(a) The release or discharge of the Permittee in any creditor's receivership,
bankruptcy or other similar proceeding; or

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

(c) The rejection or disaffirmance of the Permit in any creditor's receivership,
bankruptey or other similar proceeding; or

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

4. This Contract of Guaranty shall remain and continue in full force and effect as to any
and every renewal, modification or exiension of the Permit, whether in accordance with the terms
of the Permit, or by a separate or additional document, and notwithstanding any such renewal,
modification or extension, whether or not the Guarantors have specifically consented to such
renewal, modification or extension. The liability of the Guarantors hereunder shall in no way be
affected by the failure of the Port Authority to obtain the Guarantors' consent to any such
renewal, modification or extension, notwithstanding that the Port Authority may have previously
obtained such consent with respect to a prior renewal, modification or extension.

5. Acceptance of this Contract of Guaranty and reliance thereon by the Port Authority
shall be evidenced by the execution of the Permit by the Port Authority without any further act or
notice. If, for any reason, any part of the obligations of the Guarantors hereunder shall be held
invalid or unenforceable, the balance of such obligations shall nevertheless remain in full force
and effect, Failure physically to attach a copy of the Permit to this Contract of Guaranty shall not
void, alter or affect this Contract of Guaranty, or alter or amend the obligations of the Guarantors
hereunder,

IN WITNESS WHEREOF, the Guarantors caused these presents to be executed this
day of , 2004,
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ATTEST:

Secretary

ATTEST:

Secretary

By
(Title) President

(Corporate Seal)

By

(Title) President

For the Port Authonity
Initialied:

For the Permitiee
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CERTIFICATE OF SECRETARY

I, , Secretary of do hereby certify as
follows: —

1. That is the absolute and unconditional owner of all of the issued and
outstanding shares of the capital stock of .; and

2. That said _is the absolute and unconditional owner of all the
issued and outstanding voting shares of the capital stock of, ., & corporation of the State
of ; and

3, That the following is a full, true and correct copy of a resolution adopted by
wnanimous vote of the Board of Directors of , present at a meeting duly called and held
on the day of , 2004, 1n accordance with law and with the charter and by-
laws of the said corporation, at which a quorum was present; and that the said resolution has not
been altered or repealed and is now in full force and effect:

"RESOLVED, that in order to induce the Port Authority of New York and New
Jersey to enter into a Permit Agreement made as of , and identified by Port
Authority Permit No, PEP-063 with Millennium Marine Rail, L.L.C. as Permittee, (a copy
of which is before this Board and shall be deemed a part of this resolution as if set forth
herein at length) whereby the Port Authority will grant to the Permittee the privilege to
manage and operate the new ExpressRail , and this corporation shall guarantee the
obligations of Millennium Marine Rail under such Permit; and be it further

RESOLVED, that in the judgment of the Board of Directors of this corporation
such action will effectuate the purposes and objects of this corporation, inure to its benefit
and promote, enhance and develop its business, interests and assets; and be it further

RESOLVED, that the President or Vice-President of this corporation be and he
hereby is authorized and directed to make, execute and deliver on behalf and in the name of
this corporation a contract of guaranty, guaranteeing such obligation; and be it further

RESOLVED, that the officers of this corporation and each of them are hercby
authorized and directed to take such steps, execute such documents and perform such other
acts and things as may be necessary and convenient for the purpose of effecting such
contract of guaranty.”

3. That the purpose of this certificate is to induce The Port Authority of New York and
New Jersey to enter into a Permit Agreement with Millennium Marine Rail, L.L.C, with the
intent that the Port Authority of New York and New Jersey, its agents and representatives, shall
rely on the truth of the matters contained herein.

IN WITNESS WHEREOF, I have signed my name and affixed the corporate seal this
dayof - ,2004.

Secretary



(Corporate Seal)

For the Port Authority
Initialled:

For the Permittee



OPINION ON CORPORATE GUARANTY
(Letterhead of Counsel)

, 2004

The Port Authority of New York and New Jersey
225 Park Avenue South
New York, New York 10048

Re:  Port Elizabeth
Permit with Millennium Marine Rail, L.L.C.

Dear Sirs:

This letter is being provided to you on behalf of our client,

. in connection with your entering into a permit covering the
granting of certain privileges at the Elizabeth — Port Authority Marine Terminal
to [insert name of Permittee]. Our client has requested that we
give you our opinion, to be relied upon by you, as to the validity and
enforceability of the Contract of Guaranty which support the obligations of
[insert name of Permittee] under the above-described permit.

The Contract of Guaranty are valid and enforceable under the laws of
where , the Guarantor, has been incorporated and
such Contract of Guaranty are in accordance with the charter, by-laws and
resolutions of the corporation and execution thereof is valid and proper and
meets all the requirements of the jurisdiction and the corporate charter, by~
laws and resolutions

All governmental laws, rules, regulaticns, orders and directions have
been complied with. All necessary permissions, approvals, consents and
resolutions have been obtained.

Very truly yours,

(Counsel)

For the Port Authority
Initialled:

For the Permittee

Schedule
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

On this /)'tk' day of ;}%’;’u""‘*ﬁ’ me&iﬁﬁgﬁ me, the subscriber, a notary public of
New York, personally appeared ' the
w W%H%QFEMNeW York and New Jersey, who I

am satisfied is the person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with the corporate seal
and delivered the same as such officer aforesaid and the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of its Board of Commissioners.

i /e

i () (notarial seal and stamp)

LUCY AMBROSING
NOTARY PUBLIC, STATE OF NEW YORK
No. 01AMB1C107D
Vf-' oyl s oy QUALIFIED IN NEW YORK GOUNTY
STATE OF .p;[,u‘ R LY G ) MY COMMISSION EXPIRES NOV. 3, 20067

} s8.

COUNTY OF & »35e7x )

Onthis ¥ dayof @hre fen , 2004, before me, the subscriber, a
iy /Qus{.a. e &7 | personally appeared Jusern @ Loarv
the A&l sb/mT e of Millennium Marine Rail, L.L.C., who 1 am satisfied is the person
who has signed the within instrument; and, I having first made known to him the contents
thereof, he did acknowledge that he signed and delivered the same as such officer aforesaid and
the within instrument is the voluntary act and deed of such company made by virtue of the
authority of its Members.

TN i .
(‘-:__/ gﬂ/#ﬂ;&z‘i(_-ﬂ_« _ﬁ\' \_':é«ul.)z‘.a m-uh‘{

(notarial seal and stamp)

PATRICIAW, DUEMiG
NOTARYIPUBUC OF NEW JERSEY

My Cormmission Explres July 26, 2008
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STATE OF /Vi# s/ }i;-,,,é_.f)
on e ) ss.
COUNTY OF [ LD ETK )

Onthis / > day of Core 27 , 2004, before me, the subscriber, a
prnay Pepise. wr af7 personally appeared A7/ ¢t A oriae
the At e s &d 3 riE of Millennium Marine Rail, L.L.C., who I am satisfied is the person
who has signed the within instrument; and, I having first made known to him the contents
thereof, he did acknowledge that he signed and delivered the same as such officer aforesaid and
the within instrument is the voluntary act and deed of such company made by virtue of the
authority of its Members.

RERE,
‘:’ ] - . . - : .
"-.::j AT st _{% /&‘»-L.‘i‘..--ia_.;__.‘__,:{

(notarial seal and stamp)

PATRICIA W. DUEMIG
NOTARY PUBLIC OF NEW JERSEY
My Commiagion Expias July 26, 2008
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72,

THE PORT AUTHORITY OF NY & NJ

April 15, 2005

Mr. Scott H. Schley

General Counsel & Secretary

Maher Terminals, Inc.

4 Connell Drive

Berkeley Heights, New Jersey 07922

Dear Mr. Schley:

Enclosed for your files is the fully executed, duplicate original of Permit No. PEP-063.
Thank you for your cooperation.

Sincerely, ST

JhHUY Son?

Robert W. Evans 11
Assistant Manager
Leasing & Property Development Division

encl.

ce: C. McCarthy

New Jersey Marine Termingals
260 Kellogg Street

Port Newark, NI 07114
7:212 435 7000
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THE PORT AUTHORITY OF NY & NJ

Aprit 15, 2005

Mr. Dennis A. O’Brien
Associate General Counsel
Maersk, Inc.

2 Giralda Farms

Madison, New Jerscy 07940

Dear Mr. O'Brien:

Enclosed for your files is the fully executed, duplicate original of Permit No. PEP-063.
Thank you for your cooperation.

Sincerely,

;ﬁfétu%/ mwgﬁw

Robert W. Evans II
Assistant Manager
Leasing and Property Development Division

encl.

cc: John Loepprich - APM
Carol McCarthy - PANYNIJ

New Jersey Marine Terminals
260 Kellogg Street

Port Newark, NI 07114
T:212 435 7000



THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED
BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE PERMITTEE
BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Permit No. PEP-063, dated September 1, 2004

Supplement No. 1
Port Authority Facility: Elizabeth — Port Authority Marine Terminal

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
New York, New York 10003

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made by and between The Port Authority of New York and New
Jersey (hereinafter called “the Port Authority™) and Millennium Marine Rail, L..L.C. (hereinafter

called the “Permittee”).

WITNESSETH, that the Port Authority and the Permittee hereby agree to amend,
effective as of September 1, 2014, that certain Permit (identified above by Port Authority Permit
Number and by date and covering space at the above-mentioned Port Authority Facility) issued
by the Port Authority ta the Permittee, and hereinafter, as the same may have been previously
supplemented and amended, called “the Permit,” as follows:

WHEREAS, the Port Authority and the Permittee desire to extend the period of
the permission granted under the Permit;

NOW, THEREFORE, for and in consideration of the mutual covenants and
agreements hereinafter set forth, the Port Authority and the Permittee hereby agree as follows:

1. The effective period of the permission granted under this Permit is hereby
extended for the period ending on February 28, 2015, unless sooner terminated, at the same
annual fee heretofore set forth in the Agreement,

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

i. The Permittee tepresents 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 Permittee 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 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 Permittee, with any
liability, or held liable to it under any term or provision of this Supplemental Agreement or
because of any breach or attempted or alleged breach thereof.

5. This Supplemental Agreement, together with the Permit (to which it is
supplementary) constitutes the entire agreement between the Port Authority and the Permittee 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 Permittee, The
Permittee agrees that no representations or warranties shall be binding upon the Port Authority
unless expressed in writing in the Permittee or in this Supplemental Agreement.

IN WITNESS WHEREOF, the parties hereto have executed these presents as of
September 1, 2014.

THE PORT AUTHORITY OF NEW YORK MILLENNIUM MARINE RAIL, L.L.C,
AND NEW JERSEY

By: By: //")/ /6/—"

Name: Pl & (LARL

Name: Richard M. Larrabee
(Title) Dlrector, Pod Commerse Dept, (Title) _ Ol amipn MUl L.
[}
S RO AUhorTy Use Only:
Approval as to Approval as to
Tetmns: Form;

e

e |
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THIS AGREEMENT SHALL NOT BE BINDING UPON
THE PORT AUTHORITY UNTIL DULY EXECUTED
BY AN EXECUTIVE OFFICER THEREOF AND
DELIVERED TO THE PERMITTEE
BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

Port Authority Permit No. PEP-063, dated September 1, 2004

Supplement No. 2
Port Authority Facility: Elizabeth — Port Authority Marine Terminal

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
225 Park Avenue South
New York, New York 10003

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made by and between The Port Authority of New York and New
Jersey (hereinafier called “the Port Authority”) and Millennium Marine Rail, L.L.C. (hereinafter

called the “Permittee™).

WITNESSETH, that the Port Authority and the Permittee hereby agree to amend,
effective as of March 1, 2015, that certain Permit (identified above by Port Authority Permit
Number and by date and covering space at the above-mentioned Port Authority Facility) issued
by the Port Authority to the Permittee, and hereinafier, as the same may have been previously

supplemented and amended, called “the Permit,” as follows:

WHEREAS, the Port Authority and the Permittee desire to extend the period of
the permission granted under the Permit;

NOW, THEREFORE, for and in consideration of the mutual covenants and
agreements hereinafter set forth, the Port Authority and the Permittee hereby agree as follows:

1, The effective period of the permission granted under this Permit is hereby
extended for the period ending on August 31, 2015, unless sooner terminated, at the same annuat
fee heretofore set forth in the Agreement,

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

3. The Permittee 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 Permittee 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 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 Permittee, with any
liability, ot held liable to it under any term or provision of this Supplemental Agreement or
because of any breach or attempted or alleged breach thereof.

5. This Supplemental Agreement, together with the Permit (to which it is
supplementary) constitutes the entirc agreement between the Port Authority and the Permitiee 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 Permittee. The
Permitiee agrees that no representations or warrantics shall be binding upon the Port Authority
unless expressed in writing in the Permittee or in this Supplemental Agreement,

IN WITNESS WHEREOF, the parties hereto have executed these presents as of
March 1, 2015.

THE PORT AUTHORITY OF NEW YORK MILLENNIUM MARINE RAIL, L.L.C.
AND NEW JERSEY

o M v UL

<

Name: Ric'hard . Larrabee Name: éﬁ,iﬁq\/ = AL
(Title) Diretor, Port Commerce Dept, (Title) _ CHperpel, prmnl. L.

" Port Authority Use Only:
Approval gs to Approval as to
Terms: Form:
=< CONFORPMI™ COPY
@G) A : ’/i/i
’ ;\]{ f\“‘




CONFIDENTIAL EXECUTION COPY

Port Authority Lease No. EP-249
Supplement No. 1

SUPPLEMENTAYL AGREEMENT

THIS AGREEMENT, made as of July 3 , 2007, by and between THE PORT
AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port
Authority’) and MAHER TERMINALS LLC (formerly Maher Terminals Inc., and hereinafter
called the “Lessee’),

WITNESSETH, That:

WHEREAS, heretofore and as of October 1, 2000, the Port Authority and Maher
Terminals, Inc. entered into an agreement of lease covering the Elizabeth-Port Authority Marine
Terminal (the “Terminal®), in the city of Elizabeth, in the County of Unijon and State of New
Jersey (hereinafter, as the said agreement of lease has been heretofore amended, modified and
supplemented, called the “Leasg"); and

WHEREAS, the Port Autherity and the Lessee desire to amend the Leass;

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

‘ 1. Section 45 of the Lease requires consent by the Port Authority of vertain changes
in the ownership or control of the Lessee and of certain entities having direct or indjrect
beneficial ownetship in the Lessee. The Lessee has requested that the Port Authority grant its
consent to the acquisition by Deutsche Bank Americas Holding Corp. (“DBAH") and its
affiliates, of all of the outstanding membership interests of Maher Terminals USA, LLC, a
limited lability company organized and existing under the laws of the State of Delaware
(“Maher USA™), which owns one hundred percent of the issued and outstanding membership
interests of the Lessee (hereinafter called the “Agquisition™), The Lessee hereby represents,
knowing that the Port Authority is relying on the accuracy of such representation, that,
immediately following the Closing Date, the Lessee’s ownership and control shall be as set forth
in Section 45 of the Lease, as such provision is restated, amended and set forth in paragreph 3 of
this Agreement. As used herein, the “Closing Date” shall mean the closing of the Acquisition on
a date and time subsequent to tho date first above written.

2 The Port Authority hereby grants its consent and approval under Section 45 of the
Lease to the transfers of and changes in ownership and control of the Lessee represented by the

Acquisition.

3 JImmediately following the closing of the Acquisition on the Closing Date, Section
45 of the Leasi shall be deleted and terminated in its entirety and replaced by a new Section 45,
which reads in its entirety as follows; ‘
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“Section 45. Right of Termination - Ownership and Control

(a)  The Lessee hereby represents as o itself and its Affiliates, knowing that the Port
Authority is relying on the accuracy of such representations, that as of the date hereof (the
“Effective Time™): '

. (1) Lessee is a limited liability company organized and existing under the
laws of the Stato of Delaware;

(2)  onehundred percent (100%) of the issued and outstanding membership
interests of Lessee are owned of record by Maher Terminals USA, LLC, a limited liability
company organized and existing under the laws of the State of Delaware and having an office
and place of business at 400 Connell Drive, Berkeley Heights, New Jersey 07922 (kereinafter

called “Maher USA™);

- (3)  one hundred percent (100%) of the issued and outstanding membership
interests of Maher USA are owned by Port Elizabeth Holdings LLC, a limited liabilify company
organized and existing under the laws of the State of Delaware and having an office and place of
business at 280 Park Avenue, 22nd Floor, New York, New York 10017 (hereinafier called “FE_

Holdings™).

(4)  Kingfisher Holdings LLC, a limited liability company organized and
existing under the laws of the State of Delaware and havihg an office and place of business at
280 Park Avenue, 22nd Floor, New York, New York 10017 (hereinafter called “Kingfisher),
has voting power aver fifty-one percent (51%) of the issued and outstanding membership
interests of PE Holdings through the ownership of such membership interests and/or by an
irrevocable proxy validly granted to Kingfisher by DBAH (es defined below);

(5)  Deutsche Bank Americas Holding Corp., a company organized and
existing under the laws of the State of Delaware and having an office and place of business at 60
Wall Street, New York, New York 10005 (hereinafter called “DBAT™), has yoting power over
forty-nine percent (49%) of the issued and outstanding membership interests of PE Holdings,
taking into account the irrevocable proxy validly granted to Kingfisher over a portion of the
issued and ouistanding membership interests of PE Holdings owned by DBAR;

"(6)  onehuadred percent {100%4) of the ntembership interests of Kingfisher are
owned by RREEF North America Infrastructure Fund , L.P., a limited partnership organized and
existing under the laws of the State of Delaware and having an office and place of business at
280 Park Avenue, 22nd Floor, New Yark, New York 10017 (hereinafter called “NAIF”).

“¢7)  onehundred percent (100%) of the outstanding capital stock of DBAH,
representing ene hundred percent (100%) of the voting securities 6f DBAH, are indirectly owned
by Deutsche Bank, AG, a corporation organized and existing under the laws of Germany and
having an office and place of business at Taunusanlage 12, Frankfurt am Main, Germany
(hereinafler called “Deutsche Bank™), and no Person other than Deutsche Bank Controls DBAH,

(8)  onehundred percent (100%) of the general partner interest of NAIF is held
hy GSS Holdings (RREEF NAJF), Inc., a corporation incorporated and existing under the laws
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of the State of Delaware and having an office and place of business at 114 West 47th Sireet,
Suite 2310, New York, New York 10036 (rereinafter called the “GP”); the Control of, and the
determination of policy with respect to, NAIF is vested exclusively in the GP and the powers of
the GP have been delegated to RREEF America LLC, a wholly owned subsidiary of DBAH and
an investment adviser registered with the Secwities and Exchange Commission ("RREEF”),
pursuant to the terms of the Limited Parmership Agreement of NAIF dated as of May 17, 2007
(the “LPA”) and the Investment Management Agreement dated as of July 2, 2007 (the
“Management Agreement”) between the GP and RREEF; '

(9)  one hundred percent (100%) of the limited partner interest of NAIF ig held
indircctly by Deutsche Bank; and

(10) there are no othiet membership interests in the Lessee, and there are no
other Persons which are not Affiliates of Deutsche Bank having eny direct or indirect beneficial
ownership of the Lessee. :

()  The Lessee recognizes the fact that a transfer of securities in the Lessee or of a
substential part thereof, or any other act or transaction involving or resulting in a change in the
ownership or distribution of such securities or with respect to the identity of the parties in
Control of the Lessee, 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
direct and indirect owners 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 gf all obligations and covenants hereunder. Therefore, the Lessee represents and
agrees with respect to itself, Maher USA, NAIF, RREEF, DBAH and Deutsche Bark and any
permitted successors or assigns thereof, respectively, that without the prior written approval of
the Port Authority, there shall be no direot or indirect transfer of any equity securities in the
Lessee, other change in ownership of such securities, or change in identity of the parties in
Control of Lessee, in gach case by Lessee or any of its Affiliates that would result in: (i) NAIF,
‘DBAH or another Controlled Subsidiary of Deutsche Bank, individually or together, owning,
less than sighty percent (80%) of the total economic interests and voting power with respect to
the aggregate of the issued and outstanding equity securities of each of Maher USA and Lessee;
(ii) (A) RREEF, (B) another Controlled Subsidiary of Déutsche Bank and/or (C) Deutsche Bank
no longer Controlling any of () NAIF (except in the circumstances where NAIF could transfer
all of its indirect ownership of equity securitics in the Lessoe without violating clause (b)(1) of
this Section 45), (1) Maher USA or (IIT) Lessee; or (iii) any breach of the cavenants set forth in
paragraph (c) below. For only the limited purpose of clause (b)(i) of this Section 45, “Controlled
Subsidiary of Deutsche Bank” shall include any Person (A) which a Controlled Subsidiary (as
defined in clause (g) of this Section 45) of Deutsche Bank has the power to manage the
operations of (including, without limitation, determining the investments, business plan and
other strategic planning aspects of such Person’s business and operations, and managing day to
day operations) and (B) such management power and Control with respect to such Person is
substantially the same as that granted as of the date hereof pursuant to the LPA and the
Management Agreement,
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(c)  The Lessee represents and agrees with respect to itself, Maher USA, NAIF,
DBAH, RREEF and Deutsche Bank that during the term of the Lease except with the prior
written consent of the Port Authorify:

(I) Maher USA shall maintain ownership of one hundmd percent (100%} of
the issued and outstanding membrership interests of Lessee;

(2)  Exceptin the circumstances where NAIF could transfer all of its indirect
ownership of equity securities in the Lessee without violating clanse (b)(i) of this Section 45,
RREEF or on¢ or more Controlled Subsidiaries of Deutsche Bank shall (A) manage and Control
NAIF and (B)'remain the manager of NAIF maintaining substantially the same Control and
management power with respect to NAIF as granted as of the date hereof pursuant to the LPA
and the Management Agreement; and

(3)  Forso long as RREEF is tho manager of NAIF (except in the
circumstances where NAIF could transfer all of its indirect ownership of equity securities in the
Lessee without violating clause (b)(i) of this Section 45), Deutsche Bank shall maintain indirect
ownership of one hundred percent (100%) of the outstanding voting secuntws of RREEF, and
shall, directly or indirectly, Contro]l RREEF.

(d)  The Lessee acknowledges that the Lessee’s assurance of faithful performance of
these provisions is a special inducement for the Port Authority to enter into this Agreement.
Nonconpliance on the part of the Lesses with the provisions contained in this Section 45 shall
constitute an event of defmlt under Section 25 of this Agreement, and the Port Authority shall
have the right to terminate this Agreement and the letting hereunder pursuant fo the provisions of
said Seotion 25 hereof.

(¢)  The foregoing right of termination shall be in addition to all other rights of
termination ths 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 affeci, waive or limit its right to exercise said right of termination at dny subsequent

time.

(f)  For the avoidance of doubt, it is expressly acknowledged and agrged by the Port
Authority thet any issuance or transfer of any limited partnership interests of NAIF or any other
Person managed by RREEF or another Affiliate of Deutsche Bank which owns, direetly or
indirectly, membership interest in Lessee, shall not require the prior written consent of the Port
Authority, provided, that the requirements of subsection (b) and (c) of this Section 45 are
salisfied in full immediately prior to any such issuance or transfer and no such issuance of
transfer results in any breach of subsections (b) and (c) of this Section 45, Any such issuance or
transfer conternplated in this subsection (f) of this Section 45 that fhils to satisfy the conditions
set forth above shall constitute noncompliance on the part of Lessee with the provisions
contained in this Section 435, entitling the Port Authority fo terminate this Agreement and the
Jetting hereunder pursuant to the provisions of Section 25 hereof.

(g)  Definiticns:
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(1)  The term “Control” as used herein shall mean the direct or indirect power
of a Person through contract, arrangement, understanding, relationship, ownership of other
business entities or otherwise to (A) dispose of or to diréct the disposal of another Person, (B)
vote or to direct the voting of, a majority of the voting securities of another Person, or (C)
manage the operations of such Person, including, without limitation, determining investments,
the business plan and other strategic planning aspects of such Person’s business and operations,

and managing day to day operations.

i(2)  ‘The term “Controlled Subsidiary” as used herein shall mean as to any
Persan, any other Person of which at least eighty percent (80%) of the total voting power and
total economiz interests of all the issved and outstanding equity securities of such Person are
owned, directly or indirectly, by such Person,

(3)  The term “security” or “securities” shall include any membership interest,
stock, any bond which carries voting rights, or rights or options to subscribe to, purchase,
convert or transfer into or atherwise acquire equity securities, or any other obligation of a
Person, the holder of which has any voting rights including but not limited to the right to vote for
the election of members of the gaverning body or board of directors of said Person and shall
include any security convertible into a voting security and any right, option or warraat to
purchase a voting security.

{4)  The term “Affiliate” shall mean, with respect to any Person, any Person
that directly of indirectly Controls or is Controlled by, or is under common Control with, the
Person specified. ‘

.(5)  The term “Person” shall mean any individual, partnership, corporation,
limited liability company, unincorporated organization, trust, joint venture or other entity.

() The Lessce shall promptly advise the Port Authority of any change in the
representations made in paragraph (a) of this Section 45 or any breach of the covenants in
paragraph (c) of this Section 43.”

4, On the Closing Date of the Acquisition, the Lessee shall deposit with the Port
Authority the Security Deposit (as defined below) in the amount indicated below and Section 40
of the Lease shall be deleted in its entirety and replaced with a new Section 40, which shall read

in its entirety as follows: :

“Section 40. Security

(n) The Lessee shall deposit and maintain with the Port Authority, subject to annual
increase and adjustment as provided below, a security deposit in the amount of $10,000,000 (as
adjusted as provided herein, the “Security Deposit”) which shall be in the form of a letter of
credit for such amount,

(b) The Lessee shall deposit additional funds with, or arrange for additional or substitute
fetter(s) of credit to be delivered to, the Port Authority such that the Securily Deposit held by the
Port Authority pursuant to this Agreement meets the requirements on December 31 of each year
as detailed below: :
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(1) $14,000,000 by December 31, 2008;
(2)  $18,000,000 by December 31, 2009;
(3)  $22,000,000 by December 31, 2010;
(4)  $26,000,000 by December 31, 2011,

{(c) In the cvent the Lessce refinances indebfedness incurred under the Credit Agreement
(as defined below), the Security Deposit shall be immediately increased, and the Lessee shall
deposit such additional funds with, or arrange for additional or substitute letter(s) of credit to be
delivered to, the Port Authority such that the Security Deposit held by the Port Authority
pursuant to this Agreement equals no less than one year’s rent under the this Agreement (such
annual rent to be based upon the annual rent paid by Lessee under this Agreement for the last full

year).

(d) The Security Deposit shall be further adjusted on December 31, 2017, to equal no
less than the annua! base rent paid in 2017 by Lessee and its affiliates under this Agreement and
all other leases with the Port Authority; provided, that for purposes of determining the Security
Deposit herevnnder, such annual 2017 base rent shall pot include.any 2017 throughput rent or
construction reimbursement amounts.

(e) The Secun’ty Deposit and the provisions of this Section 40 shall be subject to the
provisions of the Standard Endorsement attached hereto as Amnex A.”

5, . lmmediately following the Closing Date of the Acquisition, a new Annex A to the
Lease shall be added in its entirety, substantially in the form attached hereto as Addendum A.

6. On the Closing Date of the Acquisition, a new paragraph 11 shall be added in its
entirety prior to the current paragraph 11 of Section 23(z) (which existing paragraph 11 shall
become paragraph 12), which shall road as follows:

“(11) The Lesses shall fail duly and punctually to deposit funds or provide additional or
substitute letter(s) of credit to satisfy or maintain the Security Deposit required under Section 40
of this Agreement.” , '

7., On the Closing Date, in exchange for the Lessee providing the Security Deposit
(as defined above) as provided herein, the Port Authority shall return to the Lesses the letter of
credit currently being held by the Port Authority securing the existing security deposit obligation
of the Lessee.

8. Immedmtcly following the Closing Date of the Acquisition, a new Section 43
shall be added in its entirety, which reads as follows:

“Sectibn 43. Records

"(8)  Complisnce Certificates. The Lessee shall, subject to the confidentiality
restrictions in clause (e) below, provide to the Port Authority, its designated agents and advisors
as soon as practicable after providing the same to the Jenders under the Credit Agreement (as
defined below), a copy of each certificate required to be provided by any of the independent
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public accountants, chief executive or chief financial officer of the Lessee under the credit
agreement dated as of July 3, 2007 (the “Credit Agreement”), among Lessee and the lenders
named therein with respect to (A) in the case of the independent public accountants, compliance
with the financial covenants thereunder and (B) in the case of the chief financial officer or chief
executive officer of Lessee, the absence of any default or event of default thereunder, Capitalized
terms used in this Section 43, which are not otherwise defined herein, shall have the respective
meanings assigned to them in the Credit Agreement.

(t)  Financial Reports. In the event that (A) Lessee fails to provide any of the
compliance certificates to be delivered to the Port Authority pursizant to clavse (8) above within
five (5) business days after it receives a request from the Port Authority to Lessee to provide
such certificate(s) that have been delivered to the lenders pursuant to clause (a) above, or (B) any
of the compliance certificates provided pursuant to clause (a) above indicates noncompliance
with the financial covenants or a default or event of default under the Credit Agreement, then for
the period covered by such certificate or so long as such noncompliance or default or event of
default shall be continuing, as applicable, the Lessee shall make available to the Port Authority,
during normal business hours upon the Port Autliority’s reasonable prior notice to Lessee, at the
office of the Lessee or one of its agents or advisors solely for review by the Port Authority and
its agents at such location and without taking any copies, each of the following:

‘ @ Quarterly Reports, As soon as availablé, and ir any event within
45 days after the end of each of the first three quarters of each fiscal year, the unaudited balance
sheet of Lessee and its Subsidiaries as of the close of such quarter and related statements of”
income and cash flow for such quarter and that portion of the fiscal year ending as of the close of
such quarter, setting forth in comparative form the figures for the corresponding period in the
prior fiscal yéar certified by the chief financial officer of the Lessee as fairly presenting in all
material respects the financial position, results of operations and cash flow of Lessee as at the
dates indicated and for the periods indicated in accordance with GAAF (subject to the normal
year-end andit adjustments),

(i)  Annual Reports. As soon as available, and in any event within 120
days after the end of each fiscal year, the balance sheet of Lessee and its Subsidiaries as of the
end of such year and related statements of income, stockholders’ equity and cash flow for such
fiscal year, each prepared in accordance with GAAP, together with a certification by independent
certified public accountants for the Lessee that such finaricial statements fairly present in all
material respects the financial-position, results of operations and cash flow of Lessee as dt the
dates indicated and for the periods indicated therein in accordance with GAAP.

(¢)  Labor Matters. The Lessee shall give the Port Authority notice (which
notice may be made by telephone if promptly confirmed in writing), promptly and in any event
within ten (10) days after the chief executive officer of the Lessee obtains actual knowledge of
(or would reasonably be expected to have obtained such knowledge if such officer had
performed his or her custornary and normal duties), the commencement of any Labor Activity
(as defined below) at the premises Jeased under this Agreement which has materially interfered,
or could reasonably be expected to materially interfere, with the operation of such premises;
provided, hovever, that notwithstanding anything in this Agreement to the contrary, no breach or
failure to coniply with the requirements of this clause (c) shall give the Port Authority any right

P
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to terminate this Agreement under Section 25 or otherwise. As used in this clause (c), ‘“Labor
Activity” sha}l mean and include strikes, boycotts, picketing, work-stoppages, slowdowns or
labor disputes. o

- (d)  Maintenance of Maler Books and Records. The Lessee shall: (i) maintain
books, records and accounts with respect to the business and operations of Lessee on a separate
stand-alone basis from the overall operations of Maher Terminals USA, LLC and any other
direct or indirect subsidiaries thereof, in accordance with good business practice and applicable
law; and (i) make available to the Port Authority, during normal business hours upon the Fort
Authority’s reasonable prior notice to Lesses, at the office of the Tessee or one of its agents or
advisors solely for review by the Port Authorjty and its agents at such location and without
taking any copies, that portion of such books, records and accounts relating to security matters at
the premises leased under this Agreement ot as may reasonably be required for the Port
Authority to verify calculations relating to container throughput rentals and reimbursement |
requests made from time to time.

()  Confidentiality, The Port Authority agrees that all information delivered
pursuant to this Section 43, including, without limitation, the certificates delivered pursuant to
clause (a) sbove, and (ii) all notes, reports and analyses prepared by the Port Authority, jts
representatives or its advisors in connection with their review of materials provided or made
available pursuant to this Section 43, inchuding, without limitation, the books and records and
other materials provided or made available pursuant to clauses (a), (b) or (d) above, shall, to the
fullest extent permitted by applicable law, be treated 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 Act ~ Port Authority Policy and
Procedure”. Ifthe Port Authority receives any request to disciose any of the information
provided hereunder, the Port Authority agrees to provide the Lessee with prior written notice of
such requirement so that the Lessee may seek a protective order or other appropriatc remedy,
and/or waive sompliance 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 agrées to disclose only that portion of the information that it is edvised by counsel is
Jegally reqiired and it shall exercise its commercially reasonable efforts to obtain assurance that
confidential treatmient will be accorded to such information.” '

b

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

10.  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,

11. . 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
exceuted on behalf of both the Port Authority and the Lessee. The Lesses agrees that no

NYZATT3G6M(A12000101,DOC$8050.0000 R

e T
TR

T e,
R
O GGy

)

e




representations or warranties shall be binding upon the Port Authority unless expressed in
writing in the Lease or in this Agreement.
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IN WITNESS WHERXOF, the Port Authority and the Lessee have executed these

presents as of the date first above written.

S

g ==
WITNESS: |
APPROVED:
JRM

T
iQ\/

ﬁ) .

THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

By 4 V. z..,_{%_:__

N‘amE:: Righard M. Larraboe

Title: Directar, Port Commerce Dept,
MAHER TERMINALS LLC

By:

Name;

Title:

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
: AND NEW JERSEY
By
Name:
Title:
WI’% MAHER TERMINALS LLC
/ ff"d\. By %MM
/ : Name: 471 /3 pion }‘Ka’

Title: Clluuhmomﬂ C_,l_—-CD
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STATEQF NEW YORK )
} 58,
COUNTY OF NEW YORK )

Cn ﬂlﬂ;ﬂf_{% ay of %V:“\_{:__ _ in the year 2007, before me, thg undersi gned, a
Notary Public in and for saitt/state, personaily appeared Newnls z,,m{m,ﬁf}‘f R
personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) iy (are) subscribed to the within instrumeitt and
acknowledged 1o 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,

LN

T (no@seai and stamp)

LUCY AMBROSING
NOTARY PUBLIG, STATE OF NEW YORK
No, OIAMEIOO70 -
QUALIFIED IN NEW YORK GOUNTY
MY COMMISSION EXPIRES HOV. 3, 2007
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STATE OF NEW YORK )
) 8s.
COUNTY OF NEW YORK )

Onthe 2% dayof e inthe year 2007, before me, the undersigned, a Notary
Public in and for said state, personally appeared M. &rinn Moker , personally known
to me or proved to me on the basis of satisfactory evidence to be the individual(s) whose name(s)
is {are) subscribed to the within instrument and acknowledged to me that he/she/they executed
the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the instrument, the
individual(s), or the person upon behalf of which the individual(s) acted, executed the
instrument. PATRICIA

Notary h’;‘gbg?, &:jgvszgvai York
Qualflog iy 009289

C; ortificiete Fileq inmhntegsm C}fg“ﬁ"g -
notariAPiEAreRe 20
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ADDENDUM A
FORM OF STANDARD ENDORSEMENT

{a) (i) Ugon the execution of this Agreement by the
L.essee and delivery thereof to the Port Authority and {ii) from
time to time as otherwise required by this Agreement, the Lessee
shall deliver to the Port Authority, as security for the-
Lessee’s full, faithful and prompt performance of and compliance
with all of its obligatiens under the Lease as amended by this
Agreement, a clean irrevocable letter of credit issued by a
banking instituticon satisfactory to the Port Authority and
having an office within the Port of New York District, in favor
of the Port Authority in the applicable amounts under Section 40
of this Agreement (as adjusted as provided in Section 40 of this
Agreement, the “Letter of Credit”}. The form and terms of such
Letter of Credit, as well as the institution issuing it, shall
be subject to the prior and continuing approval of the Port
Authority. Such Letter of Credit shall provide that it shall
continue throughout the term of the letting and for a perilod of
not less than six (6) months thereafter; such continuance may be
by provision for automatic renewal or by substitution of
subsequent satisfactory letters of credit. Upon notice of
cancellation any Letter of Credit, the Lsssee agrees that
unless, by a date twenty (20) days prior to the effective date
of cancellation, the Letter of Credit is replaced by another
letter of credit satisfactory to the Port Authority, the Port
Authority may draw down the full amount thereof and thereafter
the Port Authority will hold the same as securlty under this
provision.’ Failure to provide such Letter of Credit at any time
during the term of the lestting, valid and avallable 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 the
Lease as amended by this Agreement on the part of Lhe Lessee.
If the Port Authority shall make any drawing vnder a Letter of
Credit held by the Port Authority hereunder, the Lessee, on
demand of the Port Authority and within two (2) days thereafter,
shall bring such Letter of Credit back up to its full amount.
In addition te any and all other remedies available to it, the
Port Authority shall have the right, at its optilon, at any time
and from time to time, with or without notice, to draw upon any
Letter of Credit or any part thereof in whole cor partial
satisfaction of any of its claims or demands against the Lessee
arising out of or with respect to the Lessee’s obligations under
the Lease as amended by this Agreement. There sghall be no
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obligation on the Port Authority te exercise such right and
naither the existence of such right nor the holding of any of
Letters of Credit itself shall cure any default or breach cf the
Lease as amended by this Agreement on the part of the Lessee.
After the explration or earlier termination of the letting under
the Lease as amended by this Agreement (as it may have been
further amended or extended. or both}, and upon condition that
the Lessee shall then be in no wise in default under any part of
the Lease as amended by this Agreement (as-it may have been
further amended or extended or both), and upon written reguest
therefor by the Lessee, the Port Authority will return the
Letter of Credit to the lLessee less the amount of any and all
unpald claims and demands (including estimated damages) of the
Port Autherity by reason of any default or breach by the Lessee -
of the Lease as amended by thils Agreement or any part thereof.

{b} For purposes of the provisions set forth 4in -

this Standard Endorsement, the Lessee hereby certifies - -that its
I.R.5. Employer Identification No. is 20- 5929586
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SETTLEMEN’I‘ AGREEMENT

. This Settlement Agreement (this “Agreement”) is entered into th1s&f{ day of Juiy )
& 2008 by and between The Port. Authonty of New York and New Jersey (“the Port
, Authonty”) and APM Tenmnals NOrth Amerma, Inc (“APMT”) ,

: WHEREAS APMT and the Port Authority are part1es to a Lease Agreement'
dated.January 6, 2000, and filed as FMC Agreement No. 201106, as amended (the
.“Lease”) and - : :

- WHEREAS APMT filed-a eempla;nt with the Federal Maritime: Commissmn '
.(“FMC”) on December 29, 2006, allegmg that the Port Authority committed various
violations of the Shippmg Act of 1984, as amended, In connection with the delivery of
. 84 a.cres of larid under the Lease (FIVIC Docket No. 07 -01)(the "Complaunt”) and

WHEREA‘% the Port Authomty ﬁled a: counter—complamt agamst APMT on July
30, 2007, alleging that APMT was in material breach of the Lease in connection with -
o t.he cormpletion of certain constructlon work: described n the Lease as “Class A Work”'
' .(thc ‘Lourter Complamt”}, and .

WHEREAS the partzes desn‘e 10 resolve the Compleunt and the Counter~
Complamt axmcably and without further 11tigation, _

‘ ’I‘I—IE PARTIES THEREFORE AGRLE AS FOLLOWS

RS The part:{es Shall _}Unlllv submit this Agreement to the FMC for approval E '
“and shall mquebt d siissal of the Complaint and, the Counter-Complamt mth C
' pre udice, ‘ :

o 9, - Simult aneously mth tho execution of this Agreement the’ partles shall

‘e:ftecute the Third Supplemental Agreemc ntin the form attached héreto ds Exhlblt 1
- {the “Lease Amendment”). The Leasc Amendment shall become effective onithe date .
‘thc FMC approves the d1smiseal of. Lhe Complaing and the Counteeromplamt ‘

3, N otmthsta.ndlng anyﬂmw in the Lease (mcludmg the Lease Amendment)
to the coptrary, to the extent required under the Lease (including the Lease =~ - o
. Amendment), the Port Authority consents (o the transfer of Maersk Inic.’s interest in -
- APMT {the “APMT Shares”) to.any affiliatc of Maersk Inc., including without hmltatlon '
- tHe transfer of the APMT Shares by Maersk Inc. to AP, MoHer-Maersk AlS (“APMM™,
‘the transfer of the APMT Shares by APMM to APM Terminals B.V. and the transfer Oﬁ‘
the APMT Shares by APM Terminals 3.V, to APM Terminals’ North Ameéfica B.V.,
'prov1ded that such named transferce is and continues to be a affiliate of Maersk Inc. |
For the purposes of this paragra,ph ‘the. terrn “affiliate” shall mean: any entity that
coritrols, is controlled by, oris under corimon control with the named.entity.
#Control” shall mean the ownership of greater than 50% of the direct or indirect
beneficial. ownersh1p of such' entity togethier with voting contfol over such entity.- “For
‘the avoidande of doubt, any future assignments or changes in-the ‘ownership of Lessee
undet the Lease shall be subject to the tefms and provisions of the Lease, mcludmg, ,
w1theut hxmtatton Secilens 18 a_nd 46 thereof, Under no circumstances, without the
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prior written consent and approvel-of the Port Authority, shall APMM cease to
maintain Control {as defined in this Section 3) of AMPT. . ‘

4. - The Port Autherity hereby covenants not to sue and fully, fially, and’ .
“forever 'ganer_a.lly releases, surrenders, remises, acquits, and forever discharges APMT,
——eme—NgerskTirorand-att-of their respective-evrrent and-formern-affilintes;-efficers; dirgsters;——iveo v

‘employees (the "APMT Parties'), on and, after the date this Agreement is approved by’
the FMC, of and'from gny and all ¢laims, disputes, demands, actions, suifs, labilities, -
suits in equity and damages of any kind or character, acerued or unécerued, kinown or
uriknown, foreseen or unféreséen, whether baséd on contract, tort, or statute that the
Port Authority had, has or' may have against any APMT Party. arising from facts,
ocourrences, actions, inactions; events or circumstances relating in any way to the
subject matter of the complaint or counter-complaint or-otherwisc relating to the
subject matter of FMC Docket No. 07-01 and/or the subject matier of this Agreement.
The Port Authority further warrants that it has no known or foreseen claims, disputes,
_demands, actions, suits, liabilities, suits in equity and damages of any kind or
character against gny APMT Party accrued or unaccruet related to. APMT’s obligations,
operations, use and occupancy under the Lease as.of the date of this Agreement. The
Port Authority agrees that if this warranty is breached, any. ‘such claims will be waived
and released. SECEER T " o e

.. 5.  APMT hereby covenants riot to sue and fully, finally, and forever .
generally releages, surténders, remises, acquits,-and forever discharges the Port
Authority, its respective, cuitent and fortmer, affiliates, officers, divcctors, employees
{the "Port Authority Parties"), on and after the date this Agrecrent is approved by the .
FMC, of and from. any and &t claims, disputes, demands, actions, suits, liabilities,
suits in equity @ damages of any kind or-¢haracter, acerited or unicerued, known or

_untknowr, foreseen or unforeseen; whether: ’basé_d; on coniract, tort, or statute that . '
APMT had, nas or may have against any Port Authority Party avising from facts, .

© geéeurrences, actions, inagtlons, events or circumstances relating in any way to the

“subject matter of the complaint or counter-complaint or otherwise relating to the

. subject mat ter of FMC Docket.No. 07-01 and/ or the subject matter of this Agreement.
APMT further warran’s that it has no known or forégeen claims, dispuics, démands,

" actions, suits; Habilities, suits in equity and darhages of any kihd or character against
any Port Authofity Party accrugd or unaccrued that are relajcd to any. of the Port
‘Authority’s obligations under the Lease as of the date of this Agreeirient, except with .
tespect to any monics which the Port Authority is obligated to provide to' APMT under
Section 7(a)(3) of the Lease. 'APMT agrees, represents and warrants that the Port’
‘Authority has fully.and completely satisfied all of its obligatioris under section 7(a)(2)

- of the Lease. AEMT agrees that if any of the warranties contained in this Section 5 are
breached, any such claims will be waived and released. ' : ‘

. 6.  The parties acknowledge and agree that the only reduction in-the rental
amount due under the Lease shall be the reduction resulting from the surrender of the
“Second Surrendered Area” as defined and described in ‘Section 4.of the Lease
Amendment. ¢ _ o ' - :

7. Each party shall be responsible for its own légal costs.
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' 8. This Agrcement shall be treated. as confidentxal and shall be filed with the

FMC as Confidential Information as provided in theé Protective Order issued by the

Pres1ding Officer on September 25,-2007. NotWIthstandmg the foregoing, either party

.- may disclose this Agreement and’ 1ts contents to the éxtent required by apphcable law
-and as may be necessary to assert its rlghts agamst the other party. .

9. .. This Agreement does not constitute an a(irmssmn hy either. partv of any

- violation.- of the Slnppmg Act of 1984, as amended ‘or.of:any violation of any Lease
term. : .

- 10. Thc representatwes of the partle:s mgnmg below each represent and
Warrant that they are duly authomzed to enter itito th1s Agrcement on behalf of the
_party for Whlch they are signmg : .

11 : Thls Agre___er,nent may be 'signed‘in cpunt'efparts.'
12, This Agrcer'nent shall be gdverﬁed by, the laws of the State of New York.
18, This Agreement is subject to the veto authonty of the Governors of New '

'York and New Jersey and shall not become effectlve or enforceable unitil the veto
period expites with no veto being Issued '
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A ,EI‘%RI_CA,. INC.
eiyiee  PRESDONT

For THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY

‘ ‘By:'
. Title:
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For APM TERMINALS NORTH AMERICA, INC.

. By:
Title:

For THE Pt RT AUTHORITY OF NEW YORK AND l\aL’W J. Ll{bEY

By: .
- Title: chhard M. Larrabee _

' Dirgotor, Port Commarce Dept,

APPRQVEB‘
FORM TERMS




Exhibit 1




) THIRD SUPPLEMENTAL AGREEMENT

This Third Suppl@mental Agreement (this “Agreement”) is made as.of the d’{q day of July,.
2008, by and between THE PORT AUTHORITY OF NEW YORK AND NEW .TERSEY (the:

“Port Authonty”) and APM TERMIN’AL’SNUKTH AMERICE; IN U ("Liesseg™). ™
Recﬂ:als

A. The Port Authorxty and Lessee entered into a certam Agreemcnt of Lease dated
January 6, 2000 (the “Original Lease”), putsuant to which Lesses leased from the Port Authority"
certain premises located within the Elizabeth-Port Authonty Marine Terminal situated in Union
County, Elizabeth, New Jersey, as such premises is more parnc;uiauly deséribed in the Original

' Leabe

B. . The (i gmai Lease has been modified dnd supplemented pursudnt to that ceﬁam
Supplémental- Agreement No. T dated Junc 18, 2002 (the “First Supplement”) and-that certain
Stpplémenta! Agreement No: 2 datéd March. 14, 2007 (the “Second ‘Supplement”), both between
the Porl Authority and Lessee, The Origmal Lease, as miodified and supplemented by the First
Supplemem and the Second %upplement is refcrrcd to hcreln as the “Lease

c.o he Port Authonty ancE Lessee desxre to further rnodlfy and supplement the Lease |
~in agcordance with o certain Settlement Agreement dated July J_‘i 2008 behween the Port
: Authonty and Lcsaee (’the “beltlement Agreement”) S ) '

Aglz ecman
NOW. TI TRIT TORE, in consldefaﬁen of thé mutual agreemen'f;sl set forthi ‘below and oiher-

“yaluable cotigideration, the Lecezpt and sufﬁcmncy of which, is heleby aeknowledged the Port"
Authomy and 1.essce hereby agree as follows: :

1. Hlfeetive Dateg Defined Terms This Agrcement shell only become eﬁ'ectlve o
- the date (the. #Eficetive Date?) specified in the. Settlement Agreement, Capitahzed terms used in
“this Agreement that ar¢-net otherw1se dcﬁned herem shall have the meamng ascnbed to such‘
terms in the Lease . :

2. g;la‘ss A Wor

o (a) Comnleuon of Class A Work. The Port Authonty and Lessee hereby
acknowledgc and agree- that the portu}n of the Class A Work described on Exhibit A attached
hereto and made a part’ hereof (the “Completed Clags A Work”) ig complete and shall be déemed:
to have been cmnpleted prior to the Class A Work Completion Date, TLessee shall have no
further obligations: under the Lease with respect. to. the- Completed Class A Work.. The Port
Authority shall deliver to Lessee, within ten (10} days after the Effective Date, a certificate of
{indl Lompletwn pursuant to the Lease with respect to the Complcted Class A Work,




(b)  Remaining Cfass A Work “The Port Authonty and Lessee hcreby

, acknowledge and agree that described on @mlt attached: hereto'and made a part hereof is the
*reriaining Class A Work under.the Lease (the “Remalmng Class A Work”™), The Port Authority.
shall-have no right to exercise any’ tetnedies pursuant to the Lease, at faw or in- equity, as

L anphcablc, as a result of the failure of the Remalmng Class A Work to be completed on ‘or before -

“the Class A Work Completion Date.

3. Class A Woxk Comnletion D e,

, (a) Extensmn of Complc fon Dute. THe Class A-Work Completion Date shali

' be amcnded to occur on the. earlice oft (i) the furst annivetsary of the full completion'ofthe

Panama Cenal hxpansmn Project (as defined below) as dnnouriced by the Panama Canal o

* Authority; or (i) December 31, 2017, (thé “New Class A Wark Completion Date’).

Notwithstanding the forgoing, {he New. Class: A Work Completxon Date shall not o¢cur any

eatlier than December 31, 2013, ‘For pulposes of this provision the Panama Canal Expansion

" “Project is defined as the canal expansion ptaject dpproved by Panamanian referéndum op
Oétober 26; 2006, and Whlch consists of the addition of two new sets of locks and iiie widening’

and decpening of existing nawgatxonal channcls in Gamn L;me and the deepemng of Culcbra

: Cut : : :

S (b)  Letter of Credlt (1) n, Lhe event that Lessee has not completed the
©."Remaining Clasg A Work on or before the New Class A Work Completion Dite, T.essee shall,
within five (5) business days after the-Now Class A Work’ Completlon Date; pm:t an irrevocahle
letter of credit, in the.form aftached herelo as Dxhibit In an amount equal to §73 million.
- Lessee shall increase the amount of the Tetier of credit by three percent (3%) on or prior ta cach
~ annjversary of the date of the letter of credit and the Port Authority shall reasonably wu} serate
with Lesse¢ in connectlon therewith (including, without, limitation, returmng the axi stlng letter of
Clbdlt in exchange for a riew letter of credit in such higher arnount) '

o (). At any tnm after the New ( Jasq A Work Completmn Date,’ the Port .
. Authomy may at its option perforni the Remaining Class A Work and may diaw on the lotter of
. credit an amennt reasmably sweessary to fund snch work, which armount shall be used by the
- Port Aufhorlty solely for purposes of completing the J{unaimng Class'A Work wilh any excess
funds being fefunded-fo Lessee. 1t the Port Authority exercises its option to draw.on the lelter of
credit-under this clause Lessée’s obligaiion to complete the Rcmammg Class A Work shall be
‘ extmgulshed and the lefter of credit will be terminated as per subparagraph (b)(iu) Inthe event
~ Lessee has not, completed the Remammé (‘Tass A Work on or prior to the New Class A Work:
~ Completion date; drawing on the letter of credit shall.be the Port Authority’s sole remedy for-any
such. failure anhd the Port Authority shall have ne 11ght fo exercise any other remcches pursuant to -
‘the Lease, at law or in equity, as apphcabfc

o (iily The letter of crecht shall be terminated on the earlier of the completie}n of
the. Remaining Class A Work (by either party), the Port Authonty ] drawdown on the entire
outstandmg amount of the letter of credit, or the expiration of the Lease. :




(©)  If Lessee hasnot coppleted the Remaining Class A Worl on or before the
New Class A Work Complétion- Date and . has not posted. the letler of credit rcquired by.
paragiaph (b) above within five (5) business days thereafter, the Port Authority shall have the
option to termmate Ihe Lcase within ten. (10) business days after the end of such five (5) business
. ‘day period, -

4 'Sgcond‘-Sun'end'ere&‘Afg;@'-

(a) - Second Sun endered Area an Second Surrender Date (1) As of 11: 59 pm,
- on the Second Surrender Date (as defined below), Lessee shall surrender and yield up. to the Port
© Authority, its successors’ard, agsigns, forever, all of its r1ght, title and ititérest in’ and to-the
Sccond Sutrendered Area (as defined below) and the tetmh of' years-with respcct thereto under the
Lease shall terminate with the-same forge and: effect as if such date weré the original explrat;on
‘date under the Lease. Thc * ‘Second” Surrendered Atea” shall ‘miean (i) the 2.5 acres. of the
~ premises depicted on Exhibit I attached hereto and made a part hereof, and (i) further. land
", neoessary for the Port Authontv g expunsion of McLester Streéet as may be réasonably agreed to
by Lessee upon the- requiest of the Pout Amhonty The “Second Swrrender Date sha]l mean any
date from the date hercof up to and inchnd: n&, s December 31, 2009 e

. ‘ (b) E ffeot o Rent. . The :Pert Authority and Lessee agree” that on and
followmg the Second Sutrender Datc, ( (he basic rental payable under the Lease shall be reduced
. by prorating the basic: renta] as set forth in Scetion 3- of thc Leasc o refléct he actnal area of the
. ptemises léss the Second U)LUL dered Area, : '

: (c) : \ia uutx of _ Obligationy Wit Respect tn Second %uumered - Area,
Subject to- subsections (d) and (L) below gand  Section 5 of this Agreunun all promises,
covenants, agrecments und ohligations of the l’ort Authonty and Jessee contained in the Lease
with tespéct to the Seeond Surrendered Arca or otherwise which, ‘under the ; pmnsmm of the’
- Leage, would have matured upon the date originally 1dem1ﬁed in the Leasé as the cxpiration date.
of the term op,upen the carlier torminatiof of the Lease or within' a stated period aflor such
. expiration or termination shall mature as ‘to the Second Surrendewd Area. upon tht ‘Sccond
Surrender Date. - : : :

(d) Relense and Dlsch ge. As of .thé Second Surrcnder Datc, Lesses shall

release: and d1scharge the Port Authority from any arid all obligations-on the part of the Port
'Authorlty to be perfoxmed under the Lease with respeet t6 the Second Suricadered ‘Ared for that
portion of the tefm of the Lease occwring after the Second Surrender Date. As of the Second
Surrender Date, the Port Authority shall release and discharge. Lessec from - any and - all
obhgdtxons oni the part of Léssec to-be. performed under the Lease with respect to the Second
Surrendered Area for that portion.of the term of the Lease ocourring-after the Second Surrender
Date. Netwithstanding the foregmng, the release of the Poit Authority and Lessece set forth in
 this subsection (d} shall not be. applwable to matters relating to the cnviromnental condition of
the Second Surrendered Area accruing on or prmr to the Second Surrender Date:




: (e) Dehvew of Second Sunendered Area In eonmderatlon of thic makmg of
this Agreement by the Port Authorlty, Lessee hereby agrees {o. terrmnate its occupangy of the

. Second Surréndered Area and to-deliver actual physmal possession of the samnc to the Port
Authority on or before the Second Surrender Date in the condition feqirited by e Lease upon

. sutrender of the’ premlses at expiration of the Lease ‘term, Notwitbstanding’ nnythmg to the

contrary contained in the Lease -(i) Lessee shall notbe obligated to remove afiy property’
. (including, without limitation, any fencing, llght poles or. lighting {ixtures) from the- Second
Surrendered Ared or perform any work theréat in.connection with the syrrender, (i) on or prior
to the Second Surrender Date, the. Port Authorlty shall construct a fence to separate the Second
~ Surrendered - Area froin the remainmg premises ‘under the “Lease, which. fence shall be in
compliance twith all laws applicablé to such premises and Lesseo’s: operatlons creat, (iii) the
Port Authority shall relocate-to. a reasonably acceptable area’ serwemg the premlses nnder the
Lease all utilities and faolhhes (including, without limitation, all pipes; comduits, wires; electrtcal
equipthent. and similar: property) Tocated within the- Second Sutrenderad Atrea during fence
construction i lorder to. prevent- mterfelence with the service of such utilitics and: facilities to
such premlses, (iv) the constiuetion of the fence and any relocation of wilities and fagilities shall
be done in a good and workmanlike manner and in complzance with dll applicable laws and upon
completion- of such work, such fénce and relocated -utilitics and frcilities shall be reasonably
comparable in ‘quality, funclmnahty and usefulness as those in cwistence at the Second
Surtendered Area on the date mcof‘ ‘The Port Atithotity’s oblipations wnder this Section’ 4(e).
shall not be subJeet to the reh ase and (Itsoharge by Lessee set forth n Scction 4(d) above.

) Represomahons and Warranties Rogaldmg Second. %urrerdelgd Aie
4 Leesee he;reby covenante on behalf of ligself ts suecessors and assigns that (i) it hus not-done or
' suffered and Wﬂl not du or:sufler anvthmg whereby the Second Swrendered Arcy, of L gssee’s
leasehold therein, ghall be cncumbered as of the Second Surrender Date, and (i) Tessee is and.
will remain, nntil the Second Swreniger Date, the stle-and absolute owner of the leaschold estate
in:the Second Surrendered Area and: of the rights, ights of rencwal, licenses, privileges and
- options granted b the Lease with respect Theteto and that its Teaschold estate will be, s of the
Second : Surrende) Phate, free and clear of all licns and cncumbrances of whatsoever nature .
created by Lessée, The Port Authority Rereby seprosents and warants that it is wd will) remain,
as of the Second Surrender Pule, the Jessor under the Lease and that there arc no Tliens or
~encumbrances of whatsoever nature created by the Port Authority on the feo title to.the real
“property covered by the Lease that ‘could. ro::ult i a forcclosure apon the real propel“cy or any
portion thereof or any othér mterfu ence with the rights of Lessce to éxclusive possession of the
premises under the Léase. “Th )Tecodmg repre,sentdtlone and warranues shall. be deemed
repeated as of the Second Suuemler I)ate a : _

(g) Temnorarv Use If requested by the Port Authoz ity, Lessee shall also.
. make reasonable efforts to. tempotarily -pefmit. an_additional -portien of the premises demised
imder tlie. Lease fo be used by the Port Authority for’ construcuon support purposes in: connectxon '
with the McLester Street w1demng The rent payable undet” the Ledse. shall be reasonabiy .
prorated to- feflect sueh use of these addmonal ‘acres for the. ‘durgtion of such " ase.
Notw1thstandmg anything in ‘the Lease to the contrary, Lessee shall hate no obligations or
‘responsibilities: with- respect to any portion of the ‘premiges. that are béing used under this
, proviston for the duration of suchuse. The Port Authonty will return such: premlses to Lessce




within 15 days after eompieuon of the McLester Street widening in the same eondmon the
premises were in ' when such use commenced. Such use shall'be subject to 1easonab1e conditions
"specxﬁed by Lessee :

' 5 MeLeste}; Street Prmeot I{n eozmecnon w1th the contemplated project to w1den

premises. under the Lease, the Port Authorlty shali use: reasonabEe eﬂ'orts to prevent any
_ obstruction or hindrance of vehicular ingress and egress (o and from’ such premises, and shall
prowde an’ equitable adjustiment to the 1ent due by Lessee in the event any obstruction occurs,

6. Trafﬁe Planmne Lessee and the Port Authonty agree to cooperate fully with each
other in conneetion with: traffic planning and modeling ‘efforts. Such cooperation shall include,
without limitation, reasonabie sharing of mfenna’mon and providing specific input -and
reeommendatwns to enhance traffic flow for al Il port users

Reg 1esentat1ens and Waxrannes Lessee hereby represents and warrants that it has
the tull right and power to execute,. deliver and perform this Agreement and such-execution,
delivery and performance are in accordance: with, and not in violation of, the Lease. The Port
Authiority hereby represents and warrants that it has the full right and power to execute,. deliver
- and perform this Agreement and such execution, delivery- and performatice are in accordance
- with, and not. in: vmlaﬁon of, the Lease and that there are no uncured defaults on-the part of
Lessee under the Lease : = - S

o , Class B ﬂork With the ex0ept10n of the dredgmg to 50 feet miw at the 1300 feet
“of berthe 94 96 (“Berih 94.96 Dredgmg“) and the' app;eved submission of a tenant alteration
apphedtion to the Port Authority in the near. future to convert Building 5130 to a maintenance

“and repair facihty the Port Authority and- Lessee Hereby ackrowledge and agree that Lessee has
timely completed its. obligations ta perform the Class B Work. described 1 in the Lease, and that
Lessee Has no-futther obligations under the. Lease with xespect to the Class B, Work, For the

_avoidance” of doubt the parties confirm that the Berth.94-96 Dredgmg will be performed in
-aeeordanoe thh the First Supplement to this Agreement :

9. Amendment of Lease, Except as othemse expressly modified in this Agreement
the Lease and all terins, covenants, agreements arid. cenditions een%&med therem shall temain in
full force and effeet

.‘ 10 Ccuntegg " This Agreement may be executed in any mumber of counterparts "
all of Whlch shall be conszdered onginals ancl together shall constitute one and the same
mstrument :

11.  Governing Law This Agreement shall ‘ee governed by ehe laws of the State of
New Yerk without regard to its mtemal chowe of law principles. _

, 12. Igvaixchgg If any. term oy provmon of this Agreement or the application theteof
to eny person or c&teumstance shall, to any extent, be invalid or unenfereeeble the remainder of
‘the Agreement 01' the appheaizen of such term or provision to persons Ot elrcumstances other



than those as to whlch itis held mvahd or unenforceable, shall not be affected thereby, and c&ch
texrm and provision of this Agtreement shall be vahd -and be enforceable to the fullest extent
- permitted bylaw. .

13,  Captions and Headings. The captions or section headings ‘contained in- ihis

——————#greement-are-for-convenience-of "elerence—ﬁnlyﬂnd- in-no-way-define; desenue—er-}mw the

scope or. lntent of this Agreeiment ox any of the prowsmns hereof

14, . Entn"e Ameement Thls Agreement together w1th the Lease (whlch it

supplements) and the Settlement Agreement, onstitute the. enitive agreement between the Port

Authority and Lessee on the qubjcct majtter and may not be changed, modified, discharged ot

extended excopt by an instrument in wrltmg, duly executed on behalf of both the Port Authomty :

" oand. Leqsee

[Signatur Page Follows]



N WITNESS WHEREOF, the Port; Authonty and Lessee have exectited: thig Agreement as of
‘the daté first above written, : _ ‘

. THE'i’ORT AUTHORITY:

THE PORT AUTHORITY OF NEW YORK AND
NEW JERSEY

By
- Name:
" Title;

 LESSLE:
St VAPM TERMINALS NOR]

A, INC. .

g V\(.E ?Sl’cr:\w




IN WI’INESS MiEREOF the Port Authority and Lessee have executed this Agreemcnt as of
the date fll‘St above written. ‘

THEPORTAUTHORﬂW*

THE PORT AUTHORITY OF NEW YORK AND

' NEW .TERSEY o
: B‘y.: fone {1 . C oL ,
Name? ichardM Larrabee ' '
Titlé: .
~ Director, Pord Commerca Dept.
LESSEE:

- APM TERMINALS NORTH AMERICA, INC.

: Byt :
Nare:
- Title:

Appﬁ@veo T
FORM | TEAMS |

NY 2180284306\ 4KSZD61 DOCIE050.0012




EX H !BI'I' A
Completed Chss A Work

“1.7ThHe work descrlbed in b‘ecﬁon 7('&’}1“1;)“(”110; (i¥) and (V) ofthe e

2 “The work described. in Section 7(a)(1)(1) of the Lease except as deseribed on gI_l;t_blt
attached to this Agrecmcnt

3, The work dcscubed in Section 7(a)(1)(11) of the Lease except as described on Exhlbit B

L attachcd to this Agreement



LXHIBIT B
'Remaining Class A Work

1. ‘That portion of the work described in Sectlon 7(a)(1)(1) of thc Lease consxstmg of 2,500

T :r:ee*c'cram raﬂ alongsrde‘Bﬂrtm w-yo

2. That portion of the worlk- descrﬁ)ed in Section 7(3)(1)(11) of the Lease. oonsmtmg of the -
reinforcement of 1 300 fect of berth runmng from Berth 94 through half of Berth96.



EXHIBIT €

Form-i),f Letter of Credit

The Port Authority of New York & New J’ersey o Pate

e 225 Park Averme Sonfh, 129 Blaor. L
New York, NY 10003 ‘ .

: Atln' CREDIT MANAGER

CLEAN IRREVOCABLE STANDBY LE'I’I'ER OF CREDIT NO. _ {C)

. -At the request of" (A SWe __(B). hereby open this CLEAN -
"IRREVOCABLE LETTER OF GRERITNO. - . (C)_ pumuant to Section 3(b) of the Thn‘d
'Supplcmenta} Apreemerit to Lease Agreéement No. EP-248 in your favor up to an aggregate of
: (D) . " U8, Dollars, avallable by your draft(s) on us at sight.

We warrant to-you that afl your draftq undar télis CLEAN IRREVOCABLE LETTER OF CREDIT WILL BE DULY
HONORED UPON PRESENTATION OF YOUR DRAFT(S) drawn onus and presented tousat  ©
(B) g on.
" ‘or'before the. explratmn date set forth below or Tuture. exp!ratmn date as indicated below, - Our obtigataon under-this
- Letter of Credit is'the individual obligation. ofthe Bank, in 1o way contingent upon reimbu:sement thercto or upen
pur ablhty té perfect any- Yien'or security interest . '

.. 'All dlaﬁs must be marked “Drawn Under - ) .. Letter of Credit No. _ (C)
‘dated - " Partinl drawings under this Letter of Credit.are permitted, :

g This CLEAN IRREVOCABLB LETTER OF CREDIT expu'es al the closs of business on Cme
- This CLEAN IRREVOCABLE LETTER.QF CREDIT shall be automatically extended without amendmcnt for. -
. additional perjods of one (1) yeat from the- present oreach fiiturg expiration date unless we have notified you in
‘writing hot less than sixty (60) days before such date that we elect not to extend. the Letter of Credit for svich.
additional penod such notice to'bé sent’ by registcrcd or cetlified mall to you at the address hetein. Upon recoipt by
yout of sych riofice you niay draw oh us-at: slght for the balance temaining in this Letter of Credit wlthm the thea
J 'apphcable Bxpu‘atlon data no statement rcqmred ‘ , _

The Letter of Cred;t shall upon expxry be: rctumed . B N for canéeilatiﬁoh"but- shail be
i consxdorad null and void whether or not it is so rf;tumed . ‘ ‘ .

_.BXGEPT AS OTHERWISE, EXPRESSLY PROVIDED HEREH\I THIS LETTER OF CREDIT IS SUBIECT TO
- THE UNIFORM CUSTOMS AND PRAC llLL FOR DOCUMENTARY CREDITS (2007 REVIS!ON) '
' INTERNATIONAL CHAMBER OF CO‘VIMT‘ RCE PUBLICA‘TION NO,600. -

B.ANK OFEICERIREPRESENTAT:NE :

LEGEND: . ‘
A INSERT APPLICANT NAME, I Ji. TENANT OR LESSBE NAME
B - INSERT NAME OF ISSUING BANK
C —INSERT L/C IDENTIFICATION NUMBER
D INSERT DOLLAR VALUE OF INSTRUMENT
—INSERT EXACT ADDRESS OF LOCAL BANK BRANCH
— INSERT EXPIRATION DATE- ONE YEAR FROM ISSUE DATE



#%%  Pléase instruct your Bank to have the Letter of Credit issued in the above format in
© “Draft” foim and fax to Michael Mayurnik, Credit Manger, at (212)435- 5846 for
approval PRIOR {o issuance in “Original” form or email a Word file to
MMayuml@panynj gov. Ifthe draft is not reviewed in advance, the Letter of Credit -
can berejected. If you are in need of further aasmtance Mr, Mayurmk can be reached at
e ¢ 745 SERE .

11



EXHIBITD
Second Surfei;éére‘d Area '

[See Attached]
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THIS AGREEMENT SHALL NOT BE BINDING UPON THE PORT AUTHORITY
UNTIL DULY EXECUTED BY AN EXECUTIVE OFICER THEREOF AND
DELIVERED TO THE LESSEE BY AN AUTHORIZED REPRESENTATIVE OF
THE PQRT AUTHORITY.

Elizabeth-Port Authority Marine Terminal
Lease No. EP-248
Supplement No. 4

THIS AGREEMENT, dated as of the 31°7 day of January 2013 by and between THE
PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called the “Port
Authority”), and APM TERMINALS NORTH AMERICA, INC, (hereinafter called the
HLessee”)’

WITNESSETH, That:

WHEREAS, heretofore and as of the January 6, 2000, the Port Authority and the Lessee
entered into an agreement of lease (which lease, as the same may have heretofore been
supplemented and amended, is hereinafter called the “Lease”) covering premises at the
Elizabeth-Port Authority Marine Terminal, in the county of Union, City of Elizabeth and State of
New Jersey; and

WHEREAS, the Lessee being presently in possession under the Lease, desires to
terminate its occupancy the portion of the premises shown in on Exhibit PS-2 annexed hereto
and hereby made a part hereof (the “Surrendered Premises”), and to surrender the same to the
Port Authority effective as of the 28" day of February 2013 (which date is hereinafter called the
“Swrrender Date™); and

WHERFEAS, the Port Authority is willing to accept such surrender on the terms and
conditions hereinafter set forth; and

WHEREAS, the Port Authority and the Lessee hereby agree to amend the Leasc in
certain other respects;

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

1. The Lessee has granted, bargained, sold, surrendered and yielded up and does
by these presents grant, bargain, sell, surrender and yield up unto the Port Authority, its
successors and assigns forever the Swrrendered Premises and the term of years with respect
thereto under the Lease yet to come and has given, granted and surrendered and by these presents
does give, grant and surrender to the Port Authority, its successors and assigns, all the rights,
rights of renewal, licenses, privileges and options of the Lessee granted by the Lease with respect
to the Surrendered Premises, all to the 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 Surrender Date, with the same force and effect as if the said term were in
and by the provisions of the Lease originally fixed to expire on the Surrender Date;



TO HAVE AND TO HOLD the same unto the Port Authority, its successors and assigns
forever,

2, The Lessee hereby covenants on behalf of itself, its successors and assigns that
() it has not done or suffered and will not do or suffer anything whereby the Surrendered
Premises, or the Lessee's leasehold therein, has been or shall be encumbered as of the Surrender
Date in any way whatsoever; (b) the Lessec is and will remain until the Surrender Date the sole
and absolute owner of the leasehold estate in the Surrendered Premises and of the rights, rights
of renewal, licenses, privileges and options granted by the Lease 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 (c) the Lessee has full right and power to make this Agreement.

. 3. All promises, covenants, agreements and obligations of the Lessee with respect to the
Surrendered Premises, under the Lease or otherwise, which under the provisions thereof would
have matured upon the date originally fixed in the Lease for the expiration of the term thereof, or
upon the termination of the Lease 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 execution and delivery of this Agreement,

4. 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 Autharity to be performed under the Lease with respect to the Surrendered
Premises except the Port Authority’s obligation to refund the security deposit and interest
accrued thereon, or balance thereof, if any, remaining on deposit with the Port Authority. 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 with respect to the
Surrendered Premises for that portion of the term subsequent to the Sumrender Date, it being
understood that nothing herein contained shall release, relieve or discharge the Lessee from any
lability 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 for or during such period or periods or maturing
pursuant to paragraph 3 above,

3. In consideration of the making of this Agreement by the Port Authority and the
above-described releage, the Lessee hereby agrees to terminate its occupancy of the Surrendered
Premises and to deliver actual, physical possession of the Surrendered Premises to the Port
Authority, on or before the Surrender Date, in the condition required by the Lease upon
surrender. The Lessee further agrees that it shall remove from the Surrendered Premises, prior to
the Surrender Date, all equipment, inventories, 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 a public auction, The proceeds of any such sale shall be applied first to the
expenses of removal, sale and storage and second fo any sums owed by the Lessce 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.

6. Effective from and after March 1, 2013, the Port Authority and the Lessee agree
that the basic rental payable under Section 3 of the Lease, as amended by Supplement No. 2 of



the Lease, shall be deemed deleted and the following shall be deemed inserted in Heu thereof:

“During the period commencing on March 1, 2013 and continuing through the
expiration of the term of the letting, in lieu of the basic rental previously payable by the Lessee,
the Lessee shall pay to the Port Autherity a basic rental at the annual rate of Six Million Five
Hundred Fifty, Two Thousand Three Hundred Fifty-nine Dollars and Seventy Four Cents
($6,552,359.74) payable in equal monthly installments of Five Hundred Forty Six Thousand
Twenty-Nine Dollars and Ninety-Eight Cents ($546,029.98) on March [, 2013 and on the first
day of each month during such period”.

7. Neither the Commissioners of the Port Authority, nor any of them, nor any
officer, agent or employee thereof shall be charged personally by the Lessee with any liability, or
be held liable to it under any term or condition of this Agreement, or because of its execution or
attempted execution or because of any breach or attempted or alleged breach thereof. The
Lessee agrees that no representations or warranties with respect to this Agreement shall be
binding upon the Port Authority unless expressed in writing herein.

8. The Lessee represents and warrants that no broker has been concemed 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.

9. , 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 Agrecment.

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

THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY
: By %
Searetary Tie . RICHARD . LiRRATEE
ATTEST; APMTE ALS NOR MERICA, INC,
SN P NS SR
~  Secretary .
Toms N LoFPue Title President
; (Corporate Seal)
APPROVED: ) Epac $1588

FORM | TERMS
1L A1 B _W :
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For the Port Authority

STATE OF NEW YORK )
COUNTY OF NEW YORK )

On the ; O - day of W‘T in the year 2013 before me, the undersigned, a
Notary Pubhc in and for said state, personally appeared ;‘\ ‘e [na,, o Mo L&r:’Cp!a{,L p
Director- Pt Corm e Ve ga ey T

personally known to me or proved to ‘me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subscribed to the within instrument and acknowledged to
me that he/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.

el Drtm

(not@eal and stamp)

LUCY AMBROSINOG
NOTARY PUBLIC, STATE OF NEW YORK
NO. 01AME101070
QUALIFTED IN NEW YORK COUNTY 5 —
MY COMMISSION EXPIRES NOV. 3, 20_/.

For the Lessee

STATEOF Virgin:a )
COUNTY OF Poctsmoutn )

On the MY dayof Mareh in the year 2013, before me, the undersigned, a
Notary Public in and for said state, personally appeared =r. (.o o

personally known to me or proved to me on the basis of satisfactory evidence to be the
individual(s) whose name(s) is (are) subgcribed 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, exccuted the instrument.

W AL AT ek
(notary seal and stamp)

Commonwesith Of Wnlm
Adriena Woodsrd - Nolary Public

4 Commission No, 7502049
My Cormvmission Expires 473002015

. "mm"‘




