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AGREEMENT OF LEASE 

THIS AGREEMENT OF LEASE (this '•Agrccmc9t" or this "Lease") made as of 
the July 21. 2011 by and between fill- PORT AU'lilORITY OF NEW YORK AND NEW 
JERSEY (hereinafter referred to as the Purl Aulhuril) ) 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 Stales of America, and having an olTiec at 225 Park Avenue South, 
New York. New York 10003. and GEORGE WASHING I ON I3RIDGE BUS STATION 
DEVELOPMENT VENTURE LLC (hereinafter referred to as the "Developer"), a limited 
liability company organized and existing under and by virtue of the laws of the State of 
Delaware and having an olTicc and place of business at c/o SJM Partners. 9001 Congressional 
Court. Potomac. Maryland 20854. 

WHEREAS, pursuant to legislation of the State of New York and the State of New 
Jersey set forth at Chapter 47 of the Laws of New York of 1931, as amended by Chapter 807 
of the Laws of New York of 1955. and by Chapter 156 of the Laws of New York of 1956 
(MeKinncy's Unconsolidated Laws §$6502. 6505, 6512. 6514, 6516, 6517 and 6522) and 
Chapter 4 of the l,aws of New Jersey of 1931. as amended by Chapter 11 of the Laws of New 
Jersey of 1954 and by Chapter 156 of the Laws of New Jersey of 1956 (N.J.S.A.32:1-83.1, 32 
:1-|]9, 32;l-l28. 32:1-130. 32:1-132. 32:1-133. 32:1-133.1. 32:1-137). the Port Authority 
acquired and owns in fee property located in the Borough of Manhattan. City. County and 
State of New York on either side of Broadway between 178th and 179th Streets (designated 
on the tax map of the City of New York as Block 2163 Lot 1 and Block 2176 Lot 17). which 
land ("Land") is more particularly described in "Exhibit A attached hereto, and the Port 
Authority has heretofore constructed thereon as part of the interstate transportation network's 
George Washington Bridge improvement plan, a bus passenger facility, which was placed in 
operation in 1963; 

WHEREAS, such passenger bus facility is comprised of (a) the existing three (3) 
level building.(the levels of which are referred to herein as "Level 1". Level 2" and Level 
3"). housing among other things operations for the bus station and retail businesses providing 
consumer goods and services, that occupies the entire city block bounded by Broadway. Fort 
Washington Avenue. 178th Street and 179th Street, including the below-gradc structural 
elements on which such building is supported (as it shall hereafter be altered from time to 
time, the West Building"), (b) the existing three (3) level structure that occupies the entire 
city block bounded by Broadway. Wadsworth Avenue. 178th Street and 179th Street, 
including the bclow-grade structural elements on which such structure is supported (as it shall 
hereafter be altered from time to time, the "East Building"), (c) two bridges over Broadway 
that connect the East Building and the West Building (sueli bridges, as they may hereafter be 
altered from time to time, the "Broadway Bridges"), (d) the existing ramps that connect 
Level 3 of the West Building to the George Washington Bridge (as they may be altered from 
time to time, the Ramps ) and (e) insofar as it is controlled by the Port Authority, the 
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existing pedestrian underpass that connects Level I of the West Building to the New York 
City Transit Authority subway station below Tort Washington Avenue (as it may hereafter be 
altered from time to time, the "Pcdcstriu2 Underpass ); and 

WHERKAS. the West Building, the IZast Building, the Ramps, the Pedestrian 
Underpass and the Broadway Bridges (including all llxtiires and improvements therein as they 
shall be modified in accordance with this Agreement) are collectively referred to herein as the 
"Facility"; and 

WHEREAS the Port Authority desires to provide for the redevelopment of the 
Facility, which, consistent with enabling legislation, the Port Authority shall continue to own 
and (subject to the terms of this Agreement) control as fee owner thereof, and the Developer 
desires to undertake such redevelopment (the "Project", as such term is hereinafter defined); 
and 

WHEREAS, as authorized by the Port Authority's Board of Commissioners, the 
Developer and the Port Authority have heretofore entered into an "Interim Agreement" dated 
as of April 5, 2010 as amended by the "First Amendment to Interim Agreement" dated as of 
the date hereof (the "Interim Agreement"), pursuant to which the Developer and the Port 
Authority agreed that, upon the satisfaction of certain conditions set forth in the Interim 
Agreement, they would enter into this long-term net lease, demising to the Developer the 
portions of the Facility that constitute the Leased Premises as such tcmi is hereinafter defined; 
and 

WHEREAS, said conditions set forth in the interim Agreement have heretofore been 
satisfied; and 

WHEREAS, as hereinafter provided, since the Leased Premises and the Reserved 
Premises (as such term is hereinafter dcllncd) are linked structurally and integrated 
functionally and architecturally, the Developer and the Port Authority have agreed that, in 
addition to making improvements to the Leased Premises at the cost of the Developer, the 
Developer shall concurrently make certain improvements to the Reserved Premises, on behalf 
of and at the cost of the Port Authority; and 

WHEREAS, the conditions set forth in the Interim Agreement have been satisfied, 
and the Developer and the Port Authority are therefore now executing and delivering this 
Agreement; 

NOW, THEREFORE, for good and valuable consideration, the receipt and adequacy 
of which arc hereby acknowledged, and in consideration of the covenants and mutual 
agreements of the parties hereto, and the foregoing recitals that are hereby incorporated and 
made a part of this Agreement, the Port Authority and the Developer hereby covenant and 
agree as follows: 
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AUTICLK I 

DEFINITIONS 

Any and all capitalized terms used and not otherwise defined in this Lease Interim 
shall have the meanings that arc ascribed to them in the Interim Agreement. 

"Access Rights" shall have the meaning provided in Subsection 2.4.3 hereof. 

"Accounting Principles" shall mean generally accepted accounting principles 
(GAAP) consistently applied. 

"Additional Information" shall have the meaning provided in Subsection 5.23.2(1) 
licrcof. 

"Affiliate" shall mean any Person which, directly or indirectly, controls, is controlled 
by or is under common control with any other Person. "Control" shall be deemed to exist 
where any Person has (i) ownership of fifty percent (50%) or more of all of the voting stock 
of a corporation or more than lifiy percent (50%) of all of the legal or equitable interests in 
any other business entity or (ii) possession of the power, directly or indirectly, to cause the 
direction of management and policies of a corporation, partnership, trust or other business 
entity, whether through voting securities, by contract, .by common directors, officers or 
trustees or otherwise; and the terms "ConlroHcd By ". "Controlling", "Controls", and 
"Under Common Control With" shall have the meanings correlative to the meaning of 
Control. Affiliate shall also mean any individual who is a member of the immediate family 
(whether by birth or marriage) of a Person who is an individual, which includes for purposes 
of this definition a spouse, a brother or a sister of the whole or half blood of such Person, the 
spouse of any such brother or sister, a lineal descendant or ancestor (including an individual 
related by or through legal adoption) of such Person or any of the foregoing or a trust for the 
benefit of such Person or any of the foregoing. 

"Agreement" shall have the meaning provided in the Recitals. 

"Air Rights Development" shall have the meaning provided in Subsection 6.2.4 
hereof. 

"All or Substtintiully All of the Leased Premises shall have the meaning provided 
in Section 19.1 hereof. 

"Alteration Application " shall mean a TCA/TAA submitted to the Port Authority 
pursuant to Article 6 hereof. 

"AAA"" shall mean the American Arbitration Association or any successor entity. 
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'*Applic9tio9 for. PayniC9l" shall have the meaning provided in Subsection 5.4.3(a) 
hereof. 

"Appointment Date" shall have the meaning set forth in Section 5.23.1(a) hereof 

"Approved Alteration Applieation shall mean a TCA/TAA approved by the Port 
Authority pursuant to Article 6 hereof 

Approved Construction Application" shall have the meaning provided in Section 
5.2 hereof 

"Approved Construction Documents" shall have the meaning provided in Section 
5.2 hereof 

"Arbitration Notice" shall have the meaning set forth in Section 5.23.1(a). 

"Arbitrators" shall have the meaning set forth in Section 5.23.1(a). 

"Assignee" shall have the meaning provided in Section 14.1 hereof 

"Assignment" shall have the meaning provided in Section 14.1 hereof 

Assignment and Assumption Agreement" shall have the meaning provided in 
Section 14.6 hereof 

"Assignor" shall have the meaning provided in Section 14.1 hereof 

"Audit Findings shall have the meaning provided in Subsection 21.5.2 hereof 

"Basic Rent" shall mean the rental provided for in Section 4.2 hereof 

"Broadway Bridges" shall have the meaning provided in the Recitals. 

"Business Day" shall mean any day which is not a Saturday. Sunday or a day 
observed as a holiday by the State of New Jersey, the State of New York or the Federal 
governmcni. 

"Certificate of Partial Completion" shall have the meaning provided in Subsection 
5.17.4(b) hereof 

"Chief Engineer" shall rnean the chief engineer of the Port Authority at the lime in 
question, acting in his or her official capacity and not personally. 

"Chief Engineer Contest shall have the meaning provided in Subsection 5.23.2 
hereof 
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"CBicf E9gi9ccr Ilcari9g" shall have the meaning provided in Subsection 5.23.2(1) 
hereof. 

"Code Compliance Office" shall mean the Port Authority personnel responsible for 
interacting and coordinating with the Lessee in the Port Authority's role as a "governmental 
entity" perfonning regulatory i'linetions under this Agreement. 

Code Update" shall mean any addition, supplement or modillcation to 
Requirements, made by any Governmental Authority, that shall cause the Port Authority to 
modify in a similar manner the GWI3I1S Manual, taking into account any "grandfathering" 
provisions negating the applicability of such addition, supplement or modification to 
previously existing structures or improvements. 

Common Area Rules and Regulations" shall mean the rules and regulations that are 
part of the GWBBS Manual (see ExBihB B(iv) annexed hereto). 

"Common Areas" shall have the meaning provided in Section 2.3(a) hereof 

"Common Area Charge" shall have the meaning provided in Section 9.3.1 hereof 

"Common Vertical Circulation Facilities" shall have the meaning provided in 
Section 2.3(a) hereof 

"Conformed Design Criteria" - .see "Design Criteria". 

"Conformed Stage I Documents" or "Stage I Conformed Documents" shall mean 
the list of documents (including the "Milestone Review Chart") comprising Exhibit C 
annexed hereto. 

"Construction Loan" shall have the meaning provided in Section 14A.I hereof 

"Construction Mortgage" shall have the meaning provided in Section I4A.I hereof 

"Construction Review Timetable" shall mean the review time period, measured from 
the dale the Port Authority receives a Modillcation Proposal or Alteration Application from 
the Lessee within which the Port Authority shall be required to deliver to Lessee, any 
comments (including a comment that additional infonnalion is required to complete a 
submitted application): 

Cost Initial Review Time Subsequent Review Time 
$0 - $500,000 fen (10) Business Days Ten (10) Business Days 
$500,001 -$5,000,000 Fifteen (15) Business Days Fifteen (15) Business Days 
$5,000,001 - $ 15.000.000 Twenty (20) Business Days Fourteen (14) Business Days 
Over $ 15,000,000 Thirty (30) Business Days Eighteen (18) Business Days 
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provided, however, that (a) nothing contained in this dcllnition shall limit the right of the 
Lessee to expedited review under the process set forth in "Schedule 5.6.3" attached hereto 
entitled "Review by Appointment" and (b) the Port Authority shall make every reasonable 
effort in any event to expedite its review of Modification Proposals necessitated by 
unforeseen Held conditions encountered during the eoursc of eonstruetion. 

"Construction Work" shall have the meaning provided in Subsection 5.1.2(b) hereof. 

"Contest Information" shall have the meaning provided in Subsection 5.23.2(3) 
hereof. 

"Contest Notice" shall have the meaning provided in Subsection 5.23.2(1) hereof. 

Control shall have the meaning provided in the definition of "Affiliate" above in 
this Article I. 

"Court" shall mean the Appellate Division of the Supreme Court of the State of New 
York. First Department. 

"CPI" or "Index" shall have the meaning provided in Section 14.1 hereof. 

"Depository" shall mean the Senior Recognized Mortgagee, if any, and otherwise the 
Port Authority, in either ease acting as trustee hereunder. 

"Design Criteria" or "Conformed Design Criteria" shall mean the "George 
Washington Bridge Bus Station Redevelopment Design Criteria Report", prepared by The 
Port Authority of New York and New Jersey Lnginceriiig Department and dated the same 
date as the Interim Agreement as may have heretofore been modified by agreement of the 
parties, which sets forth the Port Authority standards and requirements for the Design Criteria 
Project Clements. 

"Design Criteria Project Elements shall mean the elements of the Facility and 
Project to which the Design Criteria relate, consisting of (a) the Reserved Premises, (b) the 
Common Areas, (c) all exterior and structural elements of the Facility, (d) the portions of the 
Leased Premises that immediately touch, adjoin, attach to or interface with the Reserved 
Premises or the Common Areas, and (e) the Staging and Phasing Plan. 

"Developer" shall have the meaning provided in the Preamble. 

"Discovery Materials shall have the meaning provided in Subsection 5.23.2(1) 
hereof. 

"East Building shall have the meaning provided in the Recitals. 

6 . 
GWUHS Fin:,I Lease 



"E9viru99ic9tul Damage* shall mean any damages arising out of one or more of the 
following: (i) the presence in the Leased Premises of any l lazardoiis Substance and/or (ii) the 
disposal, release or threatened release of any Hazardous Substance from the Leased Premises, 
and/or (iii) any personal injury (including wrongful death), property damage, deed/use . 
restriction or natural resources damages arising out of or related to Hazardous Substances in 
the Leased Premises or disposed of or released from the Leased Premises, and/or (iv) the 
violation of any Environmental Requirements pertaining any such to Hazardous Substances. 

"Environmental Kequircment(.s)" shall mean all applicable present and future laws, 
statutes, enactments, resolutions, regulations, rules, ordinances, codes, licenses, penniis. 
orders, approvals, plans, authorizations, requirements and similar items, of Governmental 
Authorities and all applicable judicial, administrative, and regulatory decrees, judgments, and 
orders relating to the protection of human health or the environment, and in the event that 
there shall be more than one applicable compliance standard, the standard for any of the 
foregoing to be thai which requires the lowest level of a Hazardous Substance, the foregoing 
to include without limitation: 

(i) All Requirements pertaining to reporting, licensing, permitting, 
investigation, and remediation of emissions, discharges, releases, or threatened releases of 
Hazardous Substances into the air. surface water, groundwater, or land, or relating .to the 
manufacture, processing, distribution, use. treatment, storage, disposal, transport, or handling 
of Hazardous Substances; and 

(ii) All Requirements pertaining to the protection of the health and 
safely of employees, the public or the environment. 

"Equal Employment Opportunity" or "EEC" shall have the meaning provided in 
Section 5A. 12 hereof. 

"Event of Default" shall have the meaning provided in Section 17.1 hereof. 

"Existing Substation" shall have the meaning provided in Section 8(a) of Schedule 
5.1.2A attached hereto. 

"Exoskeleton" shall mean the concrete exoskeleton of the Facility, exclusive of the 
Ncrvi Roof and the Ramps. The L.xoskelton does not include any panels, windscreens, soffits, 
or other elements attached to such concrete exoskeleton. The Exoskeleton is identified as 
such on "Exhibit AA" attached hereto. 

"Expiration Date" shall have the meaning provided in Section 3.1 hereof. 

• "Extension Period" shall mean the First Extension Period, the Second Extension 
Period, the Third Extension Period, the Fourth Extension Period or the Fifth Extension Period. 

"Facility" shall have the meaning provided in the Recitals. 
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"Fifth F\tc9sio9 Period" shall have ihc meaning provided in Section 3.1.1(5) hereof. 

"First Class" or "Class A" shall mean lirst class and exemplary for a retail shopping 
center of its kind. 

"Final Drawings/Descriptions shall have the meaning provided in Section 2.5 
hereof. 

"Final Payment" shall have the meaning provided in Section 5.4.3(c) hereof. 

First Extension Period shall have the meaning provided in Section 3.1.1(1) hereof. 

"Fonrth Extension Period" shall have the meaning provided in Section 3.1.1(4) 
hereof. 

"Governing Statntc" shall have the meaning provided in Section 4.4.6(a) hereof. 

"Governmental A9thority(ies)" shall mean the United Stales of America, the State of 
New York, the City of New York and any agency, department, eor[X)ration, commission, 
board, bureau, instrumentality or political subdivision of any of the foregoing (excluding the 
Port Authority) now existing or hereahcr created, having or exercising jurisdiction over the 
Leased Premises or any portion thereof including.without limitation, jurisdiction over the 
administration or cnforeement of any Lnvironmental Requirements. 

"Gross Revenues" shall mean any and all gross rentals, receipts, llnders fees and all 
other fees, brokerage commissions and all other commissions, proceeds and amounts of any 
kind (and anything else of value) received by of for the account of the Lessee or any Aftjiialc 
thereof from Subtenants for the use and occupancy of the Leased Premises or any part thereof, 
or from the proceeds of any rental or business interruption insurance or any temporary 
Taking award (except to the extent that any Temporary Taking award shall be attributable to 
restoration costs), in all cases calculated• using a cash method of accounting consistently 
applied, and including, without limitation, the following: (A) llxed rental, minimum rental, 
rental computed on the basis of sales or other criteria, additional rental, escalation rental and 
.security deposits applied in payment of any rental; and (13) charges for the providing of goods 
or services of any kind (including without limitation, construct ion-related payments arid 
common area charges) by the Les.see or any AITiliate thereof to any Subtenant; provided, 
however, that "Gross Revenues" shall in all events include (without duplication) all rental and 

other fees paid by the oceupant(s) of all portions of the Leased Premises that shall be demised 
under any Master Sublease; and provided, further, that if the l,essee or any AlTiliale thereof 
occupies any space within the Premises, whether or not pursuant to a Sublease, then the fair 
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nmrkct rental value of such space (inclu9hng all additional rentals, charges and other 
payments, as broadly described above) shall be included in "Gross Revenues". 
Notwithstanding the foregoing. Gross Revenues shall not include (1) any amounts paid by 
Subtenants with respect to actual Impositions or in lieu thereof which are paid by Lessee 
directly to the third party imposing any such Imposition, (2) any amounts paid by the Port 
Authority to the Lessee or (3) any amounts paid by Subtenants with respect to tort claims. 

"Gross Square Footage" with respect to any building shall mean the aggregate 
amount of the gross square footage of horizontal areas (excluding mechanical areas), of all 
ground and above ground lloors of such building. For purposes of determining Gross Square 
Footage, all dimensions shall be measured from and between the exterior faces of the 
perimeter walls. 

"GWBHS Manual" mean collectively, (i) the Design Criteria (insofar as the Design 
Criteria Project Elements arc concerned), (ii) the Tenant Construction Review Manual, (iii) 
the fcnant Construction Plan and Specification Guidelines (which arc part of the Tenant 
Construction or Alteration Application), (iv) the GWBBS. Common Area Rules and 
Regulations, (v) the Port Authority Structural and Systems Integrity Requirements, and (vi) 
the Retail Branding Program, in each case (other than in the case of the Retail Branding 
Program) as the same may be amended, modii'icd and/or supplemented or promulgated from 
time to time by the Port Authority to rcllcct Code Updates or other requirements that shall be 
applied by the Port Authority to all Port Authority facilities in a non-discriminatory manner. 
In no event shall compliance by Lessee with the GWBBS Manual relieve Lessee of the 
obligation to comply with Requirements. 

"Ha/urduus S8b.sta8ce(s)" shall mean and include any pollutant, contaminant, toxic 
or hazardous waste, dangerous substance, potentially dangerous substance, noxious substance, 
toxic substance, tlammable. explosive or radioactive material, urea formaldehyde loam 
insulation, asbestos, polychlorinated biphcnyls (PCBs). chemicals known to cause cancer or 
reproductive toxicity, petroleum and petroleum products and other substances which have 
been or in the future shall be declared to be hazardous or toxic, or the removal of which have 
been or in the future shall be required, or the manufacture, preparation, production, 
generation, use, maintenance, treatment, storage, transfer, handling or ownership of which 
have been or in the future shall be restricted, prohibited, regulated or penalized by any 
Environmental Requirement. 

"Impositions" shall have the meaning provided in Section 4.4.1 hereof. 

"independent Direetor/Manager" shall have the meaning provided in Section 14.1 
hereof. 

Initial Subtenant Fit-Out Work" shall mean, with respect to any subleased portion 
of the I.eascd Premises, fit-oui (as opposed to core and shell) work to be performed (whether 
by the Lessee or by Subtenants) to prepare such portion of the Leased Premises for initial 
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occupancy by ihc initial occupant thereof. 

'initial Term" shall have the meaning set forth in Section 3.1 hereof. 

"lustitutiona! luvestor" shall have the meaning provided in Section 14.1 hereof. 

"lutcrim Agrcemeul" shall have the meaning provided in the Recitals. 

"Interim Period" shall mean the period during which the Interim Agreement was in 
full force and effect. 

"ISO shall have the meaning provided in Subsection 5.21.1(a)(vii) hereof. 

"Landlord" shall mean the Port Authority or any successor Landlord. 

"Land shall have the meaning provided in the Recitals. 

"Lease" shall have the meaning provided in the Recitals. 

"Lease Commencement Date" shall have the meaning provided in Section 3.1 
hereof. 

"Lease Memorandum" shall have the meaning provided in Section 2.5 hereof. 

"Lease Year" shall mean a consecutive period of three hundred sixty-live (365) days 
(or three hundred sixty-six (366) days to the extent that such period includes a February 29''') 
oecuiTing during the Term; provided, however, that the first Lease Year shall commence on 
the Lease Commencement Date and end on .lune 30. 2012. and the last Lease Year shall end 
on the last day of the Term. 

"Leased Premises" shall have the meaning provided in Section 2.1 hereof. 

"Leased Premises Redevelopment Work" shall have the meaning provided in 
Subsection 5.1.2(a) hereof. 

"Lessee shall mean the Developer or any permitted successor to its leasehold interest 
hereunder. 

"Lessee Completion Certificate" shall have the meaning provided in Subsection 
5.17.1 hereof. 

"Lessee Indemnified Parties shall mean the Lessee, the Lessee's mortgagees and 

10 
GWBIJS l-inal Lease 



Subtenants and their respcetive members, ollleers. directors, employees and agents. 

"Lessee Interest" shall have the meaning provided in Section 15.2.1(b) hereof. 

"Lessee Organizational Documents" shall mean the Lessee Organizational Chart 
attached as Lxhibit I. 

"Lessee Substantial Completion Certificate shall have the meaning provided in 
Subsection 5.17.4(a) hereof 

"Lessor" shall mean the Port Authority or any successor Lessor. 

"Level 1 shall have the meaning provided in the Recitals. 

"Level 2" shall have the meaning provided in the Recitals. 

Level 3" shall have the meaning provided in the Recitals. 

"Management Oversight Committee" shall mean the Management Oversight 
Committee rclereneed in iZ.xhibit G attached to the Interim Agreement. 

"Master Sublease" shall have the meaning provided in Section 14.1 hereof 

"Maximum Construction Mortgage Loan Amount" shall have the meaning 
provided In Section I4A.1 hereof 

"Maximum Mortgage Amount" shall have the meaning provided in Section 14A.1 
hereof 

Maximum Permanent Mortgage Loan Amount" shall have the meaning provided 
in Section 14A. 1 hereof 

"Maximum Refinancing Mortgage Loan Amount" shall have the meaning provided 
in Section 14A. I hereof 

"Meaningful participation" shall have the meaning provided in Section 5A.3 hereof 

"Mezzanine Financing" shall have the meaning provided in Section 14A.1 hereof 

"Mezzanine Lender" shall have the meaning provided in Section 14A.I hereof 

"Milestone Review Chart - see Conformed Stage I Documents. 

"Minority Business Enterprise" or "MBE" shall have the meaning provided in 
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Section 5A.3 horcof. 

"Modification Application" shall have the meaning provided in Subsection 5.6.1 
hereof. 

Mortgage shall have the meaning provided in Section 14.1 hereof. 

"Ncr>'i Roof shall moan the roof of the West Building as shown on Exhibit AA" 
attached hereto. 

"New Lease" shall have the moaning provided in Subsection 14A.5.5(a) hereof. 

"NFI'A" shall have the meaning provided in Subsection 5.21.1(a) hereof 

"Non-Consolidation Opinion" shall have the meaning provided in Section 14.1 
hereof. 

Notices shall have the meaning provided in Section 23.1 hereof 

"OSHA" shall mean the Occupational Safety and Health Act of 1970 and any 
supplement, modification, amendment or successor legislation thereto. 

"PA-Cost Work" shall have the titcaning provided in Section 5.4.1 hereof 

"PA-Cost Work Fixed Price" shall have the meaning provided in Section 5.4.1 
heicof 

"PA-Cost Work A&E Reimbnrsemcnt Anionnt" shall have the meaning set forth in 
Section 4 of Schedule 5.I.2A attached hereto. 

"PA-Cost Work Substantial Completion Certificate" shall have the meaning 
provided in Section 5.17.5(a). 

"Parent" shall mean any Person which owns, directly or indirectly, the i9ajority 
beneficial interest in and otherwise Controls the Lessee. 

"PA-Reprcscntative" shall have the meaning provided in Section 5.10.2(a) and 
Section 6.1.1 hereof as applicable. 

"Partial Occupancy Request" shall have the tneaning provided in Subsection 
5.17.4(a) hereof 

"Parties" shall tncan the Landlord and the Lessee. 

"Payment Period" shall mean each quarter of each Lease Year commencing with the 
sixth (6"') Lease Year and continuing throughout the remainder of the Term. 
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"Pcdv.stria9 Uiidcrpass" shall mean ihc pcdcslrian underpass that connects the West 
Building to the New York City Transit Authority's nearby 175"' Street subway station. The 
Pedestrian Underpass is identified as such on "Exhibit AA" attached hereto. 

"Percentage Rent" shall have the meaning provided in Section 4.3 hereof. 

"Permanent Interest in the Leased Premises" shall have the meaning provided in 
Section 19.1 hereof. 

Permanent Loan" shall have the meaning provided in Section 14A.I hereof. 

Permanent Mortgage" shall have the meaning provided in Section 14A.1 hereof. 

Permanent Taking" shall have the meaning provided in Section 19.1 hereof. 

Permitted Encumbrances" shall mean those exceptions, liens, encumbrances, 
easements, restrictions, reservations, covenants, agreements, and record matters of title shown 
on "Exhibit L" attached hereto and hereby made a part hereof. 

Person shall mean and include an individual, company (including a limited liability 
company), corporation, partnership, joint venture, estate, trust, unincorporated association; 
any federal, state, county or municipal government, bureau, department or agency thereof, 
and any other entity. 

'"Project A/E Agreement" .shall have the meaning set forth in Section 4 of Schedule 
5.1.2A attached hereto. 

"Port Authority Indemnified Parties shall mean the Port Authority, each 
Commissioner of the Port Authority and each officer, director, agent, elected official, attorney 
for. employee and representative of the Port Authority, as appropriate. 

PPB shall have the meaning provided in Section 5.1.3. 

Present Value" shall mean the value as of the date in question of a sum or sums to 
be paid or collected in the future, to be calculated at a rate equal to the prime rate published in 
The Wall Street Journal (WSJ Prime Rate) in ciTcct as of the date in question; provided, 
however, that if the WSJ Prime Rate is no longer available, a successor index shall be used, 
or. in the absence thereof, the rate to be used for calculating Present Value shall be a discount 
rate certified by the Port Authority's Chief Financial Officer, as of the date in question, as 
appropriate for such calculation. 

"Privatization" shall have the meaning provided in Section 24.1 hereof. 

Privatization Costs " shall have the meaning provided in Section 24.2 hereof. 
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"I'rocccd.s 1*9) 91991 shall have ihc meaning provided in Section 15.2.1(b) hereof. 

"Pruhibitcd Person" shall have the meaning provided in Section 14.1 hereof. 

"Project" shall have the meaning set forth in Section 5.1.2 hereof. 

"Project A/E" shall mean STV Incorporated, or such other New York State licensed 
professional architect/ engineer as the Lessee may hereafter retain with the approval of the 
Port Authority, not to be unreasonably withheld, who (i) shall serve as the arehiteet/enginecr 
of record for the Project, and (ii) shall be responsible for the Approved Construction 
Documents, and alkr the Project Completion Date, shall have the meaning set forth in 
Section 6.1.1 hereof. 

"Project CM" means Skanska USA Building Inc. or such other eonstruetion manager 
and/or general contractor as shall be retained by Lessee with the approval of the Port 
Authority, such approval not to be unreasonably withheld. 

"Project Completion Date" shall have the meaning provided in Subsection 5.17.3 
hereof. 

"Proposed Alteration" shall mean an alteration proposed pursuant to Article 6 hereof. 

"Proposed Determination" shall have the meaning set forth in Section 5.23.1(b)(iij 
hereof. 

"Proposed Modification" shall have the meaning provided in Subsection 5.6.1 
hereof. 

"Punchlist Items" shall have the meaning provided in Subsection 5.17.5(a) hereof. 
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"Ra9ips" shgll have the meaning provided in the Reeitals. 

"Recitals" shall mean the "Whereas" clauses of this Agreement. 

"Rccognl/cB Mortgagee" shall have the meaning provided in Section I4A.1 hercoF. 

Refinaneing Loan" shall have the meaning provided in Section 14A. 1 hereof. 

"Refinancing Mortgage" shall have ihc meaning provided in Section 14A. I hereof. 

"Rental" shall have the meaning provided in Section 4.1 hereof 

"Replaced Substation" shall have the meaning provided in Section 8(a) of Schedule 
5.I.2A attached hereto. 

"Required Leased Premises Seismic Upgrade" shall have the meaning set forth in 
Section 7(b) of Schedule 5.1.2 A attached hereto. 

"Required Reserved Premises Seismic Upgrade shall have the meaning set forth in 
Section 7(b) of Schedule 5.1.2A attached hereto. 

"Requirements" shall mean all present and future laws, rules, orders, enactments, 
ordinances, resolutions, regulations, statutes, requirements, codes, directions and executive 
orders of any Governmental Authority that shall apply to the Leased Premises and shall also 
mean all present and future conditions imposed in connection with the issuance of any permit 
or license applicable to the Leased Premises by any Governmental Authority. 

"Reserved Premises" shall have the meaning provided in Section 2.2 hereof 

"Reserved Premises Redevelopment Work" shall have the meaning provided in 
Subsection 5.1.2(a) hereof 

Restoration Work" shall have the meaning provided in Section 5.22(b) or Section 
11.1(b) hereof as applicable. 

"Retail Branding Program" shall mean the retail branding program that is part of the 
GWIBBS Manual and is annexed hereto as Exhibit B(vi), as such retail branding program may 
be changed from time to time by the Lessee with the Port Authority's approval, not to be 
unreasonably withheld. 

"Retail Rules and Regulations" shall have the meaning provided in Section 8.2.1 
hereof. 

"Retainagc*' shall have the meaning provided in Subsection 5.4.3(a)(3)(i) hereof 

"Right of First Offer" shall have the meaning provided in Section 24A.l(b) hereof 
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"ROFO Notice" shall have the meaning provided in Section 24A.l(a) hereof. 

"ROFO Waiver" shall have the meaning provided in Section 24A.I(b) hereof 

"Rnles and Regnlutions" shall have the meaning provided in Section 8.2.1 hereof 

"Second Extension Period" shall have the meaning provided in Subsection 3.1.1(2) 
hereof 

"Senior Recogni/.ed Mortgagee" shall have the tneaning provided in Section 14.1 
hereof. 

"Single Porposc Fntit) shall have the meaning provided in Section 14.1 hereof 

"Stage 1 Conformed Ducoments" - sec Conformed Stage I Documents. 

"Stage III Documents" shall mean final construction documents, consisting of 
drawings, spccillcations. calculations, product cuts and samples and any and all other design 
documents required in order for trade contractors to submit final bids. 

"Staging and Phasing Plan" shall have the meaning provided in Section 1(b) of 
Schedule 5.1.2A. 

"Structural and Systems Integrity Requirements" shall mean the requirements set 
forth as part of the GWI3I3S Manual, annexed hereto as Exhibit B(v). 

"Sublease" shall have the meaning provided in Section 14.1 hereof 

"Submission Date" shall have the meaning set fo9h in Section 5.23.1(b)(iii) hereof 

"Subordination, Non-Disturbance and Attornment Agreement" shall have the 
meanings provided in Subsection 14.9.7(a) hereof 

"Substantial Completion" or "Substantially Completed shall have the meaning 
provided in Subsection 5.17.4(a) hereof 

"Subtenant" shall have the meaning provided in Section 14.1 hereof 

"Successor Landlord" shall have the meaning provided in Section 24.1 hereof 

"Sustainability Guidelines" shall mean the Port Authority of New York and New 
Jersey Sustainable Design Project Manual dated August 15, 2007, which is pa9 of the 
GWI3I3S Manual and is incorporated into the Design Criteria annexed hereto as Exhibit B(i). 

, "Taxes" shall have the meaning provided in Subsection 4.4.6(b) hereof 
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"Tax Challcogc" shall have the moaning provided in Subsection 4.4.6(d) hereof. 

"TCA/TAA" - see "Tcoaot Coostruotioo Applicatiun/Tcoaot Altcratioo 
Applicatiuo". 

"TCRIM" - sec "Tcoaot Coostruotioo Review Muouul". 

"Tcoiporarj" lotcrcst io the Leased Premises" shall have the meaning provided in 
Section 19.1 hereof 

Temporar) Taking" shall have the meaning provided in Section 10.1 hereof 

"Tenant Construction Application/Tenant Alteration Application" or 
"TCA/TAA" shall mean form "PA 531" or any successor form. 

"Tenant Construction Plan and Specification Guidelines (with Tenant 
Construction or Alteration Application)". The Tenant Construction Plan and Specification 
Guidelines (with Tenant Construction or Alteration Application) are part of the GWBI3S 
Manual and arc annexed hereto as Lxhibit 8(iii). 

"Tenant Construction Review Manual" or "TCRM" shall mean the document of 
that name promulgated in December 2008 by the Code Compliance Office (as the same may 
be amended from time to time to comply with Code Updates), to the extent that such 
document sets forth standards and requirements that apply to construction at all Port Authority 
facilities, it being understood that standards and requirements set forth in such document that 
relate solely to the Port Authority I3us Terminal at 42"'' Street or other specific facilities shall 
not apply with respect to the Facility, except (insofar as the Design Criteria Project Elements 
are concerned) to the extent, if any. expressly incorporated in the Design Criteria. The TCRM 
is part of the GW8I3S Manual and is annexed hereto as Exhibit B(ii). 

Term shall have the meaning provided in Section 3.1 hereof 

'Termination Notice" shall have the meaning provided in Subsection i4A.5.2(a) 
hereof 

"Termination Notice Period" shall have the meaning provided in Section 14A.5.2(b) 
hereof. 

Third Extension Period shall have the meaning provided in Section 3.1.1(3) 
hereof. 

TME or the "Trans Manhattan Expressway shall have the meaning provided in 
Section 2.2 hereof 

"Transaction Expenses' shall have the meaning provided in Section 15.1 hereof 
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"Transfer" shall have the meaning provided in Section 14.1 hereof. 

"Unavoidable Delay" or "Force Majeure" or -causes or conditions beyond its 
control shall have the meaning provided in Section 25.4 hereof. 

"Violations Notice" shall mean a notice, issued by the Code Compliance OlVicc to the 
Lessee, in eonnection with a violation of the rules and/or regulations set forth in the GWBBS 
Manual or the Requirements, which notice shall set forth, in reasonable detail, the particular 
rule and/or regulation or Requirement which was violated and the period of time within which 
the repair, modification, addition, improvement and/or alteration described in such notice 
shall he completed. 

"Volunlarj' Packages" shall have the meaning set forth in Section 3(d) of Schedule 
5.1.2A attached hereto. 

"West Building" shall have the meaning provided in the Recitals. 

"Women-owned Business Enterprise" or WBE shall have the meaning provided 
in Section 5A.3 hereof. 

ARTICLE 2 

LEASED PREMISES; RESERVED PREMISES; 
COMMON AREAS; RECIPROCAL EASEMENTS 

Section 2.1 Leased Premises. 

The Port Authority hereby rents and lets to the Lessee and the Lessee hereby hires and 
takes from the Port Authority, the facility, exclusive of the "Reserved Premises" that arc 
described in Section 2.2 hereof (the "Leased Premises"). Prior to the Project Completion 
Date, the Leased Premises shall he as delineated in the Staging and Phasing Plan. Upon 

completion of the Project, subject to Section 2.5, it is contemplated that the Leased Premises; 
will comprise approximately 131.950 square feet of Door area as shown on Schedule 2.1(a) 
annexed hereto and as shown on "Exhibit AA" attached hereto, and will also include: 

(a) the entire IZxoskeleton: 

(b) all storefronts, windows and other exterior elements that adjoin space 
that is included in the Leased Premises; 

(c) the so nits under the Broadway Bridges; 
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(d) the sofllis under the Ramps insofar as they overlie the sidewalk 
adjoining the West Building: 

(e) [aj conduit[sl and related supports for wiring and/or pipes connecting 
portions of the Leased Premises in the Last Building and portions of the Leased Premises in 
the West Building, as shown on the Approved Construetion Documents: 

(0 certain structural columns (directly under or supporting the Leased 
Premises) at the level of the TML. as shown on such "Exhibit AA"; 

(g) subject to Section 2.3(c) hereof, the Pedestrian Underpass: and 

(h) the concrete slab at Level 3. exclusive of the watcq^roof membrane and 
roadway surfaces and other building elements above the top of such concrete slab except as 
shown on "Exhibit AA". 

Section 2.2 Reserved Premises. 

Excluded from the Leased Premises arc the Reserved Premises, which shall be 
retained by the Port Authority. The Lessee acknowledges that the bus services operating in 
the Facility are ongoing and shall continue to operate during and after completion of the 
Project. For purposes of this Lease, it is contemplated that the Rcscncd Prcuiiscs shall 
mean: 

(a) during the performance of the Construction Work, the portions of the 
Facility occupied by the Port Authority in connection with and in support of bus service 
operations from time to time consistent with the Staging and Phasing Plan; and 

(b) upon completion of the Construction Work, the following portions of 
the Facility as shown on "Exhibit AA attached hereto, subject to Section 2.5 hereof: 

(i) all elements of the Broadway Bridges, exclusive of (I) so flits 
under the Broadway Bridges. (2) the portions of the Broadway Bridges that are included in 
the Exoskelcton and (3) faj conduitjs] and related supports for wiring and/or pipes connecting 
portions of the Leased Premises in the East Building and portions of the Leased Premises in 
the West Building, as shown on the Approved Construction Documents; 

(ii) the entire East Building including the subgrade cable room, 
exclusive of. (I) the retail space, fronting on Broadway and constituting part of the Leased 
Premises, that is shown on such "Exhibit AA and the storefronts, windows and other 
exterior elements that adjoin such space. (2) the entire Exoskelcton of the East Building, and 
(3) the structural columns that are referred to in clause (g) of Section 2.1 hereof; 

(iii) in the West Building. (I) all elements (whether structural or 
non-structural but not any portion of the Exoskelcton) above the top of the Level 3 reinforced 
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concrete lloor slab (or underside of the watei-proof membrane on top of such Level 3 iloor 
slab), including all enclosed and unenclosed space, and all roadway surlaces. on such Level 3 
and including the Nervi Roof (but excluding Lessee utility rooms, if any. under the Nervi roof 
as shown on the Approved Construction Documents) and excluding the llxpskcleton (2) on 
Level 1 at the Ton Washington Avenue side, approximately 500 square feet, and (3) at the 
Broadway side, certain vertical circulation space for two dedicated elevators serving Levels I 
and Level 3, including the entr>' alcove, the exterior wall, doors, windows and canopy 
adjoining such space, as shown on such "Exhibit AA": 

(iv) the retaining walls below grade on either side of the Trans-
Manhattan Expressway (the "TME") and the structural columns at the TME level except for 
the structural columns referred to in Section 2.1(1) that are directly under or support the 
Leased Premises, as shown on such Exhibit AA"; 

(v) all mechanical, electrical, plumbing and/or other equipment, 
wherever located, that shall exclusively serve the Reserved Premises, including without 
limitation all vertical transportation equipment in the area described in the foregoing sub
paragraph (iii)(3); 

(vi) the Ramps, exclusive of the soffits under the Ramps insofar as 
they overlie the sidewalk adjoining the West Building; 

(vii) the existing blue windwall panels and supporting structures at 
Level 3:and 

(viii) the Land, any and all airspace, air rights and development rights 
attributable to the Land that shall be unused as of the Project Completion Date, and any and 
all improvements that the Port Authority may develop in such air space over the East Building 
following the Project Completion Date in accordance with Section 6.2 hereof. 

Section 2.3 Common Areas. 

(a) For purposes of this Agreement. "Common Areas" shall mean, subject 
to Section 2.5 hereof, the portions of the Leased Premises identified as such on "Exhibit AA" 
attached hereto, which shall (following completion of the Project) be available to pedestrian 
traffic and other uses for the bene lit and enjoyment of all portions of the Facility by all the 
Facility's occupants, their permittees, visitors and the general public, and shall include 
without limitation the following portions of the Leased Premises: 

(i) the common lobbies on Level I and Level 2 on the Fort 
Washington side of the West Building; 

(ii) the common vertical circulation facilities (i.e. stairways, 
railings, escalators, elevators and elevator shafts), on the Fort Washington Avenue side of the 
West Building, that will connect the Leased Premises and the Reserved Premises from Level 
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1 through Level 3 (as shown on "Exhibit AA"). and the mechanical and electrical equipment 
serving such I'aeilities (the "Common Vertical Circulation Facilities"); and 

(iii) any and all shared lire stairs (i.e. lire stairs serving both the 
Reserved Premises and the Leased Premises); and 

(iv) subject to Section 2.3(c) hereol. the Pedestrian Underpass. 

(b) During construction of the Project, the Lessee shall make access to the 
Reserved Premises available to the public as provided in the Staging and Phasing Plan. 
Following completion of the Project, the Lessee shall make available to the public, through 
the Common Areas, access to and from the Reserved Premises at all times when the Reserved 
Premises shall be open lo the public. Advance notice regulating the times (days and hours) 
the public will have access to the Reserved Premises will be provided by the Port Authority to 
the Lessee. The foregoing access to and from the Reserved Premises shall be subject to 
Unavoidable Delays, and may be interrupted in emergencies and/or to the extent that 
temporary closures shall be required in order periodically to make improvements to the 
Common Areas; provided however, that alternative access sulTicient for bus station passenger 
loads to the Reserved Premises shall be made available at all limes during the perfonnance of 
any such improvements. 

(c) The Lessee acknowledges that, although the Pedestrian Underpass has 
historically been maintained by the Port Authority, the Pedestrian Underpass may or may not 
be owned by the Port Authority, l o the extent that the Pedestrian Underpass continues to be 
controlled by the Port Authority, it shall be deemed to be a part of the Facility, the Leased 
Premises and the Common Areas for all purposes of (his Agreement. To the extent that it is 
not controlled by (he Port Authority, it shall be excluded from the Facility, the Leased 
Premises and (he Common Areas for all such purposes. no(wi(hs(anding any odier provision 
of this Agreement. 

Section 2.4 Rceinroeal Access Riuhts. 

2.4.1 General Access Rif^his. During the Tenrt, the Port Authority and the Lessee 
hereby grant, each to the other, non-cxelusivc access rights for use in common with all others 
entitled to the same, for pedestrian access to, ingress to. egress from and passage through and 
oyer, subject to the security and other similar access restrictions maintained from time lo time 
by the Port Authority, the Lessee or any Governmental Authority in connection with the 
Facility, (i) the Common Areas, (ii) the public portions of the Leased Premises or the public 
portions of the Reserved Premises, as applicable, and (iii) such stairwells and stairways as 
may be necessary for" emergency egress from any portion of the Leased Premises or the 
Reserved Premises. 

2.4.2 Untiled Access Rif^his. During the Term, the Port Authority and the Lessee 
hereby grant each to the other, non-exclusive access rights for use in common with all others 
entitled to the same, (i) for access to. ingress to and egress from and passage through and over 
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the (.eased Premises or the Rcscr\'cd Premises, as applicable, as may be necessary and/or 
desirable in order for the l.csscc or the Port Authority, as applicable, to perform its obligations 
and exercise and enjoy its rights under this Agreement, including without limitation, with 
respect to the construction, maintenance, servicing, repair, restoration, replacement and 
inspection of the Leased Premises or the Reserved Premises as applicable, wltich access 
rights include, without limitation, rights for access to. ingress to. egress from and passage of 
construction and other vehicles, personnel, equipment and materials, through and over all 
portions of the Leased Premises or the Reserved Premises, as applicable, and (ii) in. to, over 
and with respect to the Common Areas, in connection with this subsection 2.4.2, Lessee 
hereby agrees that access to the catwalks in the West Building "skin-areas" as shown on the 
Space Allocation Diagrams attached to this Lease as Exhibit AA. shall be available to the Port 
Authority at all times, and such areas shall not be obstructed or otherwise be rceonllgurcd to 
prevent such access. 

2.4.3 Provisions Applicahle to All Access Righis. The Ibregoing general and 
limited access rights (collectively, the "Access Rights") are subject to the GWBBS Manual 
and the Requirements. The Access Rights granted hereunder are for the benefit of and run to 
the respective successors and assigns of the Lessee or the Port Authority, as applicable, 'flic 
benefits of any Access Rights shall be enjoyed by the beneficiaries thereof in a manner so as 
not to unreasonably interfere with the ownership, construction, development, use. operation, 
maintenance, repair, restoration or alteration by the Lessee or the Port Authority, as 
applicable, subject to advance notice by one Party to the other as appropriate; provided 
however, that such Access Rights shall at all times and in all respects be subject to the Port 
Authority's rights of entry reserved under Article 16 hereof. 

Section 2.5 Final Drawihas/Descrintions. 

'I'hc Port Authority and the Lessee acknowledge that Schedule 2.1(a) and "Exhibit 
AA" attached hereto shall hereafter be inodilicd as necessary to rellccl any agreed upon 
changes to the Approved Construction Documents and in any event are attached to this 
Agreement as an interim measure pending the preparation of final legal descriptions and 
drawings of the Leased Premises, the Common Areas, the Common Vertical Circulation 
Facilities, the Exoskclcton and the Rcscr\'cd Premises based on "as-built" drawings 
(collectively, the "Final Drawings/Descriptions"), which will be substituted for the aforesaid 
interim descriptions and drawings in accordance with this Section 2.5. The Lessee shall 
complete the Final Drawings/Descriptions as soon as possible after the completion of the 
Project, and the Port Authority and the Lessee shall thereupon execute an amendment to this 
Agreement and the memorandum of this Agreement recorded contemporaneously with the 
execution of this Agreement (the Lease Memorandum"), amending the interim descriptions 
of the Leased Premises and the Reserved Premises to substitute the Final Drawings/ 
Descriptions for such interim descriptions. 

Section 2.6 Limitations of Rights and Privileges. 
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The Leased Premises are let to the i.essce and the Lessee takes the same subject to all 
the following: (i) the Permitted Lnciimbranecs. (ii) rights of the public in and to any public 
street, (iii) subject to Section 2.4.3 hereof, rights, if any. of any enterprise, public or private, 
which is engaged in furnishing power, electric, gas. water, lelccommunieation, steam or other 
utility services to the Facility, (iv) the GWI3BS Manual and (v) the Requirements. No greater 
rights or privileges 44'ith respect to the use of the Leased Premises, or any part thereof, are 
granted or intended to be granted to the Lessee by this Agreenient. or any provision hereof, 
than the rights and privileges expressly granted herein. 

Section 2.7 Condition ol" Facility and Leased Premises and Delivery of Possession. 

2.7.1 Coniliiion o/Fadliiy and Leased Premises. The Lessee acknowledges that 
the Lessee is fully familiar 4vith the Facility, the physical condition thereof and the Permitted 
Encumbrances. The Lessee acknowledges and agrees that except as otherwise expressly set 
forth in this Agreement, no representations, statements, or warranties, express or implied, 
have been made by or on behalf of the Port Authority in respect of the Facility, the status of 
title thereof, the physical condition thereof, including 4vithout limitation, the zoning or other 
laws, regulations, rules and orders applicable thereto, taxes, or the use that may be made of 
the Leased Premises, that the Lessee has relied on no such representations, statements or 
warranties, and that the Port Authority shall not in any event whatsoever be liable for any 
latent or patent defects in the Leased Premises. I he Lessee hereby agrees to take the Leased 
Premises in the condition they are in as of the I.casc Commcneement Date, to assume all 
responsibility for any and all risks, costs and expenses of any kind 4vhatsoever caused by. 
arising out of or in connection 4vith the condition of the Leased Premises whether any aspect 
of such condition existed prior to. on or after the Lease Commencement Date, including 
4vithout limitation responsibility for all Environmental Requirements and Environmental 
Damages, and to indemnify and hold harmless the Port Authority for all such risks, 
responsibilities, costs and expenses, except with respect to claims where the alleged damage 
or injury was sustained prior to the I.ease Commencement Dale. (For example: if a 
construction worker is exposed to a Hazardous Substance while working at the Leased 
Premises after the Lease Commencement Date and thereafter makes a claim for damage to his 
health resulting from such exposure, the Lessee's foregoing indcmniiication obligation 4vould 
apply, irrespective of the fact that the Hazardous Substance already existed at the Leased 
Premises prior to the Lease Commencement Date; if. however, a construction 4vorker 4vorking 
at the Leased Premises in 1985 was exposed to a Hazardous Substance present at the Leased 
Premises at that time, and made a claim subsequent to the Lease Commei4cemcnt Date for 
damage to his health resulting from that exposure, the Lessee's indcmniiication obligation 
would not apply and the Lessee would be entitled to indcmniiication from the Port Authority). 
The Lessee's foregoing obligations with respect to the responsibilities, risks, costs and 
expenses assumed by the Lessee and arising during the Tenn shall survive the expiration or 
termination of this Agreement. 

2.7.2 Delivery of Possession. The Port Authority shall deliver possession of the 
Leased Premises on the Lease Commencement Date vacant and free of occupants and 
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tenancies, unless oilier wise heretofore agreed between the l^arties. Upon taking delivery of 
possession. Lessee agrees tliat no portion of the Leased I'rcniiscs will be used initially or at 
any time during the letting whieh is in a condition unsafe or improper for the conduct of the 
Lessee's operations hereunder so that there is undue risk of injury or damage to life or 
property. 

Section 2.8 Title to linprovemenls. 

Without limiting any provision of this Agreement, all improvements, iLxtures, 
machinery, apparatus, and fittings hereafter afll.xcd to the Leased Premises and whether or not 
by operation of law are considered real property shall he a part of the Leased Premises and 
shall he, or become, the property of the Port Authority upon the installation thereof, as the 
case may be. without the doing of any other act or thing (provided, however that Lessee shall 
execute and deliver such documents confinning passage of title as the Port Authority may 
require), and title thereto shall be and remain in the Port Authority, subject to the terms and 
provisions of this Agreement. The foregoing is not intended to preclude the Lessee from 
claiming depreciation or other tax-related bcnellts by reason of its ownership of a long-term 
leasehold interest in such property. 

ARTICLE 3 

TERM OF LETTING, PERMITTED USE, SERVICES AND UTILITIES 

Section 3.1 Term. 

The term of the letting under this Agreement (the Term ) shall commence as of the 
date this Agreement is fully executed by the Parties, which date shall be set forth on the first 
page of this Agreement (the " Lease Commencement Date"), and shall expire, unless sooner 
tcmiinatcd in accordance with any other provisions of this Agreement, at 11:59 o'clock P.M. 
on the last day of the forty-ninth (49"') Lease Year (such date, as it may he extended as 
here I na Iter provided, or the effective date of any earlier termination of the Term, being 

.hereunder called the '"Expiration Date"). The period between the Lease Commencement 
Date and the last day of the forty-ninth Lease Year is hereinafter referred to as the ''Initial 
Term". 

3.1.1 lixicmion Periods. 

(I) Fir.si Exiemiori Period. The Lessee shall have the right to extend the 
Term with respect to the entire Leased Premises for a ten (10) year period commencing 
effective upon the expiration date of the initial icmi of the letting under this Agreement, as set 
forth in paragraph Section 3.1 above (the "'First Extension Period"), provided, however, that 
the Lessee shall give unconditional written notice to the Port Authority of its election so to do, 
subscribed by an executive officer of the Lessee no later than the Business Day immediately 
preceding the first (T') Business Day of the twenty-four (24) month period preceding the end 
of the forty-ninth (49"') Lease Year, and provided, further, that any such election shall be 
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voided if cither on the date ofsiieh election or on the llrst day of such extension period (i) an 
IZvcnt of Default shall have occurred and be continuing and (ii) cither (I) there shall be no 
Recognized Mortgagee or (2) the rights that are aiVordcd to Recognized Mortgagees by 
Section 14A.5 hereof shall have expired. All of the temis. covenants, conditions and 
provisions of this Agreement shall apply during the First Extension Period. 

(2) Second Extension Period. In the event the Lessee exercises its right to 
extend the Term to include the First Extension Period, the Lessee shall have the further right 
to extend the Term with respect to the entire Leased Premises for an additional ten (10) year 
|7criod (the "Scco99 RxtC9si()9 Period") commencing effective upon the expiration date of 
the First Extension Period, provided, however, that the Lessee shall give unconditional written 
notice to the Port Authority of its election so to do. subscribed by an executive olTieer of the 
Lessee no later than the Business Day immediately preceding the first (P') Business Day of 
the twenty-four (24) month period preceding the expiration date of the First Extension Period, 
and provided, further, that any such election shall be voided if cither on the date of such 
election or on the llrst day of such extension period (i) an Event of Default shall have 
occurred and be continuing and (ii) cither (I) there shall be no Recognized Mortgagee or 
(2) the rights that arc afforded to Recognized Mortgagees by Section I4A.5 - hereof shall 
have expired. All of the terms, covenants, conditions and provisions of this Agreement shall 
apply during the Second Extension Period. 

(3) Third Extension Period. In the event the Lessee exercises its right to 
extend the Temi to include the Second Extension Period, the Lessee shall have the further 
right to extend the Term with respect to the entire Leased Premises for an additional ten (10) 
year period (the "Third Extension Period") clTectivc upon the expiration date of the Second 
Extension Period, provided, however, that the Lessee shall give unconditional written notice 
to the Port Authority of its election so to do. subscribed by an e.xccutivc officer of the Lessee 
no later than the Business Day immediately preceding the first (P') Business Day of the 
twenty-four (24) month year period preceding the expiration date of the Second Extension 
Period, and provided, further, that any such election shall be voided if cither on the date of 
such election or on the first day of such extension period (i) an Event of Default shall have 
occurred and be continuing and (ii) either (I) there shall be no Recognized Mortgagee or (2) 
the rights that are a Horded to Recognized Mortgagees by Section I4A.5 hereof shall have 
expired. All of the terms, covenants, conditions and provisions of this Agreement shall apply 
during the Third Extension Period. 

(4) Fourth E.vtension Period. In the event the Lessee exercises its right to 
extend the Term to include the Third Extension I'criod. the Lessee shall have the further right 
to extend the Term with respect to the entire Leased I'remises for an additional ten (10) year 
period (the "Fourth Extensiou Period") commencing effective upon the expiration date of 
the Third Extension Period, provided, however, that the Lessee shall give unconditional 
written notice to the Port Authority of its election so to do, subscribed by an executive officer 
of the Lessee no later than the Business Day immediately preceding the first (P') Business " 
Day of the twenty-four (24) month period preceding the expiration date of the Third 
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E\9cnsio9i Period, and provided, further, that any such election shall he voided if either on the 
date of such election or on the llrst day of such extension period (i) an Event of Default shall 
have occurred and be continuing and (ii) either (I) there shall be no Recognized Mortgagee or 
(2) the rights that arc afforded to Recognized Mortgagees by Section 14A.5 hc9cof shall have 
expired. All of the tortus, covenants, conditions and provisions of this Agrectucnt shall apply 
during the Fourth Extension Period. 

(5) Fifih Extension Period. In the event the Lessee exercises its right to 
cxtcttd the Term to include the Fourth Extension Period, the Lessee shall have the further 
right to extend the ferin with respect to the entire l.cased Premises for an additional ten (10) 
year period (the "Fifth Extension Period") eotumeneing effective upon the expiration date of 
the Fourth Extension Period, provided, however, that the Lessee shall give unconditional 
written notice to the Port Authority of its clcetion so to do. subscribed by an executive officer 
of the Lessee no later than the Business Day immediately preceding the first (L') Business 
Day of the twenty-four (24) month period preceding the expiration date of the Fourth 
Extension Period, and provided, funhcr. that any such election shall be voided if either on the 
date of such election or on the first day of such extension period (i) an Event of Default shall 
have occurred and be continuing and (ii) cither (I) there shall be no Recognized Mortgagee or 
(2) the rights that are afforded to Recognized Mortgagees by Section I4A.5 hereof shall have 
expired. All of the lertus, covenants, conditions and provisions of this Agrectucnt shall apply 
during the Fifth Extension Period, except that the Lessee shall have no further right to extend 
the letting iitidcr this Agreement. 

3.1.2 Failure hy Lessee to Exercise Extension Rif^lit. In the event no 
unconditional written notice from Lessee is timely delivered to the Port Authority, as 
provided above in Subsection 3.1.1. then Lessee shall not he deemed to have waived its 
extension rights with respect to such Extension Period until and unless (i) the Port Authority 
shall have notified the Senior Recognized Mortgagee of Lessee's failure to exercise its right 
to extend the Term to include such Extension Period and (ii) such Senior Recognized 
Mortgagee shall have failed to elect on behalf of the Lessee to extend the Tcnu to include 
such Extension Period within ten (10) Business Days of receipt of the notice given by the Port 
Authority. 

Section 3.2 Pcriuittcd Use. 

The Leased Premises may be used solely for the redevelopment, construction, use, 
maintenance, repair and operation of the Leased Premises as a First Class retail facility selling 
or providing consumer goods and/or services (includitig, without limitation, professional 
services) customarily found in retail shopping centers, and/or for use by cotuiuunity-based 
not-for-profit organizations. The Lessee shall not use ihc Leased Preiuises for any other 
pur|:osc whatsoever without the prior written consent and approval of the Port Authority. The 
Lessee shall not. in any event, use the Leased Premises for any residential or industrial 
purposes, or for any purposes which arc in violation of law. or which reasonable Persons 
would deem to be pornographic or similarly offensive, or in a manner inconsistent with this 
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Section 3.2 including without limitation, a massage parlor, funeral home, ilea market, billiard 
or bingo parlor, gambling parlor, facility for the sale of paraphernalia for use with illicit 
drugs, facility for the sale or display of pornographic material, arcade, pinball or computer 
game room or any other facility operated solely for entertainment purposes (other than for a 
restaurant or tlrst-run cinema or catering operation) or central laundry, dry cleaning plant or 
laundromat except for nominal supiwrtivc lacilities for on-site scn'iee oriented to pick-up and 
delivery by the ultimate consumer as the same may be customarily found in retail shopping 
centers. 

4esscc and the Port Authority acknowledge that the Port Authority is retaining the 
Reserved Premises solely for use in connection with or in support of the operation of 
passenger bus services in connection with the George Washington 13ridge consistent with 
applicable legislation therefor and the use of the 4eascd Premises as a First Class retail 
facility by the 4cssee. 

Section 3.3 Services and Utilities. 

I he Port Authority shall have no obligations or responsibility with respect to the 
performance of any services or providing, supplying or furnishing to the 4csscc of any 
utilities or services whatsoever in the 4cased Premises, except for electrical power to supply 
power for elevators, escalators, lighting, outlets and 11 VAC in the Common Areas as 
contemplated by the Approved Construction Documents for ivhieh the Lessee shall 
compensate the Port Authority pursuant to Section 9.3 hereof. Upon the request of Lessee, the 
Port Authority shall reasonably cooperate with Lessee in obtaining any utilities required for 
operation of the Leased Premises or the Common Areas. All utilities used in the Reserved 
Premises shall be separately metered and shall be paid Ibr directly by the Port Authority. 

ARTICLE 4 

RENTAL 

Section 4.1 Rental. 

Rental obligations of Lessee shall include all payments to be made by the Lessee to 
the Port Authority pursuant to any provision of this Agreement, including without limitation, 
Basic Rent. Percentage Rent. Impositions. Ices payable pursuant to Article 5 and Article 6. 
audit fees and late charges ("Rcnlal"). 

From the Lease Commencement Date (whether or not construction of the Project has 
commenced) and throughout the lerm. the Lessee shall pay to the Port Authority, without 
notice or demand, the Basic Rent and Percentage Rent set forth below. If the last Lease Year 
does not constitute a full calendar year, then the Basic Rent for such Lease Year shall be 
prorated. 

Section 4.2 Basic Rent. 
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(a) As and for Basic Rent for Lease Years one (1) through ten (10), the 
Lessee shall pay in advance to the I'ort Authority a total of Six Million Four Hundred Forty 
Thousand Dollars ($6,440,000) (in addition to the amounts payable pursuant to Subsection 
5.1.1). as follows: 

(i) on the Lease Commencement Date, One Million, Fight 
Hundred Forty Thousand Dollars ($].S40.000) less the amount of the One Million Dollars 
(SI.000,000) "Advance Payment" that the Lessee paid to the Port Authority on signing and 
delivery of the Interim Agreement to the Port Authority (so that the remaining Advance 
Payment of Fight Hundred Forty Thousand Dollars ($840,000) shall be paid to the Port 
Authority on the Lease Commencement Date): 

(ii) on or he lb re the date that shall be six (6) months after the Lease 
Commencement Date. Two Million Seventy Thousand Dollars ($2,070,000); 

(iii) on or before the date that shall be eighteen (18) months after the 
Lease Commencement Dale, an additional Two Million Seventy Thousand Dollars 
($2,070,000); 

(iv) within three (3) Business Days after the Ccnilleate of 
Completion is issued, the remaining Four Hundred Sixty Thousand Dollars ($460,000). 

(b) Commencing with the first (I"') day of the eleventh (11"^) Lease Year 
through the last day of the Initial Term, the Lessee shall pay to the Port Authority, in equal 
monthly installments in advance on the first (T') Business Day of each calendar month, the 
amount of One Million Dollars ($1,000,000) per annum, which amount shall be increased (on 
a compounded basis) by five percent (5%) on each fifth (S"') anniversary of the first day of the 
eleventh (I l'^) Lease Year. Thereafter, in the event the Lessee elects to extend the Term in 
accordance with Section 3.1 hereof, the Basic Rent payable to the Port Authority for each 
Extension Period shall be (x) an amount equal to the higher of (i) the Basic Rent in clTcct 
immediately preceding the start of such Extension Period or (ii) the average of the highest 
three (3) years of the sum of (A) Basic Rent plus (B) Percentage Rent (as defined in Section 
4.3) paid to the Port Authority during the relevant period (i.e. the Initial Term or an Extension 
Period) immediately preceding the start of such Extension Period, and (y) the amount 
determined in (x) shall be increased (on a compounded basis) by five percent (5%) on each 
fifth (5"') anniversary of the first (1^') day of such Extension Period. During each Extension 
Period, the Basic Rent shall continue to be paid to the Port Authority in equal monthly 
installments in advance on the fir.st (I"') Business Day of each calendar month. 

Section 4.3 l^ereentauc Rent. 

For each of Lease Years six (6) through ten (10). the Lessee shall pay to the Port 
Authority, as additional rent, eight percent (8%) of the amount, if any, by which the Gross 
Revenues for such Lease Year shall exceed Twelve Million Dollars ($12,000,000). 
Thereafter (i.e.. commencing with the eleventh (I l'^) Lease Year), the Lessee shall pay to the 
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Port Ai7tiior7ty. as ad7l7t7oni7l rent, the amount. 71" any, by wh7ch eight percent (8%) ol" the 
Gross Revenues for any Payment Period shall exceed the Basic Re7it for such Payment Period. 
The additional rent payable pursi7anl to this Section 4.3 is referred to herein as "7*c7C68tagc 
Rc8t". The Lessee shall, at its own cost and expense, furnish to the Port Authority no later 
than fifteen (15) days after the end of each Payiiteni Period (and fifteen (15) days following 
the expiration or temiination of the Term), a statement, in such detail as the Port Authority 
may reasonably require, of all Gross Revenues received by the Lessee during the Payment 
Period then just ended. Each such statement shall be certified as complete and correct in all 
material respects by the Chief financial Officer of the Lessee (if a corporation) or. if the 
Lessee is a partnership, the managing general partner of the Lessee, or by a ntcmber or 
manager of the Lessee, if the Lessee is a limited liability company. The Lessee shall send to 
the Port Authority as required by this Section 4.3 the payment of the Percentage Rent, if any. 
due for each Payment Period, accompanied by a copy of the statement on which the payment 
is calculated, to the address provided in Section 21.2. The original of each such statement 
shall be sent to: The Port Authority of New York and New Jersey. Attention: Manager. 
Revenue Accounting, One Path Plaza. 6''* Floor. Jersey City, New Jersey 07030, and an 
additional copy of each such statement shall be sent to The Port Authority of New York & 
New Jersey. Real Estate and Development Department. Attn: General Manager, Financial 
Services, 225 Park Avenue South. New York. NY 10003, or to such other address as may be 
substituted therefor from time to time by written notice from the Port Authority to the Lessee. 

4.3.1 Recordkccphi};. The Lessee shall (for a period of at least six (6) years 
following the end of each Lease Year) keep and maintain at an office located in the State of 
New York complete and accurate books and records of account rellecting all Gross Revenues 
from which the Port Authority may verify the amounts reported on each statement furnished 
by the Lessee to the i'ort Authority pursuant to the Lessee's obligation to pay Percentage 
Rent. 

4.3.2 Inspection of Records. The Port Authority or its designated agent shall have 
the right at any time and from time to time during regular business hours, upon at least five 
(5) Busi77css Days' notice to the I.essce. to inspect and audit the Lessee's books and records 
of account for any Payment Period or Payment Periods for the purpose of verifying the 
amount due as Percentage Rent for such !>aymcnt Period or Payment Periods. Each such 
inspection and audit shall be conducted at the place where the Lessee then regularly maintains 
its books and records in accordance with the record keeping obligations hereinabove set forth. 
The Port Authority will, to the extent it is lawfully able to do so. use reasonable elTorts to 
keep confidential and not disclose to others any infonnation it obtains as a result of any 
inspection or audit conducted by the Port Authority pursuant to this subsection. 

4.3.3 Underpayment: Overpayment. Should any audit performed by the Port 
Authority or its designated agent disclose that the payment of Percentage Rent for any 
Payment Period or Payment Periods litis been understated, then, the understated amount shall 
be payable to the 7'ort Authority in accordance with Section 21.4 entitled "Late Charges" and 
Section 21.5 entitled "Right to Audit; Audit Findings" hereof, in the event an audit discloses 
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an overpayment, a credit in the amount of the overpayment will he given against the next 
in.stallment(s) of Rental dnc. 

Section 4.4 Impositions. 

4.4.1 Lessee's Ohn}^afion fo Pay Impositions. It is understood and agreed that the 
4cssec's obligations hereunder shall include an obligation to pay or cause Subtenants to pay 
any and all applicable Impositions. Impositions shall mean any of the following which at 
any time during the Term shall, notwithstanding the Port Authority's status as a governmental 
entity and its fee ownership of the 4eased Premi.scs, lawfully be levied, conllrmcd. imposed 
upon or become due and payable to. any Governmental Authority in respect of the 4eased 
Premises; 

(a) . any applicable real property special assessments (including, without 
limitation, any special assessments for business improvements or imposed by any special 
assessment district); 

(b) personal property and general intangibles taxes, gross receipts, use and 
occupancy and rent taxes, water, water meter and sewer rents, rates and charges, excises, 
levies and license and permit fees, and sales and use taxes (except where purchases of certain 
building materials for incorporation into the Facility arc exempt from New York State sales 
taxes for so long as the Port Authority continues to be a tax exempt entity under Section 
1116(a) of New York's Tax 4aw and (i) if the purchasing contractors arc duly registered as 
vendors with the New York State Department of Taxation and Finance and (ii) if such 
contractors present each of their own suppliers with a properly completed Contractor Exempt 
Purchase Ccrtillcate. Form ST-120.1 (4/06): with respect to such sales taxes, the Port 
Authority shall cooperate with the 4cssce in 4cssee's application for such exemptions by 
providing the 4cssee. upon its request to the Port Authority, with a copy of the "Sales Tax 
Exemption" letter attached hereto as "Exhibit D ); 

(c) any lines, penalties and other similar governmental charges applicable 
to the foregoing, together with any interest or costs with respect to the foregoing; and 

(d) except as otherwise expressly provided in this Agreement, any other 
governmental levies, fees, rents, assessments or taxes and charges, general and special, 
ordinary and extraordinary, foreseen or unforeseen, of any kind whatsoever, together with any 
lines and penalties and any interest or cost with respect thereto. 

4.4.2 Allocation of Impositions Between the Leased Premises and the Reserved 
Premises. If the Government Authority imposing any Imposition docs not segregate the 
amount thereof attributable to the Rcserx'cd Premises from the amount thereof attributable to 
the Eeascd Premises then the Port Authority shall allocate the same on the basis of the 
proportion between the total number of rentable square feet in the Eeascd Premises subject to 
such Impositions and the total number of rentable square feet used in the Rcsen'cd Premises. 
The Eessce shall timely pay the allocable portion thereof as directed by the Port Authority 
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either to the Port Authority or to the taxing Governmental Authority, and the Port Authority 
shall timely pay any Impositions attributable to the Reserved Premises such that neither the 
Lessee nor the Port Authority shall be adversely alTeetcd by any non-payment of any such 
Imposition. The Lessee shall ille all applications and furnish all information required in 
connection therewith and shall pay any penalties or interest thereon other than on any 
amounts directly payable by the Port Authority as to which the Lessee has made prompt and 
timely payments to the Port Authority as required hereunder. 

4.4.3 Ri^hi to Pay in Insuillments. I he Lessee shall have the right, without the 
consent of the Port Authority, to exercise any option granted to a taxpayer by law to pay any 
special assessments or other Impositions in installments, notwithstanding the fact that interest 
may accrue on the unpaid installments, and if the Lessee exercises any such option it shall 
pay. as and when they become due. all installments which fall due during the Term, together 
with all interest payable thereon. 

4.4.4 Ri};ht lo Contest. 

(a) The Lessee shall have the right at its sole cost and expense to 
challenge, contest or review by appropriate legal proceedings, or in such other manner as may 
be provided by law, the validity, applicability or amount of any Imposition that it may be 
required to pay piirsuani to the provisions hereof, and the Lessee shall indemnify the Port 
Authority against any claims, damages or losses that may arise or result therefrom. 

(b) Any such challenge, contest or review shall not. unless required by 
applicable law to prosecute such challenge, contest or review, be in the name of the Port 
Authority but in the event such challenge, contest or review would be unavailable to the 
Lessee without the participation of the lessor of the Leased Premises, the Port Authority will 
join in such challenge, contest or review to the extent required for the Lessee to maintain such 
challenge or contest or obtain such review. The Lessee shall reimburse the Port Authority for 
all reasonable expenses including customary, fair and reasonable costs of Port Authority in-
house and outside legal counsel, incurred by the Port Authority as a result of its participation 
in such challenge, contest or review, except to the extent, if any. that it shall constitute a Tax 
Challenge. 

(e) In connection with any such challenge, contest or review, the Lessee 
shall in no event raise any defense or claim involving in any way the immunity of the Port 
Authority, its governmental nature or the provisions of any statutes respecting the Port 
Authority without first obtaining in each instance the express advance consent of the General 
Counsel of the Port Authority. 

(d) In connection with any such challenge, contest or review, the Lessee 
shall not defer or suspend payment of any Imposition unless by law it is pcmiissibic to 
suspend or defer such payment and in such event the Lessee shall provide the Port Authority 
with such security (if any) as the Port Authority shall determine is reasonably necessary to 
protect the Port Authority against losses or penalties which may he imposed as a result of the 

31 
GW013S rinal Lease 



l.essce's actions. lExcept as herein provided, no alleged or purported immunity or exemption 
from any Impositions available to the Port Authority shall be grounds for or excuse non
payment thereof by the Lessee. 

(e) Any refunds of Impositions previously paid by the Lessee shall be the 
property of the Lessee, and shall be promptly paid over to the Lessee if received by the Port 
Authority. 

4.4.5 Nature of Lessee's Ohligalion to Pay htipasitions. 

Lessee's obligation to pay all Impositions shall be deemed a Rental obligation of the 
Lessee, and from time to time upon the written request of the Port Authority the Lessee shall 
furnish to the Port Authority evidence of the payment of any Imposition for which such 
evidence is requested. 

4.4.6 Special Credit Ayiainst Taxes. 

(a) The l^artics acknowledge (hat. as of the date hereof, the Port Authority 
is a bi-slale agency, 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 that specific legislation 
of the State of New York and the State of New Jersey (MeKinney's Unconsolidated Laws 
Section 6515 and Section 7210. and N.J.S.A. Section 32:1-90 and Section 32:2-23.36 
collectively, the "Governing Statute") provides thai the Port Authority shall be required to 
pay no taxes or assessments upon the facility, as well as other properties of the Port 
Authority. 

(b) In the event that the Port Authority conveys its interest in the Leased 
Premises and in direct consequence thereof the i.eased Premises become subject to the 
payment of ad valorem real property taxes ("Tuxes"), the Landlord shall pay such Taxes (as 
well as any Taxes payable with respect to the Reserved Premises), failing which the Lessee 
shall pay the same and shall be entitled to a credit against the Rental hereunder equal to the 
full amount of any such Taxes actually paid by the Lessee. 

(e) In the event that, in consequence of a statutory change, the real 
property of the Port Authority and/or lessees of the Port Authority (but of no other public 
agency) becomes subject to the payment of Taxes or any payment in lieu (hereof, the 
Landlord shall pay such Taxes or payment in lieu thereof (as well as any faxes or payment in 
lieu thereof payable with respect to the Reserved Premises), failing which the Lessee may pay 
the same and shall be entitled to a credit against the Rental hereunder equal to the full amount 
of any such Taxes or payment in lieu thereof actually paid by the Lessee. Notwithstanding 
the foregoing, and for the avoidance of doubt, it is understood that in the event that, in 
consequence of a statutory change, the real property of any other public agencies as well as of 
the Port Authority or of lessees of any other public agencies as well as the Port Authority, 
becomes subject to the payment of Taxes or any payment in lieu thereof, the Lessee shall be 
liable for the payment of all Taxes and any payment in lieu thereof payable with respect to the 
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Leased IVcmiscs, and shall not be enlilled to any rent credit by reason of the payment of such 
Taxes. 

(d) in the event that, notwithstanding the continuing efieetiveness of the 
Governing Statute, the tax exempt status of the Leased Premises is challenged through legal 
action (the Tax Challenge"), then: 

(1) if (.\) the Port Authority fails to defend, or cooperate in the defense of, 
such action by asserting (or pennitting the assertion of) the Port Authority's immunity or 
governmental nature or the provisions of any statutes respecting the Port Authority, and (y) 
the Leased Premises become subject to the payment of Taxes as a result of the Tax Challenge, 
the Lessee shall be entitled to a credit, equal to the full amount of Taxes actually paid by the 
Lessee with respect to the Leased Premises, against the Rental that would otherwise be 
payable by the Lessee hereunder; and 

(2) if (x) the Port Authority defends, or cooperates in the defense of. such 
action by asserting (or permitting the assertion of) the Port Authority's immunity or 
governmental nature or the provisions of any statutes respecting the Port Authority, but (y) the 
Leased Premises nonetheless become subject to the payment of Taxes as a result of the Tax 
Challenge, the Lessee shall be entitled to a credit, equal to one-half (1/2) of the amount of 
'faxes actually paid by the Lessee with respect to the Leased Premises, against the Rental that 
would otherwise be payable by the Lessee hereunder. 

ARTICLE 5 

PROJECT CONSTRUCTION 

Section 5.1 Administrative Pees: Construction Obliuations: Performance Bonds. 

5.1.1 Adniinislrafivt' Fees In the I'nri Aiilliorily. In lieu of any fees that would 
otherwise be payable to the Port Authority pursuant to the Tenant Construction Review 
Manual (excluding fees due to Governmental Authorities) or otherwise in connection with the 
Leased Premises Redevelopment Work including the Initial Subtenant Fit-Out Work, the 
Lessee shall pay to the Port Authority administrative fees totaling Five Hundred Sixty 
Thousand Dollars ($560,000) of which (i) Five Hundred Twenty Thousand Dollars 
($520,000) was paid by Lessee and received by the Port Authority during the Interim Period 
prior to the Lease Commencement Dale, and (ii) the balance of Forty 'fhousand Dollars 
($40,000) shall be paid within three (3) Business Days alter the issuance by the Port Authority 
of the Certificate of Completion. After completion of the Project, administrative fees payable 
to the Port Authority in connection with any alterations or construction to be perfonned in 
accordance with Article 6, other than Initial Subtenant Fit-Out Work, shall be paid as required 
in Section 6.1.4 hereof. 

5.1.2 Lessee's Consiniclion Ohiiyiations. 
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(a) The Lessee and the Port Authority acknowledge and agree that the 
process for advancement of the Stage I Conformed Documents, heretofore approved by the 
i^ort Authority, to approved Stage 111 Documents (sometimes referred to as the "Approved 
Construction Documents" as further delined in Section 5.2 hereof), is set forth in Schedule 
5.1.2A attached to and made a part of this Lease, for purposes of this Agreement, "Project" 
shall mean the redevelopment of the Pacility in compliance with the Approved Construction 
Documents (as dclined in Section 5.2 hcreoO, the GWBBS Manual and the Requirements, 
which redevelopment shall consist of the "Reserved Premises Redevelopment Work" and 
"Leased Premises Redevelopment Work". Tor purposes of this Agreement, Rcscncd 
Premises Redevelopment Work" shall mean and include all work required to redevelop the 
Reserved Premises that the Lessee shall perform on behalf of the Port Authority in 
compliance with the Approved Construction Documents, the GWBBS Manual and the 
Requirements. For purposes of this Agreement, "Leased Premises Redevelopment Work" 
shall mean and include (i) all work required to construct the public areas of the Leased 
Premises, including without limitation all Common Areas, (ii) all required work relating to the 
core and shell of the entire Leased Premises and (iii) so much, if any, of the Initial Subtenant 
Fit-Out Work as the I .essee shall elect to treat and complete as part of the Project, in each case 
in compliance with the Approved Construction Documents, the GWBBS Manual and the 
Requirements; provided, however, that the Lessee may elect to defer or omit work on the core 
and shell of the retail space in the East Building so long as the Leased Premises 
Redevelopment Work includes the ground lloor and the exterior elements of such core and 
shell. Any portions of the Initial Subtenant Fit-Out Work that the Lessee docs not elect to 
treat as part of the Project shall be deemed to be alterations governed by Article 6 hereof. 

(b) The Lessee hereby agrees to perform all work necessary to properly 
complete the entire Project as contemplated by and in compliance with the Approved 
Construction Documents (collectively, the "Construction Work"), including all site work, 
demolition work, staging and phasing, construction work, utility relocation (including 
relocation and replication of the existing electrieal substation to provide the same electrical 
capacity as existing before the redevelopment project, to exclusively serve the Reserved 
Premises), and equipment procurement and installation. The Rescr\'ed Premises 
Redevelopment Work and the Leased Premises Redevelopment Work may be performed 
simultaneously by the Lessee, subject to Subsection 5.2I.Uc). All such Construction Work 
shall be performed at the Lessee's sole cost and expense, subject to Section 5.4 hereof. 
Subject to Unavoidable Delays and delays caused by the Port Authority, the Lessee shall 
proceed with the Construction Work expeditiously and diligently, shall Substantially 
Complete the Reserved Premises Redevelopment Work and all Leased Premises 
Redevelopment Work relating to the Common Areas and the other Design Criteria Project 
Elements by no later than March 31, 2015 and shall Substantially Complete the remainder of 
the Leased Premises Redevelopment Work by no later than March 31, 2016 both of which 
dates shall be subject to extension, on a day-for-day basis, for any extensions arising pursuant 
to Section 3(b) of Schedule 5.I .2A. Neither the Port Authority's approval of or consent to the 
amount of the Lessee's llnancing nor the amount of the Lessee's anticipated equity 
investment shall relieve the Lessee of its obligation to undertake and complete the Project in 
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accordance with the Approved Construction Documents, regardless of the Una! cost thereof 
and whether or not such cost exceeds the I'A-Cost Work fixed Price. 

Without limiting the generality of the foregoing, the Lessee shall be responsible for 
paying the Project A/L and causing the Project A/I: to pcrlbrm the duties of the Project A/E 
that are set forth in (his Article 5 including without limitation. Subsection 5.10.1 and Section 
5.17 hereof. Notwithstanding anything to the contrary in this Lease or the Interim Agreement, 
in the event of a conllict between the Project A/E Agreement (as deinied in Section 4 of 
Schedule 5.I.2A1 and the Lease, the provisions of this Lease shall prevail and be controlling. 

5.1.3 Paymem and Performance Bonds. Developer shall deliver to the Port 
Authority a payment and performance bond in the form attached as Exhibit H to this Lease 
(the "PPB") for review no later than September 20. 20! 1. and subject to Developer or Port 
Authority delay, as the ease may be. whether or not the Developer is commencing any 
construction, demolition or environmental condition abatement work. If the Port Authority 
has neither signcd-olTon the PPB nor raised objections to the form of the PPB by 5:00 p.m. 
on the second Business Day after receipt of the PPB from the Developer, then the Developer 
shall have the right to send written notice to the Port Authority requesting sign-off or 
comments by no later than the second Business Day aller the date of such notice, and 
provided that such notice is delivered on or prior to September 26, 20! I (which delivery may 
be ctVccted by overnight or hand courier to the Port Authority to the attention of (I) Carrol 
Bennett (Real Estate Dept., 19"' Floor). (2) Doris Lum-Mazur. Esq. (Law Department. M"* 
Floor), both c/o fhc Port Authority of New York and New Jersey. 225 Park Avenue South. 
New York. NY 10003. and (3) Brian Emch (funnel. Bridges and Tenninals.). c/o fhe Port 
Authority of New York and New Jersey. One Madison Ave. 5"' Floor. New York. NY 10010, 
and contains the followittg text in ALL CAPS bold text: FAILURE TO RESPOND TO 
THIS NOTICE WITHIN TWO BUSINESS DAYS OF THE DATE HEREOF SHALL 
CONSTITUTE THE PORT AUTHORITY'S SIGN-OFF ON THE PPB, the Port 
Authority's failure to sign-olT on or raise an objection to the PPB within said two Business 
Day period shall constitute a waiver by the Port Authority to raise any objection thereto. To 
facilitate (x) the Developer's timely delivery of said PPB and (y) the effective date of the PPB 
being no later than September 29, 2011, the Port Authority shall, within not more than seven 
(7) Business Days after receipt from the Developer of a requisition for payment of the portion 
of the bond related to the Reserved Premises Redevelopment Work, make such payment on 
such requisition to the Developer, which requisition (i) shall not he delivered by the 
Developer prior to the thirtieth (30"') day after the Lease Commencement Date and (ii) shall 
be supported by an invoice (unpaid or paid) from the bonding company or the party procuring 
the PPB on behalf of Developer or other reasonable supporting documentation therefor. 3 he 
failure to timely provide the said PPB shall be cause for Lease termination as provided in 
Section 17.1(15) of this Lease, fhc Lessee shall cause each such bond to remain in effect at 
all times prior to the llnal completion and approval by the Port Authority of the work to which 
it relates, fhc existence of the bond described in this Section shall not limit or alter any other 
remedies of the Port Authority under this Agreement, and the Port Authority may from time 
to time and at any time elect to pursue (or not to pursue) its rights under such bond without 
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thereby limiting, voiding or relinquishing any of its other rights or remedies under this 
Agreement. 

Section 5.2 Anprovcd Construction Doeuments. 

Pursuant to the Interim Agreement, the I..essee has hcrclolbre caused the Project A/E 
to prepare and submit to the Port Authority for approval, and the Port Authority has 
heretofore approved the Stage I Conformed Documents, and the Stage I Leased Premises 
drawings. The Stage I Confonncd Documents and the Stage I Leased Premises drawings, as 
they exist as of the date hereof are identified more particularly in the George Washington 
Bridge Bus Station Redevelopment Projcel Leased Premises Revised Stage One for 
PANYNJ/OV Lease July 15. 2011 Drawing List and the George Washington Bridge Bus 
Station Redevelopment Projcel Leased Premises Revised Stage One for PANYNJ/DV Lease 
July 15, 2011 Drawing List attached hereto as "Exhibit C. The Project A/E shall advance 
such Stage I Conformed Documents and the Design Criteria Project Elements of the Stage I 
Leased Premises drawings to a Stage III Documents level, in eonformanee with the Design 
Criteria and the design intent of such Stage I Documents and drawings. Upon approval of said 
Stage III Documents, (including additional Stage 111 submissions as required by the TCRM 
and the Design Criteria, as applicable) by the Port Authority for bolli the Leased Premises and 
the Reserved Premises, said PA approved Stage III Documents shall thereafter be the 
approved Lessee's Tenant Construction Application/Alteration Application (TCA/TAA), 
number CiWBS-0901 dated June 12. 2009. Such approved I CA/TAA (together with and as 
modi tied by any approved Modification Application relating thereto) is referred to hercinaOcr 
as the "Approved Con.struction Application". The working drawings, specilleations, 
calculations, product samples and other design materials that arc included and/or referenced in 
the Approved Construction Application are hereinafter referred to as the "Approved 
Construction Documents". Such Approved Construction Documents arc incorporated 
herein by reference and made a part hereof, subject to Subsection 5.6 hereof. The 
Construction Work shall be performed in accordance with the Approved Construction 
Documents; provided, however, that in the event of any inconsistency between the temis of 
the Approved Construction Documents and the terms of this Agreement, the more stringent 
terms shall prevail and control. 

Section 5.3 intcntionallv Omitted. 

Section 5.4 PA-Cost Work. 

5.4.1 Fixed Price, (a) In consideration of the perfonnance by the Lessee of the 
Reserved Premises Redevelopment Work (including any environmental remediation in the 
West Building necessitated by such Reserved Premises Redevelopment Work) and portions of 
the Leased Premises Redevelopment Work that relate to Common Areas (which include the 
Common Vertical Circulation Facilities) in accordance with the Approved Construction 
Documents therefor (collectively, the "PA-Cost Work"), the Port Authority shall pay to the 
Lessee a fixed price (the "PA-Cost Work Fixed Price") equal to Fifty-Two Million Six 
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Hundred Fifly T8ou.sand Five Hundred Filly-Fight Dollars ($52,650,558.00). subject to 
adjustment as (but only as) described in Subsection 5.6.4 and Subsection 5.22 hereof. 

(b) The Parties acknowledge that included as part of the PA-Cost Work 
Fixed Price is the Lessee's out-oi'-poekct cost for design work relating to the PA-Cost Work, 
and that the Port Authority shall, within (30) days after the Lease Commcnecment Date, 
reimburse the Lessee, for the Lessee's documented out-of-pocket cost of such work during the 
Interim Period, i.e. the "PA-Cost Work A&F Reimbursement Amount" as defined in the 
Section 4.3 of the Interim Agreement. 

5.4.2 '18c Parties hereby acknowledge.and agree that the PA-Cost Work Fixed 
Price was heretofore unconditionally established and agreed upon in accordance with the 
Interim Agreement and is a fixed price and shall not be subject to adjustment (up or down) for 
any reason whatsoever except as provided in Subsection 5.6.4 or Section 5.22 hereof. 
Without limitation of the foregoing, the Port Authority acknowledges that the Lessee has 
undertaken to perfomi the PA-Cost Work on a fixed, as opposed to a cost-plus basis, that the 
Lessee intends to enter into a single general construction contract I'or the entire Project and the 
Project CM intends to competitively bid out subcontracts for the entire Project (not award 
separate subcontracts with respect to the various elements of the Project), and to award such 
subcontracts to subcontractors, from the Port Authority's approved list of subcontractors 
shown on the Port Authority website, www.ixinviii.uov. or any successor thereto, who are 
determined, in the Lessee's sole discretion, to be most qualillcd to perform the Construction 
Work. However, the l.cssec shall, upon request, provide the Port Authority with an 
accounting of all contracts entered into by the Lessee and/or its Project CM in connection 
with the Project, so as to allow the Port Authority to ascertain the actual cost of the Project to 
the Lessee. 

5.4.3 Pro};rcss Payments. 

(a) Monthly Prourcss Payments. The Lessee shall submit an itemized 
application for monthly progress payments ("Applicatio8 for Payment") substantially in the 
form included in "Schedule 5.4.3" attached hereto, or such other form as may be acceptable 
to the Port Authority, accompanied by documentation and ccrtillcations to evidence to the 
reasonable satisfaction of the Port Authority that, during the immediately preceding thirty (30) 
day period, on account of the PA-Cost Work Fixed Price, (i) the work idettlified in such 
application was performed by the Lessee, and/or (ii) the materials and equipment identified in 
such application were delivered and properly stored at the Facility (subject to Port Authority 
approval and the Lessee's assumption of all risk of loss or damage for such materials and 
equipment) for subsequent incorporation in the PA-Cost Work. Provided an Application for 
Payment is received by the Port Authority not later than the 30"' day of a month, subject to 
Port Authority approval of such Application for Payment, the Port Authority shall make 
payment of the certified amount to the Lessee not later than the 30"^ day of the next month. If 
an Application for Payment is received by the Port Authority after the 30"' day of a month, 
subject to Port Authority approval of such Application for Payment, payment shall be made 
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by the Port A9ihority 90t later than thirty (30) days after the Port Authority receives the 
Application for Payment. 

(!) IZaeh Application for Payment shall (.\) show the percentage of 
completion, as of the end of the period covered by the Application for Payment, of each 
portion of the PA-Cost Work identified on the Sehedolc of Values included in "Schedule 
5.4.3" attached hereto, and (y) with respect to materials and equipment delivered and properly 
stored at the facility, be accompanied by true and accurate bills of lading or other similar 
documentation therefor. Additionally, the Lessee and Project A/f shall each certify and 
represent that the PA-Cost Work idcniificd in such Application for Payment (i) has progressed 
to the point indicated, (ii) includes only the materials and equipment, that have been either 
incorporated in the Facility or been delivered to and are properly stored at the Facility, and 
(iii) has been perfomicd in accordance and compliance with the Approved Construction 
Documents, the GWBI3S Manual and the Requirements relating to such portion of the PA-
Cost Work. The Lessee and the Lessee's Project CM shall also certify that such Project CM 
and all subcontractors have been paid, based on at least the minimum prevailing minimum 
rate of wage, all amounts owing to them with respect to the PA-Cost Work perfomicd to date, 
except for Retainagc. and any amounts that will be paid using the proceeds of the payment 
then being requested. 

(2) Upon review of an Application for Payment, the Port Authority shall 
advance to the Lessee by check (or other agreed method of payment), the sums approved for 
payment by the Port Authority based on the Application for Payment for the thirty (30) day 
period for which such Application for Payment is submitted. 

(3) The amount of each progress payment shall be computed as follows: 

(i) Take that portion of the PA-Cost Work Fixed Price properly 
allocable to completed PA-Cost Work as determined by multiplying the percentage 
completion of each portion of the PA-Cost Work identillcd in the Schedule of Values by the 
share of the PA-Cost Work Fixed Price allocated to that portion of the PA-Cost Work in the 
Schedule of Values, less Retainagc. For purposes of this Agreement, Rctaiuagc shall 
mean, w ith respect to any portion of the PA-Cost Work Fixed Price that would otherwise have 
been earned by the Lessee hereunder from time to time, ten percent (10%) thereof until the 
PA-Cost Work shall have been llfty percent (50%) completed and zero percent (0%) 
thereafter (so that the amount of the Retainagc shall approach five percent (5%) of the total 
PA-Cost Work Fixed Price as the Lessee ncars completion of the PA-Cost Work), provided 
that the total amount retained shall equal at least two liundred percent (200%) of the estimated 
cost necessary to complete the Punch List Items: and 

(ii) Subtract the aggregate amount of all payments previously made 
by the Port Authority. 

For purposes of computing progress payments. PA-Cost Work shall be deemed completed 
only after materials and equipment arc either incorporated into the Facility or properly stored 
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al th9 Facility and ownership thereof is evidenced by bill of lading or other document 
satislaclory to the Port Authority. 

(b) Retainatic thioimli Completion of Punch List Items. Upon Substantial 
Completion of the PA-Cosl Work. Retainagc in the amount of two hundred percent (200%) of 
the estimated cost of the remaining PA-Cosl Work shall be withheld from the Lessee until the 
Lessee shall have salisilcd the requirements of paragraph (c) of this Subsection 5.4.3. 

(c) Final Pavmcnt. After Lessee has completed to the satisfaction of the 
Port Authority all Final Punch List Items in compliance with the Approved Construction 
Documents, the GWBBS Manual and the Requirements, provided the Lessee has delivered to 
the Port Authority the statements and doeuments required by subparagraph (I) below and 
Sections 5.17.1 and 5.17.2. the Port Authority shall pay to the Lessee the balance of the 
Retainagc (the "Final Payment") and the Port Authority shall return the payment and 
performance bond referenced in Section 5.1.3. 

(1) Before making the Final Payment to the Lessee, in addition to the 
information required for monthly progress payments, the Port Authority may require the 
Lessee and the Lessee's Project CM to provide a detailed sworn/ certified statement of all 
claims, just and unjust, of subcontractors, materialmen and other third persons then 
outstanding and which the Lessee has actual knowledge of or by reasonable inspection and 
inquiry should know of or which the Lessee has reason to believe may thereafter be made on 
account of the PA-Cosl Work. Any such claims not made known to the Port Authority by 
inclusion in such certification will be deemed to have been resolved and released by the 
Lessee. The Port Authority shall make the Final Payment to the Lessee within thirty (30) 
days after the completion of the Final Punch List Items and delivery of such statement. 

(2) The acceptance by the Lessee, or by anyone claiming by or through the 
Lessee, of the Final Payment shall be and shall operate as a release to the Port Authority of all 
claims and of all liability to the Lessee for all things done or furnished in connection with the 
PA-Cosl Work and for ever)' act and neglect of the Port Authority and others relating to or 
arising out of the PA-Cost Work, including claims arising out of breach of contract and claims 
based on claims of third persons. No payment, however, final or otherwise, shall operate to 
release the Lessee or (any sureties) from any obligations in connection with the PA-Cost 
Work or any performance or payment bonds. Such release shall include all claims, whether or 
not in litigation and even though still under consideration by the Port Authority. Such release 
shall be elTcctivc notwithstanding any purported reservation of right by the Lessee to preserve 
such claim. The acceptance of any check designated as "Final Payment" or bearing any 
similar designation shall be conclusively presumed to demonstrate the intent of the Lessee 
that such payment was intended to be accepted as final, with the consequences provided in 
this Subsection 5.4.2(c). notwithstanding any purported reservation of rights. The Lessee 
agrees that Lessee shall not be entitled to. and hereby waives any right the Lessee might 
otherwise have to, and shall not seek any judgment whether under this Agreement or 
otherwise for any such Final Payment or for an amount equivalent thereto or based thereon, or 
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for any pan thereof, if such judgment would have the effect of varying, setting aside, 
disregarding or making inapplicable the terms of this Subsection 5.4.2(c) or have the effect in 
any way of entitling the Lessee to accept such Final Payment or an amount equivalent thereto 
or based thereon or any part thereof, other than in the same fashion as a voluntary acceptance 
of a Final Payment siibjcci to all the temis of this Agreement including this Subsection 
5.4.2(c). unless and until the Lessee should obtain a judgment on any claim arising out ot or 
in connection with the PA-Cost Work (including a claim based on breach of contract) for an 
amount not included in said Final Payment. 

(d) Withholding Of Pavmcnts. fhc Port Authority shall have the right, in 
its discretion, to withhold out of any payment (final or otherwise and even though such 
payment has already been certified as due) such sums as the Port Authority may deem ample 
to protect it against loss or to assure the payment of Just claims of third persons, and to apply 
such sums in such manner as the Port Authority may deem proper to secure such.protection or 
satisfy such claims, if 

(!) the Lessee fails to perform any of Lessee's obligations under this 
Agreement with respect to the PA-Cost Work; or 

(2) any claim (just or unjust) arises out of or in connection with the 
Lessee's obligations to perfonn the PA-Cost Work is made against the Port Authority; or 

(3) any subcontractor performing work in connection with the PA-Cost 
Work fails to pay any claims lawfully made against such subcontractor by any materialman, 
subcontractor, workman or other third person which arises out of or in connection with the 
PA-Cost Work. 

All sums properly so applied shall be deducted from the PA-Cost Work Fixed Price. 
Omission by the Port Authority to withhold out of any payment, tlnal or otherwise, a sum for 
any of the above contingencies, even though such contingency has occurred at the time of 
such payment, shall not be deemed to indicate that the Port Authority docs not intend to 
exercise its right with respect to such contingency. Neither the above provisions for rights of 
the Port Authority to withhold and apply monies nor any exercise or attempted exercise of. or 
omission to exercise, such rights by the Port Authority shall create any obligation of any kind 
to such materialmen, subcontractors, workmen or other third persons. Until actual payment to 
the Lessee, the Lessee's right to any amount to he paid in connection with the PA-Cost Work 
(even though such amount has already been certified as due) shall be subordinate to the rights 
of the Port Authority under this Subsection 5.4.2 (d). 

Section 5.5 Intentionally Omitted. 

Section 5.6 Modifications. 

5.6.1 Suhwission By Lessee. If the Lessee shall (whether to address unforeseen 
site conditions, to satisfy a prospective end user of the Leased Premises or otherwise) desire 
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10 modify the Approved Construction iDociii3icnts. the Lessee shall prepare, execute, and 
subn3it to the Port Authority for Its review an application substantially in lite Ibnn prescribed 
by the Port Authority, which may be in the fori3i of itew TCA/TAA or a supplement to the 
Approved Construction Appliealion (a "Mudiflcatiou Application"), setting forth in detail 
and by appropriate final construction drawings, specifications, calculations, product cuts, 
and/or other documents, consistent with the GWBBS Manual and the Requireittents, the 
modillcations the Lessee proposes to tnakc (each, a "Proposed Modification"). All such 
plans and specifications to be submitted by the Lessee to the Port Authority shall bear the seal 
of the Project A/l£ or appropriate engineer on the Project A/L tca33i. and shall be in sufficient 
detail to enable (a) the Port Authority to evaluate the Proposed Modification 3vith reference to 
the criteria set forth in Subsection 5.6.2 hereof and (b) a contractor to perform the work. The 
Lessee shall submit such additional data, detail or information, whether relating to code or 
non-codc matters, as the Port Authority may reasonably request in order to con3plctc the 
Modification Application for Port Authority review. For the avoidance of doubt, no 
modification made at the initiative of the Lessee as contemplated by this Subsection 5.6.1 
shall result in any increase in the PA Cost Fixed Price. 

5.6.2 Port Aiilhority Rc'view. 

(a) Following the Port Authority's receipt of any Modification 
Application, the Port Authority shall gi\'e its written approval thereto or else shall request 
revisions or modifications thereto. The Port Authority i3iay refuse to grant approval of a 
Modification Application If. in its reasonable opinion, any of the proposed Construction Work 
as set forth in the Modification Application shall: 

(i) be unsafe, unsound, hazardous, or functionally incompatible 
with the operations of the Reser\'ed Premises, or a material change in the size or location of 
the Leased Premises; 

(ii) adversely affect passenger bus service operations or materially 
delay the completion of the Reserved Promises Redevelopment Work, or increase the cost to 
the Port Authority of operating, maintaining and/or repairing the Reserved Premises following 
the Project Completion Date; or 

(ill) he in violation of the GWBBS Manual or the Reqiiirct33ents; or 

(iv) not comply with all applicable requirements of the National Fire 
Protection Association, the Insurance Services Office of New York, or any other board or 
organization exercising, or which may exercise similar functions; or 

(v) to the extent relating to the Reserved Prcn3ises Redevelopment 
Work, be inconsistent with the Approved Construction Docuntents. unless necessitated by 
unforeseen site conditions (in. which event. Port Authority approval shall not be unreasonably 
withheld); or 
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(vi) to the extent relating to other Design Criteria Project IZlcnients 
including the character defining Icaturcs of the exterior described in the Design Criteria's 
"Architectural" section relating to "Historic Overview", be inconsistent with the Design 
Criteria, unless necessitated by unloreseen site conditions (in which event. Port Authority 
approval shall not be unreasonably withheld): 

(b) If revisions to a Proposed Modification arc requested by the Port 
Authority in aeeordanec with the foregoing paragraph (a), the Lessee shall either withdraw its 
Modifieation Application or else revise and modify its Proposed Modification accordingly 
until the Port Authority has appt^ovcd the Modification Application. 

(e) The Port Authority shall complete its initial (or subsequent) review of 
any submitted or re-submitted Modification Application as soon as possible, but not later than 
in accordance with the Construction Review Timetable. 

5.6.3 F'lmil Approval. The Lessee shall not implement any Proposed 
Modifieation until the Modillcation Application with respect thereto shall have been finally 
approved by the Port Authority in writing (at which time such approved Modillcation 
Application will become part of the Approved Construction Documents as described in 
Section 5.2 hereof, and shall supersede any inconsistent elements of the Approved 
Construction Documents as they previously existed). 

5.6.4 Modificalion.s to PA-Co.st Work Rcipmstcd By the Port Authority. With 
respect to the Reserved Premises, the Lessee shall not refuse to implement any change 
(including but not limited to. so-called "Design Basis Threat" and/or so-called "Progressive 
Collapse") that the Port Authority shall propose to make to the PA-Co.st Work relating to the 
Rcscr\'cd Premises, provided that (a) the Port Authority shall have previously agreed to pay 
all such reasonable incremental actual out-of-pocket hard and soft costs of the Lessee (subject 
to receipt of documentation reasonably satisfactory to the Port Authority) associated with 
such change (including the hourly fees of the Project A/L, 10% of hard costs for general 
conditions. 7% of hard costs in the aggregate for Project CM fee and Lessee's profit, and 
financing costs (if any)), whether relating to the Reserved Premises or the Leased Premises, 
(b) such change will not materially delay the completion of the redevelopment or leasing up 
of the Leased Premises by the Lessee, and (c) such change will not materially increase the 
cost of operating, maintaining and/or repairing the Leased Premises following the Project 
Completion Date; provided, however! that the foregoing shall not in any event be deemed to 
require the Lessee to agree to any material change in the size or location of the Reserved 
Premises. Notwithstanding the foregoing, any change to the Reserved Premises 
Redevelopment Work necessitated by unforeseen site conditions discovered during the 
Construction Work shall be performed at the l-cs.sce's sole cost and expense without 
additional cost to the Port Authority or adjustment to the PA-Co.st fixed Price. 

5.6.5 Lc.ixce Solely Re.spomihie. 
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(a) • The Lessee shall be solely responsible for the plans and specificalions 
used by il. and for ihe adequacy or sulTicicncy ol such plans, speciiications and all the 
improvements depicted thereon or covered thereby, regardless of any consent thereto or 
approval thcreoi" by the i'ort Authority or the Incorporation therein of any Port Authority 
requirements or recommendations. Without limiting or alTeeting any other tomi or provision 
of this Agreement, the Lessee shall also be solely responsible for the improvements and 
systems installed in the Leased Premises by the Lessee including utility, mechanical, 
electrical, communications and other, including, without limitation, the integrity ol the 
structural steel, columns, supports, footings, and other structural elements thereof. 

(b) in no event shall approval by the Port Authority of the Approved 
Construction Documents or any modifications thereto impose any liability on the Port 
Authority to the Lessee or any other Person for any errors or defects contained in such plans 
or for the failure of the Project or work provided for such plans to comply with the GWBBS 
Manual or the Requirements, any such liability to be that of the Lessee and/or the 
professionals who prepared such plans. 

Section 5.7 Contractors and Subcontractors. 

(a) fhc Lessee shall not engage any contractor or permit the use of any 
subcontractor in connection with the Construction Work unless and until each such contractor 
or subcontractor has completed and submitted to the Port Authority the required vendor 
integrity questionnaire and has been approved by the Port Authority; provided, however, that 
the Port Authority hereby, subject to the completion and submission of a vendor integrity 
questionnaire satisfactory to the Port Authority, approves Skanska USA Building Inc. as 
Project CM and agrees that all of the contractors and subcontractors shown on the Port 
Authority website, www.nanvni.eov. or any successor thereto, shall be deemed approved, as 
ol' the date of this Agreement, provided however, ten (10) days prior to the awarding of any 
contract or subcontract, the Lessee by written notice to the Port Authority shall submit the 
name and the business address and I'ederal identification number of each contractor or 
subcontractor shown on such website that will be utilized in the perfonnance of the 
Construction Work in order to update the approved or disapproved status with respect to any 
such contractor or subcontractor. In the event the Port Authority has withdrawn its approval of 
any such contractor or subcontractor, the Lessee may repeat the foregoing contractor or 
subcontractor submission process until the Lessee is advised by the Port Authority that the 
contractor or subcontractor selected from such website is currently approved by the Port 
Authority. Alternatively, the Lessee may submit to the Port Authority for consideration and 
approval, names of contractors or subcontractors not shown on such website. In considering 
the Lessee's requests for approval of subcontractors, the Port Authority shall not act in an 
arbitrary or capricious manner, and shall act reasonably promptly after receiving the Lessee's 
written request for such approval. The Lessee shall include in all contracts or subcontracts 
relating to the Construction Work such provisions as arc required in accordance with the 
Approved Construction Documents, and (unless the Lessee shall procure an owner-controlled 
insurance program as permitted by this Lease) the Lessee shall cause each such contractor and 
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subcontractor to obtain, maintain in force and submit c4'idcnce of. such insurance coverage in 
limits not lower titan ihosc described in the Section 5.13 hereof. All warranties extended or 
available to the Lessee in connection with the Leased Premises Redevelopment Work shall be 
for the benellt of the Port Authority as well as the Lessee, or else shall be assigned to the Port 
Authority, in the event that this Lease is tentiinated prior to the expiration of such warranties 
(subject to the rights of Recognized Mortgagees for so long as their rights under Section 
I4A.5.5 hereof shall not have expired). All warranties required by the Approved 
Construction Documents with respect to the Reserved Premises Redevelopment Work shall be 
assigned to the Port Authority by the Lessee as of the Project Completion Date and shall 
thereupon be directly enforceable by the Port Authority. 

(b) Nothing contained in this Agrecitienl shall grant or be deettted to grant 
any contractor, architect, supplier, subcontractor or any other Person engaged by the Lessee or 
any of its contractors in the pcrfonttance of any part of the Construction Work any right of 
action or claim against any Port Authority Indemnified Party with respect to any work any of 
them may do in connection with the Construction Work. Nothing contained herein shall 
create or be deemed to create any relationship between the Port Authority and any such 
contractor, architect, supplier, subcontractor or any other Person engaged by the Lessee or any 
of its contractors in the performance of any part of the Construction Work and the Port 
Authority shall not be responsible to any of the foregoing for any payments due or alleged to 
be due for any work perlbrmcd or materials purchased in connection with the Construction 
Work. 

(c) Except as provided in Section 5.4 hereof, the Port Authority shall have 
no obligations or liabilities in connection with the performance of any Construction Work or 
the contracts for the performance thereof entered into by the Lessee. Provided that the Port 
Authority shall pay the an40unts due and owing under Section 5.4 hereof, the Lessee shall pay 
all claims lawfully made against it by its contractors, subcontractors, material-men and 
4vorkmen and all claims lawfully made against it by other third persons arising out of or in 
connection with or because of the performance of the Construction Work and shall cause its 
contractors and subcontractors to pay all such claims lawfully made against them. The 
obligations assumed by the Lessee in this Article, as well as elsewhere in this Agreement, 
shall not be limited, affected, impaired or in any manner modified by the Port Authority's' 
approval of the Approved Construction Documents or any Modification Applications or 
contracts covering the Construction Work. 

Section 5.8 Commencement of Construction Work. 

I he folUnving shall be pre-conditions to the commencement of Construction Work: 

(i) no objection by the Port Authority to the Lessee's OSHA 
Avorker safety plan; 
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(ii) ati9ndanc9 of appropriate representatives of the Lessee, the Port 
Authority, the Project A/I: and the Lessee's Project CM at a duly convened pre-construction 
meeting; 

(iii) delivery to the Port Authority of the payment and performance 
bond(s) required by Subsection 5.1.3 hereof; 

(iv) due e.xeeution and deliver}' of this Agreement; 

(v) delivery to the Port Authority of the evidence of insurance 
coverage required by Section 5.13 hereof; 

(vi) approval by the Port Authority of the Lessee" plan for removing 
and/or encapsulating anv asbestos and/or lead that will be impacted by the Construction 
Work; 

(vii) delivery to the Port Authority of copies of any and all permits of 
Governmental Authorities having jurisdiction over the Construction Work and required for 
commencement thereof; 

(viii) approval by the Port Authority of the Lessee's plan for 
complying with Article 5A hereof; and 

(ix) delivery to the Port Authority of the name of the Lessee's 
representative to whom issues relating to the Construction Work are to be addressed and a list 
of the Lessee's. Project CM's and subcontractors' emergency telephone numbers. 

(b) The Port Authority will provide the Lessee with a listing of Port 
Authority emergency telephone numbers, and such other infomiation or material as shall be 
relevant or necessary to perform the Construction Work at the Facility, to the extent, if any, 
that the Port Authority has not heretofore (i.e. during the Interim Period) provided the same. 

Section 5.9 Quality of Work. 

All Construction Work, including workmanship and materials, shall be of First Class 
quality, and performed in accordance with the provisions of this Agreement, the GWBBS 
Manual, the Requirements and the Approved Construction Documents. 

Section 5.10 Construction Work Monitorine and Inspection. 

5.10.1 Project A/E. During the pcrfonnanec and through completion of the 
Construction Work, the Project A/I: shall monitor the Construction Work, and witness and 
certify to (and provide supporting documentation for) all inspections sufficient to comply with 
the GWBBS Manual and the Requirements and to enable the Project A/I: to issue the Lessee 
Completion Certificate, as required in Section 5.17 below entitled "Completion of 
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Construction Work". The Project A/I: shall also review contractor applications tor payment 
in accordance with common industry practice and prepare and/or review any Modification 
Applications prior to submitting the same to the Port Authority. Additionally, the Project A/I: 
shall be responsible for interlacing and consulting with the Port Authority through completion 
of the Project. 

5.10.2 Port Aiillwrily 's Projccf Representative, (a) The Port Authority's assigned 
Projcet representative or its designec(s) ("PA-Rcprcscntativc") shall have the right during 
the construction period to monitor and inspect all Construction Work including without 
limitation life safety inspections, at all stages and at any and all reasonable times during the 
progress thereof, and to lake samples and pcrfonn testing with respect to any part of the 
Construction Work. 

(b) The appointment of any such PA-Rcprcsentative shall not give the Port 
Authority any rights, powers or obligations not otherwise herein provided for and, without 
limiting the generality of the foregoing, shall not affect any of the other provisions of this 
Article 5 or any rights of the Port Authority hereunder, it is expressly understood and agreed 
that PA-Rcprcscnlalive assigned pursuant to this subsection has no authority to approve (x) 
any change or modification to the Approved Construction Documents with respect to any 
portion of the Construction Work, (y) the construction by the Lessee of any portion of the 
Construction Work which is not in accordance with the Approved Construction Documents, 
the GWI3I3S Manual or the Requirements, (z) any variation by the Lessee from compliance 
with the tenns of this Agreement, nor does such PA-Rcprcscntativc have authority to certify 
that the Construction Work has been performed in accordance with the Approved 
Construction Documents, the GWI3I3S Manual or the Requirements covering such 
Construction Work. Any material disputes relating to the Project or code matters shall be 
governed by procedures for resolution as set forth in Section 5.23 hereof. 
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(c) The Lessee shall consult with the PA-Reprcsentative lor instructions 
and/or decisions relating to "lleid-condition" construction matters and shall comply with all 
directions and requirements of the PA-Reprcsentative with respect to the Project, provided 
such directions are consistent with the Approved Construction Documents, arc not arbitrary or 
capricious and are issued in a nondiscriminator>' manner, lite PA-Reprcsentative shall be 
responsible to promptly obtain decisions from appropriate Port Authority personnel, 
including, as necessary. Port Authority technical advisory personnel or if required, the 
Management Oversight Committee noted in Exhibit G of the Interim Agreement, dedicated 
.specifically to the Project, for the purpose of resolving time sensitive in-the-field construction 
matters. 

5.10.3 Special Inspect ions. So that the Port Authority may monitor inspections to 
be perfomted by the Project A/E. Project CM or an independent testing service, the Lessee 
shall endeavor to provide at least forty-eight (48) hours advance notice, but in no event less 
than twenty-four (24) advance notice, of any such inspection; provided however with respect 
to inspections that may interfere with the Port Authority's operations, the Lessee shall provide 
the PA-Represcntative with at least one (1) week advance notice. 

5.10.4 Non-Compliance. 
(a) In the event that the Port Authority shall determine that the Lessee has 

failed at any time during the performance of any portion of the Construction Work to comply 
with the requirements of the Approved Construction Documents (as they may be modified by 
any approved Modification Application) or the provisions of this Agreement relating to the 
Construction Work, the Lessee shall, at its sole cost and expense, remove all non-compliant 
work and perform the work in accordance with the Approved Construction Documents, or. at 
the Port Authority's sole election and direction, or as otherwise permitted by Subsection 5.6.1 
hereof, submit to the Port Authority for its written approval a Modification Application for the 
Proposed Modification. 

(b) In the event that such non-compliance is material and substantial, the 
Port Authority shall have the right to cause the Lessee to cease such part of the Construction 
Work as is being performed in violation of this Agreement. Upon direction from the Port 
Authority (which need not be in writing in the event of an emergency, including without 
limitation any non-compliance involving life safety issues) specifying the reasons therefor in 
reasonable detail, the Lessee shall promptly cease performance of the portion of the 
Construction Work specified. 

(c) The Port Authority shall review such modifications, corrections or 
changes proposed by the Lessee within the time frames provided in the Construction Review 
Timetable for a "subsequent review time": provided, however, that if the scope of any such 
modifications, corrections or changes would be substantially equivalent to an alteration under 
Section 6.1 or Section 6.2 hereof, the Port Authority shall review the same within the time 
frames provided for in the definition of Construction Review Timetable for an "initial review 
time". 
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If liie Port Authority has required the Lessee to cease performance of any portion the 
Construction Work in accordance with paragraph (b) above, the Lessee shall not resume such 
portion of the Construction Work until it has received the Port Authority's written approval of 
the modillcalions. corrections or changes in or to the Construction Work that the Lessee 
proposes to make with respect thereto. 

5.10.5 No Duly in Police. Notwithstanding the foregoing (but without limitation 
of Subsection 5.17.3, Subsection 5.17.4 and Subsection 5.17.5). it is hereby understood and 
agreed that the Port Authority has no duty or obligation of any kind whatsoever to inspect or 
police the performance of the Construction Work, and the rights granted to the Port Authority 
licreundcr shall not create or be deemed to create such a duty or obligation. Accordingly, the 
fact that the Port Authority has not required the Lessee to submit a proposal pursuant to 
Subsection 5.10.4(a). or. has not exercised its right to require the Lessee to cease its 
construction of all or any part of the Construction Work pursuant to Subsection 5.10.4(b). 
shall not constitute an agreement or acknowledgment on the part of the Port Authority that the 
Lessee has in fact performed such work in accordance with tite terms of this Agreement and 
the Approved Construction Documents, nor shall such fact constitute a waiver by the Port 
Authority of the requirement of compliance by the Lessee in all material respects with the 
provisions of this Agreement and the Approved Construction Documents. 

Section 5.11 Studies: Schedules: Proicct Meetinus. 

5.11.1 Enyiineeriny Sliulies. During the course of the Construction Work, the 
Lessee shall submit to the Port Authority any engineering data (including, without limitation, 
probes, samples, photographs, drawings), that (a) have not thereto I ore been submitted to the 
Port Authority and (b) shall pursuant to the Tenant Construction Review Manual be required 
by the Port Authority. 

5.11.2 Construdion Period Foreca.sl.s. 

(a) I he Lessee shall, at its own expense, prepare, submit prior to the 
commencement of the Construction Work and thereafter maintain and update on a bi-weekly 
basis a master critical path method (CPM) schedule for the Construction Work in electronic 
format, preferably Prima vera P3 or such other industry' standard scheduling software as shall 
be reasonably acceptable to the Port Authority. Each progress schedule shall bear the 
signature of the Lessee's authorized, representative and shall be suniciently detailed to 
accurately depict all the Construction Work (including any design, procurement and 
construction activities perfomied) and shall graphically represent the logical sequence and 
duration of activities, all in accordance with the requirements of the Approved Construction 
Documents. I he infomiation provided in progress schedules shall also include, but not be 
limited to, the interdependencics between the Lessee's activities and all other activities 
required for the successful completion of the Project (e.g.. those activities to be performed by 
utility companies or by other entities). All milestone dates specilied in the Approved 
Construction Documents shall be represented in this construction schedule by milestone 
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activities (such as the performance of specific activity or submission of certain documents) 
that are logically interrelated to the work that must be accomplished in order to achieve the 
milestone. 

(b) Prior to the commencement of the Construction Work and upon the 
request of the Port Authority from time to time thereafter, the Lessee shall submit to the Port 
Authority its bi-wcckly look ahead schedule for construction activities, including but not 
limited to the approximate number of people expected to be working at various limes by 
trades, the expected utility demands, any shutdown schedule, noise profiles and such other 
inlbnnaiion for that forecast period as the Port Authority may reasonably require. The l.esscc 
shall also keep the Port Authority currently advised as to any material changes in the forecast 
information. 

5.11.3 Job Medinyis and Reports. Appropriate representatives of The Port 
Authority shall attend the Lessee's weekly job meetings while the Project is ongoing. The 
Lessee will provide to the Port Authority monthly written reports with respect to the progress 
of the Construction Work. 

Section 5.12 Indemnification. 

5.12.1 Jndeinnificalion. The Lessee shall indemnify, or cause its contractors to 
indemnify, the Port Authority Indemnified Parties against the following damages and claims 
or losses arising out of the performance of the Construction Work, whether such damages and 
claims or losses arise from the acts or omissions of the Lessee, any contractors of the Lessee, 
any Lessee Indemnified Party or third persons, excepting only risks, claims or losses which 
result solely from the intentional misconduct or negligence of any Port Authority Indemnified 
Party with respect to the Construction Work: 

(a) damage to all or any part of the Construction Work before the Project 
Completion Date as defined herein, it being understood and agreed that in the event of any 
such loss or damage, the Lessee shall forthwith repair, replace and make good the work 
without cost or expense to the Port Authority; 

(b) subject to Section 10.8 hereof,"damage to any real and/or personal 
property of the Port Authority arising out of or in connection with the performance of the 
Construction Work, it being understood and agreed that, subject to Section 10.8 hereof, the 
l essee shall indemnify the Port Authority and hold the Port Authority harmless with respect 
to the cost of repairing any and all such damage; 

(c) all claims and demands, just or unjust, of third persons arising or 
alleged to arise out of the pcrfomiancc of the Construction Work, it being understood and 
agreed that the Lessee shall indemnify and hold hannlcss each Port Authority indemnified 
Party against and from all such claims and demands, and for all expenses (including 
customary fair and reasonable Port Authority in-house staff and outside legal fees subject to 
Section 5.12.2 hercol), incurred by any Port Authority indemnified Party in the defense, 
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settlement or satisfaction thereof, including without limitation claims and demands for death, 
for iTcrsonal injury or for property damage, direct or consci|ucntial; and 

(d) any Environmental Damages. 

5.12.2 Defense of Claims. 

(a) If so directed, the Lessee (or its contractor) shall at its own expense 
defend any suit based upon any such claim or demand (even if such suit, claim or demand is 
groundless, false or fraudulent). With reference to any such claim or demand, the Lessee shall 
not. without obtaining the 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. oHlcers. 
agents or employees, the governmental nature of the Port Authority or the provision of any 
statutes respecting suits against the Port Authority. 

(b) In the event that any action or proceeding is brought against the Port 
Authority by reason of any claims covered by the foregoing indemnity, the Lessee shall, upon 
notice from the Port Authority, resist or defend such action or proceeding by counsel 
reasonably satisfactory to the Port Authority. The Port Authority shall give reasonably 
prompt notice to the Lessee of any action or proceeding brought against the Port Authority by 
reason of any claims covered by the foregoing indemnity, together with copies of any 
documents served on the Poil Authority in connection therewith. The Port Authority shall not 
defend such action or proceeding so long as the Lessee is diligently and competently doing so. 

(c) With respect to the Rcscr\'cd Premises before the Project Completion 
Date, the Port Authority shall indemnify and defend the Lessee as provided in Section 12.3 
hereof. 

Section 5.13 insurance Coverage Until Project Completion Date. 

5.13.1 Uahility insurance. 

(a) In addition to all policies of insurance otherwise required in this 
Agreement, the Lessee in its own name as insured and with the Indemnified Parties as 
additional insureds with the same coverage as provided to Lessee, shall procure and maintain 
a policy or policies of Commercial General Liability Insurance, including without limitation 
coverage with a broad form property damage endorsement, premises-operations, products 
liability/complcted-operation.s (for a minimum of three (3) years after the Project Completion 
Date) and explosion, collapse and underground property damages coverage, personal injury 
and independent contractors and providing for the coverage in the limit set forth below; and , 
if vehicles are to be used to carry out the performance of this Agreement. Commercial 
Automobile Liability insurance covering owned, non-owned and hired vehicles, automatically 
covering newly acquired vehicles, and providing for coverage in the limit set forth below: 
with contractual liability endorsements covering the obligations assumed by the Lessee 
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hereunder, including without limitation the Lessee's indemnillcation obligations and the 
indcmnitication obligations required of the Lessee's contractors pursuant to Section 5.12. 

(b) The foregoing insurance shall be in not less than the following 
amounts; 

Commercial General Liability Insurance: Minimum Limits 

Combined single limit per occurrence 
for death, bodily injury and property damage liability $50,000,000.00 

Commercial Automobile Liability Insurance (covering any 
owned, non-owned and hired vehicles): 

Combined single limit per oeeurrenee 
for death, bodily injury and property damage liability $5,000,000.00 

(c) The I.CSSCC shall provide the foregoing insurance by either requiring 
the Project CM engaged by it for the Construction Work to procure and maintain such 
insurance, including contractual liability endorsements referred to in paragraph (a) above, or 
the Lessee may provide the foregoing insurance through Lessee's "Owner's Controlled 
Insurance Program (QCIP)". 

(d) flic foregoing insurance shall not contain any care, custody or control 
e.xclusions. or any exclusion for bodily injury to or sickness, disease or death of any employee 
of the Lessee or of any of its contractors which would conflict with or in any way impair the 
coverages resulting from the Port Authority's status as additional insureds or coverage under 
the contractual liability endorsement. 

(e) Each policy of liability insurance shall also provide or contain an ISO 
standard "separation of insureds" clause or contain a cross liability endorsement providing 
that the protections afforded the named insured thereunder with respect to any claim or action 
against the named insured by a third person shall pertain and apply with like effect with 
respect to any claim or action against the Lessee by an indemnified Party, hut such 
endorsement shall not limit, vary, change, or affect the protections alTorded the Indemnified 
Parties thereunder as additional insureds. In addition, each policy of insurance shall also 
provide or contain an endorsement providing that the protections afforded the IndcmniHed 
Parties thereunder with respect to any claim or action against any Indcmnitied Party by the 
Lessee or its contractor(s) shall he the same as the protections alTorded the named insured 
thereunder with respect to any claim or action against the named insured by a third person, as 
if the Indemnified Parties were the named insureds thereunder. 

(0 Each policy of liability insurance shall also provide or contain an 
endorsement providing that the insurer shall not. without obtaining express advance 
permission from the General Counsel of the Port Authority, raise any defense involving in any 
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way the jurisdiction of any tribunal over the person of the Port Authority, the immunity ol the 
Port Authority. it9 Coi22missioncrs. officers, agents or employees, the governmental nature ol 
the Port Authority or the provisions of any statutes respecting suits against the Port Authority. 

5.13.2 Workers' Compensation ami Employer's Liahilify Insurance. The Lessee 
shall procure and i2iaintain Workers* Co222pensaiion Insurance in accordance with the 
requirements of law and Employer's liability coverage in liitiils not less than One Million 
Dollars ($1,004,000). 

5.13.3 Builder's Risk Insurance. The Lessee shall procure and maintain, or cause 
to be procured and maintained. Builder's Risk ("All-Risk" or "Special Perils") Completed 
Value Insurance, including coverage for Hood and earthquake, on a complete value form 
covering the Construction Work during the pcrfomiancc thereof including 2i2atcrial delivered 
to the Project site but not yet attached to the Facility, until the Construction Work is 
coi22plctcd. Such policy shall name (ai2iong others) the Port Authority as insured, as its 
interest may appear, with loss payable to the Depository, and shall provide that loss 
thereunder shall be used solely for the repair. replaeci22ent. rebuilding or other performance of 
the Construction Work. 

5.13.4 Environmental Insurance. The Lessee shall procure and maintain an 
Environi22cntal Insurance policy including the Port Authority as an additional insured, 
providing coverage for bodily injury, property damage or environmental damage caused by 
pollution eoi2ditions during the Construction Work, in limits not less than Five Million 
Dollars ($5,400,000) per occuncnce and aggregate. 

5.13.5 General Reipnrements. The insurance required hereunder from Lessee shall 
be maintained in effect during the performance of the Construction Work (but shall not be 
required to be maintained prior to the date on which the PPB is required to be delivered as set 
forth in Section 5.1.3) and shall be in compliance with and subject to the provisions of Section 
10.1.2 through Section 10.1.6 of Article 10 "Insurance"', except lhal the required, and 
satisfactory, eertificate(s) of insurance for the Construction Work will be delivered to and 
received by the Port Authority before the start of such Construction Work. Any property 
insurance policy provided for in this Section may be carried in blanket foiiii and any liability 
insurance may be carried in the for22i of a primary and one or more umbrella policies. 

Section 5.14 Insurance Rcc|uircd fro222 the Port Authority. 

With respect to the Reserved Premises and the Port Authority's operations at all tintes 
throughout the Tcmt. the Port Authority shall maintain insurance coverage as provided in 
Section 14.7 hereof, and waives any claim that it might otherwise have against the Lessee or 
any other Lessee Indemnitled Party with respect to any accidental damage or destruction 
affecting the Reserved Picmiscs as provided in Section 10.8 hereof. 

Section 5.15 Pollution to he Minimized: Safety. 
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During the pcrforinanoe of the Construction Work the Lessee shall take appropriate 
measures to prevent the blowing of san4 or other materials an4 if necessary shall erect fencing 
or panitioning an4 cover open areas with asphaliic emulsion or similar materials. The 
Construction Work shall be performc4 in such a manner that at all times 4uring construction 
air pollution, water pollution, noise pollution an4/ or any other type of pollution emanating 
from, arising out of or resulting from such construction will be minimize4 to the fullest extent 
reasonably practicable. Subject to the provisions of this Agreement, the Lessee shall 
construct such customary striiciurcs, fences, equipment, 4evices an4 other facilities as the Po9 
Authority shall reasonably 4eem necessary or appropriate to accomplish the objectives set 
fo9h in this Section 5.15, consistently with the GW1313S Manual an4 the Requirements. In 
a44ition to its other obligations un4er this Section, the Lessee shall take appropriate measures 
to (x) safcguar4 the work so as to avoi4, to the extent possible, injury or 4amage to persons or 
propeMy an4 (y) control ro4cnts an4 insects 4uring the performance of the Construction 
Work, an4 provi4e extermination services as rcquirc4. 

Section 5.16 Disposition of Matter: IZnvironmental Infonnation. 

5.16.1 Disposifion of Excavated Matter. The Lessee, subject to complying with 
the GWBBS Manual, inclu4ing all Environmental Requirements, shall be pcrmittc4 to use, in 
the performance of the Construction Work, any soil, 4irt. san4 or other matter excavatc4 by 
the Lessee 4uring the course of the Construction Work, or if not use4 in the performance of 
the Construction Work, the Lessee shall 4ispose of any such matter at its expense subject to 
the Lessee's compliance with the GWBBS Manual an4 all Environmental Requirements, an4 
its obligations unclcr the following subsection. 

5.16.2 Disposition of Hazardous Substances. Except un4cr emergency 
circumstances, the Lessee shall notify the Port Authority prior to the Lessee's rcponing to any 
Governmental Authority any l lazar4ous Substances 4iscovcrc4 in connection with or arising 
out of the performance of the Construction Work. Without limiting any other term or 
provision of this Agreement, except where non-4isturhancc of an4 leaving in place any such 
I lazar4ous Substances is the best practice an4/or provi4e4 for in the Approve4 Construction 
Documents, the Lessee shall be fully responsible, at its sole cost an4 expense, for the 
reme4iation an4 final 4isposilion, with the Lessee name4 as the generator, of any i lazar4ous 
Substance 4iscovere4, testc4 or sample4 as pan of the Construction Work. All such testing or 
sampling shall be pcrforme4 by a laboratory 4uly approve4 or ee9irie4 by a Governmental 
Authority having juris4iction. Prior to final disposition of any such Hazardous Substance, the 
Lessee shall submit to the Po9 Authority ccnificaiions stating the type and amount of material 
disposed, the method of disposal, the owner and the location of the proposed disposal facility 
and the name and address of the transporter. The formal of such certincations, including the 
appropriate operating permits of the disposal facility and the transporter, shall follow the 
requirements of the Governmental Authorities having jurisdiction. 

The foregoing shall be deemed to make the Lessee responsible only for the 
remediation of any Hazardous Substances that may exist or hereafter be discovered in any 
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portions of the Reser\'cd Premises that have been and/ or arc to be impacted in any manner 
whatsoever by the Construction Work that is contemplated by the Approved Construction 

Documents. 

5.16.3 Environnienlal Infornutiion. Williout limiting any other ol the Lessee's 
obligations under this Agreement, (be Lessee at its own cost shall provide the Port Authority 
with such inlbnnation. documentation, records, correspondence, notices, reports, test results, 
and cert i Heat ions and any other inl'ormaiion ("Environmental information"') as the Port 
Authority shall reasonably request in connection with any Environmental Requirements or 
Environmental Damages, and the i.ossco shall promptly acknowledge, swear to. sign or 
otherwise fully execute tiic same. I he Lessee agrees that any such Environmental 
Information may he filed by the Port Authority with the appropriate Governmental Authority 
on behalf of the Lessee at the Lessee's cost and expense. Further, the Lessee agrees unless 
directed otherwise by the Port Authority, to provide the Port Authority with copies of all such 
Environmental Information and all either submissions relating to Environmental Requirements 
that shall be provided by the Lessee to any Governmental Authority or by any Governmental 
Authority to the Lessee within two (2) Business Days after the same arc made available to or 
received by the Lessee with respect to any Environmental Requirements. In the event any 
Hazardous Substance is discovered at the Project site, the Lessee in reporting such Hazardous 
Substance shall direct such report to the attention of such individual at the subject 
Governmental Authority as the Port Authority shall require. 

Section 5.17 Coinnlction of Construction Work. 

5.17.1 Lcxsee Compleiioii Calif kale. When the Construction Work (for both the 
I.eased Premises and the Reserved Premises) has been completed, the Lessee and the i'rojcct 
A/E shall deliver to the Port Authority a signed and scaled statement, certifying that all of the 
Construction Work, including without limitation all Construction Work relating to structural 
integrity and life safety systems and all work relating to and/or required by code, have been 
one hundred percent (100%) completed and pcrl'onned in accordance with the Approved 
Construction Documents relating to such Construction Work, and in compliance with the 
GWBBS Manual and the Requirements and that all applicable fire protection systems and 
devices have been properly installed and tested and their associated alarms have been 
successfully transmitted to the monitoring central station (such certificate, the '"Lessee 
Completion Certificate"). 

5.17.2 AMIiianal Doainieniaiion. Together with the Lessee Completion 
Certificate, the Lessee shall deliver to the Port Authority: 

(I) complete copies of (w) the Project A/E's final inspection reports, 
special inspection/test reports and special inspection/test checklist, (x) drawings and analysis 
of the fire detection/suppression systems constructed pursuant to the Approved Construction 
Documents and (y) HVAC balancing reports and (z) copies of all equipment manuals and 
warranties; and 
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(2) "as built" drawings of the Construction Work/together with one copy 
of such "as built" drawings in an electronic CADD data file (Autocad Release 13 or later) or 
in such other form and number as reasonably requested by the Port Authority. 

5.17.3 Cerlijicalc oj Completion. Within live 5) Business Days of the date of the 
Port Authority's receipt of the Lessee Completion Certificate, the Port Authority shall inspect 
and/or test the Construction Work, and subject to the eomple.xity of such inspections and/or 
tests, unless such certification is not correct, or the Port Authority shall determine that the 
Construction Work has not been completed as certified in the Lessee Completion Certificate, 
the Port Authority shall deliver to Lessee, with respect to the full and final completion of (i) 
the Leased Premises Redevelopment Work, a "Permit to Occupy or Use " substantially in the 
fomi attached hereto as "Exhibit F . and (ii) the Reserved Premises Redevelopment Work, a 
"PA-Cost Work Construction Completion Notice" in substantially the form attached hereto as 
"Exhibit FF" evidencing the same. 1 he Port Authority agrees to use all reasonable efforts to 
complete such inspections and/or tests as soon as reasonably practicable. (Except as provided 
in Subsection 5.17.4 hereof, the Lessee shall not use or permit the use of the Leased Premises 
until the Lessee has received the Permit to Occupy or Use. fhe "Project Coniplctiu3 Date" 
under this Agreement shall mean the date that is the later of the date on the Permit to Occupy 
or Use and the PA-Cost Work Construction Completion Notice. 

5.17.4 Leased Premises Partial Occupancy, (a) The Lessee may wish to occupy a 
portion of the Leased Premises before the Leased Premises Redevelopment Work is 
completed. In addition to and without alTccting the foregoing obligations of the Lessee, when 
an integral and material portion of the Leased Premises is properly usable and fit for its 
intended purpose and use, and all structural integrity items and life safety systems and all 
work relating to and/or required by code with respect to that portion of the Leased Premises 
have been one hundred percent (100%) completed ("Substantial Completion" or 
"Substantially Completed ). the Lessee may advise the Port Authority to such effect and 
may deliver to the Port Authority a certificate of an authorized officer of the Lessee and of the 
Project A/IE certifying that such portion of the.Leased Premises is Substantially Completed, 
and all work relating thereto, has been pcrfomicd in compliance with the Approved 
Construction Documents, the GWBBS Manual and the Requirements, is properly installed, 
has been inspected and tested by the Lessee and Project A/IE and can be properly and safely 
used even though the Leased Premises Redevelopment Work has not been finally completed 
("Lessee .Substantial Completion Certificate"), and that the Lessee desires such partial use 
(a "Partial Occupancy Request"). Such Partial Occupancy Request shall be accompanied 
by reports and check lists for the special inspections referenced in the TCRM and a life safety 
system test plan, which shall include at least testing of the lire detection and suppression 
systems, alarms, emergency/back-up power and smoke exhaust and a certification that all 
applicable fire protection systems and devices have been properly installed and tested and 
their associated alamis have been successfully transmitted to the monitoring central station 
and nVAC systems serving the portion of the Leased Premises identified as Substantially 
Completed. 
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(b) Within live (5) Business Days after the date of the Port. Authority's 
receipt of any Partial Occupancy Request, the Port Authority shall inspect and /or test the 
portion of the Leased Premises ideniilled in such Partial Occupancy Request and subject to 
the complexity of such inspection and/or test if the same has been completed as certified by 
the Lessee and the Project A/IE. and satisfies the GWBBS Manual, the Requirements and the 
Port Authority's requirements for the issuance of a "Temporary Permit to Occupy or Use", 
the Port Authority shall issue a partial approval, a "Temporary Permit to Occupy or Use", 
substantially in the fonn attached hereto as "Exhibit E". with respect to such portion of the 
Lca.sed Premises, permitting the use of the applicable portion of the Leased Premises for the 
purposes set forth in this Agreement (each such document, a "Certificate of Partial 
Completion"), and subject to such further conditions, restrictions and requirements as the 
Port Authority may at that time reasonably impose. 

(c) The Port Authority agrees to use all reasonable efforts to complete such 
inspections and/or tests and to issue such Certificate(s) of Partial Completions as soon as 
reasonably practicable. 

(d) If at any time prior to the Project Completion Date the Port Authority 
reasonably determines that Lessee's interim use of any portion of the Leased Premises 
pursuant to a Certificate of Partial Completion is unsafe or in violation of the provisions of 
this Agreement, the Lessee shall cure such unsafe condition(s) or violation(s) of the 
provisions of this Agreement within five (5) Business Days after receipt of notice thereof (but 
immediately following receipt of such notice in the case ofa risk to life/safety). I f Lessee fails 
to cure such condition or violation in accordance with the preceding sentence, then upon 
receipt of a notice from the Port Authority, cease the use of such portion of the Leased 
Premises. 

5.17.5 PA-Cost IVork Substantial Completion, (a) When the Lessee and the 
Project A/I: believe that the PA-Cosi Work has been Substantially Completed, they shall 
deliver to the Port Authority (i) a signed and scaled written statement in which the Lessee and 
the Project A/E certify (1) that the PA-Cost Work has been Substantially Completed in 
accordance with the Approved Construction Documents and in compliance with the GWBBS 
Manual and the Requirements (so that the Port Authority shall have "beneficial use" of the 
Reserved Premises and the Common Areas, meaning that the Port Authority's bus operation 
and suppon spaces, including without limitation, all bus gates, mechanical, electrical and 
signage systems, entry and egress passages and doors, vertical circulation equipment and 
toilet rooms, shall be fully functional), (2) the Lessee and Project A/I: attended independent 
testing of code, life safety, structural integrity, mechanical, electrical, plumbing, fire 
protection and security systems, and passenger and service, elevators, and (3) the Lessee and 
Project A/E approve the resulting inspection reports, all as required by the Approved 
Construction Documents, the GWBBS Manual and the Requirements, and (ii) a proposed list 
ol minor elements of the PA-Cost Work that remain to be completed but can and will be 
completed without interfering with the full use and enjoyment of the Reserved Premises 
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("7'99C7777S7 77C97S"); th9 documcmation required (o be delivered in (i) and (ii) shall 
collcc7ively be referred to as the "7*A-Cost Wor77 S9bstan7ia7 Oomp7ctio9 CcrtiTlcatc . 

(b) The I'ort Aiithorily shall thereupon within live (5) Business Days of 
receipt, of such PA-Cost Work Substantial Oomplction Ocrtiilcate. inspect and/or test the 
Reserved Premises and Cotrimon Areas to confinti that (i) the PA-Cost Work, has been 
Substantially Completed as cenii'ied and in a manner consistent with requirements for the 
issuance of a Temporary Permit to Occupy or Use and (ii) the Reserved Premises (except as 
required to complete the Punchlist items) have been delivered to the Port Authority tree and 
clear of construction workers, materials, equipment, temporary structures, barriers, barricades, 

. scaffolding and other temporary structures relating to the Reserved Premises Redevelopment 
Work, and subjccl to the complexity of .such inspection and/or test, shall either (i) appro\'e 
such certifications and Punchlist itc7i7s or (ii) identify its objections with respect thereto in 
writing and with specillcity and then meet with the Lessee for the purpose ol achieving 
consensus with respect to such objections. The Port Authority shall use all reasonable efforts 
to either approve such cenifieaiions and Punchlist items or identify such objections and meet 
with,Lessee as soon as reasonably practicable. 

5.17.6 /M-CO.S7 Wink l-'imil Omplciion. Subject to Unavoidable Delays, the 
Lessee shall cause all PuTichlist items to be completed as soon as commercially reasonably 
possible following the Substantial Completion of the PA-Cost Work, it being understood that 
a Certificate of Completion for the Project shall be issued to the Lessee only alter completion 
of such Punchlist Items, so that on the Project Completion Date all Punchlist Items shall have 
been completed to the satisfaction of the Port Authority. Upon the final completion ol the 
Rcser\'ed Premises Redevelopment Work, the Lessee shall deliver to the Port Authority "PA-
Cost Worl7 Construction Contplction Notice" substantially in the form annexed hereto as 
E.\7iibit FF and assign to the Port Authority all contractor and vendor warranties that it shall 
have obtained with respect thereto, which warranties shall (i) satisfy the requirements of the 
Approved Construction Documents with respect to such warranties, and (ii) be for a period 
equal to the manufacturer's warranty duration commencing upon the Port Authority's 
occupancy and beneficial use of the subject equipment and materials in the Rcser\'ed 
Premises, however. Lessee acknowledges that any such warranties shall not be deei77ed to be a 
limitation upon any rights which the Port Authority would have, cither expressed or implied, 
in the absence of such guarantees or warranties. 

Section 5.18 Intcntionallv Omitted. 

Section 5.19 Intcntionallv Omitted. 

Section 5.20 Compliance With GWI3I3S Manual and the Requirements Purina Project. 

During construction of the Project, the Lessee shall comply with the GWBIBS Manual 
and the Requiren7ents. as provided herein. 
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5.20.1 Licenses and Permits. The Lessee shall procure and maintain in etVcct 
throughout construction of the Project, at its sole cost and expense (subject to Subsection 
5.1.1 hcreol") all licenses, ecrtilleatcs. permits or other authorizations from Governmental 
Authorities or any other permits from the Port Authority required by the fCRM. including 
without limitation cutting and welding pcnnits that shall be required by the Port Authority and 
necessary for the performance of the Construction Work; provided, however, that all 
cunslruction. building or occupancy pcrmit(s) with respect to the Facility shall be subject to 
the exclusive jurisdiction of the Port Authority, as provided under the provisions of this 
Article 5. 

5.20.2 Compliance and Cure: Contest or ChaUetige. 

(a) Compliance and Cure. In connection with the Project, the Lessee shall 
promptly: (1) comply with the GWBI3S Manual and all applicable Requirements, and any 
summons or notice of violation or warning notice or enforcement process with respect thereto; 
and (2) correct or cure all such violations or notices of non-compliance therewith that it shall 
receive from the Port Authority or any Governmental Authority(ies) having jurisdiction, 
whether or not fomially filed against the Facility, in cither case, excluding any such violation 
or notice of non-compliance that lias been caused by the Port Authority. The Lessee shall 
deliver to the Port Authority promptly after receipt from any such Governmental Authority, a 
true copy of any such notice of violation, warning notice or other legal process relating to the 
Construction Work. 

(b) Contest or Challenge o/Recpiirements. 

(i) In the event the Lessee in good faith wishes to contest or 
challenge any notice of violation or non-compliance that it receives from any Governmental 
Authority, and if such contest or challenge docs not pose material risks to safety, health or 
preservation of property, it may if permitted by law defer compliance, and in such event the 
Lessee shall diligently and continuously pursue its rights and remedies under the law to 
contest or challenge the same and shall keep the Port Authority fully infomicd with respect 
thereto, in the event the i.essee undertakes to so challenge or contest, it shall indemnify the 
Port Authority against any claims, damages or losses that may arise or result therefrom and 
shall provide the Port Authority with such security as the Port Authority may reasonably 
require against any los.s or penalty which may be i/nposed against the Port Authority as a 
result of the Lessee's action. 

(ii) In the event the Lessee in good faith wishes to contest or 
challenge any notice of violation or non-compliance with respect to code related matters that 
it receives from the Port Authority, the l.csscc shall initiate and process such contest or 
challenge in accordance with Section 5.23.2 hereof. 

(c) Inapplicability of Recpiirements to the Port Authority. The Lessee 
acknowledges that no provision of this Agreement nor any provision of this Section 5.20 are 
to be construed as a submission by the Port Authority to the application to itself of any 
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Requirements, but no alleged or purpo9ed immunity or exemption from any of the foregoing 
available to the Port Authority shall excuse compliance or be grounds for non-compliance on 
the part of the Lessee with substantive Requirements. In no event shall the Lessee raise any 
claim or defense in any contest or challenge involving in any way the immunity of the Port 
Authority, its governmental nature or the provision of any statute respecting the Port 
Authority without llrst obtaining prior written consent from the Port Authority, which consent 
may he conditioned, withheld or delayed in the Port Authority's sole and absolute discretion. 
Notwithstanding the foregoing, consistent with the Port Authority's long standing policy to 
conform with Requirements to the extent practicable, for purposes of this Agreement, the Port 
Authority shall maintain and operate the Reserved Premises applying standards consistent 
with or in excess of any such applicable Requirements so as not to materially adversely 
impact the Lessee during construction of the Project, and shall he ai'fordcd the same right to 
cure and /or to contest or challenge any such Requirement as provided to the Lessee. 

(d) I96S Code to Govern. The Port Authority hereby acknowledges that, 
notwithstanding any provision of the TCRM or the Design Criteria, the Developer initiated 
Code Compliance Office review with respect to the Project on or about June 12, 2009, and 
accordingly the Project shall be governed by the 1968 NYC Building Code and amendments 
thereto, rather than by the 2008 NYC Building Code, by reason of the Project A/12 having 
submitted to the Port Authority prior to July I, 2009 a code and life .safety package for the 
Project (which included preliminary lloor plans and outlined the "basis of design" for code 
purposes). 

Section 5.21 Operations During Construction Work. 

5.21.1 Le.wsee 'v Opennions Durin}^ Project Cortstruelion. 

(a) During the Construction Work, the Lessee, for security and safety 
reasons, shall require its employees, agents, contractors and subcontractors, invitees and those 
doing business with it. to 

(i) comply with commercially reasonable Port Authority 
requirements for working at and/or obtaining access to the Facility, including, without 
limitation, wearing or carrying valid badges, displaying valid vehicle parking placards or 
other suitable means of identification or participation in security checks, and complying with 
work/construction hours and staging requirements generally set forth in the attached Schedule 
5.2l.l(a)(i) "GWBS Hours of Work and Construction Staging 6/09/09" as may he amended 
or modified from time to time by the I'ort Authority. 

(ii) erect and maintain at the Lessee's expense in or about the 
Facility such harriers, shields and other suitable protective devices for the protection of the 
public and others and their property as in the opinion of the Port Authority (applying 
commercially reasonable standards) may he necessary or desirable for the purpose, 
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(iii) not permit the undue accumulation in or about the Facility of 
any debris, rubbish or liter of any sort resulting from the Construction Work and make such 
arrangements for the frequent removal thereof I'rom the Facility, as shall in the reasonable 
opinion of the Port Authority be necessary to prevent such accumulation. 

(iv) not overload any floor, roadway, passageway, pavement or 
other surface or any wall, partition, column or other supporting member or any elevator or 
other conveyance within or affecting any portion of the Facility, and repair, replace or rebuild 
any building clement damage caused by any such overloading to the satisfaction of the Port 
Authority. 

(v) not use or connect any equipment or engage in any activity or 
operation which will cause or tend to cause an overloading of the capacity, or interfere with 
the effectiveness or accessibility of any existing or future utility, mechanical, electrical, 
communication or other systci9s. or portion thereof, to the extent then required for the 
operations of the Reserved Premises as contemplated by the Staging and Phasing Plan. 

(vi) not do or permit to be done in the Facility any act or thing that 
will invalidate or conflict with any of the insurance policies required under this Agreement, or 
which, in the opinion of the Port Authority, may constitute an extra-hazardous condition, so as 
to increase the risks normally attendant upon the construction operations contemplated by this 
Agreement. 

(vii) promptly observe, comply with and execute the provisions of 
any and all present and future requirements, orders and directions of the National Fire 
Protection Association ("NFPA"). the Insurance Services Office of New York ("ISO"'-), and 
any other non-govemmcnlaf board or organization exercising similar functions, which may 
pertain or apply to the operations contemplated by this Article. 

(viii) take all appropriate measures to minimize vibrations originating 
from the Construction Work which may damage any equipment, structure, or adjacent 
buildings and keep the sound level of its operations within reasonably low levels so as to not 
unreasonably disturb others in the surrounding area, and 

(ix) maintain in good condition and in adequate quantities such lire 
protection equipi9ent and other safety equipment as may be required to comply with the 
requirements of this Agreement. 

(x) securely fasten material or construction which must be left in 
place between working periods in a manner reasonably satisfactory to the Port Authority so as 
not to be a hazard. 

(xi) comply with the Port Authority's commercially reasonable 
requirements to protect persons, traffic and property during dust or fragment generating 
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op9rations. concrete mixing or placing, or other operations which may stain, soil or damage 
property or injure persons. 

(xii) provide and erect waterproof, fire-resistant. UL labeled 
tarpaulins with fiame-spread rating of 15 or less, or other protective enclosures as approved 
by the Port Authority. 

(xiii) restrict smoking to areas designated by the Port Authority, and 

(\iv) not burn or bur)' debris of any type on Port Authority property, 
or wash waste materials down sewers or into waterways. 

(b) No requirement of or omission to require any precautions under this 
Agreement shall be deemed to limit or impair any responsibility or obligation assumed by the 
Lessee under or in connection with the Project and the Lessee shall at all times comply with 
Port Authority commercially reasonable, requirements to safeguard the occupants of the 
Facility, the Trans-Manhattan Expressway and the users thereof, the public and all persons 
engaged in the Construction Work and shall take such precautions and interact with Port 
Authority stall", as necessary to accomplish such end. without undue interference with the 
public or the operations of the Port Authority. 

(c) fhc Lessee acknowledges that the Port Authority as well as others will 
be continuing their operations in the Reserved Premises during the period of time the Lessee 
is pcrfomiing the Construction Work. In the performance of the Construction Work, in 
addition to the conditions for performing work set forth in the above paragraph (a), the Lessee 
shall not. except as contemplated by the Staging and Phasing Plan, do or permit to be done 
any act alTccting the operation of the existing plumbing, heating, fire-detection, fire-
protection, sewerage, drainage, water supply, electrical, ventilating, refrigerating, fuel or 
communication system at the Facility, or other such service system there at, including all 
pipes, tubes, lines, mains, wires, conduits, equipment and fixtures, except with the express 
written approval of the PA-Represcntalivc. Although the Port Authority recognizes that the 
Construction Work will inevitably involve inconvenience, noise, dust, interference and 
disturbance to said operations, and impact pedestrian and vehicular traffic in and around the 
Facility, the Lessee shall perform the Construction Work in coordination and cooperation with 
the Port Authority's ongoing and continuing bus service operations in the Rcscrx'cd Premises, 
and in a manner that will minimize the impact and any disruption thereto resulting from the 
Construction Work while ensuring that the Facility will continue to effectively function as a 
public transportation facility and that ongoing services and operations at the Rcscr\'ed 
Prerniscs. including without limitation any and all utility ser\'iccs and electronics such as 
electrical service, 11 VAC. sanitary systems, domestic water service, CCTV. telephone, 
SCADA. fire alarm, etc., arc maintained at the level, volume and schedule existing before 
commencement of the Construction Work. 

(d) (i) Notwithstanding anything to the contrary in this Section 5.21.1, 
Lessee acknowledges that it may be necessary for the Port Authority to interrupt or interfere 
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with the Staging and Phasing Plan .in order to address abnormal or emergency conditions 
al'fecting the Port Authority's operations. The Port Authority agrees that if such interruption 
or interference with the Staging and Phasing Plan continues for more than twenty-four (24) 
hours, then any such interruption or interference in excess of twenty-four (24) hours shall 
constitute Unavoidable Delay on a day-for-day basis. 

(ii) Additionally, upon live (5) Business Days prior written request 
and subject to the Port Authority's prior written consent, which may be granted or withheld in 
the Port Authority's sole discretion. 4essee may perform elements of the Construction Work 
in the Reser\'ed Premises during hours other than the hours set forth in Schedule 5.21 .l(a)(i). 

5.21.2 Pari Aiilhorily "v Opera!ions. 

(a) So long as the Port Authority occupies and uses the Reserved Premises 
during the Construction Work, except as otherwise provided in this Agreement, the Port 
Authority shall be solely responsible, at its own cost and expense, for the continuing 
operation, cleaning, and snow removal of the Reserved Premises in accordance with the 
Staging and Phasing Plan; provided, however, during Phase I (as shown in the Staging and 
Phasing Plan) of the construction, the Port Authority shall also maintain and repair all systems 
and equipment, including without limitation, escalators, elevators, and lighting, that are not 
under the control of or affected by the 4essee. During Phase II and Phase III (as shown in the 
Staging and Phasing Plan) of the construction, the 4essee shall assume responsibility for the 
maintenance and repair of all existing and newly installed equipment, systems, and structural 
elements until such time the same,arc officially turned over to the Port Authority and a 
Certificate of Completion has been issued, as provided in Subsection 5.17.6 hereof. 

(b) Notwithstanding subsection (a) above, the 4essee shall perform all 
maintenance, repair and cleaning (including, but not limited to, toilets, IIVAC system, 
electrical and life safety systems) of the temporary facilities and the stair tower to the bus 
level installed by 4essee in accordance with the Port Authority approved Staging and Phasing 
Plan (the "Temporary Facility") from the time said Temporary Facility is installed until such 
time as the same is no longer required, and 4essee shall pay for all costs, expenses or charges 
for usage consumption incurred on account of any temporary utility connection or service 
attributable to said Temporary Facility. 

(c) Notwithstanding anything contained herein to the contrary, the 4esscc's 
repair and maintenance obligations set forth in Sections 5.21.2(a) and 5.21.2(b) above 
relating, without limitation, to existing equipment, systems, structural elements and stair tower 
referenced above that remain, shall be limited to repairs and maintenance necessary to 
preserve or restore to, as the case may be, the existing condition thereof as established in the 
Baseline Survey (defined below) and shall not, in any event, include any obligation to replace 
without limitation, any such equipment, systems, structural elements and stair tower, unless 
replacement of any such item is included as part of the Project. 
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(d) Prior to commencement of the Construction Work. Lessee shall 
perlonn a .so-called "baseline" survey to assess the condition and .performance of the existing 
equipment and systems to remain, and to assess the condition of the existing site and 
structural elements intended to remain (the "Baseline Survey"), and shall submit a report of 
such Baseline Sur\'ey findings to the Port Authority upon completion of same. Upon 
completion of the Project. Lessee shall perform a so-called "as-built" survey of the completed 
Project (the "As-Built Sur\'ey") and shall submit a report of such As Built Sur\'cy findings to 
the Port Authority upon completion of the same, fo the extent that Lessee damaged existing 
equipment, systems, and/or structural elements or site conditions that remain, in place after 
the completion of the Project, Lessee shall repair such damage and return the same to the 
condition at commencement of construction as established by the Baseline Sur\'ey and shall 
submit a final report identilying such repairs that were made. In the event the Lessee fails to 
complete such repairs to the .satisfaction of the Port Authority within ten (10) Business Days 
after receipt of written notice of such failure from the Port Authority (or. in the event of an 
emergency, promptly upon demand by the PoM Authority), the Port Authority may elect to 
perform such repairs as provided in Section 13.1 hereof. 

5.21.3 Uiiliric's. During performance of the Construction Work, utility services to 
the Reserved Premises shall he provided in accordance with the Staging and Phasing Plan. 
The cost of installing meters to measure use by the Reserved Premises of such temporary 
utility ser\'ices (except for relocation of electrical substation) during Staging and Phasing, is 
included in the PA-Cost Work Fixed Price. The charges for consumption of the applicable 
utility company(ies)' temporary utility services by the Reserved Premises shall he paid by the 
Port Authority directly to such utility company(ics), except as otherwise provided in 
Subsection 5.21.2(h). Throughout the performance of the Construction Work, the Lessee at 
its sole cost and expense shall he responsible for installing, connecting and providing all 
temporary utility services necessary to complete the Project; provided, however, that services 
for sanitary discharge may at the sole cost and expense of the Lessee he connected to the 
Facility's existing sanitary discharge line and the Lessee shall maintain said sanitary 
discharge line at its sole cost and expense. Lessee shall not he responsible for removing any 
conduits wires, piping or asbestos that will he abandoned during or after the Reserved 
Premises Redevelopment Work, provided such abandonment is not inconsistent with the 
Conformed Documents or with the Conformed Design Criteria. 

Section 5.22 Fire. Other Casualtv: Rchuildinu Before Project Completion Date. 

(a) From the Lease Commencement Date until the Project Completion 
Dale, the Lessee shall hear, at its sole cost and expense except as provided in Subsection 
5.12.2(c) hereof, the risk of damage or destruction (by fire, the elements, the public enemy or 
other casualty, or by reason of any other cause whatsoever other than the willful misconduct 
or negligence of the Port Authority), to any portion of the Facility other than portions of the 
Reserved Premises not affected by the Reserved Premises Redevelopment Work. 
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(b) In the event of any such damage or destruction, the Lessee shall remove 
all debris resulting from such damage or destruction, and rebuild, restore, repair and replace, 
as applicable, the applicable portion of the Facility, as it existed prior to such damage or 
destruction, in accordance with the Approved Construction Documents therefor, or make such 
changes or alterations thereto as shall be permitted by this Article 5 (any and all such work 
being referred to herein as "Restoration Work". Any such Restoration Work required to be 
performed by the Lessee shall be commenced promptly (but in any event within six (6) 
months from the date of the damage or destruction) and shall proceed with all due diligence 
subject to the terms and conditions of this Agreement, and shall be performed without any 
increase to the PA-Cost Work Fixed Price, except that the PA-Cost Work Fixed Price shall be 
increased by an amount equal to one hundred live percent (105%) of the documented out-of-
pocket hard and soft cost to the Lessee of such work (including design costs) to the extent that 
such cost shall relate to the restoration of elements of the Reserved Premises that would not 
have been uffccted by the Reserved Premises Redevelopment Work but for such damage or 
destruction. The Lessee shall make commercially reasonable efforts to cause the Project A/E 
to design and the Lessee's contractors to perform any such incremental Reserved Premises 
Redevelopment Work at ah incremental cost to the Port Authority that shall be reasonable 
under the circumstances. Any previously uncontemplated modillcations to the Reserved 
Premises necessitated by any such damage or destruction shall be governed by Section 5.6 
hereof, entitled "Modillcations". 

(c) Notwithstanding the foregoing, in the event of total destruction of the 
Facility before the Project is completed, resulting from no fault of either Party, then, except as 
the Parties may otherwise agree, this Agreement shall tcnninatc and the Lessee shall 
surrender and deliver possession of the Leased Premises to the Port Authority in the manner 
set forth in Subsection 11.2.3 hereof, and in Article 18 entitled "Surrender"'; provided 
however, that Section 18.2 and all references to Section 9.1. Subsection I4A.5.5 and 
Subsection 14.9.7 shall not apply. Upon such surrender, neither Party shall have any rights 
against or obligations to the other, and each Party shall be entitled to receive and retain all 
proceeds of all insurance maintained by such Party with respect to the Facility; provided, 
however, that if the Lessee shall be prepared to proceed with the required Restoration Work 
and the Port Authority shall insist on the termination of this Agreement as provided in this 
paragraph, then the Port Authority shall, as a condition to such termination, pay to the Lessee 
(or at the Lessee's direction, to the Recognized Mortgagees) the amount, i f any, by which (a) 
the amount that the Lessee and the Recognized Mortgagees would have received had the Port 
Authority taken the Leased Premises by eminent domain immediately prior to such 
destruction shall exceed (b) the net amount of the insurance proceeds to which the Lessee 
shall then be entitled. 

Section 5.23 Dispute Resolution - Non-Code; Chief Engineer Contest - Code Compliance. 

5.23.1 Non-Code Related Disputes. Except as provided in Subsection 5.23.2 
hereof (which shall govern any disputes relating to the duties of the Code Compliance Office), 
any ipaterial disputes relating to the Project that arc not resolved after diligent good faith 
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efforts by the Parties shall be resolved in accordanee with the arbitration procedures set forth 
in this Subsection 5.23.1. 

(a) If either party hereto desires to invoke the arbitration procedure set 
forth in this Subsection 5.23.1, the party invoking the arbitration procedure shall give a notice 
(the "Arbitration Notice") to the other party of the question at issue and the disinterested 
person such party wishes to appoint as an arbitrator on its behalf. Within ten (10) days after 
receipt of an Arbitration Notice, the other party shall appoint a second disinterested person as 
an arbitrator on its behalf and give written notice thereof to the first party, and if such party 
fails to appoint a second arbitrator, the arbitrator appointed by the person invoking the 
arbitration shall appoint a second disinterested person as an arbitrator. The two (2) arbitrators 
shall thereafter appoint a third disinterested person within ten (10) days after the appointment 
of the second arbitrator. If the first two arbitrators are unable to agree on the selection of the 
third arbitrator, they shall send notice thereof to the Lessee and the Port Authority who shall 
meet, within ten (10) days of receipt after such notice to attempt to agree on a third arbitrator. 
If the parties hereto have not agreed on the third arbitrator within ten (10) days after their 
meeting, then cither party hereto, on behalf of both, may apply to the New York City office of 
the AAA for appointment of the third Arbitrator, or, if the AAA shall not then exist or shall 
fail, refuse or be unable to act such that the Arbitrator is not appointed by the AAA within 
thirty (30) days after application therefor, then cither parly may apply to the presiding judge 
of the Court, for the appointment of the Arbitrator and the other party shall not raise any 
question as to the Court's full power and jurisdiction to entertain the application and make the 
appointment, fhc dale on which the third Arbitrator is appointed by the agreement of the 
parties, by appointment by the AAA or by appointment by such court is referred to herein as 
the "Appointment Date'. If any Arbitrator appointed hereunder shall be unwilling or unable, 
for any reason, to sen'e. or continue to serve, a replacement Arbitrator shall be appointed in 
the same manner as the original Arbitrators. The first, second and third arbitrators are 
hereinafter referred to individually as an "Arbitrator"', and collectively as the "Arbitrators". 
The Arbitrators appointed shall be competent, qualified by training and experience and shall 
each have not less than ten (10) years' experience in the area which is the subject of the 
dispute as it relates to construction, public transportation facilities and commercial buildings 
in New York City. 

(b) The arbitration shall be conducted in accordance. with the then 
prevailing construction rules of the AAA. modified as follows: 

(i) Before hearing any testimony or receiving any evidence, the 
Arbitrators shall be sworn by an officer authorized to administer an oath to hear and decide 
the controversy faithfully and fairly and a written copy thereof shall be delivered to the Port 
Authority and the Lessee. 

(ii) Within thirty (30) days after the Appointment Date, the parties 
hereto shall deliver to each Arbitrator two copies of their respective proposed written 
determinations of the question at issue (each, a "Proposed Determination"), together with 
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such aflldaviis. reports and other written evidence relating thereto as the submitting party 
deems appropriate. After the submission of any Proposed Detemiination, the submitting party 
may not make any additions to or deletions from, or otiicrwisc change, such Proposed 
Determination or the aflldaviis, reports and other written evidence delivered therewith. If 
either party fails to so deliver its Proposed Determination within such time period, such party 
shall be deemed to have irrevocably waived its right to deliver a Proposed Determination and 
the Arbitrators, without holding a hearing, shall accept the Proposed Determination of the 
submitting party as the question at issue. If each party submits a Proposed Determination 
with respect to the question at issue, within the thirty (30) day period described above, the 
Arbitrators shall, promptly aller their receipt of the second Proposed Determination, deliver a 
copy of each party's Proposed Determination to the other party. 

(iii) Not more than thirty (30) days after the earlier to occur of 
(I) the expiration of the thirty (30) day period after the Appointment Date, or (2) the 
Arbitrators' receipt of both of the Proposed Dctemiinations from the parties (such earlier dale 
is referred to herein as the Suhmissioa Dale"), and upon not less than ten (10) days' notice 
to the parties, the Arbitrators shall hold one or more hearings with respect to the 
determination of the question at issue. The hearings shall be held in the Borough of 
Manhattan at such location and time as shall be spec!lied by the Arbitrators. Each of the 
parties shall be entitled to present all relevant evidence and to cross-examine witnesses at the 
hearings. The Arbitrators shall have the authority to adjourn any hearing to such later date as 
the Arbitrator shall specify, provided that in all events all hearings with respect to the 
determination of the question at issue shall be concluded not later than sixty (60) days after 
the Submission Date, unless extended by agreement of the Port Authority and the Lessee. 

(iv) The Arbitrators shall render their determination in a signed and 
acknowledged written instrument, original counterparts of which shall be sent simultaneously 
to the parties hereto, within ten (10) days after the earlier to occur of (i) their detemiination of 
the question at issue pursuant to Subsection 5.23.l(b)(ii). or (ii) the conclusion of the 
hearing(s) referred to in Subsection 5.23.1(b)(iii). In the absence of unanimity, the 
detemiination of any two of the Arbitrators shall control. 

(c) The arbitration decision, dctemiincd as provided in this Subsection 
5.23.1, shall be conclusive and binding on the parties, shall constitute an "award" by the 
Arbitrators within the meaning of the AAA rules and applicable law and judgment may be 
entered thereon in any court of competent jurisdiction. 

(d) Each party shall pay its own fees and expenses relating to the 
arbitration (including, without limitation, the fees and expenses of its counsel and of experts 
and witnesses retained or called by it). The unsuccessful party shall pay the fees and expenses 
of the AAA and of the Arbitrators, but each party shall he responsible for the fees and 
disbursements of its own attorneys and the expenses of it own proof. 
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(c) Notwiihsianding anyihing contained herein to the contrary, no 6vent of 
Default shall be deemed to exist with respect to any issue in connection with which an 
arbitration proceeding is outstanding and no arbitration decision has been made. 

30 After a decision of the Arbitrators has been rendered pursuant to this 
Subsection 5.23.1, and if a failure by the Lessee to comply with such decision would give rise 
to an Event of Default hereunder, then the l.csscc shall have the period otherwise provided 
herein with respect to such default to effect such compliance before such failure shall result in 
an Event of Default. 

5.23.2 Code Cnnip/ianci' Of/ke. In order to resolve any material disputes arising 
out of. under, or in connect ion with, or in any way related to any duties to be performed by 
the 6ode Compliance Oflkc with respect to the Project as set forth in this Agreement, the 
Lessee shall have the right to invoke, and the Port Authority hereby consents to, the 
administrative hearing procedure set forth in this Subsection 5.23.2 (any such invocation of 
such procedure being referred to herein as a "63iief iilngincer Contest"). I he Chief 
Engineer's decision, determined as provided in this Subsection, shall be conclusive, tlnal and 
binding on the parties, absent palpable error. 

(1) If the Lessee desires to invoke a Chief Engineer Contest, the Lessee 
shall deliver to the Chief Engineer's OlTice a written notice specifying, in reasonable detail, 
the question at issue, together with any reports or other written pertinent evidence relating 
thereto (a "Con3cs3 Notice"). The Chief Engineer, after examining the Contest Notice, may 
request additional inl'ormatioo from the Lessee, and the i^csscc shall promptly provide such 
infomiation. to the extent practicable (the "Additional Information"), fhc Chief Engineer 
may. but shall not be obligated to. not piorc than twenty (20) easiness Days after the receipt 
of the Contest Notice, or live (5) Business Days after the receipt of Additional Information, if 
applicable, and upon not less than live (5) Business Days notice to the Lessee, hold one or 
more hearings with respect to the determination of the question at issue in the Contest Notice 
(a "Cliicf Engineer Hearing"). All or any of the Lessee, the Project A/E and any contractors 
employed by the Lessee in connection with the Project may be requested by the Chief 
Engineer, and shall have the right, to attend the Chief Engineer Hearing. The Lessee shall 
also be entitled to have experts retained by it at the Chief Engineer Hearing. All such parties 
shall be permitted to be witnesses, present evidence and submit information. Upon receipt of 
a Contest Notice, the Chief Engineer and his or her stalTshall be permitted to inspect, together 
with representatives of the Lessee, the Project A/E of record and the contractor involved, the 
work, equipment, material, alteration or improvement in question (all information and 
evidence discovered or idcniilled by the Chief Engineer's staff in connection therewith is 
hereinafter referred to as the Discovery Materials''). 

(2) The Chief Engineer shall render his or her determination in a signed 
written instrument, origisial counterparts of which shall be sent simultaneously to the parties 
hereto, after the later to occur of (i) tlfleen (15) Business Days after receipt of (he Contest 
Notice, (ii) if Additional Information has been requested, within five (5) Business Days after 
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the receipt thereof, or (iii) if the Chief Engineer has held a Chief Engineer Hearing, within 
five (5) IBnsiness Days aflcr the conclusion of such hearing. The Chief Engineer shall have 
the right to establish different time frames for a Chief Engineer Contest if more than two (2) 
unrelated Chief Engineer Contests are requested simultaneously. 

(3) No evidence or inforittation shall be relied upon in any Chief Engineer 
Contest, other than information and evidence set forth in the Contest Notice. Discovery 
Materials, Additional Information or information or evidence provided at the Chief Engineer 
Hearing ("Contest Information"). The Chief Engineer's deteniiination shall be based solely 
upon the GWBBS Manual, the Requirements, the Discovery Materials and the Contest 
Infomiation. 

(4) The Lessee shall pay iis own fees and expenses relating to any Chief 
Engineer Contest (including, without limitation, the fees and expenses of its experts). The 
Lessee shall also pay the customary fair and reasonable fees and expenses of the Chief 
Engineer and his or her staffer experts. 

Section 5.24 Claim Notice Procedures. 

No claim against the Port Authority under this Article 5 shall be made or asserted in 
any action or proceeding at law or in equity, and the Lessee shall not be entitled to allowance 
of such claim, unless as a condition precedent, the Lessee shall have complied with all 
requirements relating to the giving of written notice of the infontiation with respect to such 
claim as provided herein. The failure to give such written notice and information as to any 
claim shall be conclusively deemed to he a waiver by the Lessee of such claim. As used 
herein "claim"' shall include any claim arising out of. under or in connection with, or in any 
way related to or on account of the Construction Work (including 9vithout limitation claims in 
the nature of breach of Contract or fraud or misrepresentation) for damages, payment or 
compensation of any nature or for extension of time lor performance of any part of the 
Construction Work. Unless otherwise specified with respect to certain claims, the 
requirements as to the giving of written notice and information with respect to all other types 
of claims, notice shall have been given to the Port Authority as soon as practicable, and in any 
case, within 10 (ten) Business Days, after occurrence of the act. omission, or other 
circumstance upon which the claim is or will he based, stating as fully as practicable at the 
time all infomiation relating thereto. Such information shall be supplemented with any 
further information as soon as practicable after it becomes or should become known to the 
Lessee, including daily records sho9ving all costs which the Lessee may he incurring or all 
other circumstances 9vhich will affect any claim to he made, which records shall he submitted 
to the PoM Authority. 

ARTICLE 5A 

LABOR HARMONY, AFFIRMATIVE ACTION 

Section 5A. 1 Labor Harmonv. 
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Lessee shall use all reasonable elTorts, taking all reasonable measures and means, 9o 
promote labor harmony during construction of the Project, all to the end of avoiding and 
preventing, to the extent reasonably possible, strikes, walkouts, work stoppages, slowdowns, 
boycotts and other labor trouble and discord. In undertaking any Construction Work, the 
Lessee shall include in any contract such provisions relating to labor harmony as the Port 
Authority may reasonably require. 

Section 5A.2 Compliance with New York Law. 

The Lessee agrees that in the performance of its construction obligations under this 
Agreement, it will comply 9vith the provisions of this Article. 9vhich compliance will satisfy 
the policies of the State of New York with respect to affirmative action and equal employment 
opportunities. 

Section 5A.3 Participation of MBEs and WBIEs. 

9n addition to and 9vithou( limiting any of the other terms and conditions of this 
Agreement, the Lessee agrees to require its contractors to make good faith el'forts, consistent 
with the Lessee's exercise of good business judgment, including, without limitation, the 
consideration of cost competitiveness, to provide for meaningful participation by Minority 
Business enterprises (MBLs) and Women-owned Business Enterprises (WBEs) in 
construction contracts entered into, with respect to the Project. Eor purposes hereof. 
"Minority Business Enterprise (M9)E) shall mean any business enterprise which is at least 
IIfly-one percent (51%) owned by. or in the case of a publicly owned business at least llfty-
onc percent (51%) of the stock of which is owned by. one or more citizens or permanent 
resident aliens who are members of one or more minority groups and whose management and 
daily business operations are controlled by one or more such individuals. As used herein 
minority group shall mean any of the following racial or ethnic groups: 

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

Hispanic (individuals of Mexican, Puerto Rican, Dominican. Cuban or Central 
or South American culture or origin, regardless of race): 

Asian and Pacillc Islander (individuals having origins in any of the original 
peoples of the Far East, Southeast Asia, the Indian Subcontinent or the Pacific 
Islands); and 

Native American or Alaskan Native (individuals having origins in any of the 
original peoples of North America and maintaining identifiable tribal 
affiliations through membership and participation or community 
identification). 

For the purposes hereof. "Wo9nc99-ov9'ncd Business En9crprlse (WBE)" shall mean any 
business enterprise which is at least fifty-one percent (51%) owned by, or in the case of a 
publicly 09vned business at least fifty-one percent (51%) of the stock of 9vhich is owned by. 
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one or more won3en and whose management and daily business operations are controlled by 
one or more women. "Mcaningfol participation shall mean that at least seventeen percent 
(17%) of the total value of the contracts is for the participation of M88 and W81Z). with a 
minimum of twelve (12%) panicipation by MBlZs. and a minimum of five (5%) pa9ieipation 
by W88s in all purchasing, subcontracts, and services. Good faith effo9s to include 
meaningful participation by MBEs and W88s shall include at least the following: 

(1) actively and afllrmaiivcly soliciting bids and proposals for contracts or 
subcontracts from MBEs and WBEs. including circulation of solicitations to MBIZs 
and WBEs; 

(2) providing prospective MBEs and WBEs with plans, specifications and 
other necessary background materials in sufllcicnt time for review; 

(3) utilizing the lists of ccniilcd MBEs and WBEs maintained by the Po9 
Authority, the City, the State of New Jersey 3)r the State of New York or seeking 
minorities, women and local business people from other sources for the purpose of 
soliciting contractors, subcontractors and suppliers; 

(4) in the event that any such MBE/WBE requires advice or assistance in 
performing its obligations in connection with the I'roject. referring such MBE/WBE to 
available minority and women's community organizations, contractor's groups, local. 
State and Federal business assistance/development offices and other such non-prollt 
and governmental or quasi-govcntmental organizations that provide assistance to 
MBE/WBEs; 

(5) insuring that provision is made to provide progress payments to MBEs 
and WBEs on a timely basis, where appropriate, in the same manner that progress 
payments arc made to other contractors or subcontractors; and 

(6) not requiring bonds from and/or providing bonds for MBEs and WBEs 
I'or contracts or subcontracts of less than $100,000. 

Section 5A.4 Ce9illod MBEs and WBEs. 

5A.4. List. The Port Authority has compiled a list, which may be supplemented and 
revised from time to time by the Port Authority, of the llmis the Port Authority has 
detcnnined satisfy the criteria for MBE and WBE ccrtillcation. Such list is available on the 
Port Authority website (www.panynj.gov). under "Doing Business With the Port Authority" 
or will be provided to the Lessee upon request. I'hc Port Authority makes no representation 
as to the financial responsibility of such 8rms, their technical competence to pcrlbrm or any 
other performance-related qualillcaiions. Only listed MBEs and WBEs and such firms as are 
not so listed but as arc certified by the Port Authority as MBEs and WBEs hereunder and the 
MBEs and WBEs listed on the Port Authority website ww w.panvni.uov will count toward the 
MBE and WBE goals. 
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5A.4.2 Ccriificafion. Ccoillcation ofMBlis a6id WBlEs hereunder 9hall be made 
by the Ofllcc of Business and Job Oppoounity of the Poo Authority. If the I^csscc wishes to 
utilize a tlrni not listed with the Port Authority but which the Lessee believes should be 
ccrtii'ied as an MB): or WBIZ. the Lessee may encourage such 81061 to co6iiplctc an application 
(available on the Port Authority website (www.panynj.gov). for certification by completing 
and forwarding such forms as may be required by the Poo Authority from time to time. All 
such applications shall be submitted to the Office of Business and Job Opportunity, the Port 
Authority of New York a6id New Jersey, 225 Park Avenue South. New York. NY 10003. If 
any such 11 mi is determined eligible for certification it shall only be by a writing over the 
name of the Director in charge of such Office. The determination ol the Port Authority shall 
lie final and binding on the Lessee. 

Section 5A. 5 Keniaccmcnt of Cancelled MBLs and WBIZs. 

In the event that the participation of any MBC or WBIZ selected by the Lessee to 
participate in any co6istruction contracts entered into with respect to the Project is cancelled or 
terminated for any reason, the Lessee agrees to make every good faith effort, to the ma.\imum 
extent feasible, and consistent with the Lessee's exercise of good business judgnie6it. 
including, without limitation, the consideration of cost competitiveness, to utilize other MBlZs 
and WBIZs so as to maintain appropriate participation by Mi3IZs and WBIZs in such contracts. 

Section 5A.6 Goals For Minoritv and Female Participation. 

Without Ii6niting the provisions of the previous Sections of this Article, and without 
limiting any of the other tcmis and conditions of this Agreement, the Lessee agrees, and 
agrees to require its construction contractors and subcontractors at each tier of any 
construction undertaken pursuant to the provisions of this Agreernent. to make good faith 
ciTorts to achieve the goals for minority and female participation set fortii below. The Lessee 
agrees to appoint a project representative as a contact person for the implementation of the 
contractors" good faith clTorts to achieve minority and female participation in the work force. 
The goals for minority and fe6iiale participation, expressed in percentage tertns for the 
aggregate workforce on an average basis for all trades on all construction work, arc as 
follows: 

Journcv Level 'frade Workers 

Minority participation: 30% 

Female participation: 6.9% 

Laborers and Other Unskilled Workers 

Minority participation: 40% 

Female participation: 6.9% 
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These geals arc applicable lo all the Lessee's conslruclion work perlornicd I'or ihe Project. 
Compliance with such goals will he measured against the total work hours pcrfomicd. 

Section 5A.7 Notification of Contract Awards. 

The Lessee agrees to require its contractors and subcontractors to provide written 
notification to the Lessee and the Lessee agrees to provide written notification to the Office of 
Business and Job Opportunity of the Port Authority within ten (10) working days of the award 
of any construction contract or subcontract in excess of One Hundred Thousand Dollars 
($100,000.00) at any tier for any construction work. The notification shall list the name, 
address, telephone number and employer identification number of the contractor or 
subcontractor and the estimated starting and completion dates of the contract or subcontract. 
As used herein, "employer identification number" shall mean the federal iZmployer 
Identification Number used on the Employer's Quarterly federal Tax Return, U.S. freasury 
Department form 941. 

Section 5A. 8 Inclusion of Goals in Subcontracts. 

The Lessee agrees to require its contractors and subcontractors, at any tier, whenever 
they subcontract a portion of the construction work involving any construction trade, to 
physically include in each subcontract in excess of One Hundred Thousand Dollars 
($100,000.00) those provisions which include the applicable goals for minority and female 
participation. 

Section 5A.9 implementation of Alllrmativc Action Standards. 

'fhe Lessee agrees to require its contractors and subcontractors to implement the 
specific affirmative action standards provided in subparagraphs (1) through (16) of Section 
5A.12 of this Article. The goals set forth above arc expressed as percentages of the total 
hours of employment and training of minority and female utilization the Lessee's contractors 
and subcontractors should reasonably be able to achieve in each construction trade in which it 
has employees on working on the Project. The Lessee agrees, and agrees to require its 
contractors and subcontractors, to use good faith clVorts to make substantially uniform 
progress toward such goals in each craft during the period specified. 

Section 5A. 10 Non-Effect of Union Contracts. 

The Lessee agrees to provide in its construction contracts that neither the provisions of 
any collective bargaining agreement, nor the failure by a union with which any contractor has 
a collective bargaining agreement, to refer cither minorities or women shall excuse the 
contractor's obligations thereunder unless the union itself has made good-faith efforts to 
achieve the goals set forth herein in its membership ranks. 

Section 5A. 11 Annrcntices and Trainees. 
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'I'he Lessee 4iirther agrees to provide in its agreements with its contractors thai in order 
Ibr the nonworking training hours of apprentices and trainees to be counted in ntecting the 
goals set forth herein, such apprentices and trainees shall 6e employed by the contractors 
during the training period, atid the contractors shall have made a commitment to employ the 
apprentices and trainees at the completion o4 their trainiitg. subject to the availability o4 
employment opportunities. Trainees shall be trained pursuant to training programs approved 
by the U. S. Department of Labor or by or other appropriate governmental agency. 

Section 5A. 12 AfTtrmativc Action Standards. 

The Lessee agrees to require its contractors and subcontractors to take specific 
al'llnnativc actions to ensure equal employitient opportunity ("Equal Employment 
Opportunity" or EEO") The Lessee's evaluation o4 the contractor's compliance w ith these 
provisions shall 6c based upon a contractor's good faith effort to achieve maximum results 
4roi99 its actions. The Lessee agrees to require its contractors and subcontractors to document 
these efforts fully, and to implement affirmative action steps at least as extensive as the 
following: 

(1) Ensure and maintain a working environment free of harassment, 
intimidation aitd coercion at all [xlrtions of the Facility at which the contractor's employees 
are assigned to work. The contractor, where possible, will assign two or more women to each 
phase of the consvruclion project. The contractor shall specifically ensure lhat all foremen, 
superintendents and other supervisory personnel at the Facility arc aware of and carry out the 
contractor's obligation to maintain such a working environtiicnt, with specific attention to 
minority or female individuals working at the Premises. 

(2) Establish and maintain a current list of minority and female recruitment 
sources, provide written notification to minority and female recruititient sources and to 
comi9iunity organizations when the contractor or its unions have employittcnt opportunities 
available, and maintain a record of the organizations' responses. 

(3) Maintain a current file of the names, addresses and telephone numbers 
of each minority and fentale off-lhe-streel applicant and minority or female referral from a 
union, a recruitment source or coittmunity organization. 

(4) Provide immediate written notification to the Lessee when any union or 
unions with which the contractor has a collective bargaining agreement has not referred to the 
contractor a itiinority person or woman sent by the contractor, or when the contractor has 
other inl'omtation that the union referral process has impeded the contractor's efforts to meet 
its obligations. 

(5) Develop maximum job opportunities for apprentices appropriate to the 
conditions of the work, subject to applicable collective bargaining agreements, in conjunction 
with training programs for the area which expressly include n9inorities and woitien. including 
upgrading programs and apprenticeship and trainee programs relevant to the contractor's 
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employment needs, especially those programs funded or approved by the Department ot 
Labor. The contractor shall provide notice of these programs to the sources compiled under 
subparagraph (2) above. 

(6) Disseminate the contractor's B1£0 policy by providing notice of the 
policy to unions and training programs and requesting their cooperation in assisting the 
contractor in meeting its EEO obligations: by including it in any policy manual and collective 
bargaining agreement; by publicizing it in the contractor's newspaper, annual report, etc.; by 
specific review of the policy with all management personnel and with all minority and female 
employees at least once a year; and by posting the contractor's EEO policy on bulletin boards 
accessible to all employees at each location where the construction work is pcrfonncd. 

(7) Review, at least every six (6) months, the contractor's EEO policy and 
affirmative action obligations hereunder with all employees having any responsibility for 
hiring, assignment, layoff, termination or other employment decisions, including specific 
review of these items with on-area supervisory personnel such as superintendents, general 
foremen, etc., prior to the initiation of construction work at the Facility. A written record 
shall be made and maintained identifying the time and place of those meetings, persons 
attending, subject matter discussed and disposition of the subject matter. 

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

(9) Direct its recruitment cfTorts, both oral and written, to minority, female 
and community organizations, to schools with minority and female students, to minority and 
female recruitment and training organizations and to State certified minority referral agencies 
serving the contractor's recruitment area and employment needs. Not later than one month 
prior to the date for the acceptance of applications for apprenticeship or other training by any 
recruitment source, the contractor shall send written notification to organizations such as the 
above describing the openings, screening procedures and tests to be used in the selection 
process. 

(10) Encourage present minority and female employees to recruit other 
minority persons and women. 

(11) Comply with 41 CFR Part 60-3 with respect to tests and other selection 
requirements. 

(12) Conduct, at least every six (6) months, an inventor)' and evaluation of 
all minority and female personnel for promotional opportunities and encourage these 
employees to seek or to prepare for. through appropriate training, etc.. such opportunities. 
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(13) Unsure thai seniority practices, job classifications, work assi^^nmcnts 
and other personnel practices do not have a discriminatory cfleet by continually monitoring 
all personnel and employment related activities to ensure that the liEO policy and the 
contractor's obligations hereunder arc being carried out. 

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

(15) Document and maintain a record of all solicitations of offers for 
subcontracts from minority and female construction contractors and suppliers, including 
circulation of solicitations to minority and Ccmalc contractor associations and other business 
associations. 

(16) Conduct a review, at least every six (6) months, of all supcr\'isors' 
adherence to and performance under the contractor's EEO policies and afTirmativc action 
obligations. 

Section 5A. 13 Contractor Participation in Associations. 

I he Lessee shall encourage its contractors to participate in voluntary associations 
which assist in fullllling subparagraphs (1)-(16) of Section 5A.I2 of this Article. The efforts 
of a contractor association, joint contractor-union, contractor-community or other similar 
group of which the contractor is a member and participant may be asserted by such contractor 
as fullllling any one or more of its obligations under Section 5A.I2 of this Article provided 
that the contractor actively participates in the group, makes every effort to assure that the 
group has a positive impact on the employment of minorities and women in the industry, 
encourages that the concrete benefus of the program are rcllccted in the contractor's minority 
and female workforce participation, makes a good laith effort to meet its individual goals and 
timetables and can provide access to documentation which demonstrates the effectiveness of 
actions taken on behalf of the contractor. The rcquirei2cnt for good faith efforts to comply, 
however, shall reinain with the contractor and the Lessee shall provide in its agreements with 
the contractor that failure of such a group to fulfill an obligation shall not be a defense for the 
contractor's non-compliance. 

Section 5A. 14 Affirmative Action for All Minority Grouns. 

Goals I'or minorities and a separate single goal for women have been established. The 
Lessee, however, agrees to require its contractors and subcontractors to provide equal 
employment opportunity and to take alllrmativc action for all minority groups, both male and 
female, and all women, both minority and non-minority, and to provide that, consequently, 
the contractor may he in violation of its agreement with the Lessee if a particular group is 
employed in a substantially disparate manner (for example, even though the contractor has 
achieved its goals for women generally, the contractor may be in violation if a specific 
minority group of women is under-utilized). 
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Section 5A. 15' No Piseriminalion. 

The Lessee agrees to provide that the contractor shall not use liic goals and timetables 
or animiative action standards to discriminate against any person because of race, color, 
religion, sex. or national origin. 

Section 5A. 16 No Contracts with Debarred Persons. 

The Lessee agrees that it will not enter into any contract with any Person debarred 
from U.S. Government contracts pursuant to IZxecutive Order 11246. 

Section 5A. 17 Further llxtensive Standards. 

The Lessee agrees to require its contractors and subcontractors, in fulillling their 
obligations to the Lessee, to implement specific affirmative action steps at least as extensive 
as those standards prescribed in Section 5A.12 hereof so as to achieve maximum results from 
their cITorts to ensure equal employment opportunity. 

Section 5A. 18 Maintenance of Records. 

'fhe Lessee agrees to designate a responsible ofikial to monitor all employment 
related activity to ensure that 1:1:0 policy is being carried out. to submit reports relating to the 
contractor's EEC obligations as may be required,, and to keep records. The Lessee agrees to 
require that records shall at least include for each employee the name, address, telephone 
number, construction trade, union aflllialion if any. employee identification number when 
assigned, social security number, race. sex. status (e.g. mechanic, apprentice, trainee, helper 
or laborer), date of changes in status, hours worked per week in the indicated trade, rate of 
pay and location at which the work was performed. The Lessee further agrees to provide that 
records shall be maintained in an easily understandable and retrievable form: however, to the 
degree that existing records satisfy this requirement, contractors need not be required to 
maintain separate records. 

Section 5A. 19 Effect of Other Laws. 

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

Section 5A.20 Cooperation. 

Without limiting any other tenn or provision of this Agreement, the Lessee agrees, and 
agrees to require its contractors and subcontractors, to cooperate with all federal, stale or local 
agencies established for the purpose of implementing affirmative action compliance programs 
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and the Ixssce agrees, and agrees to require its contractors and subcontractors, to comply with 
all procedures which may he agreed to by and between the Po9 Authority and the Lessee. 

Section 5A.21 Additional Required Contract Provisions. 

In addition to and without limiting any of the terms and provisions of this Agreement, 
the Lessee agrees to provide in its contracts and all subcontracts covering construction work, 
or any portion thercoL that: 

(1) The contractor shall not discriminate against employees or applicants 
for employment because of race, creed, color, religion, national origin, ancestry, sex. age, 
liability for militarj' service, disability or marital status, and shall undertake or continue 
existing programs ofarHrmative action to ensure that applicants are employed and employees 
arc treated during employment without such discrimination. Such programs shall include, but 
not he limited to, recruitment or recruitment advertising, employment, job assignment, 
promotion, upgrading, demotion, transfer, layoff tcmiination. rates of pay or other fomis of 
compensation, and selections for training or retraining, including apprenticeships and on-the-
job training. 

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

(3) The contractor will state, in all solicitations or advertisements for 
employees placed by or on behalf of the contractor in the pcrfomtance of the contract, that all 
qualified applicants will he afforded equal employment opportunity without discrimination 
because of race, creed, color, national origin, sex. age, disability or marital status. 

(4) The contractor will include the provisions of subparagraphs (1) through 
(3) of this Section in every subcontract or purchase order in such a manner that such 
provisions will he binding upon each subcontractor or vendor as to its work in connection 
with the contract. 

"Contractor" as used in subparagraphs (1) through (4) of this Section shall include 
each contractor and subcontractor at any tier of construction. 

Section 5A.22 Clarifvintt Provisions. 

Notwithstanding any provision of this Article 5A to the contrary, it is understood that 
the Lessee's obligations pursuant to (his Article 5A arc to make good faith reasonable 
attempts to pcrfonn the obligations set forth herein and to include in its direct construction 
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contiacts provisions requiring lis contractors to do the same and provisions requiring such 
contractors to include in its direct subcontracts provisions requiring its subcontractors to do 
the same. Whenever the word "ensure", "require" or words of similar meaning are used in 
Article 5A, it shall be deemed to mean make good faith efforts to achieve the stated goals of 
this Article. The provisions of this Article 5A shall only apply to the construction of the 
Project and shall not apply to "lit out" of interior tenant spaces nor to subsequent alterations. 
The requirements set forth in this Article 5A shall apply to direct contractors of the Lessee 
and to subcontractors of said direct contractors, but not to subcontractors of any further tier; 
provided, however, that the hiring of MBEs and/or WBEs by any subcontractors at any such 
further tier shall be counted towards the achievement of the goals set forth herein. 

ARTICLE 6 

ALTERATIONS AND IMPROVEMENTS 

Section 6.1 Alterations to Leased Premises. 

6.1.1 Alterations Requiring Consent. Lessee, subsequent to the Project 
Completion Date, shall not. without the prior written consent in each instance of the Port 
Authority, which consent shall not be unreasonably withheld, do any of the following: (i) 
make any alteration or change which would be in violation of the Certificate of Completion, 
the GWBBS Manual or the Requirements, (ii) perform any demolition work, or make any 
change or alteration alTecting the Design Criteria Project Elements other than cosmetic 
changes to the Common Areas and/or store-fronts, or (iii) make any other alteration or change 
that, in the Port Authority's reasonable detemiination. will materially adversely impact the 
operation, maintenance, repair or security of the Reserx'ed Premises. If the Lessee shall desire 
to perform any work of the nature described in this Subsection 6.1.1, the Lessee shall, to the 
e.Ntenl such provisions are not patently inapplicable to such work, comply with the provisions 
of Article 5 in connection therewith (it being understood that for such purpose "Modillcation 
Application" shall be deemed replaced with "Alteration Application'', "Proposed 
Modification" shall he deemed replaced with "Proposed Alteration'", '"Approved 
Construction Documents" shall he deemed replaced with "Approved Alteration 
Documents". "Project A/E" shall mean such New York Slate licensed professional architect/ 
engineer as shall have been selected by Lessee), and "PA-Represcntative" shall nican the Port 
Authority's then resident engineer or such other appropriate representative as may be 
designated by the Port Authority. 

6.1.2 Unauthorized Alterations. In the event any work which requires the 
consent of the Port Authority under Subsection 6.1.1 hereof is performed by the Lessee 
without such consent, upon reasonable notice so to do from the Port Authority, the Lessee, at 
its sole cost and expense, shall remove the unauthorized installation, construction, 
improvement, alteration, modification or addition and restore the Leased Premises to the 
condition existing prior to such unauthorized work or. at the option of the Port Authority, 
cause such unauthorized installation, construction, improvement, alteration..modification or 
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ad9ition lo be changed to the reasonable satisfaction of the Port Authority, in the event the 
Lessee fails to comply with any such direction within 10 (ten) Business Days after receipt ol 
such direction (or immediately in the event that the Lessee's actions have created a threat to 
life/safety), the Port Authority may remove or change such unauthorised installation, 
construction, improvement, alteration, modification or addition and the Lessee shall pay to the 
Port Authority on demand one hundred thirty percent (130%) of the Port Authority's actual 
out-of-pocket hard and soft costs of such removal or change. 

6.1.3 Aliercuinns Not Reifiiirin^ Consent. Lessee, subsequent to the Project 
Completion Date, except as provided in Subsection 6.1.1. but subject to the requirements of 
Subsection 6.1.4, shall have the right, without the consent of the Port Authority, to make any 
and all alterations or changes in or to. the Leased Premises (including, without limitation, 
interior alterations and changes to prepare space for occupancy by Subtenants), to make 
repairs and replacements in or to the Leased Premises and to perform other work in and about 
the Leased Premises. I hc Lessee may also permit Subtenants to perform interior work within 
the spaee leased by them wi9ioul the eonsent of the Port Authority except to the extent that 
such consent is required under Subsection 6.1.1 hereof and subject to the provisions of 
Subsection 6.1.4 hereof. All work pcrfonned pursuant to this Subsection 6.1.3 (whether by 
the Lessee or any Subtenant) shall be pcri'ormcd in good and workmanlike manner and in 
compliance with the GWBBS Manual, the Requirements and with all applicable rules, 
regulations, requirements, orders and directions of the NFPA. the ISO of New York and any 
other board or organization exercising or which may exercise similar functions. 

6.1.4 Review and Approval Procedures for Leased Premises. Whether or not this 
Section 6.1 requires the Port Authority's consent to any of the work proposed to be performed 
by the Lessee or any Subtenant, if such work requires the filing and approval of plans under 
the Tenant Construction Review Manual, then the Lessee or such Subtenant shall comply in 
all respects in connection with such work with the requirements of the Tenant Construction 
Review Manual, including without limitation (except in the case of Initial Subtenant Fit-Out 
Work) any applicable requirements with respect to the payment of fees to the Code 
Compliance Office, with all certification and sealing to be done by a State of New York 
licensed engineer or architect retained by the Lessee or the Subtenant, as the case may be. In 
addition. Sections 5.10 and 5.17 hereof shall apply with respect to any such work. 

Section 6.2 Alterations to Resetted Premises. 

6.2.1 Reserved Premises Existing, as of Lease Commencement Date. With respect 
to the Reserved Promises existing as of the Lease Commencement Date, the Port Authority 
shall not make any alterations to such existing Reserved Premises that would (i) increase the 
cost to the Lessee of the Project or (ii) materially delay the performance of the Project. 

6.2.2 Redeveloped Re.served Premises. Subsequent to the Project Completion 
Date, alterations to the redeveloped Reserved Premises may be made by the Port Authority, at 
its own cost, provided (but only if) any such alteration would not materially adversely affect 
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06 i6ite6ferc with (a) 6hc st6ucli66al imcgrity of any po6iion of ihc Facility. 06 (b) any of the 
building systems serving the Leased Premises, or (c) the operation or maintenance of or the 
ability to repair the Leased Premises, or (d) subject to Subsection 6.2.4 hereof, the exterior 
appearance of the Facility or any portion of the Reserved Premises that shall be visible from 
any of the streets that adjoin the Facility. 

6.2.3 Allcraiions IK/7/? I'oienlial Ahilerially AJycrxe Iinpacls. Prior to making any 
alterations that may have any of (he material adverse impacts that are described in Subsection 
6.2.2 hereof, the Port Authority shall submit plans and spceillcations to the Lessee for the 
Lessee's review and comment (but not for the Lessee's approval). Lessee shall perfomi any 
such review and provide any eotnmcnts in accordance with the Construction Review 
Timetable (as if the Lessee were the Port Authority and the Port Authority were the Lessee). 
The Port Authority shall consult with, and consider all connncnts timely received from, the 
Lessee before making any alterations that may have any of the potential material adverse 
impacts that arc described in such Subsection 6.2.2. 

6.2.4 Air Riffhix Dcveloimicnt. Notwithstanding any other provision of this 
Section 6.2. the Lessee's consent shall not be required for any dcvelopineiU in the air space 
above the redeveloped Last Building (an "Air Rights Development") provided that it shall 
not cause any adverse impact described in clause (a), (b). or (c) of Subsection 6.2.2 hereof. 

ARTICLE 7 

COMPLIANCE WITH REQUIREMENTS 
FOLLOWING PROJECT COMPLETION 

Section 7.1 Licenses and Permits. 

Following the Project Completion Date, the Lessee shall procure and maintain in 
efleet throughout the Term, at its sole cost and expense, all licenses, certiilcates, permits or 
other authorizations from all Governmental Authorities having jurisdiction over the 
operations of the Lessee which may be necessary for the conduct of and for Lessee's 
operations in the Leased Premises; provided, however, that all approvals and any 
construction, building or occupancy permit(s) with respect to all ienprovements of the Leased 
Premises shall be subject to the exclusive jurisdiction of the Port Authority, as provided under 
the provisions of Article 5 and Article 6 of this Agreement. 

Section 7.2 Requirements - Compliance and Cure: Contest or Chaileimc. 

7.2.1 Compliance ami Care. Following the Project Completion Date, and 
thereafter throughout the Term, the Lessee shall promptly: (1) comply with any and all 
Requirements and any summons or notice of violation or warning notice or legal process for 
the enforcetncnt of any Requirement; and (2) correct or cure all such violations or notices of 
non-compliance therewith, that it shall receive from any Govem6iiental Authority having 
jurisdiction, whether or not fonnally Hied, against the Leased Premises. The Lessee shall 
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deliver to l4e Po4 Aut4ority. promptly after receipt from any Governmental Authority, a true 
oopy of any sucli notice of violation, warning notice or ot4er legal process requiring tlic 
pcrformaiKo of construction. Lessee sliall perform all remediation work and clean up of 
Mazardous Substances required in order to fully satisfy the compliance obligations set forth 
herein. 

7.2.2 Comes! or Challenge of Reifuireimnls hy Lessee. In the event the Lessee in 
good faith wishes to contest or challenge any notice of violation or non-compliance that it 
receives from any Governmental Authority, and if such contest or challenge does not involve 
matters of safety, health or preservation of property it may if permitted by law defer 
compliance, and in such event the Lessee shall diligently and continuously pursue its rights 
and remedies under the law to contest or challenge the same and shall keep the Port Authority 
fully informed with respect thereto. In the event the Lessee undertakes to so challenge or 
contest, it shall indemnify the Port Authority against any claims, damages or losses that may 
arise or result therefrom and shall provide the Port Authority with such security as the Port 
Authority may reasonably require against any loss or penalty which may be imposed against 
the Port Authority as a result of the Lessee's action. 

Section 7.3 Inapolicabilily of Requirements to the Port Authoritv. 

Lessee acknowledges that no provision of this Agreement nor any provision of this 
Article 7 are to be construed as a submission by the Port Authority to the application to itself 
of any Requirements, but no alleged or purported immunity or exemption from any of the 
foregoing available to the Port Authority shall excuse compliance or be grounds for 
non-compliance on the part of the Lessee with substantive Requirements other than 
procedural (i.e. non-substantive) Requirements that do not apply because the Leased Premises 
arc owned by the Port Authority. In no event shall the Lessee raise any claim or defense in 
any contest or challenge involving in any way the immunity of the Port Authority, its 
governmental nature or the provision of any statute respecting the Port Authority without first 
obtaining prior written consent from the Port Authority, which consent may be conditioned, 
withheld or delayed in the Port Authority's sole and absolute discretion. Notwithstanding but 
without limitation of the foregoing, consistent with the Port Authority's long standing policy 
to confonn with Requirements to the extent practicable, for purposes of this Agreement, the 
Port Authority shall maintain and operate the Reserved Premises applying standards 
consistent with or in excess of any such applicable Requirements, to the extent, if any. 
necessary so as not to materially adversely impact the Lessee in its use, operation, 
maintenance and repair of the Leased Premises and shall be afforded the same right to cure as 
provided to Lessee in Subsection 7.2.1 hereof and to contest or challenge any such 
Requirement as provided to Lessee in Subsection 7.2.2 hereof. 

ARTICLE 8 

OPERATIONS; RULES AND REGULATIONS 
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Section 8.1 Lessee's Operations in the Leased Premises. 

From the Project Completion Date and throughout the Term, the provisions in this 
Section 8.1 shall govern Lessee's operations. Lessee shall operate the Leased Premises in a 
First Class manner. 

8.1.1 Conduct and Operations of the Lessee. 

(a) Lessee shall, use commcreiall)' reasonable clTorls to minimize, to the 
extent reasonably practicable, inconvenience to the operations oL and to the users of, the 
ongoing passenger bus services in the Reserved Premises. 

(b) Lessee shall conduct operations in an orderly manner and so as not to 
annoy, disturb or be ol'fcnsivc to others, and make commercially reasonable elTorts to control 
the conduct of its olTicers. members, and employees, agents, representatives, contractors, 
invitees and its Subtenants. 

(c) Upon objection from the Port Authority, acting in a non-arbitrary and 
non-capricious manner, concerning the improper conduct of any such person, the Lessee shall 
promptly take all steps necessary to remove the cause of the objection. 

(d) The Lessee shall not commit any nuisance, or do or pemiit to be done 
in the Leased Premises anything which may result in the creation or commission of a 
nuisance, including, without limitation, any unusual, noxious or objectionable smoke, gases, 
vapors, odors, noises, or vibrations. 

(e) The Lessee shall not on the grounds of race, creed, color, sex or 
national origin, discriminate or permit discrimination against any person or persons in its 
selling of merchandise or rendering of services hereunder or in any of its operations or 
activities under or in connection with this Agreement. 

(0 No undue quantities of garbage, debris, or other waste materials 
(whether solid or liquid) shall be allowed to collect or accumulate or on or about the Leased 
Premises and Lessee shall remove all the garbage, recycle debris, and other waste materials 
(whether solid or liquid) arising out of Lessee's occupancy or use. 

(g) The Lessee shall not overload any lloor. roadway, passageway, 
pavement or other surface or any wall, partition, column or other supporting member or any 
elevator or other conveyance within the Leased Premises, and, without limiting any other 
provision of this Agreement, the Lessee, shall repair, replace or rebuild any building element 
damaged by reason of any such overloading for which it shall be responsible. The Lessee 
shall not use or connect any equipment or engage in any activity or operation which will 
cause or tend to cause an overloading of the capacity of any existing or future utility, 
mechanical, electrical, communication or other systems, or portion thereof, nor permit to be 
done anything which may interfere with the effectiveness or accessibility thereof. 
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(h) The Lessee shall take all appropriate measures to eliminate vibrations 
originating from its occupancy and use which may damage any equipment, structure, or 
adjacent buildings and to keep the sound level of its operations within reasonably low levels 
so as not unreasonably to disturb others in the surrounding area. 

(i) Without limiting the Lessee's law compliance obligations as elsewhere 
set forth in this Agreement, the Lessee shall maintain in good condition and in adequate 
quantities such lire protection and detection equipment and other safety equipment in the 
Leased Premises as may be required to comply with the requirements of this Agreement. 

CI) The Lessee shall require its employees, agents, contractors and others 
doing business with it to comply with Port Authority commercially reasonable requirements 
for working and operating at. and accessing the Leased Premises, including without 
limitation, complying with hours of work and construction staging requirements set forth in 
Schedule 5.2!.l(a)(i) and wearing or carrying badges or other suitable means of Port 
Authority required personal or vehicle idontillcation. 

8.1.2 Compliance with Insurance Unclerwriiers' Recjiiiremenls. 

(a) fhe Lessee shall not do or permit to be done in the Leased Premises 
any act or thing that will invalidate or eonlliei with any of the insurance policies required 
under this Agreement, or which, in the opinion of the Port Authority, may constitute an extra
hazardous condition, so as to increase the risks normally attendant upon the operations 
contemplated by this Agreement, and the Lessee shall promptly observe, comply with and 
execute the provisions of any and all present and future rules and regulations, requirements, 
orders and directions of the NFPA and ISO. and of any other board or organization exercising 
or which may exercise similar functions, which may pertain or apply to the operations 
contemplated by this Agreement. 

(b) Following the Project Completion Date, the Lessee shall, subject to and 
in accordance with the provisions of Article 6 of this Agreement, make any and all 
improvements, alterations or repairs of or to the Leased Premises that may be required at any 
time thereafter by any present or future NFPA or ISO rule, regulation, requirement, order or 
direction, and if by reason of any failure on the part of the Lessee to comply with this 
Subsection 8.1.6 any insurance rate payable by the Port Authority on account of the Facility 
or any part thereof, shall at any time be higher than it otherwise would be, then the Lessee 
shall pay to the Port Authority, as an item of Rental, that part of all insurance premiums paid 
by the Port Authority which shall have been charged because of such violation or failure by 
the Lessee, but no such payment shall relieve the Lessee of its other obligations under this 
Subsection. 

Section 8.2 Rules and Reuulations. 

8.2.1 Observance by Lessee. Subienants. Etc. The Lessee shall, in consultation 
with the Port Authority, promulgate from time to time commercially reasonable rules and 
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regulations to govern the activities of its Subtenants and their invitees in the Leased Premises 
(the "Retail Rules and Regulations") and shall make commercially reasonable efforts to 
enforce such Retail Rules and Regulations (by diligent enforcement of the Subleases, 
consistent with commercially reasonable business practice). In addition, the Lessee shall post 
in the Common Areas, and make commercially reasonable efforts to enforce, the."George 
Washington Bridge Bus Station Rules and Regulations", which are referred to herein as the 
"GWBBS Common Area Rules and Regulations". The Retail Rules and Regulations and 
the GWBBS Common Area Rules and Regulations arc sometimes herein referred to 
collectively as the 'Rules and Regulations". Nothing in the Rules and Regulations shall be 
construed to preclude the Lessee from pcrlbrming its operations under this Agreement in 
accordance with the terms of this Agreement, including without limitation the uses permitted 
by Section 3.2 of this Agreement. In the event the Port Authority deems it advisable to 
change or supplement any present rule or regulation set forth in the GWBBS Common Rules 
and Regulations, or any part thereof, and such change or supplement is inconsistent with the 
rights granted to the Lessee under this Agreement, or prevents the use of the Leased Premises 
Ibr the purposes stated under this Agreement, or otherwise materially adversely impacts the 
Lessee's operations, then, only to the extent of such inconsistency, it shall not apply to the 
Lessee, its agents, employees. Subtenants or invitees. Otherwise, nothing herein contained 
shall limit the effectiveness of any commercially reasonable rule or regulation now or 
hereafter promulgated by the Port Authority Ibr reasons of safety, health or preservation of 
property at the Facility. The Port Authority agrees that, except in cases of emergency, it will 
give notice to the Lessee of every such change or supplement or further rule or regulation 
adopted by it at least thirty (30) days before the Lessee shall be required to comply therewith. 

8.2.2 Inlcndonally Omitled. 

8.2.3 Piihlic Events. If the Lessee sponsors a public event, the Lessee shall, and 
shall use reasonable efforts to cause its Subtenants to, comply with the Rules and Regulations 
in connection with such event. The Lessee agrees to indemnify and hold hamiless the Port 
Authority from and against any and all claims which may arise by reason of any violation of 
the Rules and Regulations by the Lessee in connection with a public event of which the 
Lessee is a sponsor. 

8.2.4 Sif^ns. 

(a) All signage (whether revenue producing, directional or other types of 
signage customary in First Class retail facilities or subtenant advertising signage), installed in 
the Common Areas or on the exterior of the Leased Premises, shall be subject to the Port 
Authority's review and approval as to means and methods of attachment and material 
consistent with standards and requirements set forth in the TCRM and the Retail Branding 
Program, both of which arc part of the GWBBS Manual. All revenue producing advertising 
signage installed in the Common Areas or on the exterior of the Leased Premises shall also be 
subject to the Port Authority's review and approval as to content, size and aesthetics, in each 
case not to be unreasonably withheld. 

84 
GW13BS l-inal Lcusc 



(b) Tlic Lessee agrees not to use or make any reference by advertising or 
otherwise to the names " The Port Authority of New York and New Jersey". "Port Authority", 
or any simulation or abbreviation of any such names, unless such use or reference has been 
approved by the Port Authority in advance. The names "George Washington Bridge", 
"George Washington Bridge Bus Station". "The Port Authority of New York and New 
Jersey". "Port Authority" or any simulation or abbreviation of any such names, shall in all 
events remain the exclusive property of the Port Authority. Nothing contained herein shall, or 
shall be deemed to. confer upon the Lessee, tire right to use any such name for any purpose, 
and the Lessee shall not. without the Port Authority's prior written consent, not to 
unreasonably withheld, make any use of any emblem, picture or reproduction of the George 
Washington Bridge that would constitute an unauthorized use of the Port Authority's 
intellectual property; provided, however, that (i) Lessee may use the name "George 
Washington Bridge" as part of the name of the mall or retail facility that Lessee intends to 
eonstriiet in the Leased Premises, and (ii) Lessee may use the name "George Washington 
Bridge Bus Station Development Venture LLC" and may refer in its advertising and other 
promotional materials to the fact that the retail facilities to be contained within the Leased 
Premises arc located at the George Washington Bridge Bus Station and convenient to the 
George Washington Bridge. This provision shall be deemed to survive the expiration or 
earlier termination of this Agreement. No souvenir or souvenir type merchandise involving 
the George Washington Bridge, the George Washington Bridge Bus Station, or other Port 
Authority facilities (or depicting any aspect thereol) shall be sold at or from the Leased 
Premises without the.prior consent of the Port Authority, unless such merchandise has been 
suitably licensed by the Port Authority. 

Section 8.3 Leased Premises Security and Port Authority Police. 

Lessee shall or shall cause its Subtenants to retain private security within the Leased 
Premises, to the extent, if any, typically provided in comparable First Class retail facilities in 
New York City. and. when necessary, shall contact the Port Authority Police Department as 
first respondcr to the extent that the New York City Police Department does not have 
jurisdiction. 

Section 8.4 Reserved Premises. 

8.4.1 No NtiixancL'. The Lessee acknowledges that the Leased Premises and the 
Reserx'cd Premises are integrated premises constituting a single facility in which the Port 
Authority operates an existing active passenger bus transportation service in connection with 
the George Washington Bridge, that the Facility is situated over the active twelve (12) lane 
Trans Manhattan Expressway, and that the Reserved Premises are and will continue to be 
used for and in connection with or in support or operation of such bus scn'iccs. However, 
subject to the foregoing, the Port Authority shall endeavor, to the fullest extent reasonably 
practicable, not to commit or do or permit in the Reserved Prerniscs anything which may 
result in the creation or commission of a nuisance, including, without limitation, any unusual. 
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noxious or objectionable smoke, gases, vapors, odors, noises or vibrations, that would 
materially adversely interfere with the use of the Leased Premises for their intended purpose. 

8.4.2 No Overloading. The Port Authority shall not overload any iloor, roadway, 
passageway, pavement or other surface or any wall, partition, column or other supporting 
member or any elevator or other conveyance within the Rcscrx'cd Premises, and. without 
limiting any other provision of this Agreement, the Port Authority, shall repair, replace or 
rebuild any building clement damaged by reason of any such overloading for which it shall be 
responsible. The Port Authority shall not, to the detriment of the Lessee, use or connect any 
equipment or engage in any activity or operation which will cause or tend to cause an 
overloading of the capacity of any existing or future utility, mechanical, electrical, 
communication or other systems, or portion thereof, nor pcmiit to be done anything which 
may interfere with the effectiveness or accessibility thereof. 

8.4.3 Fire ProtecHon Eqiiipmeni. Without limiting the Port Authority's law 
compliance obligations as elsewhere set forth in this Agreement, the Port Authority shall 
maintain in good condition and in adequate quantities such tire protection and detection 
equipment and other safety equipment in the Reserved Premises as may be required to comply 
with the requirements of this Agreement. 

8.4.4 Free of Snow. Rubbish. Etc. With respect to areas constituting part of the 
Reserved Premises, unless otherwise agreed in writing between the Parties, to the extent 
required by Requirements or in order to prevent injury to persons or property for which the 
Lessee might be held responsible, the Port Authority shall keep clean and free from snow, ice, 
rubbish and obstructions any roadways, sidewalks, parking facilities, plazas, vaults, chutes, 
railings, gutters and curbs contained within the Rcscr\'cd Premises. 

ARTICLK 9 

MAINTENANCE AND REPAIR FOLLOWING PROJECT COMPLETION 

Section 9.1 Lessee's Duty of Maintenance and Repair. 

From and after the Project Completion Date and throughout the remainder of the 
Term, the Lessee shall assume the entire cost and responsibility for. and shall relieve the Port 
Authority as owner of the Leased Premises of all responsibility for, the operation, care, 
maintenance and repair, in a First Class manner, in accordance with the GWBBS Manual and 
the Requirements, of the Leased Premises (except certain capital repair and or replacement 
costs and expenses as provided in Sections 9.2 and 9.3 hcrcol). without regard to whether any 
required repair shall be ordinary or extraordinar>'. partial or entire, foreseen or unforeseen, 
structural or otherwise. As used in this Agreement, the term "repairs" shall include all 
necessary replacements, removals, alterations, and additions. Without limiting the generality 
of the foregoing, from and after the Project Completion Date and thereafter throughout the 
remainder of the Term. Lessee shall: 
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(a) al all times take good care of and keep the Leased Premises, and all 
parts thereof clean, and in an orderly condition and appearance, together with all the fixtures, 
improvements, furnishings, signage, advertising, equipment and personal property located in 
or on the Leased Premises including surrounding sidewalks; 

(b) maintain in good condition and make all necessary repairs and 
replacements to the foundations, the exterior walls and the structural supporting frame and 
roof of Level 2 of the Leased Premises (which is the top of the Level 3 lloor slab) and all 
other necessary structural repairs to the Facility to the extent (but only to the extent) that such 
elements constitute part of the Leased Premises, and provide, maintain and make necessary 
repairs to all utility lines and systems serving the Leased Premises where the responsibility for 
such utility lines and systems is not that of utility companies or other third parties: 

(c) pcrfomi all necessary maintenance, including, but not limited to. 
painting, patching, repairing and cleaning, if required, as the necessity arises therefor 
regardless of the cause of the condition requiring the same, and whether or not caused by lire 
or other casualty, and perform periodic inspections (as set forth in (e) below) of the Leased 
Premises for the purpose of determining whether any repairs are required, so that, at the 
expiration or tenuinaiion of the Term and all times during the Term following the Project 
Completion Date, the Leased Premises (or a reconstruction of all or any part thcreol") will be 
in as good condition as they were upon the Project Completion Date (or reconstruction) 
tliereof, in each case except for reasonable wear and tear which does not adversely affect the 
watertight condition or structural integrity of the Facility or adversely alTect the occupancy or 
use of the Leased Premises; 

(d) supply, replace, install, repair, maintain and keep clean all grease traps 
in all drainage pipes used in connection with the operation of the Leased Premises, whether 
such pipes are located on the Leased Premises or elsewhere, and maintain, repair and replace 
as necessary all sidewalks and curb cuts adjoining the Facility (exclusive of those that are part 
of the Reserved Premises on Level 3). repair any damage to exterior surfaces of the Leased 
Premises and remove snow and ice from the sidewalks adjoining the Facility (exclusive of 
those that are part of the Reserved Premises on Level 3); and 

(e) comply with the Structural and Systems Integrity Requirements, insofar 
as they relate to the Leased Premises and the Facility to the extent (but only to the extent) that 
such elements of the Facility constitute part of, or are impacted by the Leased Premises. 

Section 9.1A Fire Protection and Fire Alarm Systems. 

(a) Fire Protection Systems. The Parties acknowledge and agree that 
the Facility is fitted with a single shared combined lire standpipe/sprinkler system. Water 
supply to the combined systems is provided from two independent sources. There is a single 
fire pump, connected to the Reserved Premises emergency generator for back-up electrical 
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power to the pump, which supplies water to the Reserved Premises and to the Leased 
Premises standpipe/sprinkler systems. 

(i) Allocation of Maintenance Responsibilities. The Port Authority 
shall maintain and test the "shared components" (as defined below in Subsection a(ii) of this 
Section 9.1A1 of the combined lire standpipe/sprinkler system. In the West Building, the 
components of the combined lire standpipe/sprinkler system dedicated for exclusive use in 
connection with the Reserx'cd Premises, or for exclusive use in connection with the Leased 
Premises, shall be independently and separately maintained and tested by the Port Authority 
or the Lessee, as applicable, and begin at the isolation valves immediately alter the lire pump 
in the "Fire Pump Room". In the East Building, the Reserved Premises combined lire 
standpipe/sprinkler system is separated from the Leased Premises combined fire 
standpipe/sprinkler system by the isolation valves located in the Leased Premises stairwells. 
Lessee shall maintain and test the Leased Premises components of the combined fire 
standpipe/sprinkler system including the fire Department of New York City connections. 
The frequency, duration and type of maintenance and testing of the components of said 
combined fire standpipe/sprinkler system for which each Party is responsible shall comply 
with applicable plumbing and building Requirements. The Port Authority shall maintain and 
lest the emergency generator. 

(ii) Definition and Location of Shared Comnonents. The Shared 
Components of the combined lire standpipe/sprinkler system are located in the West Building, 
and include the water meters, back flow preventers, fire pump, jockey pumps, all associated 
piping, heat trace, insulation, valves and connections, and all associated fire alarm 
components and devices, that originate from the two points of entry for the fire protection 
water supply to the isolation valves in the "Fire Pump Room" located in the West Building. 

(iii) Shared Components Maintenance Costs. The Lessee shall 
pay the Port Authority $30,000.00 annually, escalated at two percent (2%) per annum 
consistent with the Common Area Charge set forth in Section 9,3.1 hereof, for the 
maintenance of the Shared Components of the combined fire standpipe/sprinkler and 
associated systems, which Shared Components are listed in attached Schedule 9.1 A(a)(iii). 
The record as-built drawings showing the demarcation between shared, Leased Premises 
dedicated and Reserved i'rcmises dedicated, components of the combined fire 
standpipe/sprinkler system and associated lire alarm components and devices shall be among 
the "as built" drawings of the Construction Work delivered to the Port Authority pursuant to 
Section 5.17.2 of the Lease. 

(b) Fire Alarm Systems - Maintenance Responsibilities. 

(i) Lessee shall be responsible for all fire alann devices including 
but not limited to fire control panels, enunciators, strobes, strobe panels, speakers, dampers, 
smoke vents, smoke heads, taper switches, llow switches, wiring, piping whose alarms 
originate in the Lease Premises) including but not limited to escalators, elevators and Lessee's 
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lire standpipe system as described in Subsection (a) of this Section 9.1 A up to and inclusive 
of the auto-dialer in the Po9 Authority's lire command station alarm system control panel. 

(ii) The Po9 Authority shall be responsible for all lire alarm 
devices including but not limited to lire control panels, enunciators, strobes, strobe panels, 
speakers, dampers, smoke vents, smoke heads, taper switches. How switches, wiring, piping 
whose alarms originate in the Reserved Premises including but not limited to elevators, the 
Port Authority's lire standpipe system as described in Subsection (a) of this Section 9.1 A. and 
the Shared Coi9ponents of the combined lire standpipc/sprinklcr system as defined in 
subsection a(ii) of.this Section 9.1 A) 

Section 9.1AA Gas. Domestic Water. Sanitan' and Storm Systems and Service. 

for avoidance of doubt, with respect to the responsibilities of each Party for gas. 
domestic water, sanitary and stonn systems maintenance, testing and repair, the Parties 
acknowledge and agree each Party shall be responsible per Schedule 9.IAA hereto. The 
record as built drawings of the Construction Work delivered to the Port Authority pursuant to 
Section 5.17.2 of the Lease shall indicate the demarcation between the shared, the Reserved 
Premises dedicated, and the Leased Premises dedicated components of the utility systems as 
set forth in this Section 9.1 A A. 

Section 9.2 Shared Costs for Capital Repairs and/or Replacements. 

9.2.1 Common Vertical Circulation Facilities, Pedestrian Underpass. Sidewalks 
and Exoskeleton. 

(a) The Lessee and the Port Authority acknowledge and agree that during 
the Term capital repairs and/or replacements (as opposed to routine maintenance and minor 
repairs or replacements) will from time to time be necessary for (i) the Common Vertical 
Circulation Facilities, (ii) the Pedestrian Underpass, (iii) the sidewalks adjoining the Facility 
(exclusive of sidewalks constituting part of the Rcser\'ed Premises) and (iv) the Exoskeleton. 

(b) In that regard, the Lessee and the Port Authority have heretofore agreed 
that, although the Lessee shall perform the work necessary to make such repairs and/or 
replacements, subject to Subsection 9.2.3 hereof the hard and soft costs of such capital repairs 
and/or replacements (to the extent not paid by a Governmental Authority) shall be shared fifty 
percent fifty percent (50% • 50%) between the Lessee and the Port Authority, provided that (i) 
such capital repair and/or replacement was (I) required by the GWBI3S Manual or the 
Requirements, or (2) mutually agreed to be desirable or necessary by the Lessee and the Port 
Authority, each acting reasonably, and (ii) prior to awarding the contract to perform such 
work. (I) the Lessee shall have provided the scope, means and method, and the estimated cost 
for the work to be performed, to the Port Authority for the Port Authority's review and 
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approval, nol to unreasonably withheld, and (2) the Port Authority shall have granted such 
approval. The Port Authority's share of such costs will be paid to the Lessee as provided in 
Subsection 9.2.2 hereof. 

9.2.2 I'aymcni of Shared Capital Repair and/or Replacentetu Costs. Provided the 
Port Authority shall have granted approval of the proposed capital repair and/or replacement 
as provided in Subsection 9.2.1 hereof, the Port Authority's share of such costs shall be paid 
in monthly installments as the applicable work progresses, in accordance with the procedures 
that arc set forth in Subsection 5.4.2 hereof (applied tmiiatis miiiandis as if such work were 
the PA-Cost Work), except that progress and final payments shall be based on the Lessee's 
actual, documented out-of-pocket costs, plus a development management fee of five percent 
(5%). rather than on the PA-Cost Work fixed Price. Upon completion of any such capital 
repair and/or replacement work, (i) the Lessee shall deliver to the Port Authority a written 
certificaiion that the work was performed in accordance with the plans and specifications 
approved by the Port Authority, (ii) the work shall be approved by the Code Compliance 
Onicc. and (iii) the Lessee shall deliver a written ccrtiilcalion and itemized statement of the 
work performed and the actual costs therefor, which statement shall be reviewed and 
approved by the Port Authority within sixty (60) days after receipt of such delivery. 

9.2.3 Air /f/g/v/.v Development. In the event of an Air Rights Development by the 
Port Authority, the cost-sharing formula set forth in Subsection 9.2.1(b) hereof shall be 
equitably adjusted. 
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Section 9.3 Common Area ClKii tzcs. 

9.3.1 Payments Hy Port Authority. From an9 after the Project Completion Date, 
in consideration of the Lessee's operation and performance in a First Class manner, of routine 
maintenance of the Common Areas as provided in "Schedule 9.3.1" attached hereto, the Port 
Authority shall pay to the Lessee (by issuance of a check or such other method as mutually 
agreed) monthly, on the first Business Day of each calendar month following the month in 
which such services were performed by Lessee the amount of One Hundred Forty-four 
Thousand Dollars ($144,000.00) per annum (the Common Area Charge ), less such 
amounts as the Port Authority may withhold in the event that the Lessee fails to perform such 
services in a First Class manner and such failure continues following notice and a reasonable 
opportunity to cure. The proposed operation and maintenance ser%'iccs to be performed by 
Lessee in consideration of the Port Authority's payment of the Common Area Charge, are 
listed in Schedule 9.3.1. From time to time during the Term, Lessee may notify the Port 
Authority of changes to the scope of services shown on Schedule 9.3.1. provided, that in no 
event shall such services be less frequent or be of lesser quality than the services shown on 
Schedule 9.3.1. The amount of the Common Area Charge shall he escalated at two percent 
(2%) per annum as of the first day of each full Lease Year following the Project Completion 
Date and throughout the remainder of the Lease Tenn: 

9.3.2 Payments By Lessee. From and after the Project Completion Date, the 
Lessee shall compensate the Port Authority for electrical power used in the Common Areas, 
in the amount of Fifty Thousand Dollars ($50,000.00) per annum, subject to increase hy 2% 
per annum as of the first day of each full Lease Year following the Project Completion Date 
and throughout the remainder of the Lease 'I'cmi. Such payments shall be made on a quarterly 
basis, hy check payable to the Port Authority or as the Parties may otherwise agree. 

Section 9.4 Standards for Leased Premises Maintenance. Rcnair. Etc. 

9.4.1 Code Compliance OJJice. fhe Code Compliance Office shall be permitted 
the right, at reasonable times from time to time, and upon reasonable notice to the Lessee or to 
Lessee's Subtenants, as appropriate, (a) to inspect the Leased Premises and to require repairs 
to he made to the Leased Premises to comply with the GWBBS Manual and the 
Requirements, (b) to inspect and test the Leased Premises to determine compliance with the 
NYC Fire Department Code, as well as to inspect and test the elevators and escalators located 
throughout the Leased Premises to determine compliance with the GWBBS Manual and the 
Requirements, and (c) to conduct food establishment inspections to determine compliance 
with the NYC Health Code and to enforce the rights and remedies that are then available to 
the Commissioner of the New York City Health Department in the event a Subtenant or the 
Lessee shall have violated the NYC Health Code. In the event of emergency, all such 
inspections may he conducted at anytime. Reasonable and customary administrative and 
processing fees may he imposed hy the Code Compliance Office in connection with providing 
any such inspection or other services to the Lessee. 
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9.4.2 ViolaHons Notices. Subject to the provisions of Article 7. in the event that, 
upon inspection and testing of the Leased Premises, the Code Compliance 01 lice determines 
that there arc dellcicncics or that certain items require repair and/or maintenance, in each 
case, the Code Compliance OlTicc may issue a Violations Notice and the Lessee shall make, 
or shall cause the appropriate Subtenant to make, such requested repairs within the lime 
frames set forth in such Violations Notice. 

9.4.3 Com intuit ion of Functions. The functions to he perfonned by the Code 
Compliance Ofllec hereunder, including inspections, shall continue to be performed by the 
Code Compliance Office unless and until the Port Authority notifies the Lessee that the City 
of New York or other governmental entity having due jurisdiction over the Leased Premises 
shall perform such services. 

9.4.4 Chief Engineer Contests. In order to resolve any material disputes arising 
out of, under, or in connection with, or in any way related to any duties to be performed by 
the Code Compliance Office the Lessee shall have the right to invoke, and the Port Authority 
hereby consents to, the administrative hearing procedure ("Chief Engineer Contest") set forth 
in Subsection 5.23.2 hereof. 

Section 9.5 Reserved Premises. 

From and after the Project Completion Date, the Port Authority shall, or shall cause a 
third (3"^) party contractor (who may be the Lessee) to. maintain and take good care of the 
Reserved Premises, including the utility connections, pipes and mains serving the Reserved 
Premises, in good and safe order and condition, make all repairs thereto, whether ordinary or 
extraordinary, foreseen or unforeseen, structural or non-structural (except to the extent 
otherwise provided in this Agreement), all as necessary to keep the Reserved Premises in 
good and safe order and condition and prevent leaks into the Leased Premises from or through 
the Reserved Premises, however the necessity or desirability therefor may occur. 

Section 9.6 Apolieabilitv of Article 9. 

Notwithstanding anything to the contrary contained in this Article 9. the provisions of 
this Article 9 shall only apply during that portion of the Term following the Project 
Completion Date. 

ARTICLE 10 

INSURANCE FOLLOWING PROJECT COMPLETION DATE 

Section 10.1 Required Insurance From Lessee. 

Effective from the Project Completion Dale and thereafter throughout the remainder of 
the Term, the Lessee shall secure and maintain the policies of insurance as required and in the 
manner provided in this Section 10.1 and in Sections 10.2 through 10.6 hereof. 
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10.1.1 Property. "All-Risk" or "Special Perils" properly dam9ge insurance 
covering the full replacement cost of the Leased Premises. Full replacement cost shall be 
determined at the request of the Port Authority by an appraiser selected by the Lessee and 
acceptable to the Port Authority, from time to time, but not more frequently than once every 
two years. No omission on the part of the Port Authority to request any such appraisal shall 
relieve the Lessee of its obligations to maintain the appropriate insurance hereunder. 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. The above 
insurance will also include coverage for ilood and earthquake. 

10.1.2 Boiler and Machinery. Boiler and machinery insurance for the full 
replacement value covering all boilers, pressure-vessels and machines operated by the Lessee 
or others in Leased Premises, the policy to be effective throughout the Term with liability 
coverage in such amounts as the Port Authority shall reasonably dctemiine to be appropriate 
coverage against the hazards and perils occasioned by the existence and operation of such 
boilers, pressure vessels and machinery and to be in such form as may now or in the future be 
prescribed as of the effective date of said insurance by the rating organization having 
jurisdiction and/or the Superinlcndcnt of Insurance of the State of New York. 

10.1.3 Bu.sine.ss interruption hmtrance. Commencing with the sixth (6"') Lease 
Year, (i.e. during the period when Percentage Rent may be payable), the Lessee shall maintain 
business interruption insurance covering loss of income from rentals, during the period when 
the Leased Premises or a portion thereof, is out of operation due to fire or any other risk now 
or hereafter embraced by the "All-Risk" or "Special Perils" policy described in Subsection 
10.1.1. The proceeds of such insurance shall be payable to the Depository, which shall apply 
such proceeds to the Rental obligations of the Lessee, with any remaining balance to be paid 
to the Lessee. Coverage shall be for a period of at least eighteen (18) months plus up to six 
(6) months "extended indemnity" to the extent required for the restoration of the affected 
premises. 

10.1.4 Liahility. 

(a) The Lessee, in its own name as insured and including the Indemnified 
Parties as additional insureds with the same coverage as provided to Lessee, shall maintain 
and pay the premiums on a policy or policies of Commercial General Liability . Insurance, 
including products/completed operations, premises-operations, explosion, collapse and 
underground property damage independent contractors coverage and broad form property 
damage coverage, and covering bodily injury, including death, and property damage liability, 
broadened to include or equivalent separate policies covering sprinkler leakage legal liability 
and water damage legal liability (including damage caused by water and any other substance 
discharged from any part of the lire protective equipment for the Leased Premises or the 
collapse or fall of tanks fomiing part thereof, or the component parts or supports of such 
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tanks), none of the Ibrcyoing to contain carc. custody or control exclusions, and providing Ibr 
coverage in the limits set IbilO below: and. if vehicles :iiv lo he used lo canv mil the 
ixTlbniuuicc of ilii.< Acrccmcui. Commercial Automobile Liability Insurance covering owned, 
non-owned and hired vehicles of the Lessee and including automatic coverage for newly 
acquired vehicles and providing for coverage in the limit set forth below; provided, that if 
parking operations or repair operations (including without limitation car washing) will be 
conducted on the Leased Premises, the Ibregoing policies shall be broadened to cover garage 
liability exposure. 

Commercial General Liability Insurance: Minimum Limits 

Combined single limit per occurrence 
for death, bodily injury and property damage liability $50,000,000.00 

Commercial Automobile Liability insurance (covering any 
owned, non-owned and hired vehicles): 

Combined single limit per occurrence 
for death, bodily injury and property damage liability $5,000,000.00 

Employer's Liability insurance $1,000,000.00 

Workers' Compensation insurance. Ihc Lessee shall procure and maintain Workers' 
Compensation Insurance in accordance with the requirements of law. 

(b) In the event the Lessee maintains the foregoing insurance in limits 
greater than aforesaid, the indemnified Parties shall be included therein as additional insureds 
with the same coverage as provided to Lessee, to the full extent of all such insurance in 
accordance with all the tenns and provisions hereof. 

(c) The policy of Commercial General Liability insurance required under 
this subsection shall contain a contractual liability endorsement covering the insurable 
obligations assumed by the Lessee under any indemnification provisions set forth in this 
Agreement and shall provide an ISO standard "separation of insureds" clause or contain a 
cross liability endorsement providing that the protection afforded the Lessee thereunder with 
respect to any claim or action against the Lessee by a third Person shall obtain and apply with 
like ctTeci with respect to any claim or action against the Lessee by the Port Authority, and 
against the Port Authority by the Lessee, but such endorsement shall not limit, var>', change or 
affect the protections afforded the Indemnified Parties, as additional insureds. 

(d) Each policy of liability insurance required under this subsection shall 
include the Port Authority as an additional insured with the same coverage as provided to 
Lessee, and contain a provision that in any action or proceeding under or in connection with 
such policy, the insurance carrier shall not without obtaining express advance consent from 
the General Counsel of the Port Authority raise any defense involving in any way the 
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immunity of the Port Authority, its Comi88issioncrs. elected ofllcials, ofllcers, ggents or 
employees, the governmental nature of the Port Authority, the provisions of any statutes 
respecting suits against the Port Authority or the jurisdiction of the tribunal over the person of 
the Port Authority, or applicable tort claims laws. 

(e) The limits of coverage shall not be reduced to amounts less than 
required herein without the Port Authority's prior written consent. 

10.1.5 IVar Risk Uisunmce. if and when obtainable at commercially reasonable 
rates from the United States of America or any agency or instrumentality thereof or from an 
insurance company qualified to do business in the Stale of New York which shall have filed 
rates of prentium for such insurance with the Superintendent of Insurance of the State of New 
York (or if no such company, then from another company approved by the Port Authority) 
and if and when a state of war or national or public emergency exists, or, in the reasonable 
judgment of the Port Authority, such state of war or national or public emergency threatens. 
Lessee shall maintain war risk insurance in an amount not less than the full replacement cost 
of the Leased Premises, or in the maximum amount of such insurance which is obtainable, 
whichever is lower. 

10.1.6 Environmental Liuhility. Environmental liability insurance co8'ering 
environmental hazards discovered or occurring on and from the Project Completion Date 
throughout the remainder of the Term, during operations, or through sudden and accidental 
release, in an amount not less than $5 million per discovery and in the aggregate. 

Section 10.2 Other Requirements as to Policies. 

10.2.1 Insureds under Property Policies. All property damage insurance policies 
required under this Agreement shall name the I.essee. the Port Authority and any Recognized 
Mortgagees as insureds as their interests may appear, and name the Depository as loss payee. 

10.2.2 Certificates. Etc. With respect to all insurance required under this 
Agreement, an original certificate of insurance, or binders, shall be delivered to the Manager. 
Risk Management, of the Port Authority, not later than the Lease Commencement Date, in 
the event any binder is delivered, it shall be replaced within thirty (30) days by a certified 
copy of certificate or policy of insurance including all required endorsements and 8vaivers of 
subrogation. A certificate of insurance or binder with respect to a renewal policy shall be 
delivered to the Port Authority at least ten (10) days prior to the expiration date of each 
expiring policy, except for any policy expiring after the date of expiration of the letting under 
this Agreement, and in the event any binder is delivered, it shall be replaced within thirty (30) 
days by a certificate of insurance. 

10.2.3 Certain Endorsements. Each policy required under this Agreement shall 
contain a valid provision or endorsement (a) that the policy may not be canceled, tenninated, 
changed or modified, without giving at least thirty (30) days written ad8'ance notice thereof to 
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the Port Authority, and (b) 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. 

10.2.4 lilankei Policies, Etc. Property insurance policies required under this 
Agreement may be written in the form of blanket policies and policies of liability insurance 
may be written in the form of a primary policy and one or more umbrella policies. On request 
of the Port Authority, which may be made at any time and from time to time, the Lessee shall 
furnish to the party or parties making such request a true copy of each of the insurance 
policies which the Lessee is required to carry under this Agreement; provided, however, that 
if any such insurance is carried in the form of a blanket policy, the Lessee need not furnish to 
the Port Authority the portions of such policy which relate to properties other than the Leased 
Premises. 

10.2.5 Notices ofCUiiin, Action or Proceedinf^.s. Etc. In the event that at any time 
during the term of the letting under this Agreement a notice of claim shall be filed or an action 
or proceeding commenced against the Port Authority which is required to be covered by 
insurance pursuant to the provisions of this Agreement or in the event that an action or 
proceeding at law or in equity or a dispute shall arise, whether between the Port Authority and 
the Lessee or between the Port Authority and a third party, or which otherwise involves the 
Port Authority, and which may relate to a matter covered by any such policy, then in either 
such event the Lessee shall deliver to the Port Authority, within thirty (30) days after a request 
by the Port Authority, a certified copy of any policy covering the premises which provides 
coverage against such claim, action or proceeding, or which relates to such dispute. 

Section 10.3 Nature of Insurers. 

All insurance provided for in this Agreement shall be issued by insurance carriers 
authorized to do business in the State of New York or subject to sendee of process in the State 
of New York and having an A.M. Best Rating of at least "A- X" or better or an equivalent 
rating by a comparable insurance rating agency. . 

Section 10.4 Port Authority Review. 

All insurance coverages required under this Agreement may be reviewed by the Port 
Authority for adequacy of terms, conditions, coverages and limits of coverage at any time and 
from time to time during the Term. The Port Authority may, at any such lime, require an 
increase in the minimum limits, or additions, deletions, amendments or modifications to the 
above-scheduled insurance requirements, or may require such other and additional insurance, 
in such reasonable amounts and. to the c.xtcnt available on a commercially reasonable basis, 
against such other insurable hazards, as shall then customarily be carried by owners of 
comparable properties and the Port Authority shall reasonably deem to be required, and the 
Lessee shall promptly comply therewith. 

Section 10.5 Settlement of Losses. 
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LOSSC9. if 911)'. under any of the properly policies mentioned and provided for in this 
Agreement (except Commercial General Liability Insurance and Workers' Compensation 
Insurance) shall be adjusted by the Lessee, in consultation with the Port Authority in the case 
of any loss greater than Five Million Dollars ($5,000,000), as such amount shall he increased 
from time to time to rellcct increases in the CPI. IZxcepl as otherwise provided herein, the 
proceeds shall he payable to the Depositor)' to he held in trust by the Depository for the 
bene lit of the Lessee. Except as otherwise provided herein, all said proceeds shall be used for 
the repair, replacement or rebuilding of the Leased Premises. Said proceeds shall be 
disbursed by the Depository upon the Lessee's request, or upon the request of an entity 
obligated to repair, replace or rebuild, provided that the Lessee or such entity has obtained the 
necessary approvals front the Port Authority to repair, replace or rebuild in accordance with 
the relevant provisions of this Agreement. 

Section 10.6 Separate Insurance. 

The Lessee shall not carry separate insurance concurrent in form or contributing in the 
event of loss with that required under this Agreement, unless the Port Authority is included 
therein as named insured, with loss payable as provided in this Agreement. The Lessee shall 
immediately notify the Port Authority of the earth ing of any such separate insurance and, at 
the Port Authority's request, shall deliver to the Port Authority the policies therefor or 
duplicate originals thereof. 

Section 10.7 Required Insurance From the Port Authoritv. 

(a) Subject to paragraph (h) and (c) of this Section, the Port Authority shall 
he required to maintain, at all times throughout the Tenti, insurance coverage with respect to 
the Reserved Premises, the Trans Manhattan Expressway and the Port Authority's operations 
therein, affording the same amounts of coverage to the Lessee and the Port Authority (with 
respect to the same risks) as the Lessee is required to maintain as set forth in Article 10 
hereof, and otherwise satisfying all of the requirements of such Article 10, applied imnaiis 
mutandis. 

(h) Notwithstanding paragraph (a) of this Section, it is understood that the 
Lessee, rather than the Port Authority, shall be responsible for carrying Builder's Risk and 
construction-related liability insurance with respect to the Reserved Premises Redevelopment 
Work, in accordance with Section 5.13 hereof. 

(c) For so long as the Facility is owned in fee by the Port Authority of New 
York and New Jersey or a governmental entity of comparable net worth, the Port Authority 
may elect to act as a self-insurer with respect to any or all of the insurance that the Port 
Authority is required to carry pursuant to this Section. Without limiting the provisions of 
Section 10.8 hereof, if the Port Authority elects to act as a self-insurer with respect to any 
such insurance, then the Port Authority shall indemnify and hold harmless the Lessee 
Indemnified Parties from and against any and all third party claims (including any such claims 
arising out of any willful or negligent act or oitiission of any of such indemnified parties), 
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together with all costs, expenses and liabilities incurred in connection with each such claim or 
action or proceeding brought with respect thereto (including ail reasonable attorneys" fees and 
disbursements), to the same extent that such claims, costs, expenses and liabilities would have 
been covered under the policies of liability insurance otherwise required to be maintained by 
the Port Authority pursuant to this Section. If the Port Authority elects to self-insure, then the 
release by the Port Authority set forth in Section 10.8 hereof shall be and remain in full force 
and effect to the same extent as if the Port Authority had procured from insurance companies 
and maintained all the insurance coverage required by this Section. 

Section 10.8 Mutual Waiver of Claims. 

The Lessee hereby waives any claim that it might otherwise have against the Port 
Authority with respect to any accidental damage or destruction affecting the Leased Premises, 
and the Port Authority hereby waives any claim that it might otherwise have against the 
Lessee or any other Lessee Party with respect to any accidental damage or destruction 
affecting the Reserved Premises and/or the TML. in each case to the extent that the loss 
sulTcred by the waiving party shall he covered by insurance maintained, or required to be 
maintained, pursuant to Article 10 hereof (in the case of loss suffered by the Lessee) or 
Section 10.7 hereof (in the case of loss su fie red by the Port Authority). The Lessee and the 
Port Authority shall each make commercially reasonable efforts to cause its insurance carrier 
to authorize the foregoing waiver (and/or to waive subrogation against the other party) as 
necessary to effect the purposes of this Section. 

Section 10.9 Port Authority Compliance With Insurance Underwriters' Requirements. 

The Port Authority shall comply with any insurance policies required under this 
Agreement, and shall not do or penttll anything to be done in the Reserved Premises that 
would invalidate any such policy or constitute an extra-hazardous condition so as to increase 
the risks nonnally attendant upon the operations contemplated by this Agreement, and the 
Port Authority 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 NFPA and 
ISO. and of any other board or organization exercising or which may exercise similar 
functions, which may pertain or apply to its operations in or about the Facility. If by reason 
of any failure on the pan of the Port Authority to comply with this Section 10.9 any insurance 
rate payable by the Lessee on account of the Incased Premises or any part thereof shall at any 
time be higher than it otherwise would he, then, the Port Authority shall pay to the Lessee (in 
the form of a credit to Rental, if the Lessee so elects, or else by check), that part of all 
insurance premiums paid by the Lessee which shall have been charged because of such 
violation or failure by the Port Authority, but no such payment shall relieve the Port Authority 
of its other obligations under this Section. 

ARTICLE II 

DAMAGE OR DESTRLCTION FOLLOWING PROJECT COMPLETION 
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Section! I.I ReoairoI'Damauc. etc. 

11.1.1 Damage to Leased Premises. 

(a) Following the Project Completion Date, the Lessee shall bear, at its 
sole cost an9 expense except as providc9 in Section 12.3 hereof, the risk of any 9amage to or 
destruction of the Leased Premises by lire, the elements, the public enemy or other casually, 
or by reason of any other cause whatsoever; provided, however, that the Port Authority and 
the Lessee shall in all events share, filly percent-fifty percent (50% - 50%) subject to 
Subsection 9.2.2 hereof, the cost of any required Restoration Work relating to (i) the 
L.xoskcleton. (ii) the Common Vertical Circulation Facilities, (iii) the sidewalks adjoining the 
Facility (other than those constituting part of the Reserved Premises) and/or (iv) the 
Pedestrian Underpass. 

(b) In the event of any damage or destruction described in Subsection 
11.1.1 (a), and whether or not such damage or destruction is covered by insurance proceeds 
sulllcienl for the purpose, the Lessee shall remove all debris resulting from such damage or 
destruction, and rebuild, restore, repair and replace, as applicable, the Leased Premises as they 
existed prior to such damage or destruction, in accordance with the Approved Construction 
Documents therefor, or make such other repairs, replacements, changes or alterations as shall 
be permitted by Article 6 hereof (any and all such work being referred to herein as 
"Restoration Work". 

(c) Any Restoration Work required to be performed by the Lessee pursuant 
to this Section 11.1.1 shall be commenced promptly (but in any event within six (6) months 
from the date of the damage or destruction) and shall proceed with all due diligence subject to 
the temis and conditions of this Agreement, including, without limitation, the terms and 
provisions of Article 6 hereof. The Lessee waives any rights now or hereafter conferred upon 
the Lessee by statute or otherwise to require the Port Authority, as landlord, to rebuild, 
restore, repair, replace or alter the Leased Premises or any portion thereof or personal 
property relating thereto on account of any destruction or damage. 

11.1.2 Damaf^e to Reserved Premises. From and after the Project Completion 
Date, it shall be the Port Authority's responsibility, at its sole cost and expense, to perform 
any work required, by reason of any damage to or destruction of the Reserved Premises, to 
restore the Reser\'ed Premises. However, notwithstanding the foregoing, the parties may 
agree at the time any such damage or destruction shall occur that the Lessee shall perform 
such work on behalf of the Port Authority at the Port Authority's cost, subject to a separate 
agreement therefor. 

11.1.3 Coordination Between the Le.ssee and the Port Authority. The Lessee and 
the Port Authority agree to cooperate and work together closely to coordinate any necessary 
rebuilding by each of them and complete such rebuilding in a timely and efficient manner so 
as to cause as little disruption as reasonably possible to the operation of the Leased Premises 
and the Rcserxcd Premises. 
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Section 11.2 Destruction at End nl'Term. 

11.2.1 Lessee's Options. Notwithstanding the provisions of Section 11.1 above, if 
such damage or destruction occurs during the last live (5) years of the Term and the cost of 
the Restoration Work necessitated thereby shall exceed twenty-live percent (25%) of the then 
full insurable value on a replacement cost basis of the Leased Premises immediately prior to 
such damage or destruction, the Lessee shall have the option, subject to the approval of the 
holders of all Mortgages, of either; 

(a) performing the required Restoration Work, in accordance with the 
provisions of this Agreement, or 

(h) terminating the letting under this Agreement in its entirety by written 
notice to the Port Authority given within sixty (60) days after the occurrence of such damage 
or destruction, provided that there shall he in force and clTccl the required insurance valid and 
subsisting and adequate to cover such damage or destruction without any defenses to the 
payment by the insurance carriers based upon acts or omissions of the Lessee or of any other 
insureds other than the Port Authority and provided, further, that, both at the time of the 
giving of notice and on the cffcetivc date thereof, the Lessee is not in material default under 
any of the provisions of this Agreement or under notice of termination from the Port 
Authority. 

11.2.2 Insurance Proceeds. In the event of termination pursuant to the provisions 
of Subsection 11.2.1 above, the Lessee shall not he entitled to any portion of the proceeds of 
any insurance relating to the applicable damage or destruction which the Lessee is required to 
maintain pursuant to Article 10 hereof, all of which shall become the sole property of the Port 
Authority. 

11.2.3 Surrender of Leased Premises. Upon the effective date of any tennination 
pursuant to Subsection 11.2.1 above, the Lessee shall surrender and deliver up the Leased 
Premises, into the possession and use of the Port Authority in their then "as is" condition hut 
otherwise in the manner specilled in the Article 18 of this Agreement entitled "Surrender". 
Subject to the foregoing, the Lessee upon such tennination, su9endcr and removal, shall he 
released and discharged from any and all obligations under this Agreement other than those 
which have accrued prior to the date of such termination or shall mature on such date. 

Section 11.3 No Surrender. 

Except as provided in Section 11.2 or Section 11 !5 hereof, no destruction of or damage 
to the whole or any part of the Facility by lire or any other casualty, cause or condition shall 
permit the Lessee to surrender or tcmiinatc this Agreement or shall relieve the Lessee from its 
liability to make payment of any Rental payable under this Agreement or from any of its other 
obligations hereunder. The Lessee waives any rights now or hereafter conferred upon the 
Lessee by statute or otherwise to quit or surrender the Leased Premises and terminate this 
Agreement or any part thereof, or to any suspension, diminution, abatement or reduction of 
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rent on account of any such destruction or damage. 

Section 11.4 Application of Insurance I'rocccds. 

If any damage or destruction as described in Subsection 11.1.1 above is covered by 
insurance, then (unless the Lessee fleets to terminate this Agreement pursuant to Section 11.2 
above) such proceeds shall be made available for and applied to the payment of the cost of the 
Restoration Work required to be performed by the Lessee under the provisions of this 
Agreement. Any insurance proceeds remaining upon the completion of such Restoration 
Work by the Lessee shall be released by the Depository to the Lessee, subject to the 
requirements of any then existing Mortgage. 

Section 11.5 Total Destruction of Facility. 

Notwithstanding the foregoing, in the event of total destruction of the Facility 
resulting from no fault of cither Party, ilien. unless (subject to Subsection 11.2.1 hcreol) the 
Port Authority in its sole di.seretion elects to proceed with restoration of the Reserved 
Premises in accordance with Subsection 11.1.2 hereof and to have the Lessee proceed with 
Restoration Work for the Leased Premises in accordance with Subsection 11.1.1 hereof, this 
Agreement shall tenninate and the Lessee shall surrender and deliver possession of the Leased 
Premises to the Port Authority in the manner set forth in Subsection 11.2.3 hereof and in 
Article 18 entitled "Surrender"; provided however, that Section 18.2 and all references to 
Section 9.1. Subsection 14A.5.5 and Subsection 14.9.7 shall not apply. Upon such surrender, 
neither Party shall have any rights against or obligations to the other, and each Party shall be 
entitled to receive and retain all proceeds of all insurance maintained by such Party with 
respect to the Facility; provided, however, that if the ixssee shall be prepared to proceed with 
the required Restoration Work and the Port Authority shall insist on the termination of this 
Agreement as provided in this Section 11.5 then the Port Authority shall, as a condition to 
such termination, pay to the Lessee (or at the Lessee's direction, to the Recognized 
Mortgagees) the amount, if any, by which (a) the amount that the Lessee and the Recognized 
Mortgagees would have received had the Port Authority taken the Leased Premises by 
eminent domain immediately prior to such destruction shall exceed (b) the net amount of the 
insurance proceeds to which the Lessee shall then be entitled. 

ARTICLE 12 

INDEMNITY 

Section 12.1 Landlord not Liable for Iniurv or Damaae. Etc. 

12.1.1 Injuries. Subject to Section 12.3 hereof, the Port Authority shall not be 
liable to the Lessee or others for any personal injur)', death or property damage to the Lessee 
or to any other Person happening on, in or about the Leased Premises or its appurtenances, 
nor for any injury or damage to the Leased Premises or to any property belonging to the 
Lessee or to any other Person that may be caused by the use, misuse or abuse of any portion 
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of th4 Leased Premises (including, but not limited to. any of the common areas, hatches, 
openings, installations, stairways or hallways or other common facilities within the Leased 
Premises, and the streets, sidewalk or other public areas within the Leased Premises) or from 
falling material, water, rain. hail. snow. gas. steam, dampness, explosion, smoke, radiation, 
and/or electricity, whether the same may leak into or fall, issue, or How from any part of the 
Leased Premises, including without limitation thereto any utility, mechanical, electrical, 
communication or other systems therein, or that may arise from any other cause whatsoever 
unless arising solely from the willful misconduct or negligence of the Port Authority or a 
willful violation of an express obligation of the Port Authority hereunder with respect to the 
maintenance, repair and operation of the Rcscr\'cd Premises. 

12.1.2 Failure oj UlUily Services. Eiemerits. Puhlic Works. Subject to Section 12.3 
hereof, the Port Authority shall not he liable to the Lessee or to any other Person for any 
failure of water supply, gas or electric current, nor for any injury or damage to any property of 
the Lessee or of any other Person or to any portion of the [.eased Premises caused by or 
resulting from gasoline, oil, steam, gas, electricity, or hurricane, tornado. Hood, wind or 
similar stomi or disturbance or by or from water, rain or snow which may leak or flow from 
the street, sewer, gas mains or subsurface area or from any part of the Leased Premises or by 
or from leakage of gasoline or oil from pipes, appliances, sewer or plumbing works therein or 
from any other place, nor for interference with light or other incorporeal hereditaments by any 
Person, or caused by any public or quasi-public work. 

12.1.3 Earih Movenwui. Exce.ss Loads. Etc. Subject to Section 12.3 hereof, in no 
event shall the Port Authority be liable to the Lessee or to any other Person for any injury or 
damage to any property of the Lessee or any other Person, or to the Leased Premises, arising 
out of any sinking, shifting, movement, subsidence, failure in load-hearing capacity of, or 
other matter or difllculiy related to. the soil, or other surface or subsurface materials, under 
the Leased Premises, it being agreed that the Lessee shall assume and hear all risk of loss with 
respect thereto. 

Section 12.2 Lessee Ohiiuation to indemnifv and Defend. 

12.2.1 Ix's.sce Ohiiyaiion to Indemnifv. Subject to Section 12.3 hereof, the Lessee 
shall indemnify, defend and hold harmless the Port Authority indemnified Parties from (and 
shall reimburse the Port Authority for the Port Authority's costs or expenses including legal 
expenses incurred in connection with the defense of) all claims and demands of third persons 
including hut not limited to those for death, for personal injuries, or for property damages, 
arising out of any default of the Lessee in performing or observing any term or provision of 
this Agreement, or out of the use or occupancy of the Leased Premises by the Lessee or by 
others, or out of any of the acts or omissions of the Lessee, its officers, members, employees, 
agents, representatives, contractors and invitees. 

12.2.2 Lessee Defense oj Claims. Subject to Section 12.3 hereof, if so directed, the 
Lessee shall at its own expense defend, with counsel reasonably acceptable to the Port 
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Authority Indcninilled Party, any suit based upon any such claim or demand (even if such 
suit, claim or demand is groundless, false or fraudulent), and in handling such it shall not. 
without obtaining express advance permission from the General Counsel of the Po9 
Authority, raise any defense involving in any way the jurisdiction of the tribunal over the 
person of the Po9 Authority, the immunity of the Po9 Authority, its Commissioners, officers, 
agents or employees, the governmental nature of the Po9 Authority or the provision of any 
statutes respecting suits against the Pon Authority. 

Section 12.3 Po9 Authority Obligation to Indemnify and Defend. 

12.3.1 Port Aiiihiniiy Ohiiffution to Imlemnify. With respect to the Reserved 
I'remiscs, the Po9 Authority shall indemnify, defend and hold harmless the Lessee 
Indemnified Parties from (and shall reimburse the Lessee for the Lessee's costs or expenses 
including legal expenses incurred in connection with the defense of) all claims and demands 
of third persons including hut not limited to those for death, for personal injuries, or for 
property damages, arising out of any default of the Port Authority in perfonriing or ohser\'ing 
any term or provision of this Agreement, or out of the use or occupancy of the Reserved 
Premises by the Port Authority or by other persons, or out of any of the acts or omissions of 
the Port Authority, its officers, members, employees, agents, representatives, contractors and 
invitees, including without limitation all claims and demands relating to or arising in 
connection with any Sublease (irrespective of whether such Sublease requires the Subtenant 
to indemnify the Lessee or the Port Authority with respect to such claims). 

12.3.2 Porl Aiifhorily Defense of Claims. With respect to the Reserved Premises, 
if so directed, the Port Authority shall at its own expense defend in such Lessee Indemnified 
Party's name, with attorneys for, or approved by. the Port Authority's insurance carrier (if 
such claim, action or proceeding is covered by insurance) or by such other attorneys as such 
Lessee Indemnified Party shall reasonably approve, any suit based upon any such claim or 
demand (even if such suit, claim or demand is groundless, false or fraudulent). The foregoing 
notwithstanding, a Lessee Indemnified Party may engage its own attorneys to defend such 
Lessee Indemnified Party; provided, however, that so long as the Port Authority or its 
insurance carrier stands ready to.defend such Lessee Indemnified Party against any claim and 
such Lessee Indemnified Party is timely so notified, such Lessee Indemnified Party may 
engage its own attorneys only to assist in such defense and such Lessee Indemnified Party 
shall he responsible for the legal fees of such attorneys. In the event any Lessee Indemnified 
Party elects to defend itself against any claims, such Lessee Indemnified Party shall prior to 
any settlement thereof obtain the approval of the Port Authority with respect to such 
settlement, which approval shall not he unreasonably withheld or delayed. 

ARTICLE 13 

RIGHT TO PERFORM LESSEE'S COVENANTS 

Section 13.1 Covenant to Maintain and Repair (Relaiimi to Article 9). 
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In the event the Lessee fails to pcrlbnfi its obligations under Anicle 9 within thirty 
(30) Business Days after notice from the Po9 Authority to do so (except in the case of an 
emergency in which event only such advance notice as shall be reasonably possible under the 
circumstances shall be required) or, where such obligation by its nature is not susceptible of 
complete |xvformance within such period, the Lessee or a Recognized Mo9gagec fails to 
commence perfonning such obligation within such period or thereafter fails to diligently and 
continuously to perform such obligation to completion, the Po9 Authority may, at its option, 
perlbnn the Lessee's obligations under Section 9.1 in addition to any other remedy available 
to it, and an amount equal to one hundred thi9y (130%) percent of the actual out-of-pocket 
hard and soft costs of such work shall be payable by the Lessee to the Po9 Authority on 
demand as provided in Section 13.3 hereof. Any work to be performed by the Port Authority, 
its agents, employees or contractors in accordance with this Section shall be performed, 
except in an emergency requiring immediate action, on reasonable prior notice, at reasonable 
hours, and subject to reasonable security requirements of Subtenants. 

Section 13.2 Covenants Under Agreement (Not rclatinti to Article 91. 

If (x) the Lessee, or a Recognized Mortgagee, fails to perform any obligation 
hereunder (including without limitation any payment of insurance premiums) within (except 
in the ease of an emergency) tlve (5) Business Days after notice from the Port Authority for 
obligations involving the payment of money, or thirty (30) Business Days after notice from 
the Port Authority for other obligations, or (y) with respect to any obligation which by their 
nature are not susceptible of complete performance within the foregoing notice periods, if the 
Lessee, or a Recognized Mortgagee, has commenced performance within the relevant notice 
period but fails diligently and continuously to pcrfomi such obligation to completion, then, in 
such event, the Port Authority, in addition to all other remedies available, shall have the right 
to perform such obligation without further notice. 

Section 13.3 Reimbursement Deemed to be Rent. 

Any cost or expense paid or incurred by the Port Authority in accordance with Section 
13.1 or Section 13.2 hereof, including any legal expense or cost in connection with any 
actions or proceedings brought by the Port Authority against the Lessee or by third parties 
against the Port Authority plus any interest costs, damages and penalties resulting from such 
actions or proceedings, shall be reimbursed to the Port Authority, or paid to the Port 
Authority's designee, as the case may be, by the Lessee within ten (10) Business Days after 
an itemized bill therefor shall have been delivered to the Lessee by the Port Authority. Any 
such amount owing by the Lessee shall be deemed to be Rental hereunder, recoverable by the 
Port Authority in the same manner and with like remedies as if it were originally a part of the 
Rental as set forth in Article 4 of this Agreement. . 

Section 13.4 No Duty to Perform. 

Nothing in this Agreement, including this Article 13, shall be construed as imposing 
any duly on the Port Authority to perform any obligation required to be performed by the 
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Les9ce hereunder and (he perfomiance ofany such obligation by the Port Authority shall not 
constitute a waiver of the Lessee's default in failing to perform the same. 

ARTICLE 14 

ASSIGNMENT, TRANSFER, MORTGAGE AND SU6LETTING 

Section 14.1 Dcllnitions. 

"Annual Index Percentage Inoroaso" shall mean, with respect to each Anniversary 
Date, a percentage equal to the Annual Index increase for that Anniversary Date, unless such 
Annual Index increase is negative, in which case "Annual Index Percentage increase" shall 
mean Zero. For purposes of the foregoing definition, the following dcllnitions shall apply: 

(!) "Adjustment Period" shall moan the calendar month that constitutes 
the 6ase Period, in each subsequent calendar year. 

(2) "Anniversary Date" shall mean, as the context requires, the llrst 
anniversary of the Lease Commencement Date (the "First Anniversary Dale") and each 
subsequent anniversary of such date. 

(3) "Annual Index Increase" shall mean the percentage of increase in the 
Index on each Anniversary Date, equal to: (x) with respect to the First Anniversary Date, a 
fraction of which the numerator shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the 6ase Period, and the denominator 
shall be the Index for the Base Period, and (y) with respect to each Anniversary Date 
thereafter, a fraction of which the numerator shall be the Index for the Adjustment Period 
immediately preceding such Anniversary Date less the Index for the next preceding 
Adjustment Period, and the denominator shall be the index for such next preceding 
Adjustment Period (for example, if the Lease Commencement Date were August 16. 2011. 
the Annual Index Increase for the Anniversary Date that is August 16. 2020 would be a 
fraction of which the numerator is the Index for June 2020 less the Index for June 2019 and 
the denominator is the index for June 2019). 

(4) "Dasc Period" shall mean the calendar month immediately preceding 
the first full calendar month preceding the Lease Commencement Date. 

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

"Assignee" shall mean, with respect to any Assignment, the entity that shall be the 
Lessee immediately following the consummation of such Assignment. 
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"Assig99ie9t" shall mean any sale, conveyance, transfer, exchange, assignment or 
other disposition, but not including any Mortgage or Sublease. o4 all or any portion o4 the 
Lessee's interest in this Agreement or the leasehold estate created hereby, whether by 
operation o4 law or otherwise. 

"Assignor" shall mean, with respect to any Assignment, the entity that shall he the 
Lessee immediately prior to the consummation o4 such Assignment. 

"Control" shall have the meaning provided in the dclmilion n4"A4llliatc" set Ibnh in 
Article I above. 

"Independent Director/Manager" shall mean an individual who shall not have been 
at the time o4 such individual's appointment, will not be while serving and may not have been 
at any time during the preceding live (5) years 4rom the dale o4 appointment, (i) a partner, 
director (other than the Independent Director/Manager), member, shareholder o4, or an 
onicer, attorney, counsel or employee o4. the Lessee or any o4 its respective partners, 
members, shareholders or subsidiaries, (ii) a customer o4, or supplier to. the Lessee or any o4 
its respective partners, members, shareholders or subsidiaries, (iii) a Person Controlling any 
such partner, member, shareholder, supplier or customer, or (iv) a member o4 the immediate 
lamily oi'any such shareholder, ol'llcer. employee, supplier or customer o4 the Lessee. 

"Institutional Investor" shall mean any o4 the following: (i) a commercial bank, a 
savings and loan association, a savings bank, a trust company, a national banking association, 
an investment bank, a real estate investment trust, a credit union or a commercial credit 
corporation, whether acting for its own account or in a fiduciary capacity, including as trustee 
in connection with a securitization of commercial mortgage loans or as manager ofany fund; 
(ii) an insurance company or a pension and/or annuity company, whether acting for its own 
account or in a fiduciary capacity; (iii) a pension, retirement or profit sharing trust, plan or 
fund: (iv) a public employees' pension or retirement system; (v) a governmental agency, body 
or entity, (vi) for the purposes of Mezzanine Financing, a Person whose principal business is 
real estate lending and who has maintained such principal business for at least the five (5) 
years preceding the contemplated Mezzanine Financing, or (vii) any entity, all of the equity or 
beneficial owners of which are one or more of the entities listed in the preceding clauses (i) 
through (vi), each of the foregoing (other than a governmental agency, body or entity or a 
Person referenced in the preceding subsection (vi)) having a net worth of at least One 
Hundred Million Dollars ($100,000,000.00). which net worth amount shall be increased 
annually, as of each anniversary of the Lease Commencement Date, by the Annual Index 
Percentage Increase. In addition to the foregoing, "Institutional Investor' shall include the 
"New York City Regional Center. LLC" (or any successor thereto), as the same has been 
approved and designated by the U.S. Citizenship and Immigration Services for participation 
in the Immigrant Investor Pilot Program (or any successor thereto) and provided that the New 
York City Regional Center. LLC (or any successor thereto) remains in good standing for such 
purposes. 
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"Master Sublease" shall mean any one Sublease thai covers nity percent (50%) or 
more of the Gross Square Footage of the Leased Premises, or any t6vo or more Subleases to 
the same Subtenant or Afniiatc(s) of the same Subtenant that together cover ilfty percent 
(50%) or more of the Gross Square Footage of the Leased Premises; provided, however, that 
"Master Sublease" shall not include any Sublease for occupancy solely by the Subtenant 
where the Lessee (x) perfomis the services of the landlord and (y) is the direct recipient of all 
rentals payable by the occupant(s) of the space that is the subject of such Sublease; provided. 
further, that a Sublease that, at the commencement of its term, complies with the foregoing 
proviso shall not be deemed to become a Master Sublease merely because the Subtenant 
thereunder eventually exercises its right to sub-sublet some or all of the space that is the 
subject of such Sublease, so long as the Lessee continues to provide the services of a landlord 
with respect to such space. 

"Mortgage" shall imean any mortgage or deed of trust, a deed to secure debt or other 
security instrument by which the Lessee's leasehold estate created hereunder is mortgaged, 
conveyed, assigned or otherwise transferred to secure a debt or other obligation, and all 
extensions, modifications and amendments thereto. 

"Non-Consolidation Opinion" shall mean an opinion, dated as of the then current 
date, of an independent outside counsel, selected by the Lessee and reasonably satisfactory to 
the Port Authority, which shall be addressed to the Port Authority, to the ciTect that, subject to 
customary assumptions and qualifications, in a properly presented case, a United States 
bankruptcy court properly exercising Jurisdiction over a case involving direct or indirect 
equity interests in a Parent of the Lessee, correctly applying the law to the facts, would not 
order the substantive consolidation of the assets and liabilities of the Lessee and with any such 
direct or indirect equity owners of a Parent of the Lessee. 

"Prolribitcd Person" shall niean any Person or any Person that is controlled by a 
Person, or any Person who is an Affiliate of. or holds five percent (5%) or more of the equity 
interest in. a Person; 

(1) that has been or is currently under indictment for or convicted of a 
crime in any jurisdiction, or the subject of a criminal investigation by any federal, state or 
local prosecuting or investigative agency and/or a civil anti-trust investigation by any federal, 
state or local prosecuting or investigative agency; 

(2) that has had a development agreement 6vith the Port Authority 
terminated for v\'illful default or breach, has had a contract terminated by a governmental 
agency in the States of New York or Nc6v Jersey for willful breach or default or has had a 
contract tcnninatcd for any cause relating to an indictment or conviction of such Person or its 
principals; 

(3) that is in 6naterial default beyond any applicable grace period, under 
any agreement with the Port Authority or has been, 6vithin the preceding five (5) years, in 
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malcrial default, beyond any applicable grace period, under any agreement witii the Port 
Authority: 

(4) that has been suspended, debarred, found not responsible or otherwise 
disqualified from entering into any contract with any governmental agency or been denied a 
government contract for failure to meet standards related to integrity; 

(5) that has had any sanction imposed as a result of a judicial or 
administrative proceeding related to fraud, extortion, bribery, bid rigging, embezzlement, 
misrepresentation or anti-trust regardless of the dollar amount of the sanctions or the date of 
their imposition: 

(6) that is organized in or controlled from a country which is subject to any 
of the following; (i) the Trading with the IZncmy Act of 1917. 50 U.S.C. App. §1. ct scq.. as 
amended; (ii) the International Emergency IZconomic Powers Act of 1976, 50 U.S.C. § 1701, 
et scq.. as amended; and (iii) the Anti-Terrorism and Arms Export Amendments Act of 1989, 
codified at Section 6(j) of the Export Administration Act of 1979. 50 U.S.C. App. § 2405. as 
amended; 

(7) that engages in any dealings or transactions or is blocked or subject to 
blocking pursuant to Executive Order 13224 of September 23. 2001 Blocking Property and 
Prohibiting Transactions With Persons Who Commit, Threaten to Commit, or Support 
Terrorism (66 Fed. Reg. 49079 (2001)) (the "Executive Order"), or is otherwise associated 
with any such Person in any manner violative of the Executive Order or any State or City of 
New York or the State of New Jersey statutes, codes, regulations, orders or other 
governmental action relating to activities referenced in this clause (7); 

(8) that is on the list of Specially Designated Nationals and Blocked 
Persons or subject to the limitations or prohibitions under any other U.S. Department of 
Treasury's Office of Foreign Assets Control regulation or executive order ("OFAC") and/or 
with whom the Landlord is restricted from doing business with under OFAC or under any 
statute, executive order, or other governmental action or any State or City of New York or the 
State of New Jersey statutes, codes, regulations, orders or other governmental action relating 
to activities referenced in this clause (8); 

(9) that has (i) filed a petition under any insolvency statute, (ii) made a 
general assignment for the benefit of its creditors, (iii) commenced a proceeding for the 
appointment of a receiver, trustee, liquidator or conservator of itself or of the whole or any 
substantial part of its property or shall otherwise be dissolved or liquidated, or (iv) filed a 
petition seeking reorganization or liquidation or similar relief under any applicable law or 
statute, or has been subject to any of foregoing; 

(10) that is involved or has been involved in a material litigation or similar 
proceeding adverse to the Port Authority or any subsidiary thereof; 
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(11) wilose involvement or presence in the Project or the Leased Premises, 
in the Port Authority's sole discretion, couid create a potential security threat, and/or is 
repugnant to the public policy of the United Stales or other governmental authorities, or who 
may be involved in a public controversy (it being understood that if any Person's involvement 
in the Project and/or the Leased Premises is subject to the express approval of a federal or 
stale governmental actor, and all such approvals are granted, then such Person shall be 
deemed excluded from this clause (II)); 

(12) whose involvement or presence in the Project or the Leased Premises 
would create any conllict of interest as defined under the Public Officers Law of the State of 
New York between any Commissioner of the Port Authority and itself or its chief executive 
officer, chief operating officer, chief financial officer, president, chairman of the board, other 
similar senior executive, or any Person or entity which controls, is controlled by. or is under 
common control with it: and 

(13) that shall not subject or submit itself to the jurisdiction of the courts of 
the State of New York in any actions relating to the Project and/or this Agreement. 

"Single Purpose Entity" shall mean a Person, other than an individual, which (i) is 
formed or organized solely for the purpose of holding, in the case of the Lessee, directly, or. 
in the ease of a general partner, managing member or sole member of the 4-essee, indirectly, 
an ownership interest in the leasehold estate created by this Agreement and related assets, (ii) 
does not engage in any business unrelated to its ownership of the leasehold estate created by 
this Agreement and its operation, improvement, financing, leasing and management of the 
Leased Premises and/or its activities hereunder with respect to the Reserved Premises, (iii) 
has not and will not have (A) any assets other than those related to its business as described in 
the foregoing clause (ii) and (B) any indebtedness other than (I) indebtedness which is not 
prohibited to be incurred by the terms of this Agreement, (2) trade payables incurred in the 
ordinary course of business. (3) partner or member loans (pursuant to which the lender 
thereunder has no enforcement rights against the Leased Premises whatsoever other than the 
right to convert into direct or indirect equity ownership in the Lessee and no rights to initiate 
any litigation or bankruptcy proceeding against the Lessee other than litigation to enforce any 
such conversion right). (4) obligations assumed on the Lease Commencement Date from the 
Port Authority. (5) obligations incurred and related to its ownership, operation, improvement, 
financing, leasing and management of its interest in the Leased Premises and/or its obligations 
hereunder with respect to the Rescr\'ed Premises, and (6) obligations otherwise incurred in 
accordance with the terms of this Agreement, (iv) maintains its own separate books and 
records and its own accounts, in each ease which are separate and apart from the books and 
records and accounts of any other Person, (v) holds itself out as being a Person, separate and 
apart from any other Person, (vi) does not and will not commingle its funds or assets with 
those of any other Person, (vii) conducts its own business in its own name, (viii) maintains 
separate financial statements, (ix) pays its own liabilities out of its own funds, (x) observes all 
partnership, corporate or limited liability company formalities, applicable to it, (xi) maintains 
an ami's-length relationship with its Affiliates, (xii) pays the salaries of its own employees, if 
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any. 9nd maintains a sufficient number of employees in light of its contemplated business 
operations, (xiii) does not guarantee or otherwise obligate itself with respect to the debts of 
any other Person or hold out its credit as being available to satisfy the obligations of any other 
Person, other than "take-over" or similar obligations, (xiv) docs not acquire obligations or 
securities of its partners, members or shareholders, (xv) allocates fairly and reasonably shared 
expenses, including, without limitation, any overhead for shared office space, if any. (xvi) 
uses separate stationery, invoices, and checks, (xvii) does not and will not pledge its assets for 
the benefit of any other Person or make any loans or advances to any other Person, in each 
case other than as permitted pursuant to the terms of this Agreement or any agreement 
applicable to the ownership, operation, management, improvement or financing of its interest 
in the Leased Premises, (xviii) takes all reasonable steps and actions to correct any known 
misunderstanding regarding its separate identity, and (xix) maintains, or has reasonable aecess 
to. reasonably adequate capital in light of its contemplated business operations. In addition to 
the requirements set forth above, the following requirements shall be applicable to the Lessee 
and its general partncr(s). managing mcmber(s) or non-member managcr(.s) (or if the Lessee 
shall be wholly-owned by a single member limited liability company, to Lessee's managing 
member or non-member manager): 

(1) if such Person is a partnership, all general partners of such Person shall 
be Single Purpose Entities; 

(2) if such Person is a partnership and has more than one general partner, 
then the organizational documents of such Person shall provide that it shall continue (and not 
dissolve) for so long as a solvent general partner exists; 

(3) if such Person is a corporation, then, at all times, such Person shall 
have at least one (1) Independent Director/Manager, and the board of directors of such Person 
may not take any action requiring the unanimous affirmative vote of 100% of the members of 
the board of directors unless all of the directors, including all Independent 
Directors/Managers, shall have participated in such vote; 

(4) except as set forth.above, if such Person is a limited liability company, 
each managing member or non-member manager shall be a Single Purpose Entity; 

(5) if such Person is a limited liability company, the articles of 
organization, certificate of formation and/or operating agreement, as applicable, of such 
Person shall provide that it shall not dissolve upon the bankruptcy of its managing member or 
sole member unless a new managing member or new sole member shall not be appointed 
upon any such bankruptcy (or. if such Person is a Delaware limited liability company, as 
otherwise provided under Section 18-802 of the Delaware Limited Liability Company Act), 
and if such Person has more than one managing member, then the organizational documents 
shall provide that such Person shall continue (and not dissolve) for so long as a solvent 
managing member exists; 
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(6) sueh 1^03802 wit3ioul the unanimous consent ol' all of the patiners. 
di3C6lors 03 members, as app3icab!e, inclu33ing the unanimous consent of all Independent 
Directors/Managers, has not and will not with respect to itself or to any other Persosi in which 
it has a direct or indirect legal or beneficial interest (i) seek or consent to the appointiiient of a 
receiver, liquidator, assignee, trustee, sequestrator, custodian or other similar official for such 
Person or all or any portion of such Person's properties, or (ii) take any action that would 
cause such Person to kiecome insolvent; and 

(7) The Lessee and each Person required to be a Single Purpose Entity 
hereunder shall obtain the consent of all its mesiibers or partners, as applicable, including, 
without limitation, each Independent Director/Manager, to (!) file a bankruptcy or insolvency 
petition or otherwise institute. i3isolveney proceedings or to authorize it to do so. or (11) 
consent to or acquiesce in the filing of an involuntary bankruptcy or insolvency proceeding, 
and the organizational documents of each of them shall expressly prohibit the taking of any 
action to (x) dissolve or liquidate, or (y) amend its organizational documents with respect to 
any Single Purpose Entity requirements as set forth in this definition. 

"Stabilization Date" shall mean the date on which eighty (80%) percent of the Gross 
Square Footage of the Leased Premises is occupied and open for business pursuant to binding 
Subleases, each for a term of at least five (5) years. 

"Sublease" siiall mean any sublease (including a sub-sublease or any further level of 
subletting) and any occupancy, license, franchise or concession agrce3i3enl applicable to the 
Leased Premises or any portion thereof. 

"Subtenant" or Sublessee" shall mean any subtenant (including a sub-subtenant or 
any further level of subtenant), operator, licensee, franchisee, concessionaire 03" other 
occupant, pursuant to a Sublease. 

"Transfer" shall mean the transfer, sale, assignment, pledge, hypothecation or other 
disposition of any interest in the Lessee or in any direct or indirect constituent entity of the 
Lessee, where such disposition (whether by itself or cinnulatively with other transactions) 
directly or indirectly produces any change in Control of. the l^essee. and shall include but not 
be limited to (I) the sale, assignment, redemption or transfer of outstanding stock of or 
membership interest in, respectively, any corporation or any limited liability company that is 
the Lessee or that is the general partner of any partnership that is the Lessee, (2) the issuance 
of additional stock or membership interest in, respectively, any corporation or limited liability 
company that is the Lessee or that is the general partner of any partnership that is the Lessee, 
and (3) the sale, assignsocnt, redemption or transfer of any general or limited partner's interest 
in. or the admission of a new partner to. a partnership that is the Lessee or that is a general or 
limited partner of any partnership that is the Lessee. 

Section 14.2 Consent Required. 
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14.2.1 No Assii;ivmnl. etc. IViihoiit Consent. Except as otherwise expressly 
provided in this Agreement, no Assignment. Transfer. Sublease or Mortgage may be made 
without the prior written consent in each instance of the Port Authority, which consent shall 
be granted or denied in the Port Authority's sole and absolute discretion, and any Assignment, 
Transfer. Sublease or Mortgage made without such consent shall constitute a material default 
under this Agreement, giving rise to a right of termination by the Port Authority pursuant to 
Article 17 hereof entitled "Termination". 

14.2.2 Transfers Resulting in Change of Control. From and alter the second (2"^) 
anniversary of the Stabilization Date, the Port Authority shall not unreasonably withhold or 
delay its consent to any proposed Assigntncnt, Transfer resulting in a change in Control of the 
Lessee (a "Transfer of Control ) or Master Sublease; provided, however, that after such 
second anniversary the following transactions shall not require the Port Authority's consent: 

(1) an Assign4nent. a Transfer of Control or a Master Sublease to a Single 
Purpose Entity that is Controlled by an Institutional Investor and that has retained a 
tnanagcmcnt company to manage the Leased Premises (or portion of the Leased Premises 
subject to such Master Sublease), provided that such management company (x) is not a 
Prohibited Person and (y) 4iianages. and has managed for at least the preceding ten (10) years, 
at least ten (10) comparable retail properties each containing as much retail space as is 
contained in the Leased Prei^iscs (or portion of the Leased Premises subject to such Master 
Sublease) (any such management company, a "Maaagtng Agent") and such Assignee, 
Subtenant under such Master Sublease or the Lessee (after such Transfer of Control), as the 
ease may be. agrees to keep such agreement in ciTect with such Managing Agent or a similar 
agreement in effect with a successor Managing Agent; or 

(2) an Assignment, a Transfer of Control or a Master Sublease to a Single 
Purpose Entity that is Controlled by a real estate investment trust or other owner or manager 
ol' real estate, provided that (x) such trust or other owner or manager is not a Prohibited 
Person, (y) such trust or other owner or manager owns and has owned (in fee or pursuant to a 
long-term net lease) and manages and has managed for at least the preceding ten (10) years, at 
least ten (10) comparable retail properties each containing as much retail space as is contained 
in the Leased Premises (or portion of the Leased Premises subject to such Master Sublease). 

14.2.3 Conditions fin- IVritten Consent. Any request for written consent of the Port 
Authority required in this Section 14.2 shall be made by the Lessee at least thirty (30) days in 
advance of the effective date of the proposed transaction, and the Lessee shall comply with 
and satisfy the requirements of Section 14.4. Section 14.5 and Section 14.6 hereof. 

Section 14.3 Consent Not Required. 

14.3.1 Certain Transactions Not Resulting in a Change in Control. 
Notwithstanding the provisions of Section 14.2. the following Assignment and Transfers shall 
not at any time require the consent of the Port Authority, provided that (except in the case of a 
Transfer of the ownership of publicly-traded equity interests) the Lessee notifies the Port 
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Authority, at least fifteen (15) days in advance of the elVcctive date of any such proposed 
Assignment or Transfer, of the nature of the Assignment or Transfer and the resulting change 
in the ownership structure of the Lessee, and the Lessee complies with and satisfies the 
requirements of Section 14.4. Section 14.5 and Section 14 .6 hereof: 

(1) an Assignment to an Affiliate that is a Single Purpose Entity, which 
Assignment does not result in a change in Control of the Lessee, provided, however, that the 
Port Authority's consent shall not be required only so long as the Assignee maintains the 
Aillliate relationship to the Lessee; 

(2) a Transfer that does not (whether by itself or cumulatively with other 
'fransfers) result in a change in Control of the Lessee; and 

(3) a Transfer of the ownership of publicly-traded equity interests. 

14.3.2 Morlgage-Relafed Transadions. Notwithstanding the provisions of Section 
14.2.2 hereof, the Lessee may make certain Mortgages, as provided in Article 14A. and any 
Assignment made upon or in lieu of the foreclosure of a Recognized Mortgage (whether made 
before or after the second anniversary of the Stabilization Date) shall not require the consent 
of the Port Authority, so long as (,\) the Assignee shall satisfy a standard that is set forth in 
Section 14.2.2(1) of (2) hereof and (y) if the Project Completion Date has not yet occurred, 
the Assignee's Parent either has itself managed, or else has entered into a development 
management agreement with a third-party development manager that has managed, the 
development of at least ten (10) comparable retail properties each containing as much retail 
space as is contained in the Leased Premises. Notwithstanding the foregoing, no foreclosure 
under a Mezzanine Financing may occur prior to the Project Completion Date. 

14.3.3 Subleases other than Master Subleases. Subject to the provisions of this 
Article 14, the Lessee may, without obtaining the consent of the Port Authority, enter into any 
Sublease other than a Master Sublease, provided that the Lessee shall deliver to the Port 
Authority, within five (5) Business Days following the execution thereof, (x) a true, correct 
and complete copy of such Sublease, which shall comply with the requirements set forth in 
Section 14.9 below, and (y) an affidavit of an authorized officer, member or general partner of 
the Lessee or the proposed Sublessee, certifying that no owner of a five percent (5%) or 
greater nominal or beneficial interest in such proposed Sublessee is a Prohibited Person, or 
such other affidavit with respect to Prohibited Persons as is acceptable to the Port Authority in 
its reasonable discretion. 

Section 14.4 Submission of Documents and Information. 

Whenever the Lessee desires to elTect any Assignment, Transfer. Sublease or 
Mortgage with respect to which the consent of the Port Authority is required pursuant to this 
Article, the Lessee shall, at least thirty (30) days prior to the effective date of such proposed 
transaction, notify the Port Authority in writing of such proposed transaction and submit to 
the Port Authority the following documents (which may be unexecuted but shall be in 
substantially final form, to the extent available, and shall be promptly supplemented with 

113 
GWUBS Final Lease 



revised drafts on a current basis) and information: 

(1) In the case of an Assignment, (x) a copy of the proposed instruments of 
assignment containing, inter alia, the name, address and telephone number of the proposed 
Assignee, (y) a copy of the agreement with assignment and assumption referred to in Section 
14.6 below and (z) an affidavit of the Assignee or an authorized officer, member or general 
partner thereof, setting forth the following: 

(ii) in the case of a partnership, the names and addresses of all 
general partners and of all other partners having a live percent (5%) or greater ownership 
interest in the Assignee (unless such ownership interest consists of publicly traded securities), 

(iii) in the case of a corporation, the names and addresses of all 
directors and officers and of all Persons having a live percent (5%) or greater ownership 
interest in the Assignee (unless such ownership interest consists of publicly traded securities), 
and 

(iv) in the case of a limited liability company or other entity, the 
names and addresses of all managers or other Persons charged with the direction or 
management of its alTairs and of all Persons having a five percent (5%) or greater ownership 
interest in the Assignee (unless such ownership interest consists of publicly traded securities): 

(2) in the case of a 'fransfcr. (x) a copy of the proposed instrumenl(s) 
efiecling the Transfer, containing, inter alia, the name, address and telephone number of the 
proposed transferee, and (y) an affidavit of an authorized officer, member or general partner 
of the 4essee or transferee, setting forth the same infonnation as is required with respect to 
assignees in subparagraph (1 )(z) above: 

(3) in the case of a Sublease, (x) a copy of the proposed sublease, (y) the 
name, address and telephone number of the proposed Sublessee, and (z) an affidavit of an 
authorized ofilccr or general partner of the 4essce or such proposed Sublessee, setting forth 
the same information as is required with respect to assignees in subparagraph (I )(z) above; 
and 

(4) in all such cases, such other documents and information as the Port 
Authority may reasonably request to permit the evaluation of such Assignment, Transfer or 
Sublease. 

Section 14.5 Conditions to 4ffectiveness of Transactions. 

Notwithstanding any other provision of this Agreement, and notwithstanding that the 
consent of the Port Authority may not he required or may have been given, in no event shall 
the 4essec enter into or permit an Assignment, Transfer, Sublease or Mortgage, and any 
purported Assignment, 'fransfcr. Sublease or Mortgage shall he void and of no effect, if: 
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(1) in the case of an Assignment, the Lessee hereunder an4 its managing 
mcmbcr(s) an4/or general partncr(s). on the proposed clTcctive date of the Assignment, shall 
not remain Single Purpose Entities (evidence of which, including but not limited to a Non-
Consolidation Opinion reasonably satisfactory to the Port Authority 

(2) in the case of an Assignment. Transfer of Control. Master Sublease or 
Mortgage, on the proposed effective date of such Assignment. Transfer of Control, Master 
Sublease or Mortgage (x) there exists an Event of Default which remains uncured, (y) this 
Agreement shall not then be in full force and elTect or (z) there is then in elTcct any notice of 
termination served by the Port Authority pursuant to Article 17 of this Agreement, or 

(3) in the case of an Assignment. Transfer. Sublease or Mortgage, such 
Assignment, Transfer. Sublease or Mortgage is to any Person (or an Affiliate of any Person) 
who is a Prohibited Person. 

Section 14.6 Assumption Aureement. 

in all events, and notwithstanding any other provision of this Agreement, no 
Assignment shall be elTcctive until an agreement of assignment with assumption substantially 
in the form annexed hereto, hereby made a part of this Agreement and marked "Exhibit G" 
(the "Assignment and Assumption Agreement") has been executed and delivered by the 
Assignor and the Assignee; upon such execution and delivery, the Assignor shall be relieved 
of all liabilities and obligations accruing under this Agreement from and after the eflcctive 
date of such Assignment. Subject to Section 17.11 below, nothing contained herein shall be 
construed to release the Assignor under such Assignment from any liabilities or obligations 
that shall have accrued prior to the effective date of such Assignment. 

Section 14.7 Conllicts of Interest. 

In all events, and notwithstanding any other provision of this Agreement, no 
Assignment. Transfer. Mortgage or Sublease shall be permitted that would entail a violation 
of the Port Authority Code of Ethics or the relevant conflict of interest rules. 

Section 14.8 No Waiver. 

14.8.1 Vinlalions. The Port Authority may collect all rentals and fees due 
hereunder from any Assignee or Subtenant or other party claiming a right under this 
Agreement or letting or occupying the Leased Premises pursuant to an Assignment or 
Sublease entered into in violation of the foregoing Sections, and the Port Authority shall apply 
the net amount collected to the rentals and fees herein reserved; but no such collection shall 
be deemed a waiver by the Port Authority of the prohibitions contained in the foregoing 
Sections or an acceptance by the Port Authority of any such Assignee, Subtenant, claimant or 
occupant as Lessee, nor a release of the Lessee by the Port Authority from the further 
performance by the I.cssee of the covenants contained herein. 
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14.8.2 Comenls. Any consent granle4 by the Port Aut4ority to any Assignment, 
rransfcr. Mortgage or Sublease pursuant to the provisions hereof shall not be construed or 

deemed to release, relieve or discharge any succeeding proposed Assignment. Transfer. 
Mortgage or Sublease from the requirement, if applicable, of having the prior written consent 
of the Port Authority. 

Section 14.9 Certain Sublease Requirements. 

14.9.1 Lessee's Name. The Lessee shall enter into all Subleases (other than sub-
subleases) in its own name. 

14.9.2 Term. The Lessee shall not. without the prior written consent of the Port 
Authority, enter into any Sublease for a term (including renewal options) expiring after the 
last Business Day immediately preceding the then scheduled Expiration Date. 

14.9.3 Required Provisions. Every Sublease entered into by the Lessee shall 

provide as follows; 

(1) it is subordinate and subject to this Agreement. 

(2) Except for security deposits and any other amounts deposited with the 
Lessee the Subtenant shall not pay rent or other sums payable under the Sublease to the 
Lessee for more than one (I) month In advance (unless the Port Authority gives its consent to 
a longer period). 

(3) Subject to Subsection 14.9.7 hereof, on the termination of this 
Agreement pursuant to Article 17, the Subtenant shall, at the option of the Port Authority, 
attorn to, or shall enter into a direct lease on tcmis identical to its Sublease with, the Port 
Authority for the balance of the unexpired tenn of the Sublease. 

(4) The Subtenant shall be bound by and subject to all the tenns and 
provisions of this Agreement as to the Subtenant's manner of occupancy and use of its portion 
of the Leased Premises as if it were the Lessee under this Agreement, including without 
limitation the obligations of the Lessee under this Agreement with respect to compliance with 
Requirements and the Rules and Regulations to the extent such Rules and Regulations are 
consistent with Lessee's permitted uses under this Agreement and with respect to prohibited 
activities and operations, rights of entry and non-discrimination. The Port Authority shall be 
a third party beneficiary of the provisions of the Sublease insofar as they relate to such terms 
and provisions of this Agreement, and entitled to enforce such provisions directly if the 
Lessee fails to do so after notice from the Port Authority. 

(5) The Port Authority and Its Commissioners, directors, officers, 
employees, agents and representatives, as third party beneficiaries under the Sublease, shall be 
indemnified, defended,and held harmless from all claims and demands to the same extent as 
the Lessee and/or any the holder of any Mortgage; provided, however, that in the defense of 
any suit the Subtenant shall not. without obtaining express advance permission from the 
General Counsel of the Port Authority, raise any defense involving in any way the jurisdiction 
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of ilie 44ibunal over the person of the Port Authority, its Commissioners. olTicers, agents or 
employees, the immunity of the i'ort Autliority. its Commissioners, olTicers. agents or 
employees, the governmental nature of the Port Authority or the provisions of any statutes 
respecting suits against the Port Authority. 

14.9.4 Siihfcncitu Ohlif^atinns. The Lessee shall cause all Subtenants to comply 
with their obligations under their Subleases insofar as they correspond with obligations of the 
Lessee under this Agreement. A violation or breach of any of the terms, provisions or 
conditions of this Agreement that results from, or is caused by. an act or omission by a 
Subtenant shall not relieve the Lessee of the Lessee's obligation to cure such violation or 
breach; tprovidcd. however, that this Agreement shall not be subject to termination by reason 
of any such violation or breach for so long as the Lessee shall be making commercially 
reasonable eflbrts (by all available means, including litigation, when and as warranted) to 
cause such Subtenant to cure such violation or breach and/or to recover possession of the 
applicable portion of the Leased Premises as necessary itself to cure such violation or breach. 

14.9.5 Collection of Siihrent hy the Port Authority. Subject to the rights of 
Recognized Mortgagees, after an Event of Default relating to the Lessee's monetary 
obligations hereunder, the Port Authority may collect rent and all other sums due under any 
Subleases and apply the net amount collected to the Rental payable by the Lessee hereunder. 
No such collection shall be, or shall be deemed to be, a waiver of any agreement, term, 
covenant or condition of this Agreement, nor (in and of itself) the recognition by the Port 
Authority of any Subtenant as a direct tenant of the Port Authority, nor a release of the Lessee 
from perfonnancc by the Lessee of its obligations under this Agreement. 

14.9.6 Sublease Assiy;ninettt. (a) As additional security for the full performance of 
all of the Lessee's monctar}' obligations hereunder, the Lessee hereby assigns, transfers and 
sets over unto the Port Authority, subject to the rights of all Recognized Mortgagees and 
contingent upon the occurrence and continuance of an Event of Default relating to the 
Lessee's monetary obligations hereunder, all of the Lessee's right, title and interest in and to 
all Subleases, and hereby confers upon the Port Authority, its agents and representatives, a 
right of entry in. and sufficient possession of, the l^eased Premises to permit and ensure the 
collection by the Port Authority of all sums payable under such Subleases, and enforcement of 
all other rights of the Lessee under such Subleases. The exercise of such right of entry and 
qualified possession by the Port Authority shall not constitute an eviction of the Lessee from 
the Leased Premises or any portion thereof. 4 f such right of entry and possession is denied to 
the Pon Autliority. its agents or representatives, the PoM Authority, in the exercise of this 
right, may use all requisite force to gain and enjoy the l..eased I'remises with neither 
responsibility for nor liability to the l.cssec, its scn'ants. employees, guests or invitees, or any 
Person whatsoever. 

(b) On June 30 and December 31 of each year during the temi of this 
Agreement, commencing with the year in which the Leased Premises are first occupied by 
any Subtenant, the 4-essec shall deliver to the Port Authority (x) a schedule of all Subleases, 
giving the names of all Subtenants, a description of the space that has been sublet (or licensed. 
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cic.), expiralion dates, rentals and other fees and such other information as the Port Authority 
may reasonably request, and (y) a photostatic copy of all Subleases (however, after the first 
demand therefor only those executed, amended or assigned since the previous demand, and 
with respect to sub-subleases, etc., and all further levels of sub-subleasing, only those of 
which the Lessee is aware and is able to obtain). Upon reasonable request of the Port 
Authority, the Lessee shall permit the Port Authority and its agents and representatives to 
inspect original counterparts of all Subleases. The Port Authority shall maintain the 
confidentiality of such materials to the fullest extent legally permitted. 

14.9.7 Subtenant NonJistwhancc. (a) The Port Authority, for the benefit of any 
Subtenant whose Sublease was made in accordance with the applicable provisions of this 
Article, shall recognize such Subtenant as the direct tenant of the Port Authority upon the 
termination of this Agreement pursuant to the provisions of Article 17. provided that (x) at the 
time of execution of the Sublease, either (1) such Subtenant has been granted non-disturbance 
by the Senior Recognized Mortgagee, or (2) if there is no Mortgage at such time, the Lessee 
has delivered to the Port Authority a certificate of an independent real estate appraiser that is a 
member of the American Institute of Real Estate Appraisers or any similar organization 
reasonably satisfactory to the Port Authority, certifying that the rent and other moneys 
payable by the Subtenant throughout the tcnn of its Sublease, after taking into account any 
escalations, renewal rent, credits, offsets or deductions to which such Subtenant may be 
entitled thereunder and other relevant terms and provisions of the Sublease but excluding any 
pass-through of benefits contained in this Agreement, constitutes not less than ninety percent 
(90%) of the then fair rental value of the space demised thereunder; and (y) at the time of the 
termination of this Agreement (A) no default exists under such Sublease beyond the 
expiration of any applicable cure period, which at such time would permit the landlord 
thereunder to terminate the Sublease or to exercise any remedy for dispossession provided for 
therein, and (13) such Subtenant delivers to the Port Authority an instrument confirming the 
agreement of the Subtenant to attorn to the Port Authority and to recognize the Port Authority 
as the Subtenant's landlord under its Sublease, which instrument shall provide that neither the 
Port Authority, nor anyone claiming by., through or under the Port Authority, shall be: 

(1) liable for any act or omission of any prior landlord (including, without 
limitation, the then defaulting landlord); provided, however, that the foregoing shall not 
excuse any ongoing nonperformance of services required pursuant to the Sublease that shall 
continue after the Port Authority or its designee succeeds to the position of the landlord, to the 
extent such services are typically provided by landlords of comparable premises in the City of 
New York and are actually provided to other Subtenants at the Leased Premises; 

(2) subject to any offsets (except as specifically provided in 14.9.7(a)(4) 
below) or defenses that such Subtenant may have against any prior landlord (including, 
without limitation, the then defaulting landlord); 

(3) except as the PoM Authority may otherwise agree, bound by any 
payment of rent that such Subtenant might have paid for more than the current month to any 
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prior landlord (ineluding, withoul limitalion, the then dclaulling landlord) other than security 
deposits and any other amounts deposited with any prior landlord (including, without 
limitation, the then defaulting landlord) in connection with the payment ol insurance 
premiums, real property taxes and assessments and oilier similar charges or expenses, but only 
to the extent that such security deposits and other amounts have actually been received by the 
4ort Authority; 

(4) bound by any covenant to undertake or complete, or to reimburse the 
Subtenant for the undertaking or completion of. any construction of the Leased Premises or 
any portion thereof demised by the Sublease; notwiihstandint! the foreuoimt. however, if such 
covenant is not performed, the following shall apply: 

(ii) the Subtenant shall have the option to terminate the Sublease; or 

(iii) the Subtenant, if it is the Subtenant under a Qualilying Sublease 
(as defined below) and is considered by the Port Authority to be creditworthy (provided, that 
if a Subtenant either (x) has a tangible net worth equal to seven (7) limes the annual rent 
payable under the Sublease or (y) has provided, as security for its obligations under the 
Sublease, a clean, irrevocable letter of credit in the amount of nine (9) months' rent, then such 
Subtenant shall be deemed to be creditworthy), shall have the right to undertake and complete 
the construction of the llt-oul of the premises for the Subtenant's use. and to take a monthly 
offset against the Sublease rent in an amount equal to the Offset installment Amount (such 
right of offset, the "Offscl Right"), provided, however, that the Offset Right must be 
exercised, if at all, prior to the nftccnth (15"*) anniversary of the 4irst Possession Date. By 
way of illustration, if the first Qualifying Sublease hereunder is a Sublease with Acme Corp. 
that has a Possession Date of 9/1/2013, the First Possession Date would be 9/1/2013; 
8/31/2024 would be the deadline for the exercise of (he Offset Right by Acme Corp. or any 
Subtenant under a subsequent Qualifying Sublease. 

(A) "Offset Installment Amount" shall mean a 
monthly installment of the Construction Amount, evenly amortized 
without interest over the term of the Qualifying Sublease, but such 
monthly installment shall not in any event exceed such amount as 
would leave a remaining Sublease rent payment to the Port Authority 
equal to the amount of the rent payable under (his Agreement allocable 
to the subleased premises plus the Port Authority's costs of providing 
services to such subleased premises, it being the parties' express 
intention that (x) the Port Authority would never receive less than the 
amount of the ground rent allocable to the subleased premises, plus the 
Port Authority's costs of providing scn'ices to the subleased premises, 
and (y) the maximum benefit alTordcd to the Subtenant shall be the 
aggregate of the OlTset Installment Amounts taken over the term of the 
Qualifying Sublease, even if such aggregate is less than the 
Construction Amount, in the foregoing. "Constr9ction AmounC' shall 
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mean the total amount, as provided in a Oualifying Sublease (subject to 
any cap or other limitation provided therein), that the landlord under 
the Oualifying Sublease is obligated to expend, or reimburse the 
Subtenant for. with respect to the fit-out. for the Subtenant's use. of the 
premises under such Qualifying Sublease. 

(13) "Possession Dale" shall mean the date on which 
possession of the premises under a Sublease is delivered to the 
Subtenant; "First Possession Date" shall mean the first occurring 
Possession Dale under a Sublease that is a Qualifying Sublease. 

(C) "Qualifying Sublease" shall mean a Sublease 
with respect to which (v) the Possession Dale is not later than the 
eleventh (11"') anniversary of the First Possession Date, (w) the term is 
at least ten (10) years, (x) the premises consist of either the entire third 
lloor of the East Building or any other area(s) totaling at least twenty-
seven thousand (27.000)..square feet, (y) the Subtenant will actually 
occupy and use the premises, and (%) the landlord under such Sublease 
has covenanted to undertake or complete, or reimburse the Subtenant 
for the Subtenant's undertaking or completion of. the fit-out of the 
premises for the Subtenant's use. 

(5) bound by any obligation to make any payment to the Subtenant: or 

(6) bound by any amendment thereto or modification thereof which 
reduces the basic rent, additional rent, supplemental rent or other charges payable under the 
Sublease (except to the extent equitably reflecting a reduction in the space covered by the 
Sublease), or changes the term thereof, or otherwise materially affects the rights of the 
landlord thereunder, made without the prior consent of the Port Authority, unless the Senior 
Recognized Mortgagee shall have approved such amendment or modification and granted 
non-disturbance to such Subtenant. 

I he foregoing provision is intended to be self-operative and enforceable by Subtenants as 
third-party beneficiaries of this Agreement. However, upon request from any Subtenant. 
provided that the Lessee or sueh Subtenant pays any reasonable fee charged therefor, the Port 
Authority shall promptly execute and deliver a written instrument confirming such provision's 
applicability to any Sublease to which it shall apply (a "Subordiuatiou, No4-Disturba4cc 
and Attorn14441 Agreement ) A Subordination, Non-Disturbance and Attornment 
Agreement shall be substantially in the fonn of "Exhibit 0-1" annexed hereto, provided, 
however, that if the Subtenant is a Subtenant under a Qualifying Sublease, the Subordination. 
Non-Disturbance and Attornment Agreement shall be substantially in the form of "Exhibit 
0-2". 

(b) All Subleases shall contain the following provision: 
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"I The Subtenant] understands that, if by reason of a default on the part of 
[insert name of the Lessee] (the "Lessee") under the prime lease eovering the 
premises between The Port Authority of New York and New .lerscy (die "Port 
Authority") and the Lessee, or if for any other reason of any nature 
whatsoever, such prime lease and the leasehold estate of the Lessee are 
temiinated by summary dispossess proceedings or otherwise, (the Subtenant], 
at the request in writing of the Port Authority, shall attorn to and recognize the 
Port Authority as the landlord under this lease, provided that the Port Authority 
shall theretofore have entered into a non-disturbance agreement in reasonable 
and customary form which shall provide that the possession and rights of j the 
Subtenant] shall not be disturbed in the event of the expiration or termination 
of such prime lease so long as [the Subtenant] shall not be in default beyond 
applicable cure periods under this lease (the "Non-Di.sturbancc Agreement"). 
[The Subtenant] covenants and agrees to execute and deliver, at any time and 
from time to time, upon the request of the Port Authority, any reasonable 
instrument which may be necessary or appropriate to evidence such 
attornment, provided that it shall thereto lore have received the aforementioned 
Non-Disturbance Agreement from the Port Authority. Provided that the Non-
Disturbance Agreement has been entered into, [the Subtenant] further waives 
the provisions of any statute or rule of law now or hereafter in effect which 
may terminate this lease or give or purport to give ]the Subtenant] any right of 
election to terminate this lease or to surrender possession of the leased 
premises demised hereby in the event such prime lease tcmiinates, and [the 
Subtenant] agrees that this lease shall not be affected in any way whatsoever 
by any such termination." 

ARTICLE 14 A 

PERMITTED MORTGAGES 

Section 14A.I Definitions. 

For the purposes of this Article 14A. the following temis shall have the respective meanings 
set forth below; 

"Construction Loan" shall mean a loan secured by a Mortgage and obtained to 
(1 nance hard and soft costs of the Lessee through the earlier of (x) the Stabilization Date and 
(y) two (2) years following the Project Completion Date. 

"Construction Mortgage" shall mean a Mortgage securing a Construction Loan. 

"Maximum Construction Mortgage Loan Amount" shall mean, with respect to the 
Construction Loan(s). an amount, including any Mezzanine Financing, that is seventy-live 
percent (75%) of the hard and soft costs to be incurred by the Lessee through the earlier of (x) 
the Stabilization Date and (y) two years following the Project Completion Date to the extent 
such costs are included in the budget approved by the prospective lender of a Construction 
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Loan. 

"Maximum Mortgage Amount" shall mean (x) in ihe case of the Construction 
Loan(s), the Maximum Construction Mortgage Loan Amount; (y) in the case of the 
Permanent Loan(s). the Maximum Pcnnanent Mortgage Loan Amount; or (z) in the case of 
any Refinancing Loan(s). the Maximum Refinancing Mortgage Loan Amount. 

"Maximum Permanent Mortgage Loan Amount" shall mean, with respect to the 
Pcnnanent Loan(s). an amount, including any Mezzanine Financing, that is the greater of (x) 
the amount required to pay in full the outstanding principal amount of and all interest and 
other amounts then due under the Construction Loan(s) and the expenses of obtaining and 
closing such Permanent Loan(s) and (y) eighty-five percent {85%) of the value of the 
leasehold estate created hereunder (assuming the leasehold estate is not encumbered by any 
outstanding financing) at the time such Permanent Loan(s) arc funded, as established by an 
appraisal approved by the Recognized Mortgagec(s) making such Permanent Loan(s). 
provided, that in the case of the foregoing subsection (y) the total amount secured by a 
mortgage or mortgages of the Lessee's leasehold estate hereunder shall not exceed seventy-
five percent (75%) of such value. 

"Maximum Refinancing Mortgage Loan Amount" shall mean, with respect to any 
new Refinancing Loan, an amount, including any Mezzanine Financing, that is the greater of 
(x) the amount required to pay in full the outstanding principal amount of and all interest and 
other amounts then due under the Permanent Loan(s) or existing Refinancing Loan(s). as the 
case may be. and the expenses of obtaining and closing the new Refinancing Loan and (y) 
eighty-five percent (85%) of the value of the leasehold estate (assuming that the leasehold 
estate is not encumbered by any outstanding financing) at the time the new Refinancing Loan 
is funded, as established by an appraisal approved by the Recognized Mortgagee making such 
new Refinancing Loan, provided, that in the case of the foregoing subsection (y) the total 
amount secured by a mortgage or mortgages of the Lessee's leasehold estate hereunder shall 
not exceed seventy-five percent (75%) of such value. 

"Mezzanine Financing" means any financing provided by any Institutional Investor 
to the Lessee, or to Persons holding equity interests in the Lessee, that shall be secured by a 
pledge of all of the equity interests in the Lessee. 

"Mezzanine Lender" means an Institutional liivcsior that shall hold a pledge of 
equity interests in the Lessee as security for any Mezzanine Financing. 

"New Lease" shall have the meaning provided in Section i4A.5.5(a) below. 

"Permanent Loan" shall mean a loan secured by a Mortgage and obtained, in whole 
or in part, to pay and satisfy the Construction Loan(s). 

"Permanent Mortgage" shall mean a Mortgage securing the Permanent Loan. 
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''RecognizeB Mortgagee" shall mean a holder of a Mortgage in respect to which the 
notice proviBcci for by Section 14A.3 of this Article has been given by the Port Authority 
acknowledging that the benefits of this Article !4A apply to such Mortgage. "Recognized 
Mortgagee'" shall include a Mezzanine Lender if and as applicable. 

^'Refinancing Loan" shall mean a loan secured by a Mortgage and obtained, in whole 
or in part, to refinance a Permanent Loan or to refinance any subsequent loan secured by a 
Mortgage. 

"Refinancing Mortgage" shall mean the Mortgage securing a Refinancing Loan. 

"Senior Recogni/eB Mortgagee" shall mean the Recognized Mortgagee most senior 
in lien. 

Section 14A.2 Mortuaues Authorized. 

I4A.2.1 Morl}'a};es Auihorizeil. Notwithstanding the provisions of Article 14 of 
this Agreement, if this Agreement is then in full I'orcc and effect, the Lessee may. without 
the consent of the Port Authority, at any time and from time to time, grant one or more 
Mortgages, provided that (x) the principal amount secured by any Mortgage when granted, 
together with the aggregate principal amount then secured by any other Mortgages, shall not 
exceed the applicable Maximum Mortgage Amount, (y) Lessee notifies the Port Authority at 
least fifteen (15) Business Days in advance of the effective date of such proposed Mortgage 
and (z) such Mortgage: 

(1) is made to an institutional Investor; 

(2) does not cover property other than the Leased Premises; 

(3) is not cross-defaulted or cross-col lateralized with agreements covering 
any other property; not cross-defaulted with any Mezzanine Financing (provided, however, 
that there shall be no prohibition against a Mezzanine Financing being cross-delaultcd with a 
Mortgage); and 

(4) at the time such Mortgage is closed no Event of Default shall have 
occurred and be continuing hereunder and no notice of termination shall have been given 
pursuant to Article 17 of this Agreement and be in effect. 

I4A.2.2 Assi);ivneni. No Mortgage shall be assigned, except to an Institutional 
Investor. 

Section 14A.3 Recognized Morteaues. 

14A.3.1 Notice. If the Lessee intends to mortgage the leasehold estate created 
hereby in accordance with the provisions of Section I4A.2.I above, and if the proposed 
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holder bl" such Mortgage shall provide the Port Authority with notice of its name and address 
together with a true and complete copy of such Mortgage, a certification that such holder 
meets the requirements for an Institutional Investor and an appraisal or other evidence that the 
amount of the loan secured by such Mortgage (taken together with any and all other loans 
then secured by Mortgages that will not be paid off at the closing of such loan) is not in 
excess of the applicable Maximum Mortgage Amount, then and in that event, provided that all 
the requirements of Section 14A.2.1 have been complied with, then, following receipt of such 
notice by the Port Authority, the remaining provisions of this Article 14A shall apply in 
respect of such Mortgage. 

14A.3.2 Ackmm'leJfiineni. The Port Authority shall within twenty (20) Business 
Days after receipt of the notice provided in Subsection 14A.3.1 above, acknowledge in 
writing that the holder of the Mortgage described in the notice is a Recognized Mortgagee, 
entitled to the benefits of this Article 14A or, in the alternative if the Port Authority 
reasonably so determines in good faith, notify the Lessee and such holder that it is not entitled 
to such benefits, setting forth the reasons therefor in reasonable detail. The Port Authority's 
dcicnnination under this Subsection 14A.3.2 shall be based solely upon (x) whether or not the 
holder of such Mortgage is an Institutional Investor and (y) whether or not the amount of the 
Mortgage will cause the applicable Maximum Mortgage Amount to be exceeded. 

14A.3.3 j\'o More Than Three Reco}!inizeil Mortgagees. In all events, there shall not 
be more than three (3) Recognized Mortgagees at any one time, including any Mezzanine 
Lender. If (and for so long as) more than one Recognized Mortgagee shall seek to exercise 
any right that is afforded to Recognized Mortgagees hereunder, the Port Authority shall only 
be required to deal with the Senior Recognized Mortgagee which has elected to exercise its 
rights hereunder; otherwise, if the Senior Recognized Mortgagee has not elected to exercise 
its rights hereunder, then the Port Authority shall only be required to deal with a Mezzanine 
Lender which has exercised its rights hereunder. 

Section 14A.4 Consent of Recounizcd Mortuaticc Required. 

No cancellation or surrender of this Agreement shall be effective unless consented to 
in writing by each Recognized Mortgagee, and no modilication of this Agreement shall be 
cft'eciive as to any Recognized Mortgagee unless consented to in writing by such Recognized 
Mortgagee. 

Section 14A.5 Default and Tcmiination. 

I4A.5.1 Default Notices. Upon giving the Lessee any notice of (x) a default under 
this Agreement, or (y) a termination of this Agreement, or (z) a matter on which the Port 
Authority may predicate or claim a default, the Port Authority shall at the same time give a 
copy of such notice to each Recognized Mortgagee. No such notice by the Port Authority to 
the Lessee shall be deemed to have been duly given unless and until a copy thereof has been 
so given to each Recognized Mortgagee at its address last provided by such Recognized 
Mortgagee to the Port Authority pursuant to the provisions of this Article. From and after the 
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date on which such notice has been given to any Recognized Mortgagee, such Recognized 
Mortgagee shall have the same period, after the giving of such notice to it, for remedying any 
default or acts or omissions which are the subject matter of such notice, or causing the same 
to be remedied, as is given to the Lessee after the giving of such notice to the Lessee plus, in 
each instance, the additional periods of time specified in Section I4A.5.3 hereof to remedy, 
commence remedying or cause to be remedied the defaults or acts or omissions which are the 
subject matter of such notice. The Port Authority shall accept such performance by or at the 
instigation of any Recognized Mortgagee as if the same had been done by the Lessee. The 
Lessee shall authorize the performing or instigating Recognized Mortgagee to take any such 
action at such Recognized Mortgagee's option and shall authorize entry upon the Leased 
Premises by such Recognized Mortgagee for such purpose. 

I4A.5.2 Termination Notices, (a) Anything contained in this Agreement to the 
contrary notwithstanding, if any default shall occur and continue for such period as entitles 
the Port Authority to terminate this Agreement and the letting hereunder, the Port Authority 
shall not have the right to effectuate such tennination unless, following the expiration of the 
period of time given the Lessee to cure such default or the act or omission which gave rise to 
such default, the Port Authority shall give each Recognized Mortgagee notice of the Port 
Authority's intent to so terminate (a "Termination Notice") at least ten (10) Business Days in 
advance of the proposed effective date of such termination if such default Is capable of being 
cured solely by the payment of money, and at least twenty (20) Business Days in advance of 
the proposed effective date of such termination if such default is not capable of being cured 
solely by the payment of money. 

(b) The provisions of Section I4A.5.3 below shall apply if. during such ten 
(10) or twenty (20) Business Day period (the 'Termination Notice Period ), a Recognized 
Mortgagee; 

(5) notitles the Port Authority of such Recognized Mortgagee's desire to 
nullify such notice; and 

(6) pays or causes to be paid to the Port Authority all Rental then due and 
in arrears as specified in the Termination Notice, and undertakes to pay any and all Rental 
which may become due during the Termination Notice Period and of which such Recognized 
Mortgagee is given written notice by the Port Authority; and 

(7) complies or in good faith, with reasonable diligence and continuity, 
commences to comply with all non-monetary requirements of this Agreement then in default 
and reasonably susceptible of being complied with by such Recognized Mortgagee. If the 
curing of any non-monetary default requires the Recognized Mortgagee to obtain possession 
of the Leased Premises, then the Recognized Mortgagee shall be deemed to have commenced 
in good faith to comply with the obligation of the Lessee which is in default with reasonable 
diligence and continuity, subject to the effects of any slay which may prevent it from so 
doing, if it has commenced and is prosecuting with due diligence proceedings to obtain such 
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possossion. whether through foreclosure of its Mortgage, an application for the appointment 
of a receiver or otherwise or. having obtained such possession, is then undertaking to comply 
with such obligation with due diligence. 

I4A.5.3 Procedure on Default, (a) If the Port Authority elects to terminate this 
Agreement and the leasehold estate created hereby by reason of any default of the Lessee, and 
a Rccogni/cd Mortgagee shall have proceeded in the manner provided for by Section I4A.5.2 
above, then the specified date for the termination of this Agreement as ll.xcd by the Port 
Authority in its Termination Notice shall be extended for a period of six (6) months, provided 
that such Recognized Mortgagee shall, during such six (6) month period, pay or cause to be 
paid all Rentals as the same becomes due and continue its good faith efforts to perform all of 
the Lessee's other obligations under this Agreement as and to the extent provided in Section 
I4A.5.2 above, subject to the effects of any stay which may prevent it from doing so. 

(b) If at the end of such six (6) month period such Recognized 
Mortgagee is complying with Section I4A.5.2 above, then, provided that such Recognized 
Mortgagee continues so to comply, this Agreement shall not then tcmiinaic. and the lime for 
completion by sueh Recognized Mortgagee of the actions being taken by it pursuant to 
Section 14A.5.2(bl(iii) shall be extended for such additional period of time as may be 
required for the completion thereof with all due diligence, taking into account the effect of 
any slay which may prevent the Recognized Mortgagee from proceeding with such actions. 
Nothing in this Article 14A. however, shall be construed to extend the term of the letting 
hereunder beyond the scheduled IZxpiration Date or to require the Recognized Mortgagee to 
continue any foreclosure proceedings after the default in respect of which the Termination 
Notice was issued has been cured. If such default shall be cured and the Recognized 
Mortgagee shall discontinue such foreclosure proceedings, this Agreement shall continue in 
full force and effect as if the Lessee had not defaulted under this Agreement. 

14A.5.4. Reco}^nized hlorli^a^iee Need Not Cure Specified Defaidls. Nothing herein 
contained shall require any Recognized Mortgagee or its designee, as a condition to its 
exercise of its rights under this Article, or any purchaser at a foreclosure sale, to cure any non
monetary default of the Lessee not reasonably susceptible of being cured by such Recognized 
Mortgagee, designee or purchaser (including, by way of example and not as a limitation, the 
Lessee's filing of a bankruptcy petition, as described in Section 17.1(1) below) in order to 
comply with the provisions of this Section I4A.5. 

14A.5.5. Reeop^nized Morl}^a^ee's Right to New Lease. 

(a) If this Agreement is terminated as a result of a default on the part of the 
Lessee, the Port Authority shall, subject to the satisfaction of the conditions provided below, 
on written request of the Senior Recognized Mortgagee made at any time within sixty (60) 
days after the Port Authority has given notice of such termination to the Recognized 
Mortgagees (or if the Senior Recognized Mortgagee does not make such a request within such 
60-day period, then upon the written request of the holder of the most senior Recognized 
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Mortgage (as may be determined by a mortgage title insurance policy or title certificate i9siicd 
by a responsible title insurance company doing business within the State of New York) who 
makes such a timely written request), enter into a new lease of the Leased Premises with such 
Recognized Mortgagee or its designee (a "New Lease") within thirty (30) days after receipt of 
such request. 

(b) Any such New Lease shall be effective as of the date of termination of 
this Agreement and. except as provided below, shall be upon all the same terms and 
conditions of this Agreement as would have been in effect had such Recognized Mortgagee 
taken an assignment of the leasehold estate under this Agreement from the Lessee, including 
any rights of renewal. 

(c) The Port Authority shall not be obligated to enter into such a New 
Lease with any Recognized Mortgagee or its designee unless (i) such Recognized Mortgagee 
shall, contemporaneously with the delivery of such request for a New Lease, pay or cause to 
be paid to the Port Authority all Rental owed by the Lessee to the Port Authority which then 
remains unpaid and the Rental for the period after termination of this Agreement and until 
commencement of the New Lease which would have become due under this Agreement (less 
any rent or other charges for such periods actually collected by the Port Authority from 
Subtenants), together with all expenses, including reasonable attorney's fees, incurred by the 
Port Authority in connection with the termination of this Agreement and the execution and 
delivery of such New Lease, and (ii) such Recognized Mortgagee shall have performed or 
caused to be perfomied all covenants and agreements required as of that date to be performed 
by the Lessee under this Agreement except with respect to incurable defaults. 

(d) The Port Authority shall have no obligation to deliver physical 
possession of the Leased Premises to such Recognized Mortgagee at the time of entering into 
such New Lease unless the Port Authority, at the time of execution and delivery of such New 
Lease, shall have obtained physical possession of the Leased Premises. Any New Incase 
granted pursuant to this Subsection I4A.5.5 shall enjoy the same priority as this Agreement 
over any lien, encumbrance, or other interest created by the Port Authority prior to the 
execution of such New Lease. The provisions of this Subsection 14A.5.5 shall survive the 
tcmiination of this Agreement. 

Section 14A.6 Eminent Domain. 

The Lessee's share, as provided in Article 19 of this Agreement, of the proceeds 
arising from an exercise of the power of eminent domain shall, subject to the provisions of 
such Article, be disposed of as provided for by the Mortgagc(s) held by any Recognized 
Mortgagcc(s). Unless prohibited by applicable law, any Recognized Mortgagee shall have the 
right to be a party in any condemnation or eminent domain proceeding affecting the Leased 
Premises for the purpose of protecting its interest in such proceeding. 

Section 14A. 7 Casualty Loss. 
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A standard mortgagee clause naming any Recognized Mortgagec(s) may be added to 
any and all casualty insurance policies required to be carried by the Lessee hereunder on 
condition that the insurance proceeds are to be applied in the manner specified in this 
Agreement, and the Mortgage(s) shall so provide. 

Section 14A.8 Intentionally Omitted. 

Section i4A. 9 Notices. 

I4A.9.1 .Adihcss. Notices I mm the Port Authority to any Recognized Mortgagee 
shall be mailed to the address furnished to the Port Authority pursuant to Subsection I4A.3.1 
above, and those from any Recognized Mortgagee to the Port Authority shall be mailed to the 
address designated in or pursuant to the provisions of Article 23 hereof. In the event of any 
assignment of a Mortgage or in the event of a change of address of any Recognized 
Mortgagee, notice of the new name and address shall be provided to the Port Authority. 

14A.9.2 Manner. Such notices, demands and requests shall be given in the manner 
described in Article 23 and shall be governed by the provisions of that Article. 

Section I4A.I0 Subordination. 

Notwithstanding anything contained in any Mortgage or in this Article 14A. it is 
understood and agreed that the rights of the holder of any Mortgage, including a Recognized 
Mortgagee, shall be subject and subordinate to this Agreement. The terms, covenants, 
conditions and provisions of this Agreement shall govern as between the Port Authority, the 
Lessee and any Recognized Mortgagee, and in the event of any inconsistency between the 
terms, covenants, conditions and provisions of this Agreement and the terms, covenants, 
conditions and provisions of any Mortgage, the terms, covenants, conditions, and provisions 
of this Agreement shall control. Notwithstanding any provisions of any Mortgage to the 
contrary, the Lessee for all purposes shall be deemed to be the Lessee hereunder, unless and 
until a Recognized Mortgagee shall have acquired the Lessee's interest herein or a New Lease 
has been executed pursuant to this Article, as the case may be. Any Mortgage granted 
hereunder shall make reference to the provisions of this Agreement and shall provide that the 
Mortgage and the rights of the Recognized Mortgagee thereunder are and shall be in all 
respects subject to all provisions of this Agreement. Without limiting the generality of the 
foregoing, each Mortgage shall contain the following provisions: 

"This mortgage is executed upon the condition (i) that no purchaser at any 
foreclosure sale shall acquire any right, title or interest in or to the lease hereby 
mortgaged (the "Agreement") unless such purchaser, or the person, firm or 
corporation to whom or to which such purchaser's right has been assigned, in 
the instrument transferring to such purchaser or to such assignee the interest of 
Lessee under the Agreement shall have provided the Port Authority with the 
documents and information set forth in the Section 14.4 of the Agreement and 
satisfies the conditions in Section 14.5 and Section 14.6 of the Agreement, (ii) 
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that no further or additional mortgage or assignment of the Agreement shall be 
made except in accordance with the provisions of the Agreement and (iii) that 
a duplicate original of the instrument containing the assignment and 
assumption agreement required by Section 14.6 of the Agreement, duly 
executed and acknowledged by purchaser or assignee and in recordable form, 
is delivered to the Port Authority promptly after the consummation of such sale 
or assignment." 

"The mortgagee agrees to have the proceeds of any insurance or the proceeds 
of any condemnation award applied to the repair or restoration of the 
mortgaged premises to the extent such application is required by the provisions 
of the Agreement." 

Section 14A.II Assignment bv Rccomhzcd Mortuatice. 

A Recognized Mortgagee shall have the right, at any time and without the consent of 
the Port Authority, to assign the Mortgage held by it to another Institutional Investor or to 
grant participations in its Mortgage so long as a single institutional investor continues to act 
as the Recognized Mortgagee thereunder. The Port Authority will be obligated to give notices 
to and otherwise deal with only the one Institutional investor that acts as the Recognized 
Mortgagee with respect to any Mortgage. 

Section 14A.12 Mezzanine Financing. 

Subject to the restrictions that arc set forth in Section i4A.2.1 hereof, but 
notwithstanding any other provision of this Agreement to the contrary, the Lessee may from 
time to lime, by written notice to the Port Autiiority, designate any Mezzanine Lender as a 
Recognized Mortgagee for pur])oses of this Agreement. Any such notice to the Port Authority 
shall state the name and address of the applicable Mezzanine Lender and shall include a copy 
of the promissory note and security agreement evidencing the Mezzanine Financing provided 
or held by such Mezzanine Lender. Notwithstanding any provision herein to the contrary, 
upon the Port Authority's receipt of such notice, such security agreement shall be deemed to 
be a Mortgage for all purposes of this Agreement and the Mezzanine Lender so designated 
shall be deemed to be a Recognized Mortgagee and shall have all the rights of a Recognized 
Mortgagee hereunder including, without limitation, to the same extent that a holder of a 
mortgage secured by a lien on the Lessee's leasehold estate hereunder may lake an 
assignment of the Lessee's interest in this Agreement or its interest in the leasehold estate 
hereunder, a Mezzanine Lender may take an assignment of the pledged equity interests 
securing such Mezzanine Lender's Mezzanine Financing. Further, insofar as they shall be 
applicable to any Mezzanine Lender any provisions of Article 14 or this Article 14A that 
make reference to the foreclosure of Mortgages or to a Recognized Mortgagee's right to a 
Now Lease shall be deemed to refer instead to the foreclosure of the pledge of equity interests 
securing such Mezzanine Financing, provided, that no foreclosure under a Mezzanine 
Financing may occur prior to the Project Completion Date. 
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Section 14A.I3 Modifications Requested Bv Prosnccllvc Lender. 

Tlie Port Authority shall not unreasonably refuse to make any modifications to this 
Agreement that shall be requested by prospective Recognized Mortgagees to enhance the 
financcability of this Agreement, provided that such modifications U'ould not materially 
increase the obligations or materially impair the rights of the Port Authority hereunder. 

ARTICLE 15 

LANDLORD'S PARTICIPATION IN PROCEEDS 

Section 15.1 Definitions. 

"Alternative Disposition" shall mean any transaction or scries of transactions that, by 
elTecting a direct or indirect change in Control of the Lessee (including without limitation any 
change in Control relating to a Master Sublease), would allow the Lessee (or Master 
Sublessee) or the beneficial owners of the Lessee (or of the Master Sublessee) to realize 
appreciation in the value of the leasehold estate created by this Agreement or would constitute 
the functional equivalent of a Sale. 

"Financing" shall include without limitation any Refinancing Loan(s) or other 
financing secured by the Lessee's interest in all or any part of this Agreement or the leasehold 
estate created hereby, provided, however, that "Financing" shall not include any transaction 
with respect to which the closing has been completed prior to (x) the twentieth (20"') 
anniversary of the Stabilization Date or (y) the twentieth (25*'') anniversary of the Lease 
Commencement Date, whichever is earlier. 

"Net Proceeds" shall mean an amount equal to Transaction Receipts less 'fransaction 
Expenses. 

"Proportionate Share" of any item included in Transaction Receipts, with respect to 
a particular transaction, shall be equal to the percentage of the entire leasehold interest, or 
total ownership interest in the Lessee or its constituent entity, that is being sold. 

"Sale" shall mean any Assignment (other than to a Related Single Purpose Entity). 
Transfer of Control. Master Sublease, license, unsecured loan, sale (including without 
limitation, resale or sale among shareholders, partners or members), syndication, or other 
transfer of part or all of the Lessee's interest in this Agreement or the leasehold estate created 
hereby, or any Alternative Disposition. 

"Transaction Expenses' shall mean all reasonable and customary expenses of the 
pertinent transaction, which expenses shall include, without limitation, attorneys' fees and 
disbursements, accountants', appraisers', consultants', and other professional fees, title 
insurance premiums, transfer and recording taxes, real property transfer gains taxes, mortgage 
recording taxes, brokerage fees, origination fees, institutional lender participations, and 
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prepayment penalties; provided, itowevcr. that with respcet to siieh expenses paid to any 
Affiliate of the Lessee, such amonnts shall he no more than would have been paid to an 
unrelated party in an amis-length transaction; and provided, further, that "fransaction 
Expenses" shall in no event exceed the sum of (x) one and one-half percent (1.5%) of 
Transaction Receipts and (y) transfer and recording taxes, real property transfer gains taxes 
and mortgage recording taxes. With respect to a Master Sublease, 'fransaction Expenses shall 
be prorated on a monthly basis, to the extent not actually so paid. 

"Transaction Receipts" shall mean: 

(1) in the case of a Sale other than a Master Sublease, the aggregate of the 
following amounts, computed as of the closing date of such Sale, received as. or deemed to 
be. consideration for the Sale: (A) all cash or cash equivalent proceeds. (B) the fair market 
value of any property, other than cash, cash-equivalents or debt obligations made in 
connection with the. Sale. (C) the Present Value of any Mortgages or other debt assumed or 
satisfied by the purchaser at such Sale or to which the Sale is made .subject, or a Proportionate 
Share of such Mortgage or debt in the case of a Sale afiecting only a portion of the leasehold 
estate or a less than one hundred percent (100%) interest in the Lessee (a "Partial .Sale"). (D) 
the Present Value of any purchase money note or debt obligation made in connection with 
such Sale and (E) any other consideration for the Sale (e.g.. debt forbearance), if, as, and 
when received from each Sale, or at such time as the transferor is relieved of a Mortgage or 
other debt in the obligation; 

(2) in the case of a Financing, the principal amount of such Financing 
(including without limitation the amount of all proceeds received by the Lessee, as well as all 
other amounts for which the Lessee is or continues to be liable in connection with such 
Financing); and 

(3) in the case of a Master Sublease, (A) any upfront and other lump-sum 
payments paid to the Lessee under such Master Sublease, and (B) the monthly rental or other 
periodic payments paid to the Lessee under such Master Sublease, provided, that any such 
monthly rental or other periodic payments included in fransaction Receipts for purposes of 
this Article 15 shall not be included in Gross Revenues for purposes of Section 4.3. 

Section 15.2 Proceeds Payment: Distribution. 

15.2.1 Proceeds Payment to the Port Authority. 

(a) It is the intention of this Article 15 that the Port Authority share in any 
appreciation in the value of the Leased Premises realized by the Lessee, a Master Sublessee or 
any other person with an direct or indirect interest in the Lessee or Master Sublessee (but with 
respect to such persons with a direct or indirect interest, only to the extent a change in Control 
of the Lessee or Master Sublessee is involved), upon the terms and conditions of this Article 
15. Accordingly, any transaction or series of transactions by which the Lessee, or any person, 
seeks to evade the clear intent and purpose of this Article, however characterized, and which 
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is not expressly exempted trom the scope of this Article 15. shall be deemed to come within 
the scope of a "Sale" for pnrposcs of this Article 15. 

(b) In the event of any Sale or l-inancing, the 4cssee shall pay or cause to 
be paid to the 4ort Authority, simultaneously with the consummation of each such Sale 
{except as otherwise provided below in the case of a Master Sublease) or Financing, a 
payment (a "4rocccd.s 4iiy9icnt") in a total amount equal to two and one-half percent (2.5%) 
of (x) the Net Proceeds relating to such Sale or Financing or, if the Sale or Financing is of 
interests representing assets in addition to a direct or indirect interest in the 4cssee (such 
direct or indirect interest, the "4cssee Interest"), then (y) the Proportionate Share of the 
4essec Interest in the value of such multiple property transaction. The 4cssec shall make the 
Proceeds Payments in the manner specified in this Article 15 regardless of whether 
Transaction Receipts are received in a lump sum or. if in a stream of payments, then together 
with interest at the Rale, and whether based on a fixed price or a formula or index and 
whether received directly or indirectly. 

15.2.2 hihlicly Tnuleil Ecfiiiiy Inien'sis. Notwithstanding Subsection 15.2.1 
above, no Proceeds Payment shall be due to the Port Authority by reason of a Transfer of 
Control of the ownership of publicly traded equity interests. 

15.2.3 Distribution of Net Proceeds. Net Proceeds shall be distributed first to the 
Port Authority, in the amount of the Proceeds Payment, and then to the 4cssce, in the amount 
of the remaining balance of Net Proceeds. 

Section 15.3 Closings. 

The 4csscc shall notify the Port Authority of the time and location of the closing of 
any Sale or Financing, at least ninety (90) business days prior thereto, and shall include 
tiicrcwith a statement of the anticipated Transaction Receipts and Transaction Expenses, and a 
copy of the most recent available drafts of the Sale or Financing documents, as the case may 
be. If there is any material change in the facts as set forth in such notice (including any 
change whatsoever in anticipated Net Proceeds), the 4essec shall re-notify the Port Authority, 
with the corrected information, no less than sixty (60) Business Days prior to the closing. 
The 4esscc shall thereafter supply the Port Authority with any documents or information 
requested by the Port Authority in order for the Port Authority to verify the calculation of Net 
Proceeds. Representatives of the Port Authority may attend such closing. Each Proceeds 
Payment shall be paid to the Port Authority at such closing by certified check or by wire 
transfer, and shall be accompanied by a statement, by a responsible officer of the 4cssee, 
certifying the amounts of the Transaction Receipts, the Transaction Expenses and the 
Proceeds Payment. In the event the Proceeds Payment is to be paid in a stream of payments, 
then such payments shall be paid together with interest at the Rate. 

Section 15.4 Annual Certificate. 

Annually on or before each February I during the term of this Agreement, the 4cssee 
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shall deliver to the Port Authority a certificate, subscribed by the secretary or a managing 
partner or manager o4 the Lessee, as the case may be, expressly referring to this Section 15.4. 
and setting forth the names, addresses and beneficial and record interests of all holders of 
nominal or beneficial interests in the Lessee and its direct and indirect constituent entities as 
of the preceding January; provided, however, that the foregoing shall not require the Lessee to 
identify any direct or indirect owners of interests in the Lessee of less than live percent (5%) 
or of interests that are publicly-traded. 

Section 15.5 Survival ofiJabilitv for i'roeceds Payments. 

The Lessee's liability for Proceeds Payments to the Port Authority attributed to any 
one Sale or Financing shall sur\'ivc until the Lessee shall have delivered to the Port Authority 
the certified statement provided in Section 15.3 hereof and shall have paid to the Port 
Authority the Proceeds Payment (including any additional Proceeds Payment (and any late 
charge or interest] that might thereafter be detemiined to be due following any audit as 
provided in Section 21.5 hereof), if any, indicated by such statement; tlic Port Authority shall 
thereupon release the Assignee from liability for any additional Proceeds Payment with 
respect to such specific Sale or Financing. 

Section 15.6 Validity of Transactions. 

Nothing contained in this Article 15 shall be construed to limit the rights of the Port 
Authority under the applicable provisions of Article 14, entitled "Assignment. Transfer of 
Control. Mortgage and Subletting", or Article 14A. entitled "Permitted Mortgages". Any Sale 
or Financing transacted in violation of such Articles or this Article shall be null and void. 

Section 15.7 Proceeds Payments on Master Subleases. 

15.7.1 Paymenrs. In the event of any Master Sublease, the Lessee shall pay the 
Proceeds Payments applicable to such transaction by paying to the Port Authority an amount 
equal to two and one-half percent (2.5%) of the Net Proceeds, as and when the Transaction 
Receipts arc received by the Lessee (for example, in installments or in a lump sum). 

15.7.2 Transactions of Master Subtenants. In the event of a transaction by. or 
involving an interest in, a Master Subtenant, which transaction would, if the Master Subtenant 
were the Lessee, create the requirement for the payment of a Proceeds Payment, such a 
Proceeds Payment shall be payable by the Lessee to the Port Authority, in an amount 
calculated to produce a two and one-half percent (2.5%) share of the Net Proceeds of the 
transaction according to the principles set forth in this Article for calculating the Proceeds 
Payments due in connection with Lessee transactions. 

ARTICLE 16 

RIGHTS OF ENTRY 
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Section 16.1 Rights ol'Enlrv Reserved. 

The Port Authority, by its oftlccrs. employees, agents, representatives and contractors, 
shall have the right at all reasonable times to enter upon the Leased Premises for the purpose 
of inspecting the same (including without limitation performing periodic evaluations of. 
among other things, the maintenance program, condition and code conformance of electrical, 
mechanical, structural and lire and life safety systems), for observing the performance by the 
Lessee of its obligations under this Agreement including without limitation the Lessee's 
obligations to comply with the GWBBS Manual and! (subject to Section 7.2.2) the 
Rci|uirements. and for the doing of any act or thing which the Port Authority may pursuant to 
the express provisions of this Agreement or pursuant to applicable law (e.g. as owner and/or 
Lessor of the Leased Premises) be obligated or have the right to do under this Agreement or 
otherwise. The Lessee upon request from the Port Authority shall demonstrate or operate any 
equipment, appliances. Ilxtures or machinery used in connection with its operations 
hereunder, in exercising its rights under this paragraph, the Port Authority will not 
unreasonably interfere with the Lessee's operations in the Leased Premises, and except in 
ease of emergency the Port Authority shall give the Lessee reasonable advance oral notice 
prior to exercising its rights hereunder. 

Section 16.2 Rights of Entry Upon Expiration of Letting. 

At any time and from time to time during normal business hours within the three (3) 
year period preceding the then scheduled expiration of the Teirn, the Port Authority, by its 
agents and employees, whether or not accompanied by prospective lessees, occupiers or users 
of the Leased Premises, shall have the right to enter thereon for the purpose of exhibiting and 
viewing all parts of the same. In exercising its rights under this paragraph, the Port Authority 
will not unreasonably interfere with the Lessee's operations in the Leased Premises, and 
except in case of emergency the Port Authority shall give the Lessee reasonable advance oral 
notice prior to exercising its rights hereunder. 

Section 16.3 No Eviction: No Damages. 

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

ARTICLE 17 

EVENTS OF DEFAULT AND TERMINATION 

Section 17.1 Events of Default. 

If any one or more of the following events (each, an "Event of Default") shall occur, 
that is to say: 
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(1) the Lessee shall take the benellt 9f any present or future insolvency 
statute, or make a general assignment for the benellt 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 Stales or of any State thereof, or consent to the appointment of a 
receiver, trustee or liquidator of all or substantially all its property: or 

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

(3) by order or decree of a court the Lessee shall be adjudged bankrupt or 
an order shall be made approving a petition filed by any of the creditors or stockholders of the 
Lessee 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 

(4) by or pursuant to 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 the property of the Lessee, or any execution or attachment shall be issued 
against the Lessee or any of its property whereby possession of the Leased Premises shall be 
,takcn by someone other than the Lessee, and any such possession or control shall continue in 
effect for a period of fifteen (15) days; or 

(5) the letting hereunder of a part or all of the interest or estate of the 
Lessee under this Agreement shall be sold, transferred, assigned, subleased, mortgaged, 
pledged, hypothecated, encumbered or conveyed or shall pass to or devolve upon (by 
operation of law, by statute, or otherwise) any other Person, or the Lessee shall merge or 
consolidate with or into any other Person, except as permitted under Articles 14 and 14A of 
this Agreement; or 

(6) if the Lessee is a partnership or limited liability company, the said 
partnership or limited liability company shall be dissolved as the result of any act or omission 
of its partners, members or other principals, or any of them, or by operation of law or the 
order or decree of any court having jurisdiction, or for any other reason whatsoever, and 
following such dissolution the Lessee shall not be reconstituted or its biisincss'continucd; or if 
any of events described in subparagraphs (1), (2.). (3,). or (4) of this section shall occur to or 
with respect to any of the entities which are general partners or managing members of the 
Lessee; or 

(7) any lien, other than a Mortgage, shall be filed against the Leased 
Premises because of any act or omission of the Lessee and is not removed, discharged, or 
bonded within sixty (60) days after the Lessee has received notice thereof; or 

(8) substantially all of the Leased Premises are (A) voluntarily abandoned. 
(B) voluntarily deserted or (C) voluntarily vacated or operations therein are voluntarily 
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discontinued, and the Lessee Tails to retake possession of the Leased Premises and resume 
operations therein within thi9y (30) days after receipt of notice from the Port Authority so to 
do, unless (i) the I.essce is required to vacate the Leased Premises or discontinue operations in 
order to make any repairs or alterations which the Lessee is required or authorized to make 
pursuant to the provisions of this Agreement, and the Lessee diligently proceeds to make such 
repairs or alterations and thereafter promptly resumes operations or (ii) Lessee is continuing 
to make the repairs and provide the services needed to keep the Leased Premises in good 
condition and repair while is using commercially reasonable cffo9s to 11 nd Subtenants for any 
vacant rentable space and/or to regain possession of any such space; or 

(9) the Lessee shall fail duly and punctually to pay any Rental to the Po9 
Authority within fifteen (15) Business Days after receipt of notice of such default from the 
Port Authority; or 

(10) the Lessee shall fail to commence the Construction Work within sixty 
(60) days after the Lease Commencement Date, or shall fail to expeditiously and diligently 
proceed with the Construction Work so as to Substantially Complete the Reserved Premises 
Redevelopment Work and all Leased Premises Redevelopment Work relating to the Common 
Areas, within three (3) years after the Lease Commencement Date, and the remainder of the 
Project within four (4) years after the Lease Commencement Date, except where Lessee's 
failure is due to Unavoidable Delays and Lessee expeditiously commences, recommences or 
continues the Construction Work thereafter; or 

(11) the Lessee shall fail to be a Single Purpose IZntity. and such default 
shall continue for a period of thirty (30) Dusiness Days after notice; or 

(12) the Lessee shall fail to keep, perform and observe any other promise, 
covenant or agreement (including without limitation its obligation as provided in Section 3.2 
and Section 9.1 hereof to use. operate, maintain and repair the Leased Premises in a First 
Class manner) set forth in this Agreement on its part to be kept, perfomicd or observed within 
thirty (30) clays after receipt of notice of default of such failure from the Port Authority 
(except where fulllllment of its obligation requires activity over a period of time, and the 
Lessee shall have commenced to perform whatever may be required for fulfillment within 
thirty (30) days after receipt of such notice and diligently continues such performance except 
for causes beyond its control); 

(13) if this Agreement shall require a guarantor of one or more of the 
Lessee's obligations under this Agreement, and any event described in subparagraphs (I), (2). 
(3). or (4) of this section shall occur to or with respect to the guarantor (whether or not such 
event shall have also occurred to. or with respect to. the Lessee) unless at the time of the 
occurrence of such event the guaranty has expired or the Port Authority is provided with a 
satisfactory substitute guaranty from a creditworthy entity; 

(14) a material breach occurring under Section 1 of The Port Authority of 
NY & NJ Certification George Washington Bridge Bus Station Development Venture 
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LLC (the "Ccrtitlcalion") being delivered to the Port Authority by the Lessee 
contemporaneously with the execution and delivery of this Lease that remains uncured for 
more than thirty (30) days alter receipt of notice thereof from the Port Authority, which cure 
may be effected by reversing, terminating, relinquishing, or the like, as applicable, the subject 
conduct, or by the Lessee and/or one or more of its Key Persons (as defined in the 
Certification) initiating on or prior to the expiration of said thirty (30) day period measures to 
remove the Key Person, consultant or employee of Lessee responsible for the subject conduct 
from any continuing role with the Lessee and/or the Project (by purchase or redemption of 
beneficial interests, termination of contract, or other applicable means) and thereafter 
diligently, and with continuity, prosecuting said removal to completion and providing 
vcri liable information and/or documentation demonstrating the completion of such removal; 

(15) if the Lessee shall fail to timely deliver a PPB as required in Section 
5.1.3 hereof, and such default shall continue for a period of thirty (30) days after receipt of 
notice from the Port Authority; 

then upon the occurrence of any such Event of Default or at any time thereafter during the 
continuance thereof, the Port Authority may upon thirty (30) days notice terminate the letting 
under this Agreement, effective upon the date sped lied in such notice. 

17.1.1 Joint Several Acts. If more than one legal entity constitutes the Lessee 
hereunder, any event of default shall be deemed to have occurred with respect to the Lessee, if 
it has occurred with respect to one of the legal entities constituting the Lessee whether or not 
such event of default has occurred with respect to all of the legal entities constituting the 
Lessee, and all acts or omissions of any one of such legal entities shall be deemed to be the 
acts or omissions of all such legal entities under this Agreement and all such legal entities 
shall be severally responsible therefor, including not limited the obligations of 
indemnillealion and repair. 

Section 17.2 Acceptance of Rental. 

No acceptance by the Port Authority of Rental in whole or in part for any period or 
periods after an Event of Default has occurred and while such Event of Default is continuing 
shall be deemed to be a waiver of the right on the part of the Port Authority to terminate the 
letting hereunder by reason of such Event of Default. 

Section 17.3 Non-Exclusive Rcmcdv. 

The right to terminate the letting under this Agreement under the circumstances 
described in this Article shall be in addition to any other right of tennination provided for in 
this Agreement and in addition to any other rights and remedies (other than termination) that 
the Port Authority would have at law or in equity consequent upon any breach of this 
Agreement by the Lessee, and the exercise by the Port Authority of any right of tennination 
shall be without prejudice to any other such rights and remedies. 
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Section 17.4 Limitation on CoiintcieUiims. 

The Lessee shall not interpose any counterclaim in any summary proceeding or action 
for non-payment of Rental which may be brought by the Port Authority unless such 
counterclaim is in the nature of a mandatory counterclaim (i.e.. the claim of the Lessee would 
be waived if not brought as such a counterclaim). 

Section 17.5 Right of Re-Entry. 

The Port Authority shall, as an additional remedy upon giving notice of termination of 
this Agreement and the letting hereunder, have the right to reenter the Leased Premises and 
every part thereof upon the effective date of termination without further notice of any kind, 
and may regain and resume possession either with or without the institution of summary or 
any other legal proceedings or otherwise. Such reentry, or regaining or resumption of 
possession, however, shall not in any manner alTcet. alter or diminish any of the obligations of 
the Lessee under this Agreement, and shall in no event constitute an acceptance of surrender. 

Section 17.6 Waiver of Redemption. 

The Lessee hereby waives any and all rights to recover or regain possession of the 
Leased Premises and any 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 Leased Premises in any lawful manner. 

Section 17.7 Sur\'ival of Obligations of Lessee. 

In the event that the letting under this Agreement is terminated in accordance with the 
provisions of this Article, or in the event the Port Authority has re-entered, regained or 
resumed possession of the Leased Premises in accordance with this Article, all of the 
obligations of the Lessee under this Agreement shall survive such termination, re-entry or 
regaining or resumption of possession and shall remain in full force and effect for the full 
term of this Agreement, and damages shall become due and payable to the Port Authority as 
set forth below, subject to the provisions of Section 17.11 and. Section 17.8 as if no 
termination had taken place. Notwithstanding anything to the contrary contained herein, all of 
the obligations of the Lessee under this Lease with respect to Environmental Damages and 
Environmental Requirements shall survive the expiration or tcmiination of this Agreement. 

Section 17.8 Damages. 

Subject to the provisions of Section 17.11 hereof, immediately upon any lemtinaiion 
and/or re-entry, regaining or resumption of possession in accordance with this Article, there 
shall become due and payable by the Lessee to the Port Authority, without notice or demand, 
as damages (which damages arc not intended to be exclusive) the sum of the following: 
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(1) the amount of all then accrued and unpaid monctar\' obligations of the 
Lessee to the Port Authority under this Agreement as of the elTectivc date of termination, rc-
cnlr)' or regaining or resumption of possession and the total cost to and expenses of the Port 
Authority for Hi Hilling all other obligations of the Lessee which have accrued or matured or 
which would have accrued or matured during the balance of the term or on the expiration date 
originally fixed or within a stated time alter expiration or termination: and 

(2) an amount equal to the cost to and the expenses of the Port Authority in 
connection with the termination, re-entry or regaining or resumption of possession, including 
without limitation, legal expenses and costs, and brokerage fees and commissions in 
connection with any reletting of the Leased Premises; and the Port Authority's costs and 
expenses for putting the Leased Premises in order, including without limitation cleaning, 
decorating and restoring (on failure of the Lessee to restore), and the Port Authority's costs 
and expenses for the care and maintenance of the Leased Pretniscs. and the furnishing and 
equipping thereof during any period of vacancy; and 

(3) in the event that on or before the effective date of termination, re-entry 
or regaining or resumption of possession the Lessee has failed to perform and complete the 
Project, an amount equal to the cost to and the expenses of the Port Authority in connection 
with the performance of such obligation, .less the as-yct unadvanccd balance of the PA-Cost 
Work Fixed Price, regardless of whether or not the termination, re-entry or regaining or 
i csumption of possession is predicated upon the Lessee's failure to perform and complete the 
Project. In any such event the Port Authority may itself perform or contract for the 
performance or completion thereof or may retain a third party to act as agent or representative 
in accomplishing the same and the costs and expenses of the agent or representative in 
addition to those of the Port Authority shall likewise be included in the amount of damage 
under this provision; and 

(4) an amount equal to the then Present Value of all Rental payable by the 
Lessee pursuant to this Agreement for the entire term following the effective date of 
termination, rc-cntry or regaining or resumption of possession as originally ilxed in this 
Agreement, including any Rental attributable to Impositions payable by any Subtenants, 
regardless whether such payments were actually paid to and received by Lessee. 
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Section 17.9 Collection orPainaucs: Credit. 

Subject to the provisions of Section 17.11 hereof, the Port Authority ntay at any time 
bring an action to recover all the 3lamagcs set forth in Section 17.8 above not previously 
recovered in separate actions, or it may bring separate actions to recover the items of damages 
set forth in subparagraphs (I), (2) and (3) of Section 17.8 and separate actions periodically to 
recover from time to time only such portions of the damages set forth in subparagraph (4) of 
Section 17.8 as would have accrued as rental up to the time of the action if there had been no 
termination, re-entry, regaining or rcsui33ption of possession. In any such action the Lessee 
shall be allowed a credit against its survived damages obligations equal to the amounts which 
the Port Authority shall have actually received from any subtenant, licensee, pemtitloe or 
other occupier of the Leased Premises, or any part thereof, during the period for which 
damages arc sought, and. if recovery is sought for a period subsequent to the date of suit, a 
credit equal to the then Present Value of the market rental value of the Leased Prentises 
during such period, provided, however, that the credit provided for in this sentence shall not 
e.xcecd the amount due and payable by the Lessee to the Port Authority. If at the time of such 
action the Port Authority have relet tlie Leased Premises, the rental for the Leased Premises 
obtained through such reletting shall be deemed to be the market rental value of the Leased 
Prcmi.scs or (if less than the entire Leased i'remiscs have been relet) be dcctticd to be the basis 
for computing such market rental value. 

Section 17.10 Reletting. 

17.10.1 Right to Relet. The Port Authority, upon any tertttination or re-entry, 
regaining or resumption of possession pursuant to this Article may occupy or relet the Leased 
Premises, and shall have the right to permit any Person to enter upon the Leased Premises and 
use the same. The Port Authority may grant free rental or other concessions and such 
reletting may be of part only of the Leased Premises or of the Leased Premises or a part 
thereof together with other space, and for a period of time the same as or dilTercnt from the 
balance of the term hereunder remaining, and on tonus and conditions and for purposes the 
same as or different from those set forth in (his Agreement. The Port Authority, upon such 
termination or re-entry, regaining or resumption of possession pursuant to this Article, shall 
al.so have the right to repair or make structural or other changes in the Leased Premises, 
including changes which alter the character of the Leased Premises and the suitability thereof 
for the purposes of the Lessee under this Agreement, without alTccting. altering or 
diminishing the obligations of the Lessee hereunder. 

17.10.2 Credit. In the event cither of any actual reletting or of any actual use and 
occupancy by the Port Authority (the mere right of the Port Authority to use and occupy not 
bcii3g sulTicient however) there shall be credited to the account of the Lessee against its 
survived obligations hereunder any net amount remaining after deducting from the amount 
actually received from any tenant, licensee, permittee or other occupier as the rental or fee in 
connection with the use of the Leased Prcittises or portion thereof during the balance of the 
letting as the sai33C is originally stated in this Agreement, or from (he market value of the 
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occupancy of such portion of the Leased Premises as the Port Authority may during such 
period actually use and occupy, all expenses, costs and disbursements incurred or paid by the 
Port Authority in connection therewith. No such reletting shall be or be construed to be an 
acceptance of a surrender. 

Section 17.11 Limitation on Liability of Lessee. 

Notwithstanding any provision to the contrary, the liability of the Lessee under or in 
respect of this Agreement shall be limited to the interest of the Lessee in. to and under this 
Agreement and the letting created hereby, its interest in the Leased Premises, its interest in all 
fixtures, equipment and personal property used in connection with the operation and 
maintenance of the Leased Premises, its interest in and to all subleases and rents payable 
thereunder and any other rights or interests of the Lessee relating to the Leased Premises or 
the Buildings, and in no event shall the Port Authority or any Person claiming by or under 
them, or cither of tlicm. seek or attempt to seek recourse against any other assets of the 
Lessee, or against any partner, member, officer, manager, director, shareholder or other 
principal or agent of the Lessee, for satisfaction of any liability of the Lessee under or in 
respect of this Agreement, other than (i) an action against the Lessee to remove the Lessee 
from possession during the continuance of an lEvcnt of Default, or (ii) an action against 
Lessee to collect a judgment or other judicial process or arbitration award requiring payment 
of money by the Lessee from any Gross Revenues, insurance proceeds, and condemnation 
awards thereafter payable to the Lessee with respect to the Leased Premises, and. if the Lessee 
is in breach or default with respect to its obligations under this Agreement, the Port Authority 
shall look solely to the Lessee's estate and interest in the Leased Premises (including, without 
limitation, any Gross Revenues, insurance proceeds, and condemnation awards thereafter 
payable to the Lessee with respect to the Leased Premises) and the Port Authority's sole 
remedy in the event of any such breach or default by the Lessee hereunder shall be to 
terminate the Lessee's estate and interest in the Leased Premises and to collect a judgment or 
other judicial process or arbitration award requiring payment of money by the Lessee from 
any Gross Revenues, insurance proceeds, and condemnation awards thereafter payable to the 
Lessee with respect to the Leased Premises, subject nevertheless to the rights of a Mortgagee 
to cure such breach or default in accordance with the applicable provisions of this Agreement. 
Nothing contained in this section shall be construed as relieving any Person from criminal or 
tort liability. 

ARTICLE 18 

SURRENDER 

Section 18.1 Surrender of Leased Premises. 

1 he Lessee covenants and agrees to yield and deliver possession of the Leased 
Premises to the Port Authority peaceably and promptly on the date of cessation of the Term, 
whether such cessation be by temiination. expiration or otherwise, promptly and in the 
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condition provided in Section 9.1 hereof (Lessee's Duty of Maintenance and Repair); and 
subject to the provisions of Subsection I4A.5.5 hereof (Recognized Mortgagee's Right to 
New Lease) and Subsection 14.9.7 hereof (Subtenant Nondisturbancc), all of the Leased 
Premises shall thereupon be free and clear of all liens, encumbrances, security interests and 
rights of any Subtenants (to be evidenced by a search made by a title company acceptable to 
the Port Authority and to be furnished by the Lessee at its sole cost and expense) and free 
from any pending matters that might develop into additional rent unless the Lessee shall 
secure payment and discharge thereof in a manner satisfactory to the Port Authority. To the 
extent permitted by law. the Lessee hereby waives notice now or hereafter required by law 
with respect to vacating the Leased Premises on any such termination date. 

Section 18.2 Failure to Comply with Section 9.1. 

In the event that the Leased Premises are not in the condition called for by Section 9.1 
upon their surrender pursuant to this Article 18, the Port Authority shall have the right to 
perform any work required to place the Leased Premises in such condition, and (subject to 
Section 17.11 hereof) the Lessee shall reimburse the Port Authority for one hundred thirty 
percent (130%) of the Port Authority's actual out-of-pocket hard and soft costs of perfomiing 
such work. 

Section 18.3 Acceptance of Surrender. 

No agreement of surrender or to accept a surrender of the Leased Premises 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 the Lessee and approved by the Senior 
Recognized Mortgagee. Except as expressly provided in this Section, neither the doing of, 
nor any omission to do, any act or thing by any of the officers, agents or employees of the 
Port Authority shall be deemed an acceptance of a surrender of the Leased Premises or the 
letting hereunder. 

ARTICLE 19 

CONDEMNATION 

Section 19.1 Definitions. 

"Temporary Taking" shall mean the acquisition of a Temporary Interest in the 
Leased Premises by condemnation or the exercise of the power of eminent domain or 
agreement in lieu thereof approved by the Port Authority, the Lessee and all Recognized 
Mortgagees. 

"Temporary interest in the Leased Premises shall mean an interest in the Leased 
Premises entitling the owner of such interest to the possession of the Leased Premises or a 
portion thereof (whether or not such interest includes or is co-extensive With an interest of the 
Lessee therein under this Agreement) for an indefinite term or for a term terminable at will or 
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at sufferance or for a lerm measured by a war or an emergency or other contingency or for a 
fixed tenn that shall expire prior to the scheduled expiration of the Tcnn (including any 
Extension Period as to which the Lessee's extension option hereunder shall be exercised). 

"Permanent Taking" shall mean the acquisition of a Permanent Interest in the Leased 
Premises by condemnation or the exercise of the power of eminent domain, or agreement in 
lieu thereof approved by the Port Authority, the Lessee and all Recognized Mortgagees. 

"Permanent Interest in the Leased Premises shall mean an interest in the Leased 
Premises or a portion thereof entitling the owner of such interest to possession of the Leased 
Premises for a period that shall extend beyond the scheduled expiration of the Term 
(including any IZxpiration Period as to which the Lessee's extension option hereunder shall be 
exercised). 

All or Substantially All of the Leased Premises shall mean such part of the 
Leased Premises as. when so taken, would leave remaining a part of the Leased Premises 
which, due either to the area so taken or the location of the part so taken in relation to the part 
not so taken, would, taking into account economic considerations, the length of the remaining 
term of the letting hereunder, and zoning laws and building regulations then existing or 
prevailing and applicable to the Leased Premises, make it unfeasible to restore or rebuild the 
Leased Premises or to continue to operate the Leased Premises as contemplated by this 
Agreement. 

Section 19.2 Permanent Takinu of All or Anv Part of (he Leased Premises. 

19.2.1 All or Siihsiattiially All of I he Leased Premises. In the event of a Permanent 
Taking of All or Substantially All of the Leased Premises, this Agreement and the letting 
hereunder shall terminate and expire on the earlier of (i) the date the Lessee is deprived of 
physical possession of the Leased Premises or the portion so taken and (ii) the date of such 
taking, and all Rental due under this Agreement shall be apportioned and paid by the Lessee 
to the date of such tennination. 

19.2.2 Less Than AH or Siihslanlially All of I he Leased Premises. In the event of a 
Permanent Taking of less than All or Substantially All of the Leased Premises, this 
Agreement and the term of the letting hereunder shall be deemed terminated as to the part so 
taken as of the earlier of (i) the date the Lessee is deprived of physical possession of such part 
and (ii) the date of such taking, and with respect to such taken portion all Rental due under 
this Agreement shall be paid by the Lessee to the date of such termination. With respect to 
the part not taken, the letting hereunder shall continue in full force and effect (subject to the 
provisions of Subsection 19.2.3 hcreoO and the Lessee shall continue to pay all Rental 
attributable to such untaken portion provided to be paid by the Lessee under this Agreement 
without any reduction or abatement; provided, however, that the llxcd Basic Rent, shall be 
abated proportionally based on the ratio of the value of the portion of the Leased Premises 
taken to the value of the entire Leased Premises prior to such taking. 
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19.2.3 Dcima}iL'. if any portion of the Leased Premises shall be damaged or 
partially destroyed by any Permanent Taking of less than All or Substantially All of the 
Leased Premises, the Lessee shall proeccd with due diligcnec to perform any necessary 
demolition and to repair, replace or rebuild at the Lessee's own cost and expense any 
remaining part of the Leased Premises so as to constitute such remaining part a complete unit 
of such usefulness, design and construction as to enable the Lessee to carry on therein the 
activities permitted under this Agreement, unless the parties shall otherwise agree in advance. 
All work necessary to repair, replace and rebuild the said portions of the Leased Premises 
shall be performed in full compliance with the provisions of this Agreement, including but not 
limited to the provisions of Article 5 or 6 hereof, as appropriate. 

Section 19.3 Temporary 'fakine of All or Any Part of the Leased Premises. 

In the event of a Temporary Taking of the Leased Premises or any part thereof, this 
Agreement shall nevertheless continue in full force and effect except to the extent the Lessee 
may be prevented from continuing its operations pursuant to the terms of the order of the 
condemning authority, and the Lessee shall continue to pay all Rental, provided to be paid by 
the Lessee under this Agreement without any reduction or abatement, but the Lessee shall 
have the right to assert a claim in such proceedings to protect its interests and to determine the 
value of the interest so taken. If such Temporary Taking shall damage any portion of the 
Leased Premises, then, following the expiration of such taking, and provided that the term of 
this Lease has not theretofore expired, the Lessee at its cost and expense shall diligently repair 
any such damage and shall put the same as nearly as possible in the condition thereof 
immediately prior to such taking. 

Section 19.4 Determination and Distribution of Award. 

19.4.1 Appearance at Proeeedinf;.\. In the event of a Permanent Taking of all or 
any part of the Leased Premises, the Port Authority, the Lessee and all Recognized 
Mortgagees, if any. shall have the right to appear in the condemnation or eminent domain 
proceedings and to participate in any and all hearings, trials and appeals therein, for the 
purpose of protecting their interests hereunder. In any such proceeding to detennine the value 
of the premises so taken, the Port Authority and the Lessee shall together make one claim for 
their combined interest in the Leased Premises and the fixtures, equipment, and other property 
constructed, installed or situated therein (to the extent compensable), and the net award 
received shall be paid as hereinafter provided in this Section. 

19.4.2 Permanent Takings. 

(a) Upon a Permanent Taking of All or Substantially All of the Leased 
Premises, the award, awards or damages in respect thereof, net of costs incurred in obtaining 
the same, shall be divided between the Lessee and the Port Authority and distributed as 
follows and in the following order of priority: 
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(i) first, to the Port Authority im amount equal to all unpaid Rental 
accrued through the date of taking; 

(ii) second, to the Recognized Mortgagees, in the order of priority 
of their respective Mortgages, an amount equal to the remaining unpaid principal amount, 
accrued interest, and all other sums due under the Recognized Mortgages as of the effective 
date of such taking; 

(iii). third, to the Port Authority, an amount equal to the value of the 
Port Authority's fee interest in the Leased Premises (and the Land to the extent taken), as 
burdened and benefited by this Agreement; and 

(iv) fourth, the balance of such award to the Lessee. 

(b) Nothing contained herein shall, or shall be deemed to. prevent the 
Lessee or any Subtenant from making a possible claim against the condemning party for an 
award for trade fixtures owned and installed by the Lessee or any Subtenant, and/or for 
moving expenses, if (i) such claim is then allowed by law and (ii) such award is made 
separately from the net award described in paragraph (a) of this Subsection 19.4.2. and will 
not reduce the amount thereof but this provision shall not be deemed a representation by the 
Port Authority of the validity or legality of any such claim. 

(c) Upon a Permanent Taking of less than All or Substantially All of the 
Leased Premises, the award shall be made available to the Lessee for the repair or rebuilding 
of the Leased Premises and such portion of the award remaining after providing for the costs 
of such repair or rebuilding and the costs of obtaining the same shall be distributed in 
accordance with paragraph (a) of this Section 19.4.2 provided, however, that for purposes of 
applying such paragraph (a) the sums described therein shall each be detcnnined 
proportionally based on the ratio of the value at the time of such taking of the portion of the 
Leased Premises taken to the value at the time of such taking of the entire Leased Premises. 
If the award is insulllcicnt for the purpose of paying for the repair or rebuilding of the Leased 
Premises, the Lessee shall nevertheless be required to make or cause to be made the repair or 
rebuilding of the Leased Premises and pay or cause to be paid any additional sums required 
therefor. 

19.4.3 Temporary Taking. Upon a Temporary Taking of all or any portion of the 
Leased Premises, and subject to the Lessee's repair obligations as set forth in Subsection 19.3 
hereof, the Lessee shall be entitled to receive the full amount of the net award except for any 
portion of the award attributable to any period of the taking subsequent to the term of the 
Expiration Date, which portion shall be paid to and retained solely by the Pon Authority. 

19.4.4 Reserved Premises. Nothing contained herein shall be deemed to affect in 
any way any claim the Port Authority may have for the value of any portion of the Reserved 
Premises (including the Land) that may be alTected by any taking described in this Article or 
shall serve to give the Lessee any interest in any such claim or to impose any obligation on 
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the i-cssee with respect to the Reserved Premises (including the Land), except as agreed 
between the Parties. 

19.4.5 Disagreenienls. in the event 8f a disagreement between the parties hereto 
(i) as to whether or not any taking is of All or Substantially All ol'thc Leased Premises or (ii) 
as to the portion of any award or payment for a Temporary Taking which represents 
compensation for the expense of a restoration, after repossession of the Leased Premises by 
the Lessee, either party hereto may within 30 days al\cr disagreement serve written notice on 
the other setting forth that the matter in dispute shall be disposed of by arbitration in 
accordance with the then existing rules of the American Arbitration Association or of any 
successor association. Each party shall select an architect or engineer to act as arbitrator in 
the dispute under clause (i) of this paragraph, and an accountant or auditor in the dispute 
under clause (ii) of this paragraph, the two arbitrators thus selected shall select a third and if 
neither they nor the parties can agree on the third, the remaining engineer or architect shall be 
selected by the presiding justice of the Appellate Division. First Department or failing that by 
an oHlcer of the American Arbitration Association. The arbitrators shall be required to render 
a written decision and such decision shall be binding on the Port Authority and the Lessee and 
both parties agree to comply therewith. Costs and expenses of such arbitration shall be borne 
equally by the Port Authority and the Lessee. In any such arbitration as to whether or not a 
taking is of a material part of the Leased Premises the question to be submitted to the 
arbitrators for decisions shall be as follows: 

(!) "Can the i.cased Premises be adequately restored, repaired or 
reconstructed so that on an economic and operational basis the Leased Premises will 
constitute a complete architectural unit of such usefulness, design and construction so as to 
enable it to be used for the purposes set forth in the Section of this Agreement entitled 
••Pcmiilted Use." 

in any such arbitration as to what portion of the award or payment for a temporary 
taking of the Leased Premises represents compensation for the expense of restoration after 
repossession by the Lessee, the question to be submitted to the arbitrators for decision shall be 
as follows: 

(2) "What portion of the award given as compensation for the taking of a 
temporary interest in the Leased Premises represents compensation for the expense of 
restoring the Leased Premises after reversion of possession of the Leased Premises to the 
Lessee? 

Section 19.5 Governmental Compliance. 

In the event that all or any portion of the Leased Premises is required by the Port 
Authority to comply with any present or future Requirement, the Port Authority shall give the 
Lessee notice that all or any such portion of the Leased Premises is so required and the Lessee 
shall deliver all or any such portion of the Leased Premises so required on the date specified 
in such notice and if the Lessee docs not so deliver, the Port Authority may take the same. 
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Tlic provisions of this Article entitled "Condemnation"" shall apply to any such delivery by the 
Lessee or taking by the Port Authority, and no such taking or delivery shall be or be construed 
to be an eviction of the Lessee or a breach of this Agreement, or shall be made the basis of 
any claim by the Lessee against the Port Authority for damages, consequential or otherwise, 
other than pursuant to Section 19.4 hereof. In the event that the Lessee has received a notice 
hereunder it shall deliver all or any such portion of the Leased Premises so required in the 
same condition as that required hereunder for the delivery of the Leased Premises on the 
cessation of the letting. In the event of the taking or delivery of all the Leased Premises, this 
Agreement and the letting hereunder shall on the day of such taking or delivery cease and 
expire as if that day were the date, originally stated herein for the expiration of this 
Agreement; and. in the event of the taking or delivery of any portion of the Leased Premises, 
then, from and after such taking or delivery, such portion of the Leased Premises shall cease 
to be a part of the Leased Premises hereunder. 

ARTICLE 20 

LESSEE'S REPRESENTATIONS 

Section 20.1 Lessee s Due Formation and Ownership Structure. 

The Lessee hereby represents that (x) it is a limited liability company, duly organized 
and existing under the laws of the State of Delaware and (y) the names of its members and 
their ownership percentages, as of the Lease Execution Date, are correctly and completely 
shown on the diagram attached hereto as "Exhibit I ("Lessee Organizational Chart"') and 
hereby made a part hereof. 

Section 20.2 Certain Ccrtillcations. 

20.2.1 Indictments. Etc. The Lessee hereby certifies as to the truth and accuracy of 
the following statements as of the Lease Commencement Date: 

(a) neither the Lessee, nor any of its officers, directors, general partners, 
members, management employees or significant equity participants has (x) been indicted for, 
or convicted of. a crime in any jurisdiction, or been the target of a grand jur>' investigation 
therefor, or (y) been suspended or otherwise disqualified from entering into contracts with any 
governmental agency; and 

(b) neither the Lessee, nor any Affiliate, has (x) had a development 
agreement between itself and the Port Authority tenninated by the Port Authority due to its 
willful breach or default, or (y) had a contract terminated by a governmental agency of the 
Stales of New York or New Jersey for willful breach or default, or (z) had a contract 
terminated for any cause relating to an indictment or conviction of itself or its principals. 

Section 20.3 Brokeraec. 
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I.cssee 9nd the Port Authority each represent and warrant that no broker has been 
involved in the negotiation of this Agreement and that it has dealt with no broker who is or 
may be entitled to be paid a commission in connection therewith. 1 he Lessee shall indemnify 
and save harmless the Port Authority from any claims for commission or brokerage made by 
any and all Persons whatsoever for services rendered to the Lessee in connection with the 
negotiation and e.xecution of this Agreement. I he Port Authority shall indemnify and save 
harmless the Lessee from any claims for commission or brokerage made by any and all 
Persons whatsoever for services rendered to the Port Authority in connection with the 
negotiation and execution of this Agreement. 

ARTICLE 21 

PAYMENTS 

Section 21.1 Rental Payments. 

Except as otherwise specifically provided herein, all Rental shall be paid without 
notice or demand. 

Section 21.2 Address for Payments. 

After the Lease Commencement Date, all payments required of the Lessee by this 
Agreement shall he mailed to: 

The Port Authority Of New York & New Jersey 
P.O. Box 95000- 1517 
Philadelphia. PA 19195- 1517 

or to such other address as may be substituted therefor from time to time by written notice 
from the Port Authority to the Lessee. 

Section 21.3 Nature of Payments. 

No payment by the Lessee or receipt by the Port Authority of a lesser Rental amount 
than that which is due and payable under the provisions of this Agreement at the time of such 
payment shall he deemed to be other than a payment on account of the earliest Rental then 
due, nor shall any endorsement or statement on any check or in any letter accompanying any 
check or payment be deemed an accord and satisfaction, and the Port Authority may accept 
such check or payment without prejudicing in any way its right to recover the balance of such 
Rental or to pursue any other remedy provided in this Agreement or by law. 

Section 21.4 Late Charues. 

21.4.1 Late Cluii f^e Amount. If the Lessee shall fail to pay any Rental when due to 
the Port Authority, or if any such amount is found to be due as the result of an audit, or if the 
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Port Authority shall tail to pay any amount payable hereunder when payable by the Port 
Authority to the Lessee, then, in such event, the non-defaulting party may impose (by 
statement, bill or otherwise) a late charge with respect to each such unpaid amount for each 
late charge period (hcreinbelow described) during the entirety of which such amount remains 
unpaid, each such laic charge not to exceed an amount equal to eight-tenths (.08%) of one 
percent of such unpaid amount for each late charge period. 

21.4.2 Lale Charge Periods. There shall be twenty-four (24) late charge periods 
on a calendar year basis; each late charge period shall be for a period of at least fifteen (15) 
calendar days except one lale charge period each calendar year may be for a period of less 
than fifteen (15) (but not less than thirteen (13)) calendar days. Without limiting the 
generality of the foregoing, late charge periods in the case of amounts found to have been 
owing to the Port Authority as the result of Port Authority audit findings shall consist of each 
late charge period following the date the unpaid amount should have been paid under this 
Agreement. 

21.4.3 Payable on Demand: No IVaiver. Each laic charge shall be payable 
immediately upon demand made at any time therefor. No acceptance by either Party of 
payment of any unpaid amount or of any unpaid late charge amount shall be deemed a waiver 
of the right of such Party to payment of any late charge or laic charges payable under the 
provisions of this Section with respect to such unpaid amount. Each late charge payable to 
the Port Authority shall he recoverable in the same manner and with like remedies as if it 
were originally a part of the Rental as set forth in the Article 4 of this Agreement. Nothing in 
this Section is intended to. or shall he deemed to, affect, alter, modify or diminish in any way 
(i) any rights of the Parties under this Agreement, including without limitation the Port 
Authority's rights set forth in the Article 17 of this Agreement entitled "Events of Default and 
Termination" or (ii) any obligations of the Parties under this Agreement. In the event that any 
late charge imposed pursuant to this Section shall exceed a legal maximum applicable to such 
late charge, then, in such event, each such late charge payable under this Agreement shall be 
payable instead at such legal maximum. 

Section 21.5 Riuht To Audit: Audit Findings. 

21.5.1 Right to Audit. The Lessee shall permit and/or cause to be permitted in 
ordinary business hours during the Term and for one year thereafter, the examination and 
audit by the officers, employees and representatives of the Port Authority of all the records 
and books of account of the Lessee that the Port Authority in its sole discretion believes may 
he relevant in connection with the calculation of amounts payable hereunder within ten (10) 
days following any request by the Port Authority, to examine and audit any such records and 
books of account, provided that any such request shall he made within six (6) years after the 
date of the relevant payment obligation. 

21.5.2 Audit Findings. In the event that upon conducting an examination and audit 
as described in this Section 21.5 the Port Authority determines that unpaid amounts are due to 
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the Port Authority from the Lessee (hereinafter referred to as the "Audit Fiudiogs"). the 
Lessee shall be obligated, and hereby agrees, to pay to the Port Authority a ser\'icc charge in 
the amount equal to five percent (5%) of the Audit Findings. Each such service charge shall 
be payable immediately upon demand (by notice, hill or otherwise) made at any time therefor 
by the Port Authority. Such service charge(s) shall be e.xcliisive of. and in addition to. any 
and all other moneys or amounts due to the Port Authority by the Lessee under this 
Agreement or otherwise. No acceptance by the Port Authority of payment of any unpaid 
amount or of any unpaid service charge shall be deemed a waiver of the right of the Port 
Authority of payment of any late chargc(s) or other service charge(s) payable under the 
provisions of this Agreement with respect to such unpaid amount. Each such service charge 
shall be and become fees, recoverable by the Port Authority in the same manner and with like 
remedies as if it were originally a part of the Rental to be paid hereunder. Nothing in this 
Section is intended to. or shall be deemed to. affect, alter, modify or diminish in any way (i) 
any rights of the Port Authority under this Agreement, including, without limitation, the Port 
Authority's rights to terminate this Agreement or (ii) any obligations of the Lessee under this 
Agreement. 

ARTICLE 22 

SECURITY FOR PERFORMANCE BY LESSEE 

Section 22.1 intentionally Deleted. 

Section 22.2 Security Deposit. 

At the onset of the Term, the Lessee shall pay advance Basic Rent to the Port 
Authority as described in Section 4.2 hereof. At all times from and after the first (T') day of 
the eleventh (11"') Lease Year and throughout the remainder of the Tenn, the Lessee shall be 
required to maintain on deposit with the Port Authority a clean irrevocable letter of credit 
substantially in the form attached hereto as "Exhibit .1 ("Form of Letter of Credit") or in 
another form, which terms and issuing institution have been previously (and will continue to 
be) approved by the Port Authority, in the amount of two (2) months' Basic Rent which 
amount may be increased up to a ma.\imum amount equal to the then annual Basic Rent, in 
the Port Authority's sole discretion, if the Lessee is delinquent in the payment of Basic Rent 
for in excess of three Business Days on more than two occasions during any 24-month period. 
Upon the occurrence of any Event of Default involving the non-payment of Rental (which 
includes all obligations under this Agreement plus late charges), the Port Authority shall be 
entitled to apply such security deposit toward the payment of such Rental, and any such Event 
of Default shall not be deemed to have been cured until and unless the Lessee shall have 
replenished such security deposit. Upon notice of cancellation of a letter of credit the Lessee 
agrees that unless, by a date thirty (30) 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 without statement of default and thereafter 
the Port Authority will hold the same as security. Failure to provide such a letter of credit at 
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any time as required under ihis Section 22.2, valid and available to the Port Authority, 
including any failure of any banking institution issuing any such letter of credit previously 
accepted by the Port Authority, to make one or more payments as may be provided in such 
letter of credit, shall be deemed to be a breach of this Agreetncnt on the pari of the Lessee. 

ARTICLE 23 

NOTICES 

Section 23.1 Delivery of Notices. 

Notices, demands, , requests, permissions, consents, approvals and other 
communication (all of the foregoing being hereinafter referred to as "Notices"), given or 
required to be given to or by party under this Agreement shall not be cITective unless they are 
given in writing. 

Section 23.2 Delivery. 

All Notices shall be dceincd to have been duly given and received if and only if (i) 
personally delivered with proof of delivery thereof (any notice or communication so delivered 
being deemed to have been received at the time delivered on a Business Day. or if not a 
Business Day. the next succeeding Business Day), (ii) sent by overnight mail, postage prepaid 
(any notice or communication so delivered being deemed to have been received at the time 
delivered on a Business Day. or if not a Business Day, the next succeeding Business Day), or 
(iii) by telecopier with confirmation of receipt (sender's confirmation of a successful 
transmission) (any notice or communication so sent being deemed to have been received on 
the date of transmission, if a Business Day, or if not a Business Day, the next succeeding 
Business Day), addressed to the respective parties as follows; 

if to the Port Authority: 

with a copy to: 

The Port Authority of New York and New Jersey 
225 Park Avenue South 
15'" Floor 
New York. New York 10003 
Attention: llxceutivc Director 
Tel: 212-435-727! 
Fax: (212)435-6670 

The Port Authority of New York and New Jersey 
225 Park Avenue South 
19'" Floor 
New York. New York 10003 
Attention: Chief, Real Estate and Development 
Tel: 212-435-6482 
Fax: (212)435-5146 
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with a copy to: The Port Authority of New York and New Jersey 
225 Park Avenue South 
19'" Floor 
New York. New York 10003 
Attention: Director Real Estate Services Department 
Tel: 212-435-6658 
Fax:(212)435-6560 

with a copy to: The Port Authority of New York and New Jersey 
One Madison Avenue 
5"' Floor 
New York. New York I GO 10 
Attention: Director Tunnel. Bridges and Terminals 
Tel: 212-435-4800 
Fax: (212)435-4822 

and with a copy to: The Port Authority of New York and New Jersey 
225 Park Avenue South 
15"' Floor 
New York, New York 10003 
Attention: General Counsel 
Tel: (212)435- 3515 
Fax: (212)453-6610 

if to Lessee: George Washington Bridge Bus Station 
Development Venture LLC 
c/o SJM Partners 
9001 Congressional Court 
Potomac. Mar>'land 20854 
Attention: Stephen J. Garchik 
Phone: (301)299-8616 
Fax: (301) 365-9154 

and with a copy to: Arcnt Fox LLP 
1675 Broadway 
New York. New York 10019 
Attention: Karen F. Candreva 
Tel: (212)484-3953 
Fax: (212)484-3990 

Each Party shall use all good faith efforts to promptly forward to the other Party any and all 
correspondence received that is not also addressed to the receiving Party and that appears to 
be intended for, or appears should have included, the other Parly or that is patently of material 
interest to the key partics-in-interesi in the Facility and/or in the Project, or to the other Party. 
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ARTICLE 24 

PRIVATIZATION 

Section 24.1 Authorized Status oP Leased Premises. 

In the event the Port Authority sells, assigns or otherwise disposes of its interest in the 
Leased Premises or in this Agreement, including by reason of a foreclosure by the holder of a 
mortgage encumbering the fee simple interest in the Leased Premises ("Privatl/atlo9") to a 
non-governmental entity (the "Successor Landlord") then, as a condition to. and prior to the 
effective date of. the Privatization, the Port Authority shall obtain cither (i) from the 
Department of Buildings of the City of New York (or its equivalent if the Department of 
Buildings of the City of New York ceases to exist or is no longer performing the functions it 
pcrfonns as of the Lease Commencement Date), a pcnnancnt ecrtiilcate of occupancy (a 
"C/O") for the Leased Premises, which C/0 shall indicate that any aspect or condition of the 
Leased Premises that docs not then currently conform to the NYC Building Code is deemed to 
be a legal, non-conforming (i.e. "grandfathered") aspect or condition, or (ii) a statutorj' 
equivalent thereof or waiver thereof. 

Section 24.2 Privatization Costs. 

If. in order to satisfy the requirements of Section 24.1 above, Capital Improvements 
are required and provided that such Capital Improvements do not impair the value or utility of 
the Leased Premises in any material respect, as determined by the Lessee in its sole and 
absolute discretion, then, upon request of the Port Authority, the Lessee shall perform such 
Capital Improvements at the sole cost and expense of the Port Authority ("Privatization 
Costs"). Privatization Costs shall be paid by the Port Authority pursuant to Section 24.3 
below, on written demand therefor by the Lessee, accompanied by reasonable documentation 
supporting such demand for payment, which payment shall be made promptly, but no later 
than thirty (30) days from the date such notice and necessary documentation arc received by 
the Port Authority. The Port Authority shall, at the Lessee's option, either pay such 
Privatization Costs directly to the parties entitled to receive payment of the Privatization 
Costs, or if the Lessee has paid amounts due to any such party, upon receipt of an invoice 
marked "paid" or other documentation indicating the amounts due to such party have been 
paid, reimburse to the Lessee such amounts actually paid to such party. If the payments 
required to be made by the Port Authority pursuant to this Section 24.2 (or Section 24.3 
below) are not made within the thirty (30) day time period set forth above, such amounts shall 
accrue late charges at the rate set forth in Subsection 21.4.1 relating to "Late Charges'' from 
the date of expiration of the thirty (30) day period until the date such amounts arc paid. 

Section 24.3 Budaet for Privatization Costs. 

Prior to commencing any action to comply with the requirements in Section 24.2 
above, the Lessee shall submit a budget to the Port Authority detailing the actions required to 
be taken to, comply with such Section.24.2 and the Privatization Costs projected to be incurred 
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therewith, which budget shall be subject to the approval of the Port Authority, which approval 
may be withhold in its sole and absolute discretion. Within ten (10) Business Days of the 
receipt of such budget, the Port Authority will advise the Lessee as to whether such budget 
has been approved or disapproved, and in the event of a disapproval, provide reasonable detail 
as to the reasons for such disapproval. 

(a) If the Lessee anticipates that the actual cost of the Capital 
Improvements may exceed the amounts set forth in the budget approved by the Port 
Authority, the Lessee shall provide documentation, in reasonable detail, detailing the reasons 
for such increased amounts, and requesting the Port Authority's approval of such increases in 
the approved budget, which approval the Port Authority may withhold in its in its sole and 
absolute discretion. Within ten (10) Business Days of the receipt of such documentation, the 
Port Authority will advise the Lessee as to whether such increases have been approved or 
disapproved, and in the event of (i) a disapproval, provide reasonable detail as to the reasons 
for such disapproval, or (ii) an approval, payments in connection with such costs shall be 
made in accordance with the budget, as amended by the increases that have been approved. 

(b) The Lessee shall have no obligation to commence any Capital 
Improvements as set forth in Section 24.2 above to the extent the Port Authority has not 
approved the Privatization Costs to be incurred in connection therewith. 

Section 24.4 Deletion of References to Port Authority. 

In the event a Privatization, which satislles the conditions set forth in Sections 24.1, 
24.2 and 24.3 above, occurs (A) all references to the GWBBS Manual shall be deemed 
deleted and replaced with the NYC Building Code. (Bj all references to the Code Compliance 
OlTice and the Port Authority, in its role and capacity as "governmental entity", and any 
reference to utilities or services to be provided by the Port Authority or by utility providers 
pursuant to agreements with the Port Authority shall be deemed deleted, (C) all references to 
the Port Authority, in its role and capacity as "landlord", shall be deemed to be solely a 
reference to the "Successor Landlord", and provisions relating to the "Commissioners of the 
Port Authority" shall be deemed deleted. (D) Section 3.2 relating to "Permitted Use" shall be 
deemed deleted and rendered void and of no force and effect and shall be replaced with the 
following: "[tjhe Lessee shall use, operate and maintain the Leased Premises, subject to all of 
the provisions of this Agreement, for any use or purpose permitted by applicable 
"Requirements.", and (E) such other provisions specifically relating to or resulting from or in 
connection with fee ownership of the Leased Premises by the Port Authority shall be rendered 
void and of no force and effect: - including provisions relating to the immunity of the Port 
Authority; Port Authority ownership of the improvements and fixtures. Article 24A entitled 
"Reserved Premises (West Building) Right of First Ofler" it being agreed and understood that 
any provisions not deemed deleted pursuant to this Section 24.4, including, without limitation. 
Section 4.4 relating to "Impositions" and Article 7 relating to "Compliance With 
Requirements", shall continue to apply in the event of a Privatization. Notwithstanding the 
foregoing, any term defined in a Section or Subsection which is deemed deleted and rendered 
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void and ol" no Ibrcc and cITccl pursuant to the provisions of this Section and which is also 
used elsewhere in this Agreement shall continue to have the meaning ascribed thereto in such 
void Section or Subsection. 

Alter a Privatization, the Lessee shall have the right to seek any and all remedies 
allowed by law or in equity against any Successor Landlord in the event of a default 
hereunder by such Successor Landlord. 

ARTICLE 24A 

RIGHTS OF FIRST OFFER 

Section 24A.1 Reserved Premises. 

(a) Subject to the provisions of this AMiclc 24A and provided that (i) this 
Agreement shall then be in full force and effect, and (ii) no Event of Default shall have 
occurred and then be continuing, if at any time the Port Authority shal l wish to sell or lease, to 
a non-governmental or commercial for-profit independent third pa9y entity, the Reserved 
Premises in the West Building or any ponion thereof, the Po9 Authority shall first deliver to 
the Lessee a notice to such effect including a reasonably detailed summary of the terms and 
conditions on which the Pon Authority proposes (subject to any required Board of 
Commissioners approval) to sell or lease the Reserved Premises in the West Building or such 
po9ion thereof (a "ROFO Notice"). 

(b) In such event, the Lessee shall have ninety (90) days after it receives 
such ROrO Notice to negotiate and enter into a purchase or lease agreement with the Port 
Authority to acquire or lease from the Po9 Authority the applicable po9ion of the Reserved 
Premises in the West Building on the tcmis and conditions set fo9h in such ROFO Notice (the 
"Right of First Offer"). The Right of First Offer herein set forth is available only to, and 
may be exercised only by, the Lessee, and no other Person whatsoever. Time shall be of the 
essence with respect to said ninety (90) day period and the failure or inability of the Lessee to 
enter into a sales or lease agreement in the time and manner herein prescribed (for any reason 
whatsoever other than the Port Authority's failure to negotiate in good faith or unwillingness 
to enter into such sales agreement or lease) shall be deemed an irrevocable waiver (subject to 
paragraphs (c) and (d) of this Section) of the Lessee's Right of First Offer. If the Lessee 
elects not to purchase or lease the applicable portion of the Reserved Premises in the West 
Building on such terms and conditions. Lessee shall notify the Port Authority of the Lessee's 
waiver of its Right of IMrsl Oiler and the Lessee shall, within ten (10) Business Days after 
demand by the Port Authority, execute and deliver to the Port Authority an instrument in 
substantially the form of "Exhibit N" (a "ROFO Waiver"), fhc fact that the Port Authority 
and the Lessee may. or in fact do. resume or enter into subsequent negotiations after said 
ninety (90) day period, shall not affect the validity or enforceability of any such waiver. 

(c) 'fhcrcafter, the Port Authority shall be free for a period of twelve (12) 
months to sell or lease (as the case may be) the applicable portion of the Reserved Premises in 
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the West Building to a third party, for a sale price or rental (as the case may be) not less than 
ninety-live percent (95%) of the sale price or rental (as the case may be) that the Port 
Authority shall have olTcrcd to the Lessee, and otherwise on terms and conditions not 
materially less favorable to the purchaser or tenant than the terms and conditions that were set 
forth in the applicable ROFO Notice and/or required by the Port Authority during its 
negotiations with the Lessee. 

(d) If no sale or lease (as the case may be) is entered into with a third party 
within such twelve (l2)-month period, other than as a result of the failure of a condition 
resulting from a default by the Lessee hereunder, then the Right of First Oiler shall be revived 
and reinstated in all respects with respect to any subsequent desire of or attempt by the Port 
Authority to sell or lease, to a non-governmental or commercial for-profit independent third 
party entity, any portion of the Reserved Premises in the West Building. 

(e) No provision of this Article 24A shall be deemed to modify any other 
provision of the Lease. 

Section 24A.2 Leased Premises. It is expressly understood that the foregoing docs 
not. and shall not be deemed to, afford the Lessee any right of First offer with respect to any 
sale by the Port Authority of its interest in any portion of the Leased Premises, unless the 
Lessee being afforded such a right of first offer would not subject the Lessee's interest in the 
Leased Premises to real estate taxes pursuant to Section 402 of the Real Property Tax Law (or 
any successor statute). In such event, such right of first olTcr shall be subject to the conditions 
and procedures set forth in Section 24A.L 

ARTICLE 25 

MISCELLANEOUS 

Section 25.1 Limitation on Representations. 

Except as may be expressly set forth in this Agreement, the Lessee acknowledges that 
it has not relied upon any representation or statement of the Port Authority or any of their 
Commissioners, officers, attorneys, employees or agents as to the condition of the Leased 
Premises or the suitability thereof for the operations pcmiittcd on the Leased Premises by this 
Agreement. The Lessee also acknowledges that prior to the execution of this Agreement it 
was given access to the Leased Premises to conduct such tests as it thought appropriate to 
determine the Environmental Condition of the Leased Premises and the. Lessee hereby agrees 
to take the Leased Premises in their "as is" condition. 

Section 25.2 Intentionally Omitted. 

Section 25.3 Exculpation. 
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25.3.1 Par! Auihnrhy. Neither the Commissioners of the Po9 Aothority 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 it 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. 

25.3.2 • Lessee. Lessee shall not in any event be deemed to be in default under this 
Agreement by reason of any wrongful act or omission of the Po9 Authority (or any employee, 
agent, contractor, subtenant or invitee thcreol) in its capacity as owner of the Rcser\'cd 
Premises. 

Section 25.4 Force Majeure. Unavoidable Delays, Etc. 

25.4.1 Definiiions. "Unavoidable Delays", "Force Majeure" or "causes or 
conditions beyond its control" or words of similar impo9. shall mean acts of God. weather 
conditions. Hoods, earthquakes, fire, acts of any Governmental Authority, war, civil 
commotion, sabotage, shortage of labor or materials (exclusive of delays inherent in the 
ordering of long lead-time items, unless the need therefor could not reasonably have been 
anticipated), acts or omissions of third pa9ics for which the Port Authority or the Lessee, as 
the case may be. is not responsible, injunetions, labor troubles or disputes of every kind 
(including those a fleeting the Po9 Authority or the Lessee, or its or their contractors, 
suppliers or subcontractors) or any other conditions or circumstances; whether similar to or 
different from the foregoing (it being agreed that the foregoing enumeration shall not limit or 
be characteristic of such conditions or circumstances) which are beyond the control of the 
Po9 Authority or the Lessee, as the case may be, and which could not be prevented or 
remedied by reasonable effo9 and at reasonable expense. Notwithstanding the foregoing, in 
no event shall lack of money required in any circumstances constitute Force Majeure or 
causes or conditions beyond the control of any pa9y hereto. The Pany claiming the 
occurrence of any such Unavoidable Delay shall within thiMy (30) days after the occurrence 
thereof, deliver to the non-claiming Pany a written notice of the occurrence of the event or 
circumstance of such Unavoidable Delay, advise the non-claiming Pany as to the measures 
taken or proposed to be taken by the claiming Pany to mitigate the delay caused by such 
occurrence of Unavoidable Delay, and thereafter shall keep the non-claiming Party reasonably 
informed as to the status of such measures and any anticipated ongoing delay. 

25.4.2 No Liahilily far Force Majewe/UnavoiJahle Delays. No pany to this 
Agreement shall be liable for any failure, delay or interruption in performing its obligations 
hereunder due to causes or conditions beyond its control unless the failure, delay or 
interruption shall result from failure on the part of such pany to use reasonable care to prevent 
or reasonable cffoMs to remedy or end such failure, delay or interruption. 

25.4.3 No Default as a Result of Force Majeure/UnavoiJahle Delays. If either the 
Po9 Authority or the Lessee shall be delayed in pcrfonning any of its obligations under this 
Agreement (other than monetary obligations) by reason of Force Majeure, the time for the 
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pcrfomiance of the obligation in question shall be extended by the period of delay resulting 
from Force Majeure and neither the Port Authority nor the Lessee shall be in default under 
this Agreement by reason of such delay in the performance by it of such obligation. 

25.4.4 No Effeci on Lessee's Rental Obligations. No abatement, diminution or 
reduction of Rental payable by the Lessee, shall be claimed by or allowed to the Lessee as a 
result of Force Majeure nor shall this Agreement be affected by any such causes or 
conditions. 

25.4.5 Application of this Section 25.4. All the provisions of this Section 25.4 
shall apply to each and every obligation (other than monetary obligations) of each of the 
parties hereto under this Agreement, whether or not reference to Force Majeure or conditions 
beyond the control of the party or unavoidable delays in question is set forth in the provision 
of this Agreement which gives rise to such obligation. The fact that references to Force 
Majeure or conditions beyond the control of a party hereto or unavoidable delays may be 
included in only certain of the provisions of this Agreement shall not be construed as making 
the provisions of this Section inapplicable to those provisions of this Agreement which do not 
contain such references. 

Section 25.5 Code Compliance - Chief iZnuinccr Contest. 

(a) In order to resolve any material disputes arising out of. under; or in 
connection with, or in any way related to any duties to be performed by the Code Compliance 
Office with respect to this Agreement, the Lessee shall have the right to invoke, and the Port 
Authority hereby consents to, the Chief Engineer Contest administrative hearing procedure set 
forth in Subsection 5.23.2 hereof. 

(b) The Lessee and the Port Authority acknowledge and agree that all non-
Code Compliance disputes arising directly or indirectly, out of or relating to this Agreement 
and all actions to enforce the covenants, conditions and provisions of this Agreement may be 
dealt with and adjudicated in the state courts of New York or the federal courts sitting in New 
York. 

Section 25.6 Quiet Enjoyment. 

The Lessee, upon paying all Rentals hereunder and performing all covenants, 
conditions and provisions of this Agreement, on its part to be performed, shall and may 
peaceably and quietly have, hold and enjoy the Leased Premises free of any act or acts of the 
Port Authority or any Successor Landlord or anyone elainiing superior title through the Port 
Authority or such Successor Landlord, except as expressly provided in this Agreement, it 
being understood and agreed that the Port Authority's liability under this Agreement shall 
obtain only so long as it remains the owner of the Leased Premises. 
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Section 25.7 Wglvcr of Trial by Jury. 

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

Section 25.8 Effect of Use and Occupancy of Leased Premises after Expiration or 
Termination. 

Without in any way limiting the provisions set forth in Article 17 of this Agreement 
entitled "Evenis of Default and Termination", unless otherwise notilled by the Port Authority 
in writing, in the event the Lessee remains in possession of the Leased Premises after the 
expiration or temiination of the Term under this Agreement, as it may be extended from time 
to time, in addition to any damages to which the Port Authority may be entitled under this 
Agreement or other remedies the Port Authority may have by law or otherwise, the Lessee 
shall pay to the Port Authority a rental for the period commencing on the day immediately 
following the date of such expiration or the effective dale of such terrhination and ending on 
the date that the Lessee shall surrender and completely vacate the Leased Premises at an 
annual rate equal to twice the sum of (i) the annual rate of rental in effect on the date of such 
expiration or termination, plus (ii)all items of additional rent and other periodic charges, if 
any, payable with respect to the Leased Premises by the Lessee at the annual rate in elTect 
during the thrcc-hundred-sixty-llvc (365) day period immediately preceding such date. 
Nothing herein contained shall give, or be deemed to give, the Lessee any right to remain in 
possession of the Leased Premises after the expiration or termination of the letting under this 
Agreement. The Lessee acknowledges that the failure of the Lessee to surrender, vacate and 
yield up the Leased Premises to the Port Authority on the cITcctivc date of such expiration or 
termination will or may cause the Port Authority injury, damage or loss. The Lessee hereby 
assumes the risk of such injury, damage or loss and hereby agrees that it shall be responsible 
for the same and shall pay the Port Authority for the same whether such arc foreseen or 
unforeseen, special, direct, consequential or otherwise and the Lessee hereby expressly agrees 
to indemnify and hold the Port Authority harmless against any such injury, damage or loss. 

Section 25.9 No Subordination. 

(a) The Port Authority's fee interest in the Leased Premises shall not be 
subject or subordinate to (x) any Mortgage now or hereafter existing, (y) any other liens or 
encumbrances hereafter affecting the Lessee's interest in this Agreement and the leasehold 
estate created hereby or (%) subject to Section 14.9.7 hereof any Sublease or any mortgages, 
liens or encumbrances now or hereafter placed on any Subtenant's interest in the Leased 
Premises. 

159 
GWBDS Final Lease 



(b) 'I'li8 Lessee's interest in this Agrccntent and the leasehold created 
hereby shall not be subject to or subordinate to any mortgage on the Port Authority's fee 
interest in the Leased Premises. 

Section 25.10 Relationship of the Parties. 

This Agreement docs not constitute the Lessee the agent or representative of the Port 
Authority for any purpose whatsoever. Neither a partnership nor any Joint venture is hereby 
created. 

Section 25.11 Severability. 

Each and every covenant and agreement contained in this Agreement shall for all 
purposes be construed to be a separate and independent covenant and agreement and the 
breach of any such covenant or agreement by either party shall not to any extent discharge or 
relieve the other from its obligation to pcrfomt each and every covenant and agreement of this 
Agreement on its part to be performed. If any term or provision of this Agreement or the 
application thereof to any person or circumstances shall to any extent be invalid and 
unenforceable the remainder of this Agreement, or the application of such term or provision to 
persons or.circumstances, other than those as to which it is invalid or unenforceable, shall not 
be affected thereby, and each tenn and provision of this Agreement shall be valid and shall be 
enforced to the extent permitted by law. 

Section 25.12 Remedies to be Non-lZxclusive. 

All remedies provided in this Agreement shall be deemed cumulative and additional 
and not in lieu of or exclusive of each other or of any other remedy available to the Port 
Authority or to the Lessee at law or in equity, and the exercise of any remedy, or the existence 
herein of other remedies or indemnities, shall not prevent the exercise of any other remedy. 

Section 25.13 Construction and Application of Terms. 

25.13.1 Headings. The use of article, section and subsection headings and a table of 
contents, and the organization of the various provisions of this Agreement thereunder, are for 
convenience of reference only and in no way dcllnc. lintit or describe the scope or intent of 
any provision hereof. 

25.13.2 Ambiguities. Any rule of construction to the effect that ambiguities are to 
be resolved against the drafting party shall not be applicable to the interpretation of this 
Agreement or any amendments, addeitdums or supplements hereto or any Time Designations. 
All designations of time herein contained shall refer to the time-system then officially in 
elTect in the municipality wherein the Leased Premises are located. 

25.13.3 Exhibits atui Schciiuies. The provisions and obligations contained in any 
Exhibits or Schedules attached hereto are made a part of this Agreement and whether set out 

160 
GWBBS Final Lease 



in loll or as amendments of or supplements to provisions set Ibrth elsewhere in this 
Agreement, shall have the same force and effect as if herein set forth in foil. 

25.13.4 Law. To the extent that any provisions of this Agreement are in 
any instance to be construed in accordance with the laws of a state, the laws of the State of 
New York shall apply. 

25.13.5 Succes.sor.s and A.ssi^n.s. fhe covenants, agreements, terms, provisions and 
conditions contained in this Agreement shall be binding upon and inure to the benefit of the 
Port Authority and the Lessee and their respective successors and permitted assigns, except as 
otherwise expressly set forth herein. 

25.13.6 Joint and Sevcial Ohli}>alion. If more than one individual or other legal 
entity is the Lessee under this Agreement, each and every obligation hereof shall be the joint 
and several obligation of each such individual or other legal entity. 

Section 25.14 Entire Agreement. 

25.14.1 Entire A}>reenwnl. This Agreement, including the exhibits and schedules 
attached hereto, constitutes the entire agreement of the Parties on the subject matter hereof. 
The Lessee agrees that no representations or warranties shall be binding upon the Port 
Authority unless expressed in writing in this Agreement. 

25.14.2 Modifications to he in IVritin};. No covenant, agreement, temi or condition 
of this Agreement shall be changed, modified, altered, waived or tcmiinatcd except by a 
written instrument of change, modification, alteration, waiver or tcmiination executed by, the 
Lessee and the Port Authority and to extent required, each Recognized Mortgagee. 

25.14.3 No IVaiver. No failure by the Port Authority or the Lessee to insist upon the 
strict performance of any agreement, covenant, term or condition of this Agreement or to 
exercise any right or remedy consequent upon the breach or default of any agreement, 
covenant, tenn, or condition of this Agreement, and no extension, supplement or amendment 
or this Agreement during or after such breach or default, unless expressly stated to be a 
waiver, and no acceptance by the Port Authority of any Rental aflcr or during the continuance 
of any such breach or default, shall constitute the waiver of such breach or default. No waiver 
of any default by cither the Port Authority or the Lessee shall affect or alter this Lease, but 
each and every agreement, covenant, term and condition of this Lease shall continue in full 
force and effect with respect to any other then existing or subsequent default thereof. 

25.14.4 Counterparts. This Agreement may be simultaneously executed in several 
counterparts, each of which shall be an original and all of which shall constitute but one and 
the same instrument. 
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Section 25.15 IZstoDpel Ccrtillcales. 

(a) I'hc Port Authority shall, at any time and from time to time hereafter, but not 
more frequently than twice in any onciycar period unless such request is made in connection 
with any Assignment. Deemed Assignment or linancing of the Lessee's leasehold interest or 
execution of any anchor Sublease, within thirty (30) days after written request by the Lessee 
to do so, certify to the Persons spccillcd in such request, by written instrument duly executed 
and acknowledged by the Port Authority, substantially in the form attached hereto as Exhibit 
K". as follows: (A) as to whether this Agreement has been supplemented or amended, and if 
so. the date and substance of each such supplement or amendment; (B) as to the validity, force 
and effect of this Agreement, as amended, in accordance with its tenor; (C) as to the existence 
of any default hereunder; (D) as to the existence of any olTsets. counterclaims or defenses 
hereto on the part of the Lessee known to the Port Authority; (E) as to the commencement and 
expiration dates of the term of this Agreement: (F) whether a proposed Mortgage, Sublease. 
Assignment or Transfer is authorized hereunder; and (G) as to any other matters as may be 
reasonably so requested including, without limitation, the annual amounts of Basic Rent 
payable hereunder. 

(b) The Port Authority shall, at any time and from time to time hereafler. but not 
more frequently than twice in any one-year period unless such request is made in connection 
with any Assignment. Deemed Assignment or financing of the Lessee's leasehold interest or 
execution of any anchor Sublease, within thirty (30) days after written request by the Lessee 
to do so, certify to the Persons specified in such request, by written instrument duly executed 
and acknowledged by the Port Authority, certify as follows with respect to the Ccrtillcalion as 
follows: (A) as to whether the Certification has been supplemented or amended, and if so, the 
dale and substance of each such supplement or amendment; (B) as to the validity, force and 
effect of the Certification, as amended, in accordance with its tenor; (C) as to any notice 
delivered by the Port Authority to Lessee pursuant to said Certification; (D) as to the 
existence of any breach or default (or any state of facts that could, with the passage of time, 
ripen to a breach or default) under the Certification; (E) as to any other matters as may be 
reasonably so requested in connection with said Certification. 

[SIGNATURE PAGE FOLLOWS] 
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IN WriTvlESS WHEREOF, the parties hereto have executed these presents as of the 
day and year first above wTitten. 

THE PORT AUTHORITY OF NEW YORK 
AND NEW>BRSEY 
Bv; 

Tnstoper 0. Ward 
Executive Director 

GEORGE WASHINGTON BRIDGE BUS 
STATION DEVELOPMENT VENTURE LLC 

By; GWB Development Partners, LLC, its sole 
member 

By: Marketplace GWB LLC 
Its: Managing Member 

Bv: 
Stephen J. Garchik 
Authorized Signatory 
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IN WITNESS WHEREOF, the parties hereto have executed these presents as of the 
day and year first above written. 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 
By: 

Name: 
Title: 

GEORGE WASHINGTON BRIDGE BUS 
STATION DEVELOPMENT VENTURE LLC 

By: GWB Development Partners, LLC, its sole 
member 

By: Marketplace GWB LLC 
Its: Managing Member 

By: ^ 
Stephen J. Garchik 
Authorized Signatory 
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FOR THE PORT AUTHORITY 

STATE OF NEW YORK ) 

) ss. 

COUNTY OF NEW YORK ) 

On the -daT-o^iniMic^'ear 20/l_. before mc, the undersigned, a Notary Public in and 
for said state, personally appeared Christopher O. Ward, personally known to me or proved to 
me on the basis of satisfactory evidence to be the individual whose name is subscribed to the 
within instrument and acknowledged to mc that she executed the same in her capacity, and 
that by her signature on the instrument, the indivi<^al, or the person upon behalf of which the 
individual acted, executed the instrument. 

(Notary) 
DARRELL BUCHBINDER 

Notary Public, Slate of New York 
No. 60-0475473 

Qualified in Westchester County -
CommisBion Expires on April 30,200 

FOR THE LESSEE 

STA I E OF NEW YORK ) 

)ss. 

COUNTY OF NEW YORK ) 

On the day of in the year 20 , before mc, the undersigned, a Notaiy Public in and for said 
state, personally appeared Stephen J. Garchik, personally n to me or proved to me on the basis 
of satisfactory evidence to be the individual(s) whose namc(s) is (arc) subscribed to the within 
instrument and acknowledged to mc that he/she/they executed the same in his/her/their 
eapacity(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. 

(Notary) 

NYC/428229.2 



FOR THE PORT AUTHORITY 

STATE OF NEW YORK ) 

) ss. 

COUNTY OF NEW YORK ) 

On the day of in the year 20 , before mc, the undersigned, a Notary Publie in and 
for said state, personally appeared , personally known to me or proved to me on the basis of 
satisfactory evidence to be the individual whose name is subscribed to the within instrument 
and acknowledged to me that she executed the same in her capacity, and that by her signature 
on the instrument, the individual, or the person upon behalf of which the individual acted, 
executed the instrument. 

(Notary ) 

FOR THE LESSEE 

STATE OF NEW YORK ) 

) ss. ' 

COUNTY OF NEW YORK ) 

On th^day of^in^c year 20jJ^, before me, the undersigned, a Notary Public in and for said 
state, personally appeared Stephen J. Garchik, personally n to me or proved to me on the basis 
of satisfactory evidence to be the individual(s) whose namc(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. 

(Notary) 

IF.^DREVA 

NYC/120220.a 



Exhibit A 

Lc^al Description of the Land 

See attached. 



EXHIBIT A 

LEGAL DESCRIPTION OF THE LAND 

AS TO PARCEL A - BLOCK 2163 LOT I: 

ALL THAT CERTAIN plot, piece or porcel of land, with the buildings and improvements thereon erected, 
situate, lying and being in the Borough of Manhattan, City, County and State of New York, bounded and 
described as follows; 

BEGINNrNG at the comer formed by the intersection of the northerly side of West 178th Street and the 
easterly side of Broadway; 

RUNNING THENCE northerly along the easterly side of Broadway a distance of204 feet 2 inches to the 
comer formed by the Intersection of the easterly side of Broadway and the southerly side of West 179th Street; 

THENCE easterly along the southerly side of West 179th Street a distance of 260 feet 8 7/8 inches to the 
comer formed by the intersection of the southerly side of West 179th Street and the westerly side of 
Wadsworth Avenue; 

THENCE southerly along the westerly side of Wadsworth Avenue a distance of 200 feet to the comer formed 
by the inlersecliun of the westerly side of Wadsworth Avenue and tire northerly side of West 178th Street; 

T1 lENCC westerly along the northerly side of West 178th Street a distance of 301 feet 9 1/2 inches to the 
comer fonned by the intersection of the northerly side of West 178th Street and the easterly side of Broadway 
to the point or place of BEGINNING. 

SAin premises being more particularly bounded and described as follows: 

ALL THAT CERTAIN plot, piece or parcel of land, being Tax Lot 1 in Tax Block 2163, situate, lying and 
being in the Borough of Manhattan, City, County and State cfNew York, being more particularly bounded and 
described as follows: 

BEGINNING at the comer formed by the intersection of the southeasterly side of Broadway (100 feet wide) 
with the southwesterly side of West 179th Street (60 feet wide), as the streets are laid out on the Borough 
President of Manhattan Final Sectional Map No. 30, said point having the Memorial Church coordinates of 
North 24122.640 Bast 5478.278 (NAD 83 New York East coordinates of North 734630.813 East 647889.374); 

continued... 
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Iixhibit A 
(continued - page 2) 

RUNNING 11 lENCE soutlicaslcrly uloiig soulhwcslcrly side uf West 179111 Strecl, a disUuicc of 260,76 feet to 
the corner formed by the inlcrseolioii of the soulliwestei ly side of West 179th Street with the iioithwesterly 
side of Wud'jwortli Avenue (80 feet wide) said line fanning an interior angle of 101 degrees 36 minutes 38 
seconds with the southeasterly side of Broadway; 

RUNNING i'lUf-NCI.-; southwesterly along the northwesterly side of Wud.sworth Avenue, a distance of 2()0.0(J 
feel to the corner formed by the interseeiiun of the northwesterly side of Wads worth Avenue with the 
no.niieusieriy side of West 178th Street (60 feel wide); said line forming an interior angle of 89 degrees 58 
minutes 55 seconds with the southwesterly side of West l79Ui Street; 

RUNNING ri IRNCIi northwesterly along the northeasterly side of West 17Klh Street, a distance of 301.79 
feel to the comer formed by the intersection of the northeasterly side of West 178th Street with the 
southeasterly side of Broadway; said line forming an Interior angle ofVO degrees 00 minutes 53 sccon<i.s with 
the northwesterly side of Wudsworlh Avenue; 

RUNNING TUITNCF. northeasterly along the .southeasterly side of Broadway, a distance of 204.16 feet to the 
place and point of ni!GINNING; said line forming an interior angle of 78 degrees 23 minutes 34 seconds with 
the northeasterly side of West 178th Street; 

Said description prepared by Voliincr Associates LLP and based upon a survey prepared hy same dated 
6/18/06. 

Kor iiifonipition onlv: Said premises arc known as 4200-4218 Broadway a/k/a 110-110 Wudsworth Avenue 
a/1;/a 651-667 West I78tli Street n/k/a 650-664 West 179th Street, New York. NY and dc.slgnatcd as Section 8 
Block 2163 l ot I as shown on the Tax Map of the City of New York, County of New York. 

continued.. 
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l-lxhibil A 

[continued - page 3) 

AS ro I»ARC:F.I. n - ni.ocK 2176 t.or I7: 

ALL THAT CCRTALN plot, piece oo paocci of loml. wiUi the buikliiig9 and inoproYeiiieiils thereon erofcled. 
situate, lying and being in llie Borough ofManhallan. City, County and State of New York, bounded uiiJ 
described as follows: 

m:GINNING at the comer formed by the intersection of tloe northerly side of West I78lh Street and tfie 
westerly side of Broadway; 

RUNNING 'rilRNCr. northerly along the westerly side of Broadway a distance ofitkl fcctO 1/2 inches to the 
comer formed by The intersection of the westerly side of Bmadway and the southerly side of West I79(h Street; 

'tUlINCli westerly along the southerly side of West 179ih Street a distance of 423 feet 9 7/8 inches to tlic 
corner formed by the intersection of the southerly side of West 179th Street and the easterly side of Kort 
Washington Avenue; 

ITI8NGI' southerly along the easterly side of l-ort Washington Avenue a distance of 185 feet 2 I /4 iiKhcs to 
liic corner funned by the inicrscelion of the easterly side of l-'orl Washington Avenue and the northerly side of 
West 178(1, Street; 

I'l ILNCii easterly along the northerly side of West 178ih Street a distance of 341 feel 3 1/8 inches to the 
comer formed by the Intersection of the 

northerly side of West 17811, Street and the westerly side of Broadway tlic point or place of BEGINNING. 

IvXCKlTING I Herefrom so much of the premises that may be taken for the widening of Wc-st 178th Street and 
West 179th Street, 

SA ID premises being more particularly bounded and described as follows: 

continued. 
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Exhibit A 
(conciiiued - page 4) 

AI<1. THAT CKRTAIN plot, piece or parcel of land, being Tax Lot 17 in lax Block 2176, sin tare, lying and 
being in the Borough of Manhattan, City, County and Stale of New York, being more particularly hounded and 
described as follows: 

DnorNNrNO at a point on the suutheaslcrly side ol Furl Washinglun Avenue (80 feet wide) extended 
northeasterly 20.02 feet, distant from the comer formed by the intersection of the southeasterly side ofFort 
Washington Avenue with the southwesterly side of West 179th Street (60 feet wide), as the streets are laid out 
on the Boroitgh President of Manhattan Final Sectional Map No. 30, said point having the Memorial Church 
coordinates of North 24251.823 l-ast 4956.112 (NAD 83 New York Ua.st coordinates of North 7.34756.74.3 
Hast 647366.432); 

Rl.fNNfNG I HF.NCI: southeasterly along the northerly line of said Parcel B, a distance of 423.73 feet to an 
angle p<ilm on tlic northwesterly side of Broadway (100 feel wide) extended norlhcasierly; said line forming an 
interior angle of 92 degrees 32 minutes 33 seconds with the southeasterly side of Fort Washington Avenue 
extended northeasterly; 

RUNNING THENCE suuiltwesleriy along the iioriliwesterly side of Broadway extended, a distaiiee of 205.98 
feet to mi angle point: said line foiinitig an interior angle of 63 degrees 52 minutes 49 seconds with the last-
mentioned course; 

RUNNING TIIKNCH northwesterly along tite s*)Uthcrly line of said Parcel U, a dislanee of 341.28 feel to an 
angle point on the southeasterly side of Fort Washington Avenue extended southwesterly; said lino forming an 
interior angle of 116 degrees 07 minutes 57 seconds with the northwesterly side of Broadway extended 
suutiiwestcfly; 

RUNNING THENCI': northeasterly along the southeasterly side of Fort Washington Avenue extended, a 
distance of 185.22 feet to the place and point of BEGINNING; said line forming an interior angle of 87 
degrees 26 minutes 41 seconds with the last mentioned course. 

Said description prepared by Vollmer Astajcintes LLP and bused upon a survey prepared try same dated 
6/18/116. 

Ill Said pivmises are known us 4201-4219 Broadway a/Ic'a 406-422 Fort Washinglun 
Avenue iMn 701 -721 West 178th Street o/k/a 700-720 West 179th Street, New York, NY and dcsigiiotcd as 
Section 8 Block 2176 Lot 17 as shown on the Tax Map of the City of New York. County ofNew York. 

continued.... 
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Exhibit A 
(continued - page 5) 

Parcel A also described as: 

LEGAL DESCRIPTION - PARCEL 1 (tax LOT 1 IN BLOCK 2163) 

All that ce8ain plot, piece or parcel of land, belna tax Lot 1 in tax Block 2163, situate, lying In the 
Borough of Manhattan, City, County, and State of New York, being more particulady bounded 
and descdbsd as follows: 

BEGINNING at the comer formed by 8te Intersection of the southeastady side of Broadway (100 
feet wide) with the southwestedy side of West 1798i street (60 feet wide), as the streets are laid 
out on the Borough President of Manhattan Final Sectional Map No. 30, said point having the 
Memorial Church coordinates of No8h 24122.640 East 5478.276 (NAD 83 New York East 
coordinates of No8h 734630.813 East 647889.374): 

Running thence southeastedy along southwestedy side of West 179* Street, a distance of 260.76 
feet to the comer formed by the Intersection of the southwestedy side of West 179* Street with 
the northwesteriy side of Wadsworth Avenue (80 feet wide) said line forming an interior angle of 
101 degrees 36 minutes 38 seconds with the southeastedy side of Broadway; 

Running thence southwestedy along the northwesteriy side of Wadsworth Avenue, a distance of 
200.00 feet to the comer formed by the intersection of northwesteriy side of Wadsworth Avenue 
with the noilheastedy side of West 178* Street (60 feet wide); said line forming an Interior angle 
of 89 degrees 58 minutes 55 seconds with the southwesterly side of West 179* Street; 

Running thence northwesteriy along the noriheasteriy side of West 178* StreeL a distance of 
301.79 feet to 8ie comer formed by the Intersection of 8io noriheasteriy side of West 178* S8eet 
with the 80u8reasteriy side of Broadway; said line forming en Interior angle of 90 degrees 00 
minutes 53 seconds the norihwesteriy side of Wadsworth Avenue; 

Running 8tence northeasterly along the southeasterly side of Broadway, a distance of 204.16 feet 
to the place and Point of Beginning; said line forming an interior angle of 78 degrees 23 minutes 
34 seconds with the noriheasteriy side of West 178* StreeL 

Containing 56,250.89 sqimne feet or 1.2913 acres more or less. 

continued.... 
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Kxhibil A 
(continued - page 6) 

Parcel D also described as; 

LEGAL DESCRIPTION - PARCEL 2 (tax LOT 17 IN BLOCK 2176) 

All that certain plot. pl«» or parcel of land, being tax Lot 17 in tax Block 2176, situate, lying in the 
Borough of Manhattan, City, County, and State of New York, being more particularly bounded 
and described as follows: 

BEGINNING at a point on 9ie southeasterly side of Fo9 Washington Avenue (80 feet wide) 
extended no9heasterty 20.02 feet distant from the comer formed by the Intersection of 9ie 
scutheastedy side of Fort Washington Avenue with the southwesterly side of West 179"* Street 
(60 feet wide), as the streets are laid out on 9ie Borough President of Manhattan Final Sectional 
Map No. 30, said point having 9ie Memorial Church coordinates of North 24251.823 East 
4956.112 (NAD 83 New York East coordinates of North 734756.743 East 647366.432); 

Running thence sou9ieasterly along the northerly line of said Parcel 2, a distance of 423.73 feet 
9> an angle point on the northwesterly side of Broadway (100 feet wide) extended northeasterly; 
said line forming an Interior angle of 92 degrees 32 minutes 33 seconds with the southeasterty 
side of Fort Washington Avenue extended northeasterly; 

Running thence southwesterly along the northwesterly side of Broadway extended, a distance of 
205.98 feet to an angle point; said line forming an Interior angle of 63 degrees 52 minutes 49 
seconds with the last-mentioned course; 

Running 9ience northwesterly along 9% sou9ierly line of Mid Parcel 2, a distance of 341.28 feet 
to an angle point on the southeasterly side of Fort Washington Avenue extended southwesterly; 
said line forming an Interior angle of 116 degrees 07 minutes 57 seconds with the northwesterly 
side of Broadway extended southwesterly; 

Running 9ience northeasterly along the sou9iea8terly side of Fort Washington Avenue extended, 
a distance of 185.22 feet to the place and Point of Beginning; said line forming an interior angle of 
87 degrees 26 minutes 41 seconds wt9i the last-menUoned course. 

Containing 70.758.37 square feet or 1.6244 acres more or less 
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Exhibit AA 

SpHcc Allocation Diagrams 

See attached. 
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Exhibil B 

GVVBBS Manual 

The below list of Documents that are incorporated by reference, defined in, and made a 
part of the Lease: 

(i) Design Criteria 
(ii) Tenant Construction Review Manual 
(iii) Tenant Construction Plan and Spoeillcation Guidelines (with Tenant 

Construction or Alteration Application) 
(iv) GVVBBS Common Area Rules and Regulations 
(v) Port Authority Structural and Systems Integrity Requirements 
(vi) Retail Branding Program (to be provided at Lease execution) 



Exhibit B(i) 

Design Criteria 

Sec attached. 
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SECTION 1 INTRODUCTION 

This Manu9i presents the technical criteria to be followed by Tenants, anO their 
Architectural and 6noineorino consultants, for construction work undertaken by a 
Tenant at Port Authority (PA) facilities. These technical criteria are in addition to 
other requirements contained In the lease agreement between the Port Authority and 
the Tenant This Manual also covers the Port Authority Engineering Departments 
scope-of-review of the design documents (plans, specifications, calculations and 
other documents) submitted by Tenants in connection with proposed construction or 
alterations. It shall not be deemed to imply that there will not be additional reviews 
by other Port Authority Departments. 

The Construction Design 8tandards Unit of the Engineering Department's Quality 
Assurance Division will review the Tenant Construction/Alteration Application 
submitted by the Tenant in accordance with the criteria contained in this Manual. 
The responsibility for Architectural and Engineering design shall remain with the 
Tenant's Architect or Engineer (A/E) of record. The Construction Design Standards 
Unit will not impose design solutions but will only comment on the design presented. 

Reviews will not address the aesthetic or functional aspects of the design. 

Construction documents for Tenant construction or alterations will be reviewed for 
compliance with all applicable Codes and Port Authority Technical Standards. In the 
absence of a specific code provision, this Manual sets forth the applicable standards 
to be followed by Tenants except as may otherwise be required. All design 
documents shall reflect the existing construction as well as the proposed work in 
order to determine compatibility with existing facility conditions. In this regard, a list 
of all reference documents and guidelines which the Tenant has obtained from the 
PA facility Tenant liaison office, and which affect the design, shall be included In the 
Tenant's construction document submission. If the review process will be aided by 
the inclusion of these reference documents, the documents should also be included 
in the submission. 
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SECTION 2 GENERAL REQUIREMENTS 

I. All proposed Tenant construction shall t)e submitted for review, In completed 
form, accompanied by a "Tenant Construction or Alteration Application," Form 
PA531, which shall be provided to the Tenant by the appropriate Port 
Authority line department. 

The PA line department shall forward all Tenant submittals to the Engineering 
Quality Assurance Division for review. 

II. The design documents, such as drawings, reports, computations and 
specifications, r^ulred in connection with the proposed construction, shall be 
submitted with the Tenant Construction or Alteration Application. Existing 
construction shall be property Identified on the drawings. The design 
documents shall be sealed and signed by the Architect or Engineer of record 
licensed to practice , in the State in which the proposed construction Is to be 
performed. The Architect/Engineer Indicated on the Application shall be 
considered the Archlted or Engineer (A/E) of record. The required number of 
sets of drawings may be minimized if an electronic file (compact disc) of the 
drawings Is Included In the submission. The formatting and other 
requirements for the electronic file can be obtained from the PA facility Tenant 
liaison office. 

Where other consultants have been acknowledged by the A/E of record, 
either In the Tenant Alteration Application or on the drawings, said 
consultants may seal and sign the documents they have prepared. 

The A/E of record Is responsible for assuring that the documents prepared 
by other consultants are property coordinated. 

Where the Tenant retains two or more independently functioning consultants, 
they each become an A/E of record for their respective scope of work. Each 
consultant will be required to submit a separate Tenant Alteration Application, 
and each consultant shall seal and sign their respective documents. 

A signed and sealed statement from the A/E of record certifying compliance 
with the Energy Conservation Code of New York State shall be submitted with 
the Tenant Construction or Alteration Application for construction projects in 
all Port Authority facilities within New York City. 

Responsibility for design or code compliance shall not be delegated to 
contractors. 
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III. All revisi08s to previously submitted doeuments shall be property identified, 
and shall be accompanied by a brief description of the revisions. 

IV. All voluntarily installed Fire Protection systems, Including, but not limited to 
sprinklers, alanns, etc., shall comply with the provisions of the applicable 
Building Codes for such systems. 

V. Fire protection plans, as described in article 109 of title 28 of the 
Administrative Code of the City of New York (New York City Construction 
Codes), shall be required along with other design documents for construction 
projects at all Port Authority facilities within New York City. After approval of 
the project for construction, and before a Permit to Occupy or Use is issued, 
the Tenant shall submit one (1) copy of these plans to the Manager of the 
Facility where the project Is located, one (1) copy to the Inspection and Safety 
Division of the Operations Services Department and two (2) copies to the 
Quality Assurance Division of the Engineering Department 

VI. In accordance with the policy of the Port Authority of New York and New 
Jersey, the Tenant shall comply with the provisions of all federal, state, 
municipal, local and departmental laws, ordinances, rules, regulations and 
orders that may affect the construction or alteration. Where stricter 
requirements, stipulated in this Manual, apply, they shall be followed. The 
Tenant, or designated agents, shall not apply for any variance, license, waiver 
or permit from any municipal or governmental agency in the name of or on 
behalf of the Port Authority. 

VII. All tenant construction or alteration projects are required to adhere to the Port 
Authority's Sustainable Design Policy. Details of the policy and the 
Sustainable Design Guidelines can be obtained from the PA focilities Tenant 
liaison office. 

VIII. All landscape work at the airports that are within the scope of a TAA shall 
comply with Attachment LSI In Section 18 of this Manual. 

IX. The Attachments In Section 18 of this Manual are supplementary to the 
technical sections and shall be part of the requirements. 
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SECTION 3 CODES. REGULATIONS, AND 

STANDARDS 

I. GENERAL 

The construction documents, such as drawings, reports, computations, and 
specifications, required for the proposed construction or alteration project 
shall comply with the applicable codes, regulations and standards listed 
below and any additional regulations and standards listed in the respective 
technical sections of this Manual. 

" CODES AMP ^REGULATIONS 

A. New York City: 

1. New York City Administrative Code, Title 28 

2. New York City Construction Codes and their Reference 
Standards and Appendices. The New York City Construction 
Codes include: 

New York City Building Code 
New York City Mechanical Code 
New York City Plumbing Code 
New York City Fuel Gas Code 

3. New York City Electrical Code 

4. New York City Fire Code and Directives 

5. New York City Health Code 

6., New York City Local IJWS 

7. Rules of the City of New York: 

Title 1, Department of Buildings 
Title 2, Board of Standards and Appeals (BS&A) 
Title 3, Fire Department 
Title 24, Department of Health 

8. New York State Labor Laws 
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9. New York 8tate Multiple Dwelling Laws (Hotels) 

10. 6nergy Oonservation Oonstruction Oode of New YoOc State 

11. Direetives anO Memoranda of the Department of Buildings 

B. New Jersey: 

1. New Jersey Uniform Oons9uction Oode (NJUOO), its 9ulletins 
and the su9-codes with their Supplements and Reference 
Standards 

2. New Jersey Uniform Fire Oode 

3. New Jersey Administrative Oode - Title 7, 6nvironmental 
Protection Laws 

4. Applicable regulations of tire NJ Department of Environmental 
Protection 

C New York State: 

1. New York State Uniform Fire Prevention and Building Oode 
which includes the following: 

Building Oode of New York State (B0NY8) 
Mechanical Oode of New York State (MONYS) 
Plumbing Oode of New York State (PONYS) 
Fuel Gas Oode of New York State (PONYS) 
Fire Oode of New York State (FONYS) 
6xisting Building Oode of New York-State (6B0NYS) 
Property Maintenance Oode of New York State (PMOONYS) 

2. 6nergy Oonservation Oonstnjction Oode of New York State 

3. New York State Multiple Dwelling Laws (Hotels) 

D. All PA Facilities: 

1. Americans with Disabilities Act (ADA) 

2. Applicable Flood Oontrol/Regutations 

3. Federal Occupational Safety and Health Administration (OSHA) 
Regulations 
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4. A99licable regulations of the U.S. and local 9nvlronmental 
9rotection Agenqr 

5. A99licable regulations of the local municl9al water sup9ly, gas utility, 
and sanitary sewer governing agencies 

9. All Airports: 

1. Federal Aviation Regulations - Title 147 Fart 139 Certification of 
Airports Subpart 0 - Operations 

III. STANDARDS 

The latest editions of the following standards shall be used: 

AASHTO American Association of State Highway and 
Transportation Officials 

ANSI/9IA/TIA- Structural Standards for Steel Antenna Towers and 
222-9 Antenna Supporting Structures 

AR9MA American Railway Sngineenng and Maintenance-of-
Way Association 

N99A National Fire Frotectlon Association: 
20 Standard for the Installation of Stationary Fire Fumps 

for Fire Frotectlon 
24 Installation of Frivate Fire Service Mains and Their 

Appurtenances 
25 Standard for Inspection, Testing, and Maintenance of 

Water-Based Fire Frotection Systems 
30 Flammable and Combustible LIguids Code 
72 National Fire Alarm Code 
75 Frotection of 9lectronic Computer/Data Processing 

9quipment 
130 Standard for Fixed Guide-way Transit and 

Passenger Rail Systems 
407 Aircra6 Fuel Servicing 
409 Aircra6 Hangars 
415 Airport Temilnal Buildings, Fueling Ramp Drainage, 

and Loading Walkways 
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SECTION 4 CONCEPTUAL REVIEW 

I. GENERAL 

At 038 Te8anfs 3equ8st, a Coneeptual Review will be 9erformeO 18 p30vide 
eomiT3ents on the preliminary design. These reviews will Inform the 
eonsultants of established design orOeria, pre-existing oonditions that 
determine code compliance, and Port Authority requirements affecting the 
proposed work. The conceptual review shall Oe limited to fundamental 
concepts and items related to the crOeria in Oils Manual Oiat may significantly 
affect 038 design. The review will not address aesthetics or functional design. 

Submitted conceptual plans shall Indicate conformance to the applicable 
codes and design crOeria. 

II. $COPS QF R^EW 

The scope of 038 Conceptual Review includes the following Items. 

A. Otxupancy group and construction classification of the new, altered, 
and adjusted areas. 

B. Fire protection of spaces in the building as it applies to ratings of 
interior separations, shafts, exterior walls, and sprinkler requirements. 

C Egress: Occupant load and adequacy of egress shall be established 
or the Tenant's Architerft/Engineer may list the sections of the 
applicable Code on which 038 design Is based. New Tenant egress 
scheme(s) shall be coordinated with exisOng conditions. 

D. Special structural condlOons, including foundations. 

E. Special or unusual mechanical or electrical problems affecting 
environmental, energy, or power requirements. 

F. Deviations from Code requirements. 

III. PORT AUTHORITY DESIGN CRITERIA 

See the subsequent Technical Sections of this Manual for specific criteria. 
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SECT40N 6 ARCH4TECTURAL 

4. GENERAL 

Tho S8O09 of the 8rch4te8tural review 8hall eomorise comolianoe with the 
apoiicable eo9es, regulations, an9 6tan9ar9s Iiste9 in Seotion 3 of this 
Manual, an9 Port Authority 9esign criteria iiste9 below. 

14. PORT AUTHORITY DESIGN CRITERIA 

A. General: 

1. In unsprlnldereri areas, upho4stere9 materials, furniture an9 
9raperies shall conform to the specifications governing 
flammability. See Section 18, Attachments A2, A3, and A4. 

2. All baggage handling areas and conveyor spaces inaccessible 
to fire fighting equipment shall be provided with a sprinlrier 
system. Spaces over all types of ceilings are considered 
inaccessible. 

3. Conveyor belting shall be flame resistant When subjected to a 
flame test In accordance with ASTM D378, the duration of flame 
shall not exceed an average of one minute after removal of the 
applied flame (after-flame time) and the duration of afterglow 
shall not exceed an average of three minutes. Test results shall 
be submitted for review. 

4. Storage under canopies (such as at cargo buildings) shall be 
considered as storage occupancy group S-2, low hazard. 

5. Baggage handling spaces In the airports shall be classified as 
storage occupancy group S-2, low hazard. 

6. For Interior Plastic Sign Standard, see Section 18, Attachment 
A1. 

7. For marldng of Transparent Glass doors and fixed Adjacent 
Glass Sidelights, see Section 18. Attachment A-5. 

8. Conveyor openings in fire rated construction, shall be protected 
with Are shutters with the appropriate fire protection rating. Fire 
shutters shall be provided with positive means to ensure the 

TCRM2008 15 



pr8venti08i of obstru6tio8is jnte8fering with the olosing of fire 
shutters. These fi8e shutte8S shall be Integrated wlOi: 

0 Smoke deteotors provided on eoch side of the wall and 
loeated in ooncordance with NFPA 80 and the 
manufacturer's listing, In order to actuate the motorized 
shutters and Oie alarm system 

b. Leading edge or electric eye devices to permit the 
passage of an obstruction on the conveyor by retraction 
of Ore fire shutter 

c. Emergency power for the operation of the rated 
shutterts), as well as for an adequate portion of the 
conveyors, to enable the passage of obstructions at the 
rated shutter(s) 

d Stoppage of the conveyors 

e. Operation of oOier smoke and heat detectors within the 
fire zone shall also actuate these shutters 

9. For openings in walls with fire resistance rating of 2 hours or 
less, a system of water spray nozzles may be used in lieu of fire 
shutters. At least four nozzles shall t)e provided on each side of 
the opening so as to give complete coverage of the opening. 
Nozzles shall be controlled by an automatic valve actuated by a 
heat detector. Nozzles shall be located at an angle not more 
than thirty degrees between the centerline of nozzle discharge 
and a line perpendicular to the plane of the opening. The water 
discharge rates shall be at least three gallons per square foot 
per minute. 

10. Where spaces are provided with grilled openings for entrance 
and exiting, a safe means of egress shall be provided for the 
employees who may stay inside the space after the grille Is 
closed, consisting of. 

a. A door In compliance with code requirements; or 

b. An approved device that will open the grille from inside 
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B. Airports; 

1. All Airports: 

a. All oonstrootion at JFK an9 LaGuar9ia Airports shall 
comply with the requirements for 9re 9lstnct in 
accordance with Appendix D In the New York City 
Building Code. 

b. The means of egress for passenger terminal buildings 
shall be designed for an occupant load consisting of the 
sum of the passengers (100% capacity of aircraft), 
meeters and greeters, and employees, based on 
maximum an9clpated flight schedules (such as holidays 
or other seasonal peaks), and a two (2) hour delay of 
flights. This number shall not be less 9ian the occupant 
load computed based on the maximum floor area 
allowances per occupant in the code. Consideration 
shall be given to locations of concentrated crowding, 
rather than assuming uniform distribution of occupants 
over the entire building. 

c. In passenger terminal buildings, concessions serving the 
public that are open to the public spaces shall be 
considered as part of the public space (Assembly 
Occupancy). Storage space belonging to concessions 
shall be enclosed as required by Code. Also, adjacent 
concession areas shall be separated from each other as 
required by Code for different tenancies. 

d. For aircraft loading walkways, and for protec9on of 
buildings from ramp-side fuel spill fires, see Section 13 of 
this Manual. 

e. Protection and Are rating of building walls and over-hangs 
adjacent to aircraft fuel pipeline surge suppressors shall 
be In accordance with NFPA 30 and shall be designed to 
have a fire rating depending on their distance'd' as a 
radius from the surge suppressor 

d > 25 feet; Are rating = 0 
d > 10 feet; 9re rating = 2 hours 
d < 10 feet; tire rating = 4 hours 
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2. LaGuardia Airport, Ce9tral Tenninal Building; 

a. The main building con3)rms to construction classification 
1B of 1968 Building Code of the City of Ne9w York. 

b. The fingers are unorotected steel construction, 
classification IE of 3ie 1968 Building Code of the City of 
Ne999 York, seoarated from 396 main building with fire 
shutiers, and are further subdivided into fire areas. 

c. On the third (3rd) floor of die Terminal Building, a Safe 
Area, in compliance wi39 Article 8 of the 1988 Building 
Code of 396 City of New York, constitutes part of the 
overall means of egress from the floor. The Safe Area 
consists of the central east-west corridor together with 
the public areas at the termination of 3ie connectors from 
the parking garage. 

III. P^TAILS OF ARCHITECTURAL PEyiRYV 

The 39llowing are representative of items reviewed; 

A. Occupancy (use) of spaces, construction classification (hourly rating of 
the structure), and their compatibility. 

B. Requirements of sprinklers, standpipes, smoke detectors, fire alarms, 
and exit signs 

C. Provisions for the physically disabled persons 

D. Compartmentation of spaces (rated separations, shafts, etc.) 

E. Fire protection of building components and finishes (includes 
documentation verifying 39at all materials and equipment used are of 
an approved type) 

F. Egress, establishing occupant load and existing capacity, including 
door and hardware requirement 

G. Verification of strength of all glass subject to human impact, and 3ie 
requirement for markings 

H. Provision of plumbing fixtures (toilets, lavatories, drinking 3)untains, 
etc.) 
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I. Protection of airport termioal buildings from fires at ramp-side potential 
fuel spill points (PF8P). See Section 13 of this Manual. 

J. Compliance with PA Standards and Specifications governing the 
Flammability of Plastic signs, Drapery, Upholstery and Plastic 
Furniture. See Section 18, Attachments A1 through A4. 

TCRM 2008 19 



This page is intentionally left blank. 

20 TCRM 2008 



SECTION 6 STRUCTURAL 

I. GENERAL 

A. 198 scope of the stioctural review shall oofoprise coropliance with the 
opplicable Codes, regulations, and standards listed in Section 3 of this 
Manual, and the design criteria listed below. 

B. Computations shall be submi9ed with the structural plans. 

II. PORT AUTHORITY DESIGN CRITERIA 

A. Drilled-in adhesive anchors shall not be permitted for fastening to 
concrete in overhead applications. 

B. In the LaGuardia Airport Central Terminal Building, concrete anchors 
or a9achments to the steel decking are not permi9ed for connection of 
hangers for ducts, utilities, ceilings, bracings, signage and other 
miscellaneous loads In areas where the floor Is constructed of non
structural concrete fill over cellular decking (See Section 18, 
A9achment S3 for locations). All such loads In these areas shall be 
directly supported from fte existing structural floor flaming or 
supplementary framing shall be provided to transfer the loads to the 
existing framing members. 

C. Floors In certain areas of the Port Authority Bus Terminal South Wing 
are of lightweight low strength concrete construction. (See Section 18, 
Attachment 84 for locations). Concrete anchors are not permitted in 
these lightweight slabs for frie aUachment of hangers for supporting 
ducts, utilities, ceilings, and other miscellaneous loads. These loads 
shall be supported directly from floor beams or supplementary framing 
connected to the floor beams. 

In areas where concrete inserts are permi9ed, only approved type 
stainless steel anchors rated 9)r shock and vibration loads and 
elevated temperature shall be used. 
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D. Ceilings: 

1. Plaster Ceiling Design Standards - See Seetion 18, Attaehment 
SI 

2. Lightweight Ceiling Design Criteria - See Seetion 18, 
Attaehment S2. 

E. Vehieular Traffie: 

1. Elevated roadways shall be designed for all loadings, inoluding 
seismio effeots, in aooordanee with the AASHTO "Standard 
Spedfioations for Highway Bridges" and the relevant State DOT 
Standards. 

2. The loading for the departure and arrival ramps servioing airport 
passenger terminals shall be MS 20-44 AASHTO highway 
loading. All other ramps servioing oargo faoilities or road 
overpasses shall be designed for HS 25 AASHTO highway 
loading. 

F. Signs: 

1. Highway signs and luminaries shall conform to the AASHTO 
(American Association of State Highway and Transportation 
Officials) Standard Specifications for Structural Supports for 
Highway Signs, Luminaries and Traffic Signals. 

2. Exterior signs adjacent to vehicular traffic such as streets, 
highways, trains and light rail vehicles or open ten9ln shall be 
designed In accordance with the AASHTO Standard 
Specifications for Structural Supports for Highway Signs, 
Luminaries, and Traffic Signals. All otfier exterior signs shall be 
designed as per the applicable local building code. 

3. Interior signs located in the entrance lobbies, entrance 
vestibules or boarding platforms of transportation terminals shall 
be designed for an incidental wind gust pressure of 15 psf. All 
other Interior signs shall be designed for a minimum lateral 
pressure of 5 psf. 

4. Interior signs shall also be designed for earthquake loads as per 
the applicable local building code. 
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5. All 8ig88 (exterior er Interior) which require rouOne cleaning or 
eetvicing (i.e., variable measage, Internally lighted, etc.), 
wheOier or not 89ecifically dealgneO for a servicing device, shall 
be designed for all a8tici9ated addiOonal loads, but not less than 
a 100-lb concentrated horizontal load and a 900 -lb 
concentrated vertical load ap9lled at the point of assumed or 
most eccentric loading. The addiOonal concentrated loads shall 
be applied in combinaOon with Uie sign dead load (not 
concurrent with wind or earthquake loads). 

G. Aircraft loading walkways (Airports) design loads and the worse case 
loads combination shall be as prescribed in NFPA 415, Chapter 6. 

III. DETAILS OF STRUCTURAL REVIEW 

The following are representative of Items reviewed; 

A. The design calcutaOons shall Include but not be limited to: 

1. Design criteria and applicable Codes 

2. Reference Standards 

3. Design loads, including wind and other forces 

4. Allowable soil bearing capacity 

5. Pile type and capacity 

6. Design of connections other than AISC standard framed or 
seated beam connections 

7. Location and details of expansion joints 

8. Bracing systems and moment-resisting frames 

9. Deflections and wind drift 

10. Ponding 

11. Investigation of superimposed loads from new construction on 
existing structure and foundation 

12. Investigation of existing structural system and foundations under 
additional loads due to alterations 
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13. Whe30 it hos been estebllshed thot post-const8uction 
sottleme8ts of foundations are to be monitored, the monitoring 
program, the limits of differential settlement that the structure 
can tolerate, and the necessary adjustmerits shall be submitted 
for review. 

B. Drawings shall include, but not be limited to, the following Information: 

1. Applicable Code and Reference Standard 

2. Materials 

3. Design live loads, wind, and other forces 

4. Location and details of expansion joints 

5. Machinery, equipment, and other concentrated loads in excess 
of 1000 lbs. Including footprints or support layout(s) 

6. Allowable soil bearing capacity 

7. Pile type, capacity, and minimum tip elevation 

8. Accumulated design load for columns at each level for dead and 
live loads 

9. Stress diagram(s) for trusses 

10. Datum and ground water elevations 

11. 7ypical moment connection details 

12. Details of non-standard connections 

13. Construction sequence 

C. Specifications shall include, but not be limited to: 

1. 7he scope of work and materials required for the construction or 
alteration 

2. Limitations and restrictions due to the existing conditions and/or 
requirements for the methods of construction or staging 
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SECTION 7 GEOTECHNiCAL 

I. GENERAL 

139 9Cope of 3ie geotechnical reviaw shall 3o for compll90C9 with the 
applicable co3es, regola3ons an3 standards listed in Section 3 of ttiis Manual, 
and the design criteria listed below. The review will include an evaluation of 
the Geotechnical Investigation and Foundation Design Report to verify that 
the choice of foundation system(s) is compatible with the subsurface 
conditions and the structure(s) to be supported. In the absence of definitive 
code requirements, PA standards and established practice will apply. 

II. 60RT AUTHORITY PE3|GN cpupRiA 

The minimum frost depth shall be three (3) feet. 

III. 60RT AUTHORITY STANDARDS 

A. The following 6A Standard Specifications shall apply for Tenant 
projects; 

1. Steel 6lpe 6iles 

2. Steel H Riles 

3. TIrhber Riles 

4. Monotube Riles 

5. Drilled Mlnipiles 

8. Tapertube Piles 

7. Pile Coating 

8. Pile Load Tests 

9. Dynamic Pile Testing 

10. Steel Sheeting Piling 

11. Caissons 

12. Aggregate Base Course 
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19. Open Graded Aggregate Base Course 

14. Excavatien, Backfill, and Fill 

16. Instrumentation for Settlement and Groondwater Observations 

16. Slurry Wbll 

17. Soil Erosion and Sediment Control 

18. Dredging 

19. Dewatering 

20. Rock Excavation 

21. Pre-stressed Soil and Rock Anchors 

22. Rock Dowels 

23. Pressure Grouting 

24. Vertical Wick Drain 

IV. DETAILS OF GEOTECHNlCAL REVIEW 

The following are representative of Items that will be reviewed: 

A. Required Report: 

The Geotechntcal Investigation and Foundation Design Report, signed 
and sealed by a registered Professional Engineer. The report shall 
include the applicable Items listed below: 

1. A deschption of the planned structure 

2. Results of geotechnlcal site investigation, Including test borings 
and laboratory tests; also, review of previous data obtained by 
the Port Authority or others 

3. A plot showing the location of test borings and/or excavations 

4. A record of the soil profile 

5. Datum and ground water elevations 
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6. Description of foundotloo system(s) or plonned ground 

improvement moth78dology 

7. Recommendotions for foundotlon type ond design criteria, 
including but not limited to; bearing capacity of natural or 
compacted ooil; proviolons to mitigate the effects of o^ansive 
soils; mitigation of the effects of liquefaction, differential 
settlement and varying soil strength; and the effects of adjacent 
loads 

8. Expected total and differential settlement 

9. Pile and pier foundation recommendations and installed 
capacities 

10. Special design and constmction provisions for footings or 
foundations founded on treated soils, as necessary 

11. Requirements for compacted fill material properties and testing 

12. Sub-grade Soil Modulus (CBR, MR, K) 

B. Calculations shall Include the applicable Items listed below: 

1. . Results of engineering evaluations of geotechnical site 
conditions, including interpretation of test boring and laboratory 
test results 

2. Estimates of settlement resulting from the proposed 
construction at the construction and adjacent sites (structures, 
pavement, utilities) 

3. Analyses for the design of sand drains, surcharging, deep 
compaction or other ground improvement methods 

4. Where it has been established that post-construction settlement 
of foundations must be monitored, the instrumentation and 
monitoring program shall be submitted for review. Also, see 
Section 6, III.A13 of this Manual. 

5. Stability analyses for earth slopes, embankments, and deep 
excavations, both during and at the completion of construction 

6. Analysis of dewatering and seepage control measures 
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( 7. Capacity analyaes for aarth acd rock anchors 

8. Pll8 foundation requirements including pile type, pile capacity, 
group action, down drag load, minimum pile tip elevation, pile 
driving hammer type and minimum transferred energy, and 
seismic loadings 

9. Seismic liquebction analysis, when required. Site specific 
analyses may be submitted, provided they incorporate ground 
motions derived from a seismic hazard analysis that has been 
reviewed and approved by the PA 

10. Analysis of impacts on adjacent p8>perties or utilities 
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SECTION a CIVIL 

I. GEMIBAL 
The scope of Civil 6noineering review shall comprise conformance with the 
applicable codes, regulations, and standards listed In 98cticn 3 of this 
Manual, and other guidelines established in this section. The items to be 
reviewed will include proposed paving, sanitary sewer system, storm sewer 
system, gas utility, cold water domestic and fire protection distribution system 
construction whenever they are placed in areas outside of the leasehold. 

Additionally, any proposed construction that connects to or Impacts upon Port 
Authority utility systems or affects another Tenant, regardless of whether it is 
within the leasehold area, shall come under this review, and shall conform to 
Port Authority Civil 9t8nd8rd Details, Specifications, and Design Guidelines, 
included in Section 18, Attachments CI, C2 and C3, respectively. 

In certain cases as noted herein, use of the Standard Details, Specifications 
and the Design Guidelines Is required. When not required, the Tenants may 
choose to use these in lieu of developing their own designs. The standard 
Details, Specifications and the Design Guidelines will be provided by the Port 
Authority Engineering Department's Quality Assurance Division, when 
required for a specific Tenant project and requested through the facility 
Tenant liaison office. 

The portions of the sanitary, water utilities, and storm sewers that service or 
will service more than one Tenant's leasehold (or premises) are hereinafter 
referred to as "for common service" sections of the respective utility. 

II. PORT AUTHORITY DESIGN CRITERIA AND 9TANDARD9 

A. General: 

All site work outside the lease line shall conform to the appropriate Port 
Authority Civil Standard Details, Specifications and Design Guidelines. 
See Section 18, Attachments CI and C2. 
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1. At all aviation facilities, the latest edition of the Fe88ral Aviation 
Administration (FAA) Advisory Circulars, including but net 
llmMed to the following, shall be used: 

FAA.AC150/5300-13 Airporf Design 
FAA-AC150/5320-5 Sur^ce Orainage Design 
FAA-AC150/5320-6 Airport Pavement Design and 

Evaluation 
FAA-AC150/5340-1 Standards for Airport Markings 
FAA-AC150/5370-13 Off-Peak Construction of Airport 

Pavements using Hot-Mix Asphalt 

2. At all aviation facilities, the latest edition of the Federal Aviation 
Regulations (FAR), including but not Iim9ed to the following, 
shall be used: 

139.305 Paved Areas 
139.309 Safety Areas 
139.311 Markings, signs and lighting 
139.341 Identifying, marking and lighting construction 

and other unserviceable areas 
139.335 Public Protection 

B. Paving: 

1. General: 

a. Pavement shall be designed using a recognized 
procedure. 

b. Sidewalks outside of the lease line shall conform to the 
latest PA Standard Detail Number 062.021 A&B and 
Americans with Disabilities Act guidelines. 

2. Aviation Facilities: 

a. Paving of taxiways, taxi lanes, or aprons to be 
constructed within Public Aircraft Facil9y (PAF) areas, or 
in areas to be used by more than one Tenant, shall 
conform to the latest PA Standani Details Number 
062.001 or 062.004 or the latest FAA Advisory Circular, 
whichever results in the thicker pavement. Design 
calculations shall be submitted for review and approval 
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b. Pavi8g within the Tenant's lease line should be designed 
in accordance with the latest FAA Advisory Circular. 

c. Stabilization pavement shall be required wherever a blast 
from the aircraft may cause erosion of soil. Stabilization 
pavement shall conform to the latest PA Standard Detail 
Number 062.001 or 062.004 or with the latest FAA 
Advisory Circular, whichever results in thicker pavement. 

d. Roadway pavements outside of the lease line shall 
conform . to the latest PA Standard Details Number 
062.001 or 062.004 or the latest AASHTO guide 
whichever results in the thicker pavement. Design 
calculations shall be submitted for review and approval. 

C. Storm Sewer; 

1. General: 

a. Hydrologic and Hydraulic design shall conform to the 
Engineering Design Guidelines- Civil or an approved 
alternative method. See Section 3.6 of Section 18, 
Attachment 03. 

b. Common service storm sewers shall be properiy 
supported as per PA Standard Detail Number 041.001, or 
066.002, or as determined by ASCE Manual No. 77 
methods. 

c. Verify that new and existing pipes can withstand the 
heaviest vehicle loads. 

2. Aviation Facilities: 

a. Surface drainage of airport ap8)ns shall comply with the 
National Fire P8)tection Association (NFPA) Standards 
407,409, and 415, and Section 13 herein. 

b: At the aircraft fueling ramps, fuel storage areas, and fuel 
truck parking areas, drainage Inlets shall be equipped 
with vapor trap hoods. The hoods shall provide a 
minimum of 12 inches of water seal. 

c. Common service storm sewer appurtenances and pipes 
shall be designed to withstand the heaviest anticipated 
aircraft or vehicle load. PA Standard Detail Numbers 
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010.010, 020.013 and 20.014 shall be used wherever 
ajapropriate. 

3. Port/Commerce Fadlilies: 

a. Sewer appurtenances and pipes within the Tenant's 
lease line shall be designed to withstand the heaviest 
anticipated container, container handling equipment or 
vehicular load. PA Standard Detail Numbers 010.014 and 
020.021 shall be used wherever appropriate. Submit 
computations for review and approval 

D. Sanitary Sewers; 

1. General: 

a. Hydraulic Design shall conform to Section 3.8 of the 
Engineering Design Guidelines - Civil. See Section 18, 
Attachment 03. 

b. In New York City, for all proposed Tenant's sanitary 
sewer connections made to the city sewer off PA 
property, the Tenant shall be required to apply directly to 
the appropriate City Department for approval and a note 
to that effect shall appear on the drawings. 

c. Sanitary sewers shall be property supported as per PA 
Standard Detail Numbers 043.001, or 066.001,or as 
determined by ASCE Manual No. 60 methods. 

d. Verify that new and existing pipes can withstand the 
heaviest vehicle loads. 

2. Aviation Facilities: 

a. Common service sanitary sewer appurtenances and 
pipes shall be designed to withstand the heaviest 
anticipated aircraft or vehicular load. PA Standard 
Details shall be used wherever appropriate. 

3. Port/Commerce Facilities: 

a. Sewer appurtenances and pipes within the Tenant's 
lease line shall be designed to withstand the heaviest 
anticipated container, container handling equipment or 
vehicular load. PA Standard Detail Number 010.014 
shall be used wherever appropriate. 
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/ I 
' E Exterior Water Distribution Systems: 

1. General: 

a Coidwater Distribution systems shall be designed in 
accordance with Section 3.7 of the Engineering Design 
Guidelines - Civil. See Section 18, Attachment 03. 

b. The cold water distribution system pipes and 
appurtenances are interconnected to the facility-wide 
cold water distribution systems and are for common 
service, and must conform to the requirements of the 
local municipal water authority. Port Authority Standards 
and Specifications are in compliance with these 
requirements and shall be utilized. 

c. All coidwater distribution system pipes and 
appurtenances shall be designed to withstand the 
heaviest anticipated aircraft, container, container 
handling equipment or vehicle load. 

d. All coidwater distribution system pipes shall have either a 
minimum cover of 4'-0", or be heat traced and Insulated. 

e. Pipe protection shall conform to the requirements of the 
Engineering Design Guidelines - Civil. See Section 18, 
Attachment 03. 

f. Fire hydrants shall be spaced in accordance with the 
National Fire Protection Association Standards and 
Guides, and local municipality requirements, but in no 
case shall any part of a building's periphery be more than 
300 feet from a hydrant. 

g. Shut off valves shall be used at the point of connection 
wherever a proposed main is to be added to the existing 
distribution system. 

h. All fire hydrants shall be connected to the supply main 
through a valved connection. 

I. All curb and street valves shall be provided with a valve 
box meeting the requirements of the local municipal 
water authority. 
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j. All water Olstrib8tio8 pipea anO apportenances shall be 
restraineO against thrust foroes. Thrust bloeks are not 
permitteO. 

2. Port Facilities: 

a. HyOrant spacing shall conform to NFPA (maximum 300', 
150' at deaO ends) except where PA Risk Management 
has approved a greater spacing in container yards. 

b. In container yards, every effort shall be made to locate 
valves where they will not be obstructed by grounded 
containers. 

c. Where a hydrant Is more than 50' from the main or where 
the valve at the main Is not in an aisle, provide valves at 
both the main and the hydrant 

d In Port Newark and the Elizabeth PA Marine Terminal, 
provide additional joint restraint from the valve to the 
hydrant In accordance with the latest version PA 
Standard Detail 030.015. The Joint restraints shall be of 
a type that can be removed and restored without cutting 
the pipe. 

F. Gas Utilities: 

Gas service piping design and installation shall conform to the 
standards and requirements of the utility company whose Jurisdiction 
covers the area in which the construction takes place. Verification of 
this conformance shall be submitted. 

G. Security Fence: 

PA Standard Detail Number 090.011 and Standard Spedfcation 
Section 02831 or 02832 shall be used for security fencing. 

III. DETAILS OF CIVIL REVIEW 

The following are representative of details reviewed: 

A. Design Computations: 

1. Pavement: Design pnjcedure, service life, design vehicle and 
volume of traffic, structural design 

2. Drainage: Hydrologic and hydraulic design 

34 TCRM 2008 



3. Sonitary Sewers; Design flow and hydraulic design 

4. Water Supply: Design demands, residual pressure, hydraulic 
design, and thrust restraint 

5. Computations showing the structural capacity of new and 
existing utility service lines and appurtenances to support new 
loads, signed and sealed by the Professional Engineer licensed 
to practice in the State where the work is to be performed. 

6. The PA Engineering Department shall be informed of the water 
demand and sewer load during the earliest stages of design. 

B. Plans: 

1. Location and site plan with lease lines, showing all the 
coordinates 

2. All areas to be paved and pavement details 

3. All underground utility service lines (proposed and existing). 
The Design Consultant shall research and show the existing 
utilities on the plans. These will not be delegated to the 
contractor during construction. 

4. Details for all proposed utility service lines and appurtenances 

5. Whenever an existing utility service line Is to be interrupted by 
specified work, a note requiring advance notification to facility 
operations personnel shall appear on the drawings. 

6. Security fence detail and location 
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SECTION 9 ELECTRICAL 

I. GENERAL 

The scope of 9ie elec9ical review encompasses an examination of the 9esign 
9rawings, specifications, and compotations for compliance with the applicable 
Codes, regulations, and standards listed in Section 3 of this Manual, and Port 
Authority design cnteria listed below. 

II. PORT AUTHORITY DESIGN CRITERIA 

A. General: 

1. Electncal power shall be purchased from the PA for tenancies in 
the following facilities: 

Wo9d Trade Center 
JFK Airport 
LGA Airport 
Teleport 
Bathgate Industrial Park 
Port Authority Bus Terminal 

At JFK, terminal building tenant power distribution systems shall 
be based on second contingency conditions of the PA 5 kV 
services. 

All metering wiring shall be shown on the drawings where power 
is purchased from the PA 

2. Construction over existing duct banks and manholes shall not 
be permitted. Existing duct banks which fall within the footprint 
of the structure shall be relocated prior to commencing 
construction. Verify that existing duct banks to be relocated do 
not have asbestos conduits. 

3. Manholes shall not be Installed within the footprint of a structure. 

4. Exploded-view drawings of existing and proposed electrical 
manholes in which the Tenant performs any work shall be 
submitted for review. 
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5. For fire detection and alarm requirements see Section 12 of 8iis 
Manoal. 

6. For aircraft loading walkway reqoirements see Section 13 of 8iis 
Manual. 

7. For fire shufters in conveyor systems see Section 5 of this 
Manual. 

8. PVC conduits shall not be used within buildings. PVC conduits 
and PVC insulation for wiring other than that for 
communications systems or remote control, signaling, or power 
limited circuits shall not be used in the Lincoln, Holland and 
PATH tunnels. 

9. The minimum size underground conduit for power and 
communication systems shall be 2 inches. Provide a minimum 
of 25% spare conduits but not less than two spare conduits in 
each duct bank. 

10. All underground duct banks shall be concrete encased and 
installed 2'*6'' minimum below finished grade. The design and 
installation shall conform to PA standard detail for duct bank 
design. See Section 18, Attachment 61. 

11. Conduits shall enter and leave manholes ttirough the short-side 
walls, perpendicular to the walls. A drawing with tablet 
information showing each proposed manhole and its duct bank 
layout that Is to be used for the power and communication 
systems shall be provided for all projects. 

12. Shop drawings of medium voltage or service entrance 
svritchgear shall be submitted for PA approval in advance of 
tebrication. The PA may request to participate in the factory 
Inspection of 8ie switchgear. 

13. The Port Authority staff shall have exclusive 24/7 access to all 
areas, equipment and raceways associated wl8i Port Authority 
systems without effecting tenant operations. 

14. The maximum separation between manholes shall not exceed 
450 feet. Duct banks shall be sloped towards the manholes to 
provide adequate drainage. 
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15. Co8duits frot8 manholes, hand holes or duct banks into 
bulldin9S or remote equipment locations shall be changed to 
rigid steel prior to emerging from below grade. 

16. Duct banks Installed under vehicular roadways or other areas 
(parking lots, etc.) where trucks or other heavy equipment travel 
shall be concrete encased with high early strength concrete that 
has a six hour design compressive strength of 2000 psi. 

B. Medium Voftage Power System, JFK and LGA Airports; 

1. Medium voltage (over 600 volts) switchgear, transformers, and 
splicing chambers, that are installed indoors, shall be installed in 
Electrical vaults. 

2. The Incoming sen/Ice shall be designed with a minimum of two 
(2) feeders (except as described in Section A -T above), with 
automatic switch-over operation. The service shall be either 

a. Primary Selective 
b. Secondary Selective 
c. Primary and Secondary 
d. Selective Spot Network 

3. Primary selective switchgear shall be arranged with a 
mechanically interlocked tie switch to allow one feeder to supply 
the entire load. Mediurh voltage switchgear shall be as 
manufactured by the S&C Company. 

4. Each Incoming service switch shall be provided with a 
grounding switch, arranged to ground the incoming feeder (line 
side of switch). Mechanical Interlocks shall be provided to 
prevent closing the grounding switch 9 the feeder is energized. 
Kirk Key Interlocking System shall be provided for the incoming 
equipment (Load interrupter SvWtch(s), Grounding Switch(s), 
Low Voltage Main Breaker(s)) In compliance with the 
'Interlocking and the Grounding" procedures at a specific airport 
and specific application. The interrupting rating shall be 
270MVA for JFK international Airport and 180MVA for 
LaGuardia Airport. 

5. All Incoming feeders shall be copper conductor, EPR insulated, 
Flat Strap Cable (FSC), in accordance with PA Standard 
Spectilcation, Section 16121. The main feeder size shall be 500 
kcmll or 750 kcmil, as determined by the PA. The minimum tap 
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9ize shall 9e 4/0 AWC3. Cabl8S shall 9e ma8ufactur8d by a 
fectory a99rove9 by Co8i 6dison. 

6. For Indoor Installations, transformors shall be dry ty9e, vacuum 
9ressut8 Impregnated. For outdoor locations, transformers shall 
be cast coil construction (primary and secondary). 

7. The Tenant's drawings shall include a complete one-line 
diagram showing all primary connections, switching and 
Intedocks; power sources, routing and feeder designations; size 
and type of feeder and conduit; KVA rating; types and voltages 
of all transformers; and all load data in Justification of the 
amount of power requested. The load letter shall be prepared 
and submitted to FA in the format similar to utility company 
letters and should provide a break down of major types of loads, 
indicate the largest motor load, total antidpated demand, etc. 

8. Shop drawing and/or catalog cuts for the medium voltage 
cables, splices and terminations shall be submitted for approval. 

9. PA specifications for the medium voltage installation shall be 
used. 

10. A short drcult currant calculation and coordihatlon study for the 
proposed power system shall be submitted for review. 

11. 6ach incoming service shall be provided with required PA 
approved metering current transformers (CT's) and potential 
transformers (PT's). The CTs and PT's shall be connected to 
the primary side of the incoming feeders. 

12. Dual power sources with automatic transfer from both incoming 
feeders' metering PTs shall be provided for the totalizer. 

13. Provide a fire-treated plywood backer board for mounting the 
required meter plans and other metering devices including 
conduits, fittings, and wires for the installation of PA meters and 
totalizer. Metering equipment to be installed outdoors shall 
have a NEMA Type 3R enclosure. Meters and totalizer will be 
provided by PA and shall be Installed by the Tenant. 

14. Underground conduits to be used for the medium voltage power 
distribution system shall be concrete encased fiberglass 
reinforced epoxy (FR6). Minimum conduit size shall be five-
Inch. Provide twenty percent spare (empty) conduits, but not 
less than two In each duct bank. Duct banks of alternate 
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(996913 sholl be 899989(96 by 9 mir8imum of twenty feet 9886 
temf8in9te6 in sep9r9te 88i9nholes. 

15. Between menhcles In the me6i9m voltege power system, the 
totsi bending r86ius for undei^round duct benks shell not 
exceed 90 degrees and shell i6ilize wide sweeps. 

16. Celcuistlons of msximum pulling tension for ell medium voltege 
ceble to be Installed Into the underground duezt benks shell be 
submKted for review. 

17. All manholes shell be designed as per PA standards. See 
Section 18, Attachment El. Size of manhole shell be 
determined based on the number end size of cables, wires, end 
conduits allowed. For areas where a PA standard manhole is 
not appropriate, submit a proposed manhole design including all 
dimensions and design calculations for review. 

C. Network Protector Compar6nents, Transformer Vaults, and Bus 
Rooms; 

1. Roofs and floors shall be constructed of reinforced concrete w6h 
a minimum thickness of 6 Inches. Exposed metal decking shall 
not be allowed in transformer vault and network protector 
compartment ceilings. The compartment or vault shall be 
designed as a waterproof structure if any part of it Is external to 
the building. There shall be no penetrations through the celling 
of any kind. 

2. Walls shall be constructed of 6-inch concrete block with voids 
filled with cement mortar. Two fire rated (three hour) steel doors 
shall be provided for each compartment or vault One door shall 
open to a publk: corridor or lobby and shall be fire rated and 
accessible at all times. The other shall open to the adjacent 
comparttnent or vault. Reinforcement bars shall dear all 
conduits into the network protector compartment by at least 4 
inches. 

3. Building steel shall clear all conduH and bus openings by at 
least 8 inches In order to prevent Induced heat build-up in the 
steel members. All steel shall be encased with a minimum of 2 
Inches of concrete. Nothing shall be installed above the network 
bus. No conduhs, wires, pipes, ducts, etc. shall enter or pass 
through the vault or compartment that are not spe^calty 
required for the operation of the vault. All ducts erltering ttre 
network protector compartment shall be non-metallic. 
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4. Aspiration type smoke Oetectors shall t)e proviOeO for the 
net98ork compartme8t. The smoke detection equipment shall be 
located outside of the compartment and only the aspiration tube 
shall enter the compartment to allow maintenance to tse 
performed without entering the compartment. 

5. Forced air ventilation shall be installed and maintained including 
controls and alarms. All ventilation for transformer vaults shall 
be directly to outside air. Ventilation opening to Interior spaces 
shall have three hour fire rated dampers. 

6. Separation of network compartment from associated 
transformer vaults shall not exceed twenty-five feet. 

7. Each network protector shall be installed in a separate 
compartment. 

D. Port Authority Bus Terminal: See Section 18, Attachment 62. 

6. electrical Systems for Tenants at Port Authority Owned Buildings: 

1. General: 

a. Design, febrication, Installation, and performance of the 
work shall comply with the manufacturer's 
recommendation, applicable codes and all applicable 
provisions of this Manual. 

b. All tenancies shall be metered. 

c. All Port Authority tenant circuit power wiring shall 
emanate from the Port Authority electrical closets/rooms. 
These closets/rooms shall be available In each Building 
on a floor-by-floor basis. Electrical closets/rooms shall 
contain distribution panelboards for lighting and 
receptacle outlet circuits and for all other related 
electrical equipment circuits. 

d. Local switch control for tenant lighting Is pemnitted and is 
Installed in many areas as an energy conservation 
measure. Tenants are encouraged to provide such 
switching at their own expense, especially full floor 
tenants who are metered electrically and can realize 
energy savings by using local switch control. 
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e. Ground ro8s shall be copper, V* diameter, and ten feet 
long. Ground oables shall be soft-drawn oopper. Class 'B' 
stranding and oonneoted to the ground rods by 
exothermal welds. 

f. Eleotrical closets shall have 2-duplex receptacles (one on 
an Emergency power circuit and the other on a normal 
power circuit). 

g. No splices or joints shall be permitted In either feeders or 
branches except at outlets or accessible terminal, splice 
or junction boxes. 

h. All convenience type receptacles shall be of the 
grounding type. 

I. All motors % HP and above shall be rated three phase 
460 Volts. 

j. All conduit runs shall contain an Insulated ground wire, 
sized In accordance with the Code. 

k. All wiring for power, lighting and control shall be In 
conduit Conduits located in mechanical spaces, 
electrical rooms, encased In concrete, or at any locations 
subject to physical damage, shall be threaded rigid 
galvanized steel. 

1. Minimum conduit size shall be 

m. Unless otherwise specified, all conduit shall t)e Installed 
concealed In finished areas. 

n. Minimum conductor size for power wiring shall be #12 
AWG. 

0. All wires shall be Identified by circuits In all cabinets, 
boxes, wiring troughs and other enclosures, and at all 
terminal points. I.e., receptacle, etc. 

p. Top entries of conduits Into electrical enclosures located 
In areas subject to water or condensation shall not be 
permitted. 

q. For areas designated for demolition, disconnect from the 
power source and remove all existing electrical devices. 
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i : 
( lighting fixtures, a8d ossodatod conduit and wiring, etc., 

unless noted as existing to remain. All atwndonod 
conduit and wiring s8all be removed back to the 
overcurrent device serving .t8e demolished circuit. 

2. Electrical Power Distribution Equi9ment: 

a. Low voltage switchgear shall be metal enclosed. Low 
voltage (below 600 V) 90W8r drcuit breaker switctigear 
built in accordance with ANSI/IEEE Standards C37.20 
shall have co99er buses and shall have as a minimum 
the following meters; volts, am98res (phase to phase and 
phase to neutral), frequency, ampere demand 
(one/phase and one average 8iree phase), kilowatts 
hours, kilowatt demand, power kictor, harmonic load 
content and (percent (THD), and be UL listed. 

b. Panelboards shall have a main circuit breaker, 100% 
neutral bus, ground bus, copper buses, bolt-on type line 
circuit breakers, and be UL listed. Each panelboard shall 
contain at least 25% additional space for future circuits, 
single pole breakers shall not be ganged to form 
multipole breakers and Series' rated equipment shall not 

. .. be acceptable. 

c. Where a high concentration (60% or more) of harmonics 
creating loads (PCs, laser printers, electronic ballasts, 
VSD's, UPS's, or other similar type equipment) relative to 
other non-harmonic loads is anticipated, the following 
shall be provided: full size individual branch circuit 
neutrals, 200% panelboard neutrals, 'K' rated 
transformers, separate dedicated circuits for printers and 
PC's. 

d. Major electrical equipment, such as switchgear, 
transformers, and motor conttoi centers and control 
panels shall have Integral ground buses connected to the 
station ground grid at two diagonally opposite locations. 

e. Electrical panels, motors and other equipment where 
required, shall be grounded utilizing an insulated ground 
wire connected in accordance wi8i the manutacturer's 
recommendations. All clamps, connectors and other 
hardware used with the grounding system shall be made 
of copper. 

44 TCRM 2008 



F. Election7c8 ond R8d7o systems: 

1. PA Public Sofety Radio Systems: Any tenant constiuction 
involving interior space modifications or building/termlnat 
expansions shall modify the existino Port Authority Public Safety 
in-buildino ladio antenna system. New buildings shall install 
new in-building antenna systems. The system typically consists 
of R7[ booster based signal regeneration and a suitable in-
building antenna system to provide 97% coverage reliability. 
Submittals shall include complete design details and 
calculations subject to approval. Such antenna systems shall 
not be integrated with common carrier wireless communications 
systems. 

2. Wireless communications systems: 

a. Tenant unlicensed wireless systems design shall be 
identified with the operating frequencies, the height and 
locations of antennas, the antenna effective radiated 
power, and the associated equipment. Interference 
issues shall be coordinated. 

b. Tenant licensed wireless systems design shall be 
identified with the operating frequencies, the height and 
locations of antennas, the antenna effective radiated 
power, RF interference study and the associated 
equipment. Outdoor radiation shall be submitted with 
coverage maps. Wireless systems shall not interfere with 
PA radio systems. 

3. Command and Control Centers: Emergency communications 
capability with the Port Authority Public Safety shall be 
incorporated in Tenant command and control centers. Critical 
alarms shall be relayed to the Port Authority Public Safety 
through the Tenant's security reporting mechanism. 

4. Airport Intrusion Detection System: Any tenant alterations or 
new construction Introducing changes to boundaries between 
air-side and land-side spaces shall include supplementary 
changes to the PA Perimeter Intrusion Detection System. 

5. Public Address System: Any tenant public address system 
coverage shall remain within the designated tenant space and 
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operate at lower volume levels relative to surrounding PA publio 
address system. 

III. DETAILS OF ELECTRICAL REVIEW 

The following are representative of items reviewed: 

A. Existing code violations in areas affected by the work. 

B. The power distribution system (feeders, switchgear, transformers, 
panels and over-current protective devices), including coordination of 
plans regarding connections and available capacities with PA utilities. 
A one-line diagram giving source identification, conductor types and 
sizes, connected and demand loads, basis of source capacity, voltage 
drop, and adequacy of over-current protection shall be presented. 
Characteristics of special loads, e.g., large motor loads, shall be 
detailed. Key- and medianical- interlocks shall be shown, identifying 
operational procedures for energizing, de-energizIng and grounding of 
medium voltage equipment. 

C Obstruction, envelopment or elimination of electrical ducts, vaults, 
manholes, and hand-holes by new construction. 

D. All materials and apparatus shall have been tested and approved for 
the proposed use by the agency or testing laboratory recognized in the 
relevant jurisdiction. See Section 14 of this Manual. 

E. Coordination with other trades such as: 

1. Architectural: Place of assembly lighting; electric door locks; 
exit signs; egress lighting; fire stopping 

2. Structural: Suspension of lighting fixtures; weight of storage 
batteries 

3. Mechanical: Ventilation and cooling of electrical rooms; 
dif9jsion of battery gases; fire and smoke detection for air 
handling systems 

4. Environmental: PCS removal 

5. Civil: Underground utilities 

F. Wiring methods (conductors and raceways) 
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G. Grounding. Ineluding system grounding of derived systems suct8 es 
transformers end generetors 

H. CommonlceOons wiring wlOi regard to radiation, eleotromagnetic 
interference, electrical safety, and Ore hazards 

I. Signal wiring and emergency power for Ore alarm and detection 
systems 

J. 6mergency power for lighting, exit lights and signs, Life Safety 
6quioment (HVAG & Smoke Porge) and opening protectlves 

K. Gomputer room disconnecting means for electronic and HVAG 
equipment 

L. Gode limitations on plasOc light diffusers and Port Authority standard 
for plastic signs 

M. Alarm, detection, and visible and audible alerting devices. See Section 
12 ofthlsfiAanual 

N. Physical safety, such as clearances around equipment, and exit 
provisions from within electric rooms 

O. Telephone Installatiori shall not have any components in common with 
the power or lighting Installation 

P. The coordination of fire detection and fire suppression provisions with 
designs for open wiring such as in computer rooms and raised floors. 
For guidance, see N6C Article 645. 

Q. Transformers and capacitors that are PCB-contaminated or PCB-filled 
shall be Identified 

R. Any operation, Including repairs, that can possibly cause PGB to spill, 
must be coordinated with the Facility Manager 

1. The Tenants shall comply with the requirements of; 

2. Toxic Substance Control Act (Federal) 

S. Regulations of federal, state, and local environmental protection 
agencies 

T. 6nergy conservation 
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SECTION 10 MECHANICAL 

GENERAL 

The 9cope of the mechanical review will be for compliance with the Applicable 
codes, regulations, and standards listed In Section 3 of this Manual, and Port 
Authority design criteria listed below, and will Include the Installation and 
alteration of service equipment and systems. 

The following Is a representative list of systems reviewed; 

A. Heating, ventilating, air conditioning, and refrigeration 

B. Smoke control and purge systems 

C. Fire suppression systems and controls 

D. Handling and storage of gases or fluids that are volatile, combustible, 
flammable, toxic or corrosive 

E. Pressure vessels, fired and unflred 

F. industrial processes. Bulk storage and distribution of fuel and gases 
(glycol, LPG, LNG, etc.) 

G. Airport fuel distribution systems 

H. Energy conservation 

I. Water recovery processes 

J. Control of methane under buildings 

K. Cargo handling equipment (ETV, etc.) 

L. Emergency generators, fuel tanks, and piping 
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II. STANDARDS 

ANSI 
B-30.13 

8-31.1 
B-31.3 
8-31.4 

8-31.9 

API 
5L 
600 Series 
1104 

A8HRAE 

Americgn NoUonal Stsndards Institute; 
88}rago/Retrieval (S/R) Machines and Associated 
Equipment 
Power Piping 
Process Piping 
Pipeline Transportation Systems for Liquid Hydrocartjons 
and Other Lk^uids 
Building Services Piping 

American Petroleum Institute: 
Steel Line Pipe 
For Pumps, Valves, etc. 
Wdiding of Pipelines and Related Facilities 

ASME 

American Society of Heating, 
Conditioning Engineers, Inc. 

Boiler and Pressure Vessel Code 

refrigerating and Air-

PEI Petroleum Equipment Institute - Recommended Practices 
for Installation of Underground Liquid Storage Systems 

SMACNA Sheet Metal and Air Conditioning Contractors' National 
Association 

III. PORT AUTHORfTY DESIGN CRITERIA 

A. Airports Aircraft Fueling Service: 

1. Work affecting the airport fuel distribution system shall be 
coordinated with the existing airport system for compatibility, 
surge pressure safety, and system design check. Depending on 
the nature of the modification, surge pressure calculations may 
be required. 

2. All automatic con8oi valves shall be performance tested In 
compliance with the PA Engineering Department's initial 
contract requirements for the airport fuel systems. 

3. Valving at fuel storage tank connections and at truck loading 
racks, beneath surge suppressors or hydrant valves shall be 
constructed with supplemental fire rated safety stop valves. 
These safety stop valves shall be closed by fusible link action 
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0908 exposure to fire, 8n9 shall conform to UL or API Fire 
Teste9 Valve Safety Standards. 

4. For the protection of building walls around pressure surge 
suppressors see S8c9on 5.11.6.1.8 of this Manual. 

5. For the protection of the ramp drainage inlets see Secdon 
8.II.C.2.cofthis Manual. 

B. Port Authority Bus Terminal: See Secdon 18, Attachment Ml for 
HVAC Oesign Criteria. 

C. General: 

PVC piping shall not be used above ground within buildings. 

IV. DETAILS OF MECHANICAL REVIEW 

The following are representadve of items reviewed; 

A. Exisdng code violations in areas affected by the work. 

B. General system design: 

1. Coordinadon of all new work with existing conditions 

2. Materials, operating and safety controls, equipment approval 

3. New controls interface with existing control system 

4. Requirements for system and equipment testing and inspection 

C. Specitic System Design: 

1. HVAC: 

a. Shaft requirements for pipes and air ducts 

b. Fire/smoke dampers at ducts through rated partitions and 
doors 

c. Installation details for fire dampers or fire/smoke dampers 
to stay in place if a duct is disrupted. (See SMACNA 
Fire, Smoke, and Radiation Damper Installation Guide for 
HVAC systems) 

TCRM 2008 51 



.. i' 

8i. Firo detector and smoke detector requirements for fan 
systems to s3ut down associated fans and close 
fire/smoke dampers automatically and transmit a signal 
to t3e local and central fire alarm control systems 

e. Fire resistive insulation materials 

f Air filters in ventilating systems 

g. Ventilation Sc3edule 

3. Smoke control systems 

2. Commercial type cooking/equipment: Grease ducts, extractors, 
dampers, insulation, fixed pipe fire extinguishing systems in 
hoods and ducts 

3. Noise and vibration control 

4. Energy Conservation; Building envelope analysis, design 
criteria, and thermal performance of component systems 

5. Bulk storage of liquids and gases; Tanks, piping, supports, 
anchorage, clearances, electrical grounding. Fire Department 
regulations, and leak detection 

6. Battery Charging Spaces; 

a. The components of the charging system shall be 
approved in accordance with the requirements outlined in 
Section 14 entitled 'Materials and Equipment Approval 
and Inspection" of this Manual where the system is to be 
located. 

b. An adequate, ventilation (exhaust) system shall be 
designed to prevent U8e accumulation of an explosive 
mixture of gases in the bahery room under the worst 
conditions of battery and/or charger failure. 
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SECTION 11 PLUMBING 

I. GENERAL 

The scope of the plumbiog review shall Include the iostallation of and 
alteration to the following systems, In accordance with the applicable codes, 
regulations, and standards listed In Section 3 of this Manual, and Port 
Authority design criteria listed below. 

A. water supply and distribution 

B. Sanitary and storm drainage and disposal 

C. Industrial wastes 

0. Sprinklers 

E. Fire standplpes 

F. Compressed air, vacuum and natural gas piping 

li. STANPARP^ 

A. National Sanitation Foundation approval for Kitchen equipment 

8. See Section 3 of this Manual 

III. PORT AUTHORITY DESIGN CRITERIA 

A. General; 

1. PVC piping shall not be used above ground within buildings. 

2. Fire standpipe hose shall be approved 100% synthetic single 
jacket Are hose. 

3. Clamps for no-hub piping shall be those manufactured by 
Clamp-all Corp, Huskey SD series 4000 or approved equal. 

4. All hubless pipes shall be anchored at each side of hub and at 
five (5) foot Intervals. 
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5. l8 6emoli6on work, 8nused 9iping shall not bo abandoned in 
plaoe. Piping shall be removed back to source or point of 
discharge, and ttie resulting openings plugged and sealed: 
Such work shall be shown on ttie drawings. 

6. Oil separator effluents shall be discharged into the sanitary 
sewer system. 

7. Toilet rooms witti two or more plumbing fixtures shall be 
provided with floor drains. 

B. Port Autfiorlty Bus .Terminal; See Section 18, Attachment M2 for 
Plumbing and Fire Protection Design Criteria. 

IV. DETAI4S OF P4UMBING REVIEW 

The following are representative of Items reviewed: 

A. Load calculations, complete layout and riser diagrams. 

B. Existing conditions and systems shall be shown in sufficient detail to 
enable the review of proposed alterations. 

C. Spedfications for materials, equipment, fixtures, insulation, installation, 
procedures, etc. 

D. Existing code violations in areas affected by tiie work. 

E. The following Is a partial list of items to be shown in the design 
documents: 

1. Plumbing: 

a. Floor plans showing the location, layout and spacing of 
all plumbing fixtures, 6ie summation of plumbing loads; 
the size, location, and material for all building sewers and 
drains, and the soil, waste, vent water, compressed air, 
vacuum and natural gas distribution piping 

b. Riser diagrams showing: 

i) Story heights 
ii) All plumbing fixtures with diagrammatic 

arrangement of their connections to soil, waste, 
and vent piping 
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Hi) Fixture units ond all 80il, waste, and vent stacks 
from 9ie point of connoctton with the building drain 
to their termina9on above 9ie roof 

iv) All leader and storm water piping from the.point of 
connection with the building drain to the roof drain 
with the corresponding square footage 

v) All potable and non-potable water from the point of 
connec9on within the building to the fixtures and/or 
equipment 

vi) Natural gas, vacuum and compressed air 

c. All appurtenant equipment with access, Including but not 
limited to; pumps, ejectors, waste tanks, meters, 
backflow preventers. Irrigation systems, oil and grease 
interceptors, main control valves and piping shall be 
indicated dearly on 9ie plans. 

2. Fire Standpipe: 

a. Floor plans showing the loca9on and size of ail risers, 
cross-connections, hose station (cabinet/racks), valves, 
Siamese connections, source of water supply, piping, and 
other essential features of the system. 

b. Riser diagrams showing 9ie essential features of the 
system and Indicating on the risers: riser control valves, 
cross-connections, hose valves, Siamese connections, 
tanks, pumps, sources of water supply, pipe sizes, 
capacities, floor heights, zone pressures, and other 
essential data and features of the system. 

c. The available water pressure at the top and bottom floors 
of each zone, and at each floor where the weight of pipe 
fitting changes, shall be shown on the riser diagram. 

3. Sprinkler/Fire Protection System; 

a. All sprinkler work submitted for review shall indude the 
feiiowing; 

i. A key plan identifying location of valve assembly 
controlling the sprinkler system protecting the area in 
fee scope. 

ii. Existing available flow rates and pressures, which will 
form the basis of fee hydraulic calculations. 
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Hi. Backgrou8d shall Indicate all column numbers, room 
names, ceiling heights and soffit conditions. 

b. The location and size of water supplies and the location, 
spadng, number, and type of sprinklers to be used, with 
approximate location and size of all feed mains, risers, 
riser control valves, control valves, Siamese connections, 
and other essential features of the system. 

c. A diagram showing the proposed sprinkler system in 
relation to principal construction features of the building, 
such as Its size, walls, columns, and partitions, and such 
other Information as may be necessary for the evaluation 
of the system. 

d. The location, number, and type of any electrical or 
automatic devices to be used In the system. 

8. The available water pressure at the top and bottom floors 
of each zone shall be shown on the riser diagram. 

f. Hydraulic calculations with all pertinent Information as 
required by NFPA13. 

g. Other fire suppression systems. Plans for chemical or 
gaseous fire suppression piping systems shall contain 
the type of extinguishing agent and number and size of 
agent containers; size, length, and type of all piping that 
will be used; number and location of all fusible links or 
detectors and the temperature setting. 
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SECTION 12 FIRE PROTECTION 

I. GENERAL 

The 8cope of the review shall loclude the design of various fire detection, 
alarm, and suppression systems for compliance with the applicable codes, 
regulations, and standards listed in Section 3 of this Manual, and Port 
Authority design criteria listed below. 

II. PORT AUTHORITY DESIGN CRITERIA 

A. The National Fire Protection Association Standards (NFPA) and other 
referenced standards may be used for work In areas not covered by 
applicable municipal codes, subject to review and approval by the Port 
Authority. 

B. Where an automatic sprinkler system Is required by code in a building 
or space, sprinklers must also be provided in the following areas: 

1. Electrical equiprnent rooms, rooms containing electrical 
equipment, or electrical closets, so that sprinkler protection is 
provided throughout the building. 

2. Concealed conveyor spaces inaccessible to BreBghting 
equipment shall be provided wIBi a sprinkler system above the 
conveyor assembly. Spaces over all types of ceilings are 
considered inaccessible. 

0. Schedule 40 galvanized piping shall t)e used for dry pipe sprinkler 
systems. 

D. Fire Alarms: 

1. The Tenant fire alarm systems serving the areas outside of the 
Port Authority responsibility shall be interconnected with the 
Port Authorify base building or facility wide fire protection 
system. 

2. The Tenant fire alarm systems shall be designed to control all 
systems and equipment installed by the Tenant and shall be 
fully integrated into the building or complex fire protection 
system to support HVAC, smoke purge, and life safety fire 
response procedures. 
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The Fire Alarm System annunciation and communication 
between the Port Authority and the Tenant Fire Alarm Syatem 
shall satisfy the following requirements: 

a. The Tenant's fire alarm panel shall be of the same 
manufacturer as the Port Authority 6ase 8uilding Fire 
Alarm System or shall be an approved equal that is fully 
compatible. 

b. The Tenant shall engage the Port AuOiority's fire alarm 
system maintenance contractor to furnish and Install the 
interface connection to the Port Authority's fire alarm 
system. 

8. The Port AuOiority's fire alami system maintenance 
contractor shall be responsible for coordinating his work 
with the PA fecility Tenant liaison office. 

d. The Teriant shall provide all conduit, wiring, and 
interconniactions. 

e. The Tenant's fire alanh system shall transmit all 
addressable points to Oie Port Authority's fire alarm 
system In order to provide the complete status of all 
alamns, supervisory and trouble signals. 

f. The audible and visual devices in the Tenant's leasehold 
shall be fully integrated with the Port Authority 6ase 
Building System and work in conjunction with Port 
Authority audible and visual devices so that all devices in 
a fire zone are activated simultaneously. 

3. . General System requirements: 

a. The Tenant's fire alarm system shall be fully addressable 
and comply with all requirements for installation as 
identified by applicable codes and standards. A fully 
addressable fire alann system shall be able to clearly 
Identify the type of alarm, the location of origin, and the 
status of the system and device. 

b. The Tenant's fire alarm system must be compatible with 
and able to extend the Port Authority Base Building Voice 
Evacuation System. 
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c. The file alarm eystem shall oonsist of class 'A' style 7' 
8ig8all8g line circuits, class A' style Z notificatioo 
appliance circuits, and class 'A' style D' initiating device 
circuits. The entire fire alarm system and each major 
component such as zones, loops, circuits, panel 
components, power supplies, etc. shall have a minimum 
of 20% spare capacity. 

d. All fire alarm conduits shall have a #10 AWG ground 
wire. 

e. Field wiring for initiation and/or notification circuits or 
loops shall tie installed in dedicated conduits, pull box or 
enclosure. 

4. Existing fire alarm systems must be made compatible with 
central station alarm monitoring systems. New or altered fire 
alarm systems must be fully addressable and compatible with 
the central station monitoring system. 

5. All fire alarm signals shall be transmitted to a central station 
monitoring system by approved methods. Facility specific 
requirements must be included in signal transmission. 

6. Any additions, alterations, replacements, or new installations of 
any fire detection, suppression, or signalling system at an 
existing PA feciiity shall require the complete fire alarm system 
to conform to the latest edition of the municipal Building and Fire 
Codes. 

E. For Port Authority Bus Terminal, see Section 18, Attachments M1 and 
62 for smoke and fire detection requirements. 

III. DETAILS OF FIRE PROTECTION REVIEW 

The following are representative of Items reviewed (See Section 11.IV.E.2 
and 3 for additional Items); 

A. Sprinkler, water mist, and other systems using dry chemicals, foams, 
gaseous, and other extinguishing agents shall be shown on drawings, 
sigried and sealed by the Architect or Engineer of record. 

6. Plans for sprinkler systems must provide all Information and data 
required by NFPA including water-sources, supply pressure, number 
and type of sprinklers (manufacturer, model, etc.), fire department 
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connections, hazard classification, alarm devices and supervisory 
connections. 

C. Hydraulic calculations shall be submitted for all work involving new 
systems, upgrade of existing sprinkler system design demands, 
existing system alterations of over 20 sprinkler heads, or changes to 
existing systems that affect design remote locations. 

0. A complete Fire Alarm riser showing locations of all fire alarm control 
panels, power booster panels, interfece modules, detectors, manual 
pull stations, visible and audible alerting devices, conduit and wiring 
sizes, etc., shall be provided. 
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SECTION 13 PROTECTION FROM AIRPORT 
RAMPSIDE FUEL SPILL FIRE 

I. GENERAL 

The following are minimum guidelines for the design of protective measures 
to reduce the hazard of a ramp-side fuel fire. Codes and regulations listed in 
Section 3 of this Manual, where applicable, shall serve as the minimum 
design criteria. 

II. STAHPARD3 

The National Fire Protection Association (NFPA) standards shall be used, 
where applicable. The following are representative NFPA standards to be 
used in conjunction with PA design criteria (see paragraph III for Design 
Criteria): . 

A. Terminal Buildings, Satellites, Fingers, Aircraft Loading Bridges, etc.: 

1. NFPA 407: Aircraft Fuel Servicing - Proximity of vent and fill 
points to air intake points on the building and the proximity of 
the building to fueling hydrants, cabinets, and pits. 

2. NFPA 415 — Airport Terminal Buildings, Fueling Ramp 
Drainage, and. Loading Walkways: 

a. Special provisions for below-grade areas to be protected 
from fuel and vapor penetration 

b. Distance and protection of heating and ventilation 
openings on the building, and openings to certain 
mechanical rooms, from points of potential fuel or vapor • 
release 

c. Exit doors discharging onto ramps shall be marked 
"EMERGENCY EXIT ONLY" 

d. Protection of window glass when potential fuel spill points 
(pfep) are within 100 feet (also see paragraph IV.A. 1) 

e. Proximity of aircraft fueling ramp drainage points to 
structures and ramp gradients 
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f. Aircraft loading walkways 

III. PORT AUTHORITY DESIGN CRITERIA 

A. See Section 18, Attachment RFS1. 

B. Terminal Buildings, Satellites, and Fingers; 

The exterior walls of Oie building shall be protected as follows: 

1. There shall be no potential fuel spill points (pfsp) such as fueling 
hydrants, catch basins, fuel Onk fill connections, etc., within 50 
feet of the building. 

Exceptipn: 
Aircraft may be positioned with a minimum distance of 25 feet 
from the building to the aircraft fuel system vents or fuel Onk 
openings provided that there are no combustion and ventilation 
alr-lnOke to any boiler, heater, or incinerator room within 50 feet 
of the vent or tank openings. Exit doors or exit stairs opening 
onto the apron within 50 feet of pfsp must be protected by a full 
height radiation barrier. 

2. Large areas of window glass, covering more than 50% of a wall, 
which has a distance of less than 100 feet from a pfsp, shall be 
protected by means of an automatic system of water curtain or 
fire shutters activated by an appropriate fire detection system. 

Note: 
In determining the above percentages, only that po5ion of the 
wall not backed by the building's stmctural components should 
be Included. Also, the distance from the pfsp shall be measured 
horizontally to the center of the wall. 

C. Aircraft Loading Walkways: 

1. The design shall provide a safe exit route from the aircraft for a 
period of at least five (5) minutes under severe fire exposure 
conditions, equivalent to a free-burning jet fuel spill fire, in 
compliance with NFPA 415. The Englneer-of-record shall ce5ify 
compliance in writing and submit the test reports and 
computations as defined in NFPA 415 to demonstrate 
compliance. 
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2. Loading Walkways shall be deslgne9 to grevent sudden failure 
(colla9se, exgloslon, or development of excessive smoke and 
gases) during the ten (10) minute test. 

3. Walkways shall comply with the following; 

a. A maximum travel length of 150 feel Portions exceeding 
150 feet shall be designed as part of the terminal 
building. 

b. A minimum width of 44 inches or the vridth of the aircraft 
door being served, whichever Is larger. 

c. Non-slip floor covering 

d. Emergency lighting. 

e. Light diffusers of plastic material shall be of an approved 
type for exits, or wired glass shall be used. 

4. Compliance shall Include: 

8. Structural Integrity of the walkway under the fire 
conditions, For stmctural criteria see Section 6 of this 
Manual. 

b. Integrity of flexible closures, slat curtains, and 
miscellaneous seals with weather-stripping cu9ain with 
respect to smoke penetration through cracks and 
openings shall be established. 
Particular attention must be paid to the following details: 
i) There shall be no direct path for flame or smoke 

between the exterior and the Interior of the bridge. 
II) The junctures of bridge components, such as 

hinge pins and slat curtains, shall be covered or 
sealed with appropriate fire resistant material. 

c. The positive pressure ventilation fan shall be of sufficient 
capacity to provide and maintain a positive pressure 
throughout the bridge and shall be automatically 
activated anytime that an aircraft Is at the bridge. 

5. The door opening Into the walkway shall have an electrical 
Interiodt to prevent opening until the walkway is engaged with 
the aircraft. 
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6. The 9ircraft loading walkway shall not be located over any 
drainage outlets. See NFPA 415. 

7. The electrical installation shall comply with the applicable 
requirements of 8ie National Electrical Code, particularly with 
8ie Hazard requirements; i.e., presence of flammable vapors 
from aircraft fueling, venting, and storage points. 

8. The hydraulic and electrical system for tiie walkway shall be 
demonstrated to be fall-safe. 
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SECTION 14 MATERIALS AND EQUIPMENT 
APPROVAL AND INSPECTION 

L GENERAL 

The purpose of this section Is to outline: 

A. The requirements for acceptance (approval) of materials, assemblies, 
forms, methods of construction, and the intended use of equipment 

B. The requirements for inspection of materials, assemblies, and 
construction. 

11. NRWYOPKCITY 

A. Approval/Acceptance of Materials, Equipment, etc.: 

1. Construction documents shall identify all materials proposed to 
be used. Including identification of the test method to which they 
conform, and where applicable, supporting information or test 
data attesting to such conformance shall be submitted. 

2. No material, assemblies, forms, method of construction, 
equipment, machinery, and devices, which are regulated by the 
provisions of the code, will be acceptable for the Intended use 
unless: 

a. It Is tested and approved for use in accordance with the 
specific provisions of the codes and rules of the New 
York City Department of Buildings. 

b. Or, previously approved by the New York City Board of 
Standards and Appeals (BS&A) or by the Materials and 
Equipment Acceptance (MEA) Division of the New York 
City Department of Buildings. 

c. Complete test data or MEA or BS&A resolutions of 
approval shall be submitted along with other documents. 
Manufacturers' or distributors' letters are not acceptable. 
See Article 113 of Chapter 1 of Title 28 of the 
Administrative Code of the City of New York for specific 
requirements. 
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B. Soe6ia4 4hspe6tlon: 

1. Ail items subjeot to 'soeoiai inspeotjon" shali be listeO on the title 
sheet of the 68nst9U6ti8n Ooouments, 89 the sheet immeOiately 
followino- See AOminist9a4ive 680e of the City of New Yorl^, 
Seetion 28-104.7.7. 

2. All materials, equipment, anO oonstruotion designateO by the 
Code for "special inspection" shall be inspected anO/or tested by 
a special inspection agency registered V9l4h the New York City 
Department of Buildings and employ special inspectors with the 
required qualifications. 

3. See Section 18, Attachment INSP1 for the list of items subject 
to special inspections, as well as the relevant Code sections, 
where applicable. Sffort has been made to make this list as 
Inclusive as possible. Other Items subject to spedal inspection, 
as required by the NYC Building Code, that have been omitted 
in this list must also comply. 

441. NEW JERSEY 

A. Approval/Acceptance of Materials, Equipment, etc.: 

1. Acceptance of materials, assemblies, equipment, forms, 
methods of construction, etc., shall be based on certified test 
reports from approved agencies. See Building, Mechanical and 
other sub-codes of New Jersey Uniform Construction Code 
(NJUCC). 

2. See NJUCC, Section 5:23-4.26 for certification of building 
elements, such as trusses, fire walls, lire separation walls, wall 
panels, pre-stressed/pre- fabricated floor or roof panels and pre-
engineered structural frames. 

B. Special Inspection (New Jersey Uniform Construction Code Section 
5:23-2.20): 

1. All "special inspections" shall be made and required by the 
Code shall be made and conducted under the supervision of the 
Registered Architect or Professional Engineer (A/E of record) 
retained by the Tenant. 

2. All Items subject to "special Inspection' shall be listed on the title 
sheet of the plans, or the sheet Immediately following. 
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9. 899 89Ction 18, Attaohment INSP2 for th9 list of itoms subjoct 
to "special Inspectioo of critical constructioo compcneots." 
Effort has been made to make this list as inclusive as possible 
based on the current sub-codes adopted by the NJUCC. Other 
construction items subject to "special inspection", as required by 
these codes that have been omitted in this list, must also 

, comply: 

IV. NEW YORK STATE 

A. Approval/Acceptance of Materials, Equipment, etc.: 

1. Acceptance of materials, assemblies, equipment, forms, 
methods of construction, etc., shall be based on certified test 
reports from approved agencies. 8ee Building-Code of New 
York 8tate, Chapter 17. 

B. Special inspection (Building Code of New York State): 

1. The Tenant or the Registered Architect or Professional Engineer 
(A/E of record) retained by the Tenant shall employ one or more 
special inspectors (with minimum qualifications, as per the 
Building Code of the State of New York, Table 1704.1) to 
provide inspections for Items that are designated by the Code 
for "special Inspection.' 

2. Ail items subject to "special inspection' shall be listed on the title 
sheet of the plans, or the sheet immediately following. 

9. See Section 18, Attachment iNSP9 for the list of items subject 
to "special inspection of criticai construction components." 
Effort has been made to make this list as Inclusive as possible 
based on the current code. Other construction Items subject to 
"special inspection", as required by the code that have been 
omitted in this list, must also comply. 
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SECTION 16 ENVIRONMENTAL 

I. GENERAL 

Tho 80899 8f the environmental review shall Include astiestos and lead 9alnt 
Inspections and abatement plans, soil excavation management plans, 
dewatering plans, subsurface Investigations, waste Identification and disposal 
plans, site remediation, underground storage tank installation, testing, repair 
or removal; air emission sources, and storm water management. Documents 
will be reviewed for compliance with applicable codes, regulations and 
standards. 

The following types of documents shall also be submitted to the Port 
Authority: 

A. Best Management Plans 

B. Spill Plans 

C. Storm water Management Plans 

D. Subsurface Investigation Reports and Remedial Action Reports 

E. Permit Applications and Regulatory Approval Request letters 

F. Asbestos/Lead Abatement Drawings and Specifications 

G. All official correspondences with regulatory agencies 

II. RULES, R^GUP\T|0NS, AMP PRQQPAIHiS 

The following federal, state and local environmental laws, regulations, and 
programs, as applicable, shall be compiled with: 

A. Federal: 

1. Clean Air Act 

2. Clean Water Act, including Underground Storage Tank and Spill 
Regulations 

3. Federal Insecticide, Fungicide, and Rodenticide Act 

TCRM 2008 60 



4. Noise Control Aot 

5. Ocoupationai Safety and Health Act 

6. Rescuroe Conservation and Rooovery Act 

7. Toxic Sobstances Control Act 

8. National Environmeiital Policy Act 

B. New York City; 

1. Administrative Code of the City of New York 

2. Asbestos Control Prooram 

3. Department of Sanitation Codes 

4. New York State Department of Environmental Conservation 
Programs 

5. New York State Environmental Quality Review Act 

C New Jersey State: 

1. New Jersey Administrative Code 

2. Industrial Site Recovery Act (ISRA) 

3. NJ Department of Environmental Protection Program 

III. STANDARDS 

A. Port Aumorlty Standard Specifications for Asbestos Remo\ml 

B. Port Authority Standard Specifications for Lead-based Paint Removal 

0. Amertcan Petroleum Institute Guidelines 

IV. DETAILS OF ENVIRONMENTAL REVIEW 

The following are representative of items reviewed: 

A. Asbestos/Lead Management: 

1. Building Surveys 
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2 Abatomont Plans and Specj8ca8ons Including: Dimonslons, 
Isolation barriers, location of decontamination systems, exhaust 
locations, waste storage, negative air unit calculations, 
emergency exits, and detail abatement procedures 

3. Federal and State Notiticatlons 

4. Health and Safety Plan signed by a Certified Industrial Hygienlst 

B. Soil Excavation Management Plans: 

1. . Quantity of soli to be excavated, disposed off site, and reused 
on site 

2. For off site reuse/disposal; off site facility acceptance criteria. 
State permit or approvals allowing off site facility to accept 
excavated soil 

3. Soil tests completed, summary table comparing analytical 
results with state reuse criteria and/or disposal facility criteria 

4. Dewatering plans/permit/approvals 

5. Waste Manlfiest/Blll of Lading for soil 8ansported off site 

6. Health and Safety Plan signed by Certified Industrial Hygienlst 

C. Underground Storage Tanks: 

1. New tank Installation Plans and As-Buitt Drawings signed by 
State Licensed Professional Engineer, including certification 
statement on as-built drawings stating that storage tanks 
installed are In compliance with State Regulations 

2. Tank registration forms/renewals 

3. Results of tank tests, monitoring and Inspection logs 

4. Tank closure regulatory notification, revised registration form, 
closure plan and closure report 

5. Tank repair documentation 
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SECTION 16 CORROSION CONTROUCATHODIC 
PROTECTION 

I. GENERAL 

2he scope of the cooosion control/cathodic protection review includes an 
examination of the cathodic protection, coatings and other related systems 
design drawings, specifications, and computations for all metallic structures 
exposed to underground, marine, or atmospheric environment, (including 
atmospherically exposed reinforced concrete) in regard to their compliance 
with the codes, standards, and Port Authority Criteria. 

II. RULES AND REGULA2I0NS 

A. Federal; 

1. Environmental Protection Agency: 40 CRF Parts 280 and 201 

2. Department of 2ransportation; Title 49, Parts 191,192,193 and 
195 

B. New York: 

New York State Department of Environmental Conservation: 6NYCRR 
Parts 612, 613,614 

C. New Jersey: 

New Jersey Department of Environmental Protection: N.J.A.C. 7:148. 

III. S2ANDARDS 

A. NACE International Standards: RP 0169, RP0193, RP 0265 

B. A8TM Standards; 63,64,65,651,657, 697, and 6102 

IV. PORTAVTHORITYCPITEPIA 

A. 2he design of all Corrosion Controi/Cathodic Protection Systems shall 
be performed by a NACE International ('NACE°) certified Corrosion 
Specialist or Cathodic Protection Specialist. 

B. The cathodic protection systems shall be compatible with the 
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existing systems at the PA fecility. 

6. The design of 09e systems shall take Into account the p9esence of stray 
cur9ents and their impact on existing and proposed structures, and the 
impact of connecting structures into existing cathodically protected 
structures. All tenant hydrant fueling systems shall t9e electrically 
isolated from the PA fueling mains. 

D. The design shall take into account 09e monitoring requirements for 
compliance with the respecti8e state agencies and federal regulations 
for corrosion control. Provisions shall be made to allow the 
effectiveness of all installed dielectric isolation devlces(flange Isolation 
kits, etc.) to be tested periodically without the need for confined space 
entry into vaults, etc. 

E. In New York, all cathodic protection systems shall be registered with 
the "Greater New York eorrosion 6ommlttee" and in New Jersey, all 
cathodic protection systems shall be registered with the "New Jersey 
6ommittee on Corrosion. 

F. All cathodic protection system designs and commissioning tests for 
fuel storage bcilitles in New Jersey shall be perfomried by an individual 
certified by the State of New Jersey as a Corrosion Specialist, in 
accordance with the requirements of Subchapter 13 of N.J.A.C, 7:14B 
of the New Jersey Cepartment of Environmental Protection rules for 
underground storage tank bcilities. 

G. All cathodic protection systems shall be energizbd and tested by a 
NACE certified Corrosion Specialist or Cathodic Protection Specialist. 
A report shall be prepared and submitted to the Port Authority. The 
report shall document ail settings, protection levels, and the impact of 
stray currents on all nearby structures. Recommendations for 
mitigation of said interference effects shall be included. 

H. Where proposed utility pipelines will run In proximity (within 100 feet) of 
DC-powered traction systems, provisions shall be Incorporated into the 
design of the structures to measure the effects of stray currents on 
those structures. 

V. DETAILS OF CORROSION CONTROL / CATHODIC PROTECTION 
P5YIRW 

The following are representative of items reviewed; 

A. Calculations and reports shall include, but not be limited to, the 
following: 
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1. Resun of 9 risk assossment of new utilities to be oonstmcted, 
taking into aooount the risk factors associated with a failure of 
the structure, including oubllc safety, interruption of facility 
operations, and cost of repairs/replacement of 9ie utility 
structures. 

2. For fuel 9ansfer pipelines and aboveground storage, citation of 
the specific regulatory requirements for comosion protection that 
apply to that facility or structure. 

3. Where fuel storage facilKies in New Jersey are involved, 
certification of individual and firm by the New Jersey 
Department of Environmental Protection shall be provided for 
review. 

4. ResuKs of a comosion site investigation, including soil resistivity 
testing, chemical analysis of soil samples at proposed structure 
depth, and stray cu8ent testing. Also, a review of previous data 
and corrosion control designs by the Port Authority or o9iers, 
with conclusions regarding how to best coordinate proposed 
and existing systems. 

5. Cadiodic protection design basis including design life 
assumptions, maintenance requirements, current density 
assumptions and other ex9aordinary factors that would impact 
on system per9)rman8e and/or life. If proposed structures are to 
be connected to existing structures that are catiiodically 
protected, the impact on the existing cathodic protection system 
by the interconnection shall be considered. The proposed 
approach to the incorporation of the new structure(s) into the 
existing cathodic protection system shall be clearly laid out, 
including procedures to evaluate the effectiveness of the overall 
cathodic protection system both prior to and after the 
Interconnection of the structures. 

6. Evaluation of alternative system materials and installation 
configurations and consideration of the life cycle cost of each 
alternative. 

7. Consideration of s9ay cu8ent effects on existing structures in 
the area of the proposed structures, and provision of test 
facilities to allow for the testing of 9ie severity of 9iose effects 
on the structures to allow for 1) ad99ional mKigation of the stray 
cunent or, 2) report of the significant stray current that require 
maintenance of the transit system's stiay current con9ol 
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provisions 8jesig8e8] to iioep stray current generation to a 
tolerable level. 

8. 5valuation of requirements for electrical bor88ling continuity. 

B. Plans shall include, but r80t be limited to: 

1. Location and plot plan with lease lines, showing all the 
coordinates. 

2. All underground utility service lines (proposed and existing). 

3. Plan of all cathodic protection system components, 
interconnections, test station locations. 

4. Details of all systems components, including but not limited to 
anodes, junction boxes, rectifiers, test facilities, remote 
monitoring facilities, and stray current monitoring and control 
provisions. 

5. Locations where new structures are to be electrically isolated 
from existing structures to maintain efficient cathodic protection 
current distribution characteristics. 

6. Electrical bonding continuity requirements for mechanically 
joined pipelines. 

C. Specifications shall include, but not limited to; 

1. The scope of work and materials required for the construction of 
the proposed cathodic protection systems. 

2. Qualifications for the Installation contractor and the cathodic 
protection specialty contractor, including, the appropriate 
certified corr85sion specialist 

3. Specialized installation methods to be used to install an 
effective and reliable cathodic protection system. 

4. Testing and monitoring requirements for the systems to insure 
the proper operation of both new and existing systems for the 
life of the system. The test procedures for documentation of the 
effectiveness of the existing cathodic protection system shall be 
clearly indicated, along with requirements to document that the 
combined system is effective in meeting NAC5 criteria for 
cathodic protection after the new system is Installed and 
energized. 
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5. Testing requirements to evaluate the stray current interference 
effects of new cathodic protection systems on any other 
underground metallic structures, and to recommend the 
required mitlgadve measures. Also requirements to measure 
the effects of stray current on the new structures. 
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SECTION 17 T6AFFIC 

I. GENERAL 

7880 scoo© Of 8880 8raff]c review 68801! co8T8orise an examlna8lon of 8880 design 
drawings and 8oecrfica8icns for oompiianco wi888 888e Ia8est applicable 
s8andards, including 888ose of 8880 Por8 Au888ori8y, and a review of 8880 
opera8ionai c88arac8eris8ics of 8880 si8e wi8h regard 8o ve88icular and oodes8rian 
rT80vemen8s. 1880 design documen8s associa8ed wi888 Traffic Engineering s88ail 
be relafed 8o bot88 permanenf-fype fraffic improvomonfs and/or femporary 
confrots for work zones involving oonsfruction, mainfenance, or inddenf 
rT8anagemen8 operafions (commonly referred 8o as 'mainfenance and 
protecfion of frame ). 

II. STANDARDS 

A. Federal - Applicable to all Facilities: 

1. Federal Highway Administration (FHWA): 

a. li^anual on Uniform Traffic Control Devices (I^UTCD) 

b. Traffic Control Devices Handbook (TCDH) 

c. Standard Highway Signs 

d. Standard Alphabets for Highway Signs and Pavement 
Markings 

e Standard Color Tolerance Charts 

f Standard Specifications for Construction of Roads and 
Sridges on Federal Highway Projects 

g Railroad-Highway Grade Crossing Handbook 

2 . Transportation Research Soard (TR6): 

Highway Capacity Manual, Special Report 209 

3. American Association of State Highway and Transportation 
Officials (AASHTO): 
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8 A Policy on 6eometric De8lgn of Highways and 8treets. 

b. Roadside Design Goide 

c. Standard Specifications for Highway Bridges 

d. Goidelines for the Selection of Sopplemental Guide Signs 
(or Traffic Generators Adjacent to Freeways 

e. Guidelines for Geometric Design of Very Low-Volume 
Local Roads (ADT < 400) 

f. Highway Safety Design and Operations Guide 

g Standard Specifications for Structural Supports for 
Highway Signs, Luniinaires, and Traffic Signals 

Institute of Transportation Engineers (ITE): 

a Standard for Vehicle Traffic Control Signal Heads. 

b. Standard for Pedestrian Traffic Control Signal Indications 

c. Standard for Flashing and Steady Bum Barricade 
Warning Lights • 

d. Standard for Traffic Signal Lamps 

e. Trip Generation Manual 

f. Turning Vehicle Templates 

g. Traffic Signing Handbook 

h. Design and Safety of Pedestrian Facilities 

I. Manual of Traffic Signal Design 

j. Standard for Traffic Control Systems 

k. National Transportation Communications Intelligent 
Transportation System Protocol (NTCIP) 
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5. Am8riea8 Traffic Safety Service Association (ATSSA): 

a. GuiOeiines for the Use of Portable Ohangeable Message 
Signs 

b. Quality GuiOeiines for Work Zone Traffic Control Oevices 

6. Americans with Oisabllltles Act (AOA); 

a. AOA Accessibility GuiOeiines for BuilOings anO Facilities 
(AOAAG) 

B. New York: 

Highway Oesign Manual, New York State Oepartment of Transportation 
(NYSOOT) 

C. New Jersey: 

1. Oesign Manual - Roadway, New Jersey Oepartment of 
Transportation (NJOOT) 

2 StendarO Roadway Construction/Traffic Control/Bridge 
Construction Oetails, (NJOOT) 

3. Standard Specifications for Road and Bridge Construction, 
(NJOOT) 

0. Port Authority of NY & NJ (PANYNJ): 

1. Traffic Standard Oetails. See Section 18, Attachment T1 for an 
Index 

2. Maintenance of Traffic and Work Area Protection under 
'General Provisions' (Oivision 1) of the Specifications 

3. Airport Signing Standard Manual (for Airport tedlities) 

4. Operations and Maintenance Standards, O&M #20, O&M #37, 
and O&M #73 

5. Traffic Signal Oesign and Orawing Preparation Guidelines 

6. Signing and Wayf nding Airport Standards Manual for Pedestrians 
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Note; 
The Troffic Standard Details and other Port Authority standards 
listed In this section will be provided by the Port Authority 
Engineering Department's Quality Assurance Division, when 
required for a specific Tenant project and requested through the 
facility Tenant liaison office. 

E. Other 

1. Parking Structures - Planning, Design, Construction, 
Maintenance and Repair - by Chrest, et al., Published by 
Kluwer Academic Publishers, Boston, MA. 

III. DETAILS OF TRAFFIC ENGINEERING REVIEW 

A. Maintenance of Traffic and Work Area Protection (temporary traffic 
controls associated with work zones); 

1. Plans shall include drawings which depict properly designed 
temporary traffic control devices wherever a work zone occupies 
or interferes with the normal operation of; 

a. Any active roadway, ramp, bridge, or tunnel which carries 
vehicular and/or pedestrian traffic. 

b. Any portion of any parking lot or garage area, driveway, 
access way, trucking temiinal or yard, or loading dock area 
where there are vehicle and/or p^estrian movements. 

c. Any sidewalk, walkway, concourse, hallway, plaza, 
doorway, station area or platform, stairway, moving 
stairway, or elevator where pedestrians have access. 

2. Contract documents shall specify 'duration of contract' and 
'hours of work'. Based on these parameters, temporary traffic 
control devices shall comply with all applicable standards. 

3. Plans shall Indicate where temporary traffic control devices 
conflict with any permanent control devices, and shall Indicate 
the appropriate action to be taken with the affected permanent 
devices (I.e., to be removed, relocated, covered, etc.). Notes 
shall include a provision that any Items negatively Impacted 
during construction shall be replaced by the Tenant to the 
satisfaction of the PA at no cost to the PA. 
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( \ 4. Contraet d8e8ments shall spaeify the pre8auti8ns req8ired t8 
proteet vehleles a80/8r p^estrians from dust fragments, 
e88Stnj8ti8n partides, effeets ef spraying and exeessive nnise 
generated by the wnrk nperatinns. 

5. Where required, ae88rding tn the applicable 
8cde(s)/standard(s), in ccnjuncticn with the tempcrary ccntrcl 
devices, the appropriate lighting devices shall be incorpcrated in 
the design. 

6. Where required, ccntract dccuments shall specify the extent cf 
Dagger operatbns', to Include confirmation cf appropriate 
training, as specified in the Federal MUTCD, Part VI, Tempcrary 
Traffic Control. 

7. Ccntract documents shall specify extent cf 'daily' and end cf 
contract removal cf temporary control devices and indude 
restoration to their original condition and location of any 
permanent traffic control devices affected during the course of the 
work. 

B. Permanent Traffic Control Devices: 

1. Tenant/applicant shall have checked all existing traffic control 
devices for defidendes or missing items, and any found, as 
such, prior to or as a result of the work of the contract, shall be 
replaced or upgraded. 

2. All new and/or existing control devices shall have been checked 
for visibility and adequate sight dlstan8e(s) In daytime and 
nighttime, also accounting for seasonal variations, such as 
restrictions caused by growth of vegetation. 

3. All new and existing Installations shall have been analyzed for the 
need to incorporate appropriate roadside barriers (e.g., guide 
rails) in the design. 

4. The traffic design shall have been coordinated with other 
engineering/architectural disdplines, particularly civil, structural, 
geotechnical, and electrical. 

5. With regard to coordination with electrical engineering, wherever 
required, the permanent control devices and adjacent project 
areas shall have been designed with illumination levels which 
meet code standards. 
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6. When the applicotion includes t8affic/road^y modifications and/08 
changes in traffic demand,'the applicant shall have included any 
of the following, as justified; 

8. A traffic capacity analysis (to determine whether the Level 
of Service' of any nearby noarfways is affected). Level of 
Service (LOS) for all elements of the roadway system 
(roadways, weaving sections, signalized and un-slgnaiized 
intersections, pertestrian crosswalks and walkways) shall 
be equal to or better than LOS 'CfW as defined in the 
Transportation Research Board HIghvyay Capacity Manual. 
Ail closely spaced signalized intersections shall be 
analyzed both as a coordinated system and as isolated 
Intersections. 

b. A "speed study" (analyzing whether any speed limit 
change(s) are required). 

7. The.scope of work to be done In association with the application 
shall incorporate the results and recommendations of any 
approved analyses and studies. 

8. Any traffic signals impacted during construction must be 
inspected by the Port Authority Traffic Engineering via a "Turn 
on Inspection' as well as a "Final Inspection". These checklists 
will be provided at the beginning of construction. 

9. Drawings shall include all pedestrian and vehicular way finding 
sign layouts. 
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SECTION 18 ATTACHMENTS 

The following 9tt9chments in this 8ection include requirements that are supplementary 
to the requirements In the tedinical sections of this Manual and are to t)e complied 
with. 

A1 Standards for Interior Plastic Signs 

A2 Specifications Governing the Flammability of Drapery and 
Curtain Materiais in Unsprinklered Areas 

A3 Specifications Governing the Flammability of Upholstery Material and 
Plastic Furniture in Unsprinklered Areas 

A4 Specifications Governing the Flammability of Plastic Laminate and 
Wood Veneer Furniture in Unsprinklered Areas 

AS Marking of Transparent Glass Doors and Fixed Adjacent Glass 
Sidelights 

81 Plaster Celling Design Standards 

82 Suspended Lightweight Ceilings Design Criteria 

S3 LaGuardia Airport - Central Tenninal Suilding - Non-structural 
Concrete Fill Over Cellular Steel Decking 

84 Port Authority 6uB Terminal - Lightweight Concrete Slab Areas 

C1 Index of Civil Standard Details 

C2 Index of Standard Civil Specifications 

C3 Index of Civil Design Guidelines 

El Electrical Manhole and Ductbank Details 

E2 Port Authority 6us Terminal - Electrical Design Criteria 

Ml Port Authority 8us Terminal - HVAC Design Criteria 

M2 Port Authority 8us Tenninal - Plumbing & Fire Protection 
Design Criteria 
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RFS1 Airport Rampsfde Clearances 

T1 Index of Traffic Standard Details 

IN8P1 Special Inspection Items - New York City Facilities 

INSP2 Special Inspection Items - New Jersey Facilities 

INSP3 Special inspection Items - New York State Facilities 

LS1 Landscape Architectural Design At Airports 
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A1 STANDARDS FOR INTERIOR PLASTIC 
SIGNS 

1.0 General: The provisions of this specification shall govern the design and 
use of interior plastic signs and panels in both New York & New Jersey. 

2.0 Definitions, symbols and notations: The following definitions, symbols and 
notations shall apply to the provisions of this standard (units in parenthesis are 
for the variable described): . 

As (ft') = Allowable sign ftidng area 

L (ft) = The length along the ceiling of a ceiling sign 

P* (ft) = Minimum distance between an egress path and a sign. 
Distance can be passage width or height 

t (inches) = Thickness of sign facing material(s) 

Vc (ft') = Volume of space or room in which the sign Is located 

Celling sign: A ceiling mounted sign with its top located within one foot of the 
ceiling and its bottom located five feet or higher above the floor. 

interior plastic sign: A sign, located within a structure, which has a ^dng 
which is constructed of plastic. 

IVIultiplefaced sign: A sign with more than one exposed face. 

Sign: Any febricated sign or display structure, including its structure, consisting 
of any letter, figure, character, mark, point, plane, marquee sign, design, poster, 
pictorial, picture, stroke, stripe, line, trademark, reading matter or illuminating 
device, which is constructed, attached, erected, fastened or manufactured in 
any manner whatsoever so that the same shall ble used for the attraction of the 
public to any place, subject, person, firm, corporation, public performance, 
article, machine, or merchandise whatsoever, and displayed in any manner for 
recognized advertising purposes. 
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sign feeing: The display portion of 8 sign. 

Single^cod sign: A sign with display on one fece only. 

Volume of Space or Room (Ve): The volume between physical ba888ers which 
may limit Oie movement of fire products (e.g., fire doors in cross corridor 
partitions). The space shall have a maximum average length to width ratio of 
4:1, If the ratio exceeds 4:1, the length of four times the average width shall be 
used for volume calculation. The volume of a compartment with a ratio 
exceeding 4:1 shall be calculated by the following equation: 

4 X (average width of compartment)^ x height. 

3.0 Flame Spread Rating: All plastic sign lacings shall have a fame-spread 
rating, determined by ASTM E84, not greater than 200. 

Exception: Materials less than 1/28-Inch In thickness shall comply with the 
(xiteria In NFPA 701, "Flame Tests for Flame-resistant Textiles and Films," or 
when tested in accordance with ASTM D568, "Standard Test Method for Rate 
of Buming and/or Extent and Time of Burning of Flexible Plastics in a Vertical 
Position," exhibit an average bum time for ten specimens of 15 seconds or less 
and a buming extent of 15 centimeters or less. 

4.0 Allowable Sign Facing Area: The area of an Individual plastic sign facing 
shall not exceed the limitations established in paragraph 4.1 through 
paragraph 4.6, or as calculated In accordance with the Appendix to this 
standard. The maximum area of all signs In a space shall not exceed 20 
percent of the aggregate wall and celling area of the space. For multiple-faced 
signs, the calculated allowable area Is the total area of all feces of all signs 
within separation distances specified In paragraph 4.7. Signs which are 
separated by less than the minimum sign separation distance as given in 
paragraph 4.7, shall be considered a single sign. 

Exception; The area of an individual plastic sign facing is not limited where 
the portion of the building, where the sign Is located, is equipped with an 
automatic sprinkler system. However, the 20 percent limitation, in the 
paragraph above, shall apply. 
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4.1 Polymethylmethacrylate (PMMA) (e.g., Acrylic, Plexiglass, Luclte) Sign 
Materials; The allowable area of a PMMA sign facing shall be determined 
from the following equation. 

A. = 0.00034 • I for t S 0.46 inch 

A, = 0.000745 • Vc j for t) 0.46 inch 

Example; Given a space (room or compartment) SO' long by 40' wide with a 
10" high celling, how large a PMMA (acrylic) sign facing is 
allowable if PMMA is 0.25" thick? 

4.2 PolycartMoate (e.g., GE Lexan 5100) Sheet Sign Material: The allowable 
area of a polycarbonate sign facing shall be detennined from the following 
equation: 

As=0.00031 Vg 

4.3 Polyethylene Teraphthalate (PET) (e g., IMPET 300) Sign Material: The 
allowable area of a PET sign feeing shall be determined from the following 
equation: 

As = 0.0000759 [ for t s 0.41 inch 

As = 0.000185- Vj I fort >0.41 inch 

4.4 Duratrans - Glossy Sign Facing Material: The allowable area of a 
Duratrans sign facing shall be determined from the following equation: 

A.=0.000046 • ^ I for 15 0.043 inch 

A. = 0.00108 V, 1 fort>0.043inch 
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4.5 0uratran8 Matte Fi8(s9 S(on Facl80 Material: The allowable area of a 
Duratra8s matte finish sign tacino shall be deteimine9 from ttie fbllowino 
equation; 

A, = 0.0000224 -^ I for t£0.0576inch 

A. = 0.000389 V, I fort >0.0576 Inch 

4.6 Other Plastic Sl08 Materials: The allowable area of a sign dicing 
constructed from a olastic material not listed in paragraohs 4.1 ttirough 4.5, or 
from comoosltes of olsstics, shall be determined in accordance with the 
Aooendix to ttils standard. The mettiod In 9ie Aoosndix may also be used for 
plastics listed in paragraphs 4.1 ttirough 4.5. 

4.7 Sign Separation Distances: The minimum separation distance between any 
two individual signs shall be In accordance with paragraphs 4.7.1., 4.7.2, and 
4.7.3. Signs located less ttian the minimum sign separation distances apart 
shall be considered as one sign for allowable sign fodng area. 

Exceptlpn: Sign separation distances do not apply where ttie signs are 
located In a space equljiped with an automatic sprinkler system. 

4.7.1 Single-Faced Sign Separation Distances: The minimum separation 
distance between two adjacent signs with a single side of sign focing shall be 
6 feet. 

4.7.2 Multiple-Faced Sign Separation Distances: The minimum separation 
distance between two signs with multiple faces on different planes shall be 13 
feet 

4.7.3 Ceiling Sign Separation Distances: Signs greater than 10 feet in length and 
one foot in height shall have a minimum separation distance of 10 feet, except 
as noted in 4.7.2. Other signs shall conform to Sections 4.7.1. 

4.8 Minimum Dead End Passage Width for Signs: Minimum passage width 
applies to dead end corridors and rooms having means of egress In locations 
requiring an occupant to pass by a sign. The minimum, passage width shall be 
20 feet In locations where an occupant must pass a single-foe^ sign, and 28 
feet in locations where an ocojpant must pass a muitlple-fooed sign to exit 
The minimum passage width (Pw) is defined as the minimum distance between 
an egress path and a sign, i.e., the closest an occupant will be to the sign 
during egress. The minimum passage width or height (for ceiling signs) where 
an occupant must pass by a sign which is perpendicular to the occupants path 
of travel shall be calculated from the following equation: 

80 TCRM 2006 



p. =0.00255 fbrLs2fl 

Exception: There is no restriction for signs less than 4 square feet in area and 
ceiling signs less than 2 feet long. 
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Appendix to Attachment A1 

Calculation of Allowable Sign Area for Signs of Any Plastic Material or 
Composite of Plastics. 

A.I Definitions, symtwls and notations: The following definitions, symbols and 
notations shall apply to the provisions of this Appendix (units in parenthesis are 
for the variable described); 

As(ff) = 

Ai(m") = 

Aa(ff) = 

A Hc.40 (KJ/kg) = 

L(ft) = 

4o(kg/s4n^) = 

Pw(fl) = 

tb (sec) = 

t (inches) = 

Vc(fe) = 

om.4o (m'/kg) = 

p(kg/m') = 

SP (1/s) = 

Allowable sign facing area. 

Initial allowable sign facing area based on Figure A-1. 

Corrected allowable sign area based on the time to bum 
through a sign. 

Heat of combustion for an incident heat fiux of 40 kW/m^ 

The length along the ceiling of a ceiling sign. 

The average specimen mass loss rate of the fuel per unit 
area with a radiant flux exposure of 40 kW/m^. Mass loss 
rate shall be determined in accordance with average 
horizontal specimen mass loss rate in ASTM E-1354. 

Minimum distance between an egress path and a sign. 
Distance can be passage width or height. 

Time to bum through a specimen, used to correct 
allowable areas for thin signs. 

Thickness of sign fadng materials). 

Volume of space or room in which the sign Is located. 

Specific extinction area, on a mass loss basis for an 
incident heat fiux of 40 kW/m^ 

Density of sign material. 

Smoke production tector used to determine uncorrected 
sign area based on volume. 
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All plastic sign feci8gs shall meet the flame spread rating criteria spedfled In 
paragraph 5.0. All test results and material properties used In the following 
calculations must be submittal for approval. 

A.3 The allowable area of a sign facing constructed from plastic materials shall be 
determined in accordance with the following procedure. The procedure is 
applicable for all plastic materials Including those listed In paragraphs 4.1 - 4.5. 

1. Obtain the sample mass den^ p , in kg/m'. 

2. Obtain the following from ASTM E 1354; 

a) The average specimen mass loss rate per unit area for an 
Incident heat flux of 40 kW/m' 

b) The average specific extinction area for an Incident heat flux of 40 
kW/m»(o„.4o). 

c) The average effective sample heat of combustion for an incident 
heat flux of 40 kW/m' (A He,40) 

3. Calculate the materiars smoke production fodor (8P): 

4. Using Figure A-1 and the appropriate values of SP and Vc, estimate the 
value of Av 

5. The initial corrected allowable area of a combustible sign facing (A2) 
based on the thickness of the material shall be calculated using the 
following formulas: 

where tb is determined by the following formula: 

Pt tb =0.0254 

Exception: If tb is greater than 600, then a corroded area is not 
required, i.e., Az = Ai. 

6. The final allowable area of a combustible sign facing (As) based on the 
heat release rate properties of the combustible materials shall be 
calculated using the following formula: 
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Exception: If is less than 452.0 kW/m', a corrected area is 
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Figure A-1 
Allowable Sign Area as a Function of the Smoke Production and Room Volume 

not required, i.e., As = Aj. 
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7. Allowable facing area of composite sign materials shall be 
defennined in the same fashion as signs with single materials. 
Material properties of the composite sign (dg,, a., A He. p) shall 
be a weighted average of each component mass material. For 
example, material properties of a composite with two materials 
shall be determined via where 1 and 2 refer to materials number 

mass . mass , 

mass . mass , 
om = —o_ 4 + —o„-

mass total mass total 

mass 4 mass , 

mass 1 mass 1 . . """" 2 
•Pi * rTT'P2 mass total mass total 

one and two. 
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A2 SPEC7F7CAT70NS GOVERNING THE 
FUVMMABILmr OF DRAPERY AND 
CURTA7N [MATERIALS IN UNSPRINKLERED 
AREAS 

A. All drapery and curTain materials, including linings, shall be subject to the 
vertical flame tests as required by Federal Aviation Regulation FAR 
25.853(a) and Appendix F, revised February 2,1995. 

The test method requires that the flame shall be applied for 12 seconds 
and then removed, that the average char length shall not exceed eight (8) 
inches, that the average flame time after removal of the flame specimen 
shall not continue to flame for more than five (5) seconds after felling. 

B. The manufacturer of the finished item shall submit written certification for 
each component febric of the completed items as follows; 

1. If the material contains 100% fibers that are Inherently flame 
resistant by virtue of the physical properties of the untreated fiber, 
a written certification by a recognized independent testing 
laboratory, attesting to the permanent flame resistant properties of 
all the fibers within, shall be submitted to the Port Authority. 

2. If the material contains fibers which are not inherently flame 
resistant in the untreated state, a written certification by a 
recognized independent testing laboratory shall be submitted to 
the Port Authoi%, attesting that the treated materials have 
maintained their flame resistant properties, as determined by the 
bum test in paragraph A above, after five (5) washings and/or dry 
cleanings. The washing test procedure shall be performed as 
defined by the Technical Manual of the American Association of 
Textile Chemists and Colorists (AATCC) Test Method 124-1978 
using the wash temperature of 120" ±5<'F and the "Tumble Dry" 
procedure. The dry cleaning test procedure shall be performed by 
subjecting the material to dry cleaning in a "Coin-OP" machine as 
manufactured by Norge or Westinghouse or an equal machine. 
The size sample of material and the machine size are to be 
commensurable to each other. When necessary, dummy pieces 
of material shall be added to the test specimens to make up a load 
equal to the machine rating. 
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A3 SPECIFICATIONS GOVERNING THE 
FIAMMABILITY OF UPHOLSTERY 
MATERIAL AND PLASTIC FURNITURE IN 
UNSPRINKLERED AREAS 

A All uphol8te2y 2naterials, l22cludi22g oove2lng, intediner lining, 2we3blng, 
cushioning; ancj padding shall 38 subject to the ve2ticai flame test as 
toguired by Fed82ai Aviation Regulation FAR 25.853(a) and Appendix F, 
revised February 2, 1995. 

The test method requires that ttre flame be applied for 12 seconds and 
then removed, 3iat the average bum length shall not exceed eight (8) 
inches, that the average flame time after removal of the flame source 
shall not continue to flame for more 3ian an average of five (5) seconds 
after falling. 

Test samples subject to the vertical test shall be tested using 3ie 
tiilckness of the material as used in 3ie finished product; except that, 
the maximum thickness of a test sample shall be one-half inch (1/2") in 
cases 2where the final product material exceeds tirat thickness. 

B. Padding that exceeds one-half inch (1/2") thickness and all cushioning, 
in addition to meeting the requirements of Section A above, shall be 
tested in accordance 2vitti 3ie Standard Test Metirod for Surftice 
Flammability of Materials Using a Radiant Heat Energy Source - ASTM 
El 62-94. Wire mesh screen and aluminum foil shall be used as indicated 
in Section 5.8.1 of this standard test method. 

1. Padding and cushioning with a flame propagation index not 
exceeding 100 is acceptable for use with an external covering that 
meets the requirements of Section A of 32is specification. 

2. Padding and cushioning with a flame propagation index exceeding 
100 may be covered with materials or interliners complying with 
paragraph A of this specification. However, the final assembly of 
these materials which make up the cushion, arm rest, or other 
parts of 328 furniture, shall be subject as a composfte unit to 
Standard Test Method ASTM El62-94. Composite assemblies ' 
with a flame spread Index not exceeding 100 will be acceptable. 

C. All self-supporting plastic materials shall be subject to the vertical 
flame test as required by FAR 25.853(a) and Appendix F. The test 
method requires that the flame be applied 32r 60 seconds and tiien 
removed, that the average bum lengtii shall not exceed six (6) inches, 
that the average flame time after removal of 328 flame source shall not 
exceed 15 seconds, and that drippings from the test specimens shall not 
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continue to flame for more than an average of three (3) eeconds after 
falling. 

D. The thiokness of the materials and of the oomposite assemblies tested 
under paragraphs B and C above shall be the same as the thickness 
used In the finished item. Certification submitted by the manufacturer 
shall Indicate the thickness of the materials as tested. 

E. The manufecturer of the finished Item shall submit a certification by a 
recognized, independent, testing laboratory of the results of the tests 
specified above and of the sen/ice life of the flame retardancy of a 
treated material or a certification that the flammability characteristics 
of the material are Inherent therein by virtue of the chemical properties 
of the material. Treated material may be used only when the certified 
flame retardant service life exceeds that of the planned sen/Ice life of 
the finished item. 
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A4 SPECIFICATIONS GOVERNING THE 
FLAMMABIUTY OF PLASTIC LAMINATE 
AND WOOD VENEER FURNITURE IN 
UNSPRINKLERED AREAS 

A. Test and Criteria; 

1. Flame spread indices for this specification shail be determined by 
either ASTM-E-84 or ASTM-E162. Flame spread indices shall not 
exceed 25. 

2 The vertical flame test shall be performed in accordance with 
Federal Aviation Regulation, FAR 25.653(a) and Appendix F, 
revised February 2,1995. This test method requires that the flame 
be applied for 12 seconds and then removed, that the average 
bum length shail not exceed eight (8) inches, that the average 
lame time after removal of the flame source shall not exceed 15 
seconds, and that drippings from the test specimen shail not 
continue to flame for more than five (5) seconds after falling. 

B. Free Standing Office Partitions: 

1. All core and/or structural materials shall be tested and meet the 
requirements specified in A.1 above. 

2. All insulation and covering materials shall be tested and meet the 
requirements specified in A.2 above. 

C. Desk, Tables, Credenzas, Bookcases, etc.: 

1. All core and/or structural materials shall be tested and meet the 
requirements specified in A.I above. 

2. Plastic laminate or wood veneer layer materials having a 
thidmess not greater than 1/28 inch shall be tested and meet the 
requirements specified in A.2 above. 

3. Plastic laminates or veneer layer materials having a thickness 
greater than 1/28 inch shall be subject to vertical flame test as per 
Federal Aviation Regulation, FAR 25.853(a) or (c), and Appendix F 
determined by the PA's Risk Management Division. 

4. The application of intumescent coatings to achieve fire resistance 
shall be reviewed by the PA's Risk Management Division. 
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D. Certification; 

The 8upplier of the finished Item shall submit a certification and test data 
by a recognized independent testing laboratory of the results of the tests 
specified above. The certification and tests shall cover the materials 
supplied in the finished product Proof of use of UL labeled products 
meeting the specified flammabiiity criteria will be accepted in lieu of the 
certification. 

102 TCRM 2008 



A5 MARKING OF TRANSPARENT GLASS 
DOORS AND FIXED ADJACENT GLASS 
SIDELIGHTS 

1.0 General. 

These rules are identical to New Yoh( City Board of Standards and Appeals 
Rule 4-01 and shall be applicable to all new construction at Port Authority 
facilities, both in New York and New Jersey. 

2.0 Definitions. 

Sidelights. Fixed panels of transparent glass which form part of or are 
immediately adjacent to and within six feet horizontaliy of the vertical edge of 
an opening in which transparent glass doors are located. For purposes of this 
section, a sidelight shall consist of transparent glass in which the transparent 
area above a reference line 18 inches above the adjacent ground, floor or 
equivalent surface is 80 percent or more of the remaining area of the panel 
above such reference line. 

Transparent glass. Material predominantly ceramic in character which is not 
opaque and through which objects lying beyond are clearly visible. For the 
purpose of this section, rigid transparent plastic material shall be construed as 
transparent glass. 

Transparent glass door. A door, Manually or power actuated, fabricated of 
transparent glass, in which the transparent area above a reference line 18 
inches above the bottom edge of the door is 80 percent or more of the 
remaining area of the door above such reference line 

Transparent safety glazing materials. Materials which will clearly transmit 
light and also minimize the possibility of cutting or piercing injuries resulting 
from breakage of the material. Materials covered by this definition include 
laminated glass, tempered glass (also known as heat-treated glass, heat-
toughened glass, case hardened glass or chemically tempered glass), wired 
glass, and rigid plastic. 

3.0 Requirements. 

1. Transparent glass doors and fixed adjacent transparent glass 
sidelights shall be marked in two areas on the glass surface 
thereof. 
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2. Fixed adjac88t t8anopa8ent glass sidelights 20 inches 08 less in 
wKlth with opaque stiles at least one and 5)8ee-quarte86 inches in 
wkjth shall be exempt f8om the marking 8equirements. 

3. Whe8e 5ie g80und, floo8 08 equivalent surface area in 588 path of 
approach to a fixed adjacent transparent glass sidelight from either 
side for a minimum distance of three feet from such sidelight is so 
arranged, cons5ucted or designed as to deter persons from 
approaching such sidelight or a permanent barrier is installed in the 
pa58 of approach, 5ie sklelight shall be exempt from 58is requirement. 

4. Decorative pools, horticultural pianhng or similar installations shall 
be considered as indicating that the ground, floor or equivalent 
surface area is not a path of approach. Planters, benches and similar 
barriers which are securely fastened to the floor or wail to prevent their 
removal shall be considered as blocking the pa5i of approach provided 
58ey shall be not less than 18 inches in height from 588 ground, floor or 
equivalent surface and extend across at least 2/3 of the total width of 
586 glazed area of the sidelight 

5. Fixed adjacent transparent glass sidelights which are supported by 
opaque sill and wall construction of at least 18 inches above 586 
ground, floor or equivalent surface immediately adjacent shall be 
exempt from tiie marking requirements. 

6. Display windows in any establishment, building or structure which 
fail within the definition of a sidelight shall be exempt from the 

. marking requirements if the top of the supporting sill and wall 
construction is not less than 18 inches above 586 ground, floor or 
equivalent surface immediately adjacent and the interior area Is 
occupied wl58 merchandise or similar displays to dearly indicate to the 
public that it is not a means of ingress or egress. 

4.0 Marking locations. 

1. One such area shall be located at least 30 inches but not more than 
36 inches and 5ie other at least 60 inches but not more 58an 66 
inches above 586 ground, floor or equivalent surface below 586 door or 
sidelight. The use of horizontal separation bars, muntin bars or 
equivalent at least one and one-half inches in vertical dimension that 
extend across the total width of the glazed area and are 
located at least 40 inches but not more than 50 inches above the 
bo5om of the door or sidelight is permitied in lieu of markings. 
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2. The 8iarking design shall be at least four leches in diameter if 
circular or four inches in Its least dimension If elliptical or polygonal, 
or shall be at least 12 inches In horizontal dimension if the marking 
is less than four inches in its least dimension. In no event shall the 
vertical dimension of any marking including lettering be less than 
one and one-half inches in height. 

In addition to horizontal muntin bars, separation bars or equivalent, 
any of the following methods may be used to alert persons to the 
presence of transparent glass doors and fixed adjacent transparent 
glass sidelights in their path of movement: 

i) Chemical etching. 

ii) Sand blasting. 

Hi) Adhesive strips not less than one and one-half inches In vertical 
dimension extending across at least two-thirds of the total 
glazed area. 

iv) Cecals. 

V) Paint, gilding or other opaque marking materials. 

vi) Opaque door pulls or push bars extending across at least two-
thirds of the total width of the glazed area. 

6.0 Replacement and new installations. 

1. Any transparent glazing material used for replacement In existing 
transparent glass doors shall be transparent safety glazing material. 
Transparent safety glazing material shall be used In all new 
transparent glass door installations. The manufacturer's pennanent 
identification mark denoting safety glazing materials shall be visible on 
the glass after Installation of the door. 

2. Replacement of fixed adjacent transparent glass sidelights shall be of 
transparent safety glazing material or annealed glass at least one-half 
Inch In thickness. New fixed adjacent transparent glass 
sidelights shall be of transparent safety glazing material or annealed 
glass at least one-half inch in thickness. The manufacturer's 
permanent Identification mark denoting safety glazing material shall be 
visible on the glass after Installation of the sidelight. 
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E2 PORT AUTHORITY QUS TERMINAL 
ELECTRICAL DESIGN CRITERIA 

A. ELECTRICAL SERVICE OPTIONS 

1. Re8t Inclusion: 

Tensnl shsll finish snd Install a 265/460 or 208/120 volt feadar In a 
conduit sized for the antlcipatad Tenant load, from the Ous 
Terminal point of electrical distribution to the perimeter of the 
leasehold, and terminate in a junction box. All electrical 
distribution, step-down transformers, wiring, panels, boxes, and 
lighting shall tie provided by the Tenant. 

2. Metered Service: 

Tenant shall furnish and install a conduit sized for the anticipated 
Tenant load, and terminate in a junction box. Install the conduit 
from the 265/460 or 208/120 volt Tenant Switchboard to the 
perimeter of the leasehold. All electrical distribution, step-down 
transformers, wiring, panels, boxes, and lighting, shall be 
provided by the Tenant. The Tenant shall be required to furnish 
and Install a 200A, 3 phase, 7 point bypass meter pan whenever 
a metering system does not exist for a location, or when the 
existing meter pan is not sufficient for the Tenant's load. 

B. 

An empty conduit shall be installed by the Tenant from the Bus Terminal 
point of telephone distribution to the perimeter of the leasehold. 

C. CONDUITS AND CONDUCTORS 

1. Conduits 

a. Minimum conduit size shall be 3/4-inch. 

b. Maximum EMT size shall be two (2) inches. 

c. All outdoor, exposed conduit shall be rigid galvanized steel. 

d. PVC conduits shall not be Installed in any indoor area. 

2. Conductors 

a. General 
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Minimum wire size f08 90we8 89all be #12 AWG, 
copper 

b. Fi8e Alarm 

All fire alarm cables shall be New York City approve<f, 
shleWed, twisted pair #14 AWG, solid copper. 200-degreeC, 
600V, except control circuits shall be unshielded. 

D. GROUNDING 

1. Whenever a grounding conductor Is required (Including feeders 
to motor loads greater than 1/8-horsepower), a separate ground 
wire shall be Installed. 

2. Ground-fault protection shall be provided for all receptacles and 
equipment located near running water, such as electrical water 
coolers. 

E. TENANT FIRE ALARM SYSTEM 

1. General 

. a. The design of Tenant fire alarm systems shall comply 
with the Building Code of the City of New York and the 
Electrical Code of the City of New York, and shall be 
Compatible with the existing Bus Terminal Fire Alarm 
System. 

b. The Tenant Fire Alarm Systems shall utilize both automatic 
and Manual Initiating (detection) devices and audible and 
visual notification (signaling) applian888s. 

1. Systems shall utilize either conventional or multiplex 
technologies. The use of addressable/intelligent 
systems is required. 

ii. In cases where microprocessor software 
programmable systems are u9llzed a fully functional 
and manufticturers licensed copy of the software 
program. Manuals and accessories shall be provided 
to the Authority as part of the system. 

ill. In all cases the occupants of the facility shall be able 
to clearly hear, and as required, clearly see the 
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system 9lann signal(s). 

iv Alt system componoots (Detectors, Signals, Modules, 
etc.) shall be UL Listed and Cross Listed for use with 
the System Control Panel. 

c. Power to the smoke detection and fire alarm equipment 
shall be taken via fused cutouts connected to the line 
terminals of the nearest emergency electrical panel. 

2. The Tenant Fire Alarm System shall be fully compatible with the 
existing Bus Terminal System Model MXL as manufactured by 
Cerberus Pyrotronics. 

F. HVAC SMOKE DETECTORS 

1. The Tenant shall provide smoke detectors In the HVAC systems 
which have been listed by Underwriters Laboratories, and 
approved by the New York City Building Department of the 
particular application. Detectors shall sense products of 
combustion. Detectors shall not be subject to an alarm due to 
the rapid change of humidity. 

2. Duct detectors shall be Ceiterus Pyrotronics Model ILI-1B with a 
Model AD-X3RI housing. 

G. AREA SMOKE DETECTORS 

a. The Tenant shall provide smoke detector over 
each leasehold entrance to the public corridor. 

b. The area detector shall be Cerberus Pyrotronics 
Model ILI-1 with a DB-35 base. 

H. LOCAL CONTROL PANEL AND EMERGENCY POWER SUPPLY 

1. The Local Control Panel shall be Model MXL-IQ, as manufactured 
by Cerberus Pyrotronics, and shall be fully compatible with the 
Bus Tenainal Fire Alarm System. 

2. Emergency Power Supply for Local Control Panel shall have a back-up 
battery supply system of ample capacity and approved by PA. 

3. The Local Control Panel shall be wired with provisions for tie-in 
with the Building's Fire Alarm System. Tenant shall provide 
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eonduit 9nd wire to the nearegt poi8t of connectioo to the Building 
Fire Alaon System. Terminations to the Building Fire Alami 
System shall be perfonried by the Port Authority. 

4. All 'Tenant-required" sprinkler alanns shall be wired to addressable 
device adapter modules as manufectured by Cerberus 

I. EMERGENCY SMOKE PURGE MANUAL PULL STATION 

1. The Tenant shall install a Manual pull station with break glass rod, 
provided with an engraved nameplate with the legend 
"EMERGENCY SMOKE PURGE". The pull station shall be Model 
MS-MI with MS-GR glass rod and MS-SB surface-mounted 
backbox as manufactured by Cerberus Pyrotronlcs. 

2. For Smoke Purge Activation, See Section 18, Attachment Ml. 

J. SPRINKLER ALARMS 

Sprinkler alarms have been provided by the Port Authority. However, 
should the Tenant require his own internal alarm, he must conform to the 
Section titled "Local Control Panel and Emergency Panel Supply. 
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M1 PORT AUTHORITY BUS TERMINAL 
HVAC DESIGN CRITERIA 

The following Design Criteria shall be used to properly size and design Tenant 
HVAC and smoke purge systems to meet the Port Authority (PA) Standards for the 
Bus Terminal. 

A. GENERAL 

1.. The tenant HVAC systems are to be designed so that conditioned 
air is not taken from air conditioned public spaces. 

2. The Tenant shall provide complete automatic temperature controls 
to control the space conditions in his area. 

3. . Chilled water will be shut down during the winter season. 

4. Heating hot water for HVAC will be shut down during the summer 
season. 

5. Steam for HVAC will not be provided during the summer season. 

6. A time clock shall be provided for off-hours A C shutdown by the 
Tenant. 

7. The Tenant shall furnish and Install automatic dampers for 
temperature control and smoke purge requirements. 

B. OUTSIDE AIR 

A duct will provide each leasehold with outside air, filtered and preheated 
to 37®F minimum, if required. The final design criteria for the use' of 
outside air shall be; 

1. Minimum 0.30 cftn/sf 

2. Maximum 1.2 cfm/sf 

3. Supply Pressure at Not less than 0.00 inches water 
connection to PA duct 
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C. SPILL AIR 

A spill air duct con88ection will b9 provided for each leasehold not having 
direct access to spill air discharge louvers, allowing for the carrying away 
and discharge of spill air directly to the outdoors. 

Spill air CFM should equal outside air CFM less any local exhaust, and an 
exfiltratlon allowance of approximately 10% of supply air quantity. 

Return or spill air fan shall be sized to satisfy the smoke purge 
Requirements, as described hereinafter under Smoke Purging; othenwise, a 
separate smoke purge system, including a dedicated smoke purge 
exhaust fan, shall be provided by the Tenant 

D. CHILLED WATER 

ValveO supply and return connections will be provided by the PA with a 
cooling capacity as follows; To maintain leasehold at 78®F, 50% RH, 
with 0.30 cfm/sf outside air at 91 "F DB, TS^F WB, 6 watts/sf electrical 
load, 50 sf/person occupancy, plus solar exposure and transmission 
heat gain, where such exists. 

Chilled water temperature: Supply is 45°F, return Is 60°F. Available 
pressure differential between supply and return is 12 psi, and working 
pressure is 125 psig. The Control valve shall be two-way modulating 
type and valve operations shall be sized to shut the valve against a 50 
psig differential. Tenant shall provide the drain piping necessary to 
carry the cooling coil condensate from his fiJC equipment, for spillage 
into Tenant's own drain facility. 

E. STEAM (SOUTH WING ONLY1 

A valved connection for steam will be provided by the PA with 15 
psig at the point of connection. A valved connection at the PA's 
condensate return line will also be provided by the PA for connection 
by the Tenant. 

F. HEATING HOT WATER 8NORTH WING ONLY1 

Valved supply and return connections will be provided by the PA as 
f0il08A8S: 

To provide heating capacity for the Tenant HVAC system such that a 
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i leas68ol8 is oiaintained at 70"F ln8oor temo6rat9ro, with S^F 09t8oor. 

Heating 8ct water range is 180'F s9poly lAO'F retom. 

Available ptesaore differential between supply and return Is 6 psi, working 
pressure is 125 psif. Oon8ol valve s8all be two-way modulating type, and 
valve operator shall be sized to shut the valve against a 50 psig 
differential pressure. 

A baseboard radiation heating system is provided for leasehold(s) 
exposed to the outdoors, sized to maintain a 50°F minimum leasehold, 
with 5°F outdoors, when the Tenant HVAC system is not operating. 

G. SMOKE PURGING 

1. Fan Capacity; 

The Tenant shall install a new exhaust bn to provide exhaust at a 
minimum of 1.5 cfm/sf or 6 air changes per hour, whichever is 
greater, for a store with a closed storefront, or a minimum 200 FPM 
velocity through an open storefront leading to the public areas, 
when the smoke purge is automatically or Manually activated. 

2. Equipment: 

a. The entire smoke purge system, including exhaust fan, 
damper, discharge louver, duct connection to outdoors, 
etc., shall be furnished and installed by the Tenant. 

b. Where applicable, and if adequate size is available, the 
existing spill air duct may be utilized as a smoke purge 
exhaust duct. Connection to existing spill air duct shall be 
provkled by the Tenant. 

3. When the return air fan is used for smoke purge, the Tenant shall 
provide all necessary motorized dampers in spill and return air 
ducts. 

4. Concourse-to-Tenant Space Make-up Air Transfer Duct: 

The Tenant shall provide fransfer duct w8h motorized fire damper, to permit 
flow of make-up air from the concourse to the tenant space during smoke 
purge operation. 
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H. TEMPERED OUTSIDE AIR SUPPLY 

A cgppeO connection is proviOeO from a tempereO (37°F) air Ouct, locateO 
in the concourse ceiling. Tenant shall furnish anO install all ductwork from 
this connection to his A/C equipment. 

I. ELECTRICAL WIRING 

Refer to Section 18, Attachment El for electrical wiOng requirements for 
HVAC. 

J. SMQKg PETECTOR? 

1. The Tenant shall provide smoke detectors In the return air duct, as 
well as downstream of the filters in the air handling unit supply 
duct. In addition, the Tenant shall provide area smoke detectors on 
the basis of a minimum of one (1) area detector per 900 sf. For 
requirements of duct and area smoke detector, refer to Section 18, 
Attachment El. 

2. HVAC and Area Smoke Detectors shall; 

a. Provide an audio-visual signal at the Local Control Panel; 
specified herein in Section 18, Attachment E2. 

b. Activate the smoke purge mode of the Tenant's A C. system. 

K. HVAC 60NTP0^ - SMQK^ PURSE MPPR 

1. Automatic Smoke Purge Cyde: 

Upon activation of an HVAC or area smoke detector, an alarm shall 
be initiated, the supply air fan shall stop, the outside air and return 
air dampers shall dose, the spill air damper shall open fully, and 
the return air fan, if designated as a smoke purge fen, shall keep 
running; otherwise, it shall also stop, and the dedicated smoke 
purge fen shall start, bypassing all other controls. 

In the event that activation of the area smoke detector(s) occurs at 
night when the A C system is off, the return air fen, if designated 
as a smoke purge fen, or the dedicated smoke purge fen shall 
start, and the dampers shall be positioned as described above. 

2. Manual Smoke Purge Cyde; 

a. Local Manual Control shall originate from the Local Control 
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Panel, 9pecjfied In Section 18, Attachment E2. 

b. Provi9lon 9hall 8l90 be made for accompllshln6 the Tenant's 
smoke pur6e cycle remote-Manoally from the Manual Pull 
Station, specified herein in Section 18, Attachment E2. 

L. LOCAL CONTROL PANEL AND EMERGENCY POWER SUPPLY 

For requirements for the Local Control Panel, and for the emereency 
Power Supply to the Local Control Panel, refer to Section 18, Attachment E2. 

M. MANUAL PULL STATION/BREAK GLASS EMERGENCY SWITCH 
(TENANT SPACES1 

Install a Manual pull station with break glass rod. For requirements refer • 
to Section 18, Attachment E2. 

N. KITCHEN EXHAUST 

Tenants requiring kitchen e9haust systems shall pro9ide New York City 
approved hoods, ductwork, grease/vapor removal devices, and fire 
extinguishing equipment. 
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M2 PA BUS TERMINAL PLUMBING & FIRE 
PROTECTION DESIGN CRITERIA 

The following Design Criteria shall t>e used to properly size and design Tenant 
plumbing and fire protection systems to meet the Port Authority (PA) Standards for 
the Bus Terminal. 

A. GENERAL 

. 1. Control valves shall be located in spaces immediately accessible to 
PA staff at all times. 

2. Hangers shall be supported from building steel framing members. 
Where none are available, miscellaneous steel supports between 
building framing members shall be provided. 

3. When shutdowns of existing systems become necessary, the 
Contractor shall notify the Port Authority Engineer who will make 
the necessary arrangements required for the shutdown. 
Notification of any planned shutdown shall be made to the Port 
Authority Engineer at least 72 hours In advance. 

B. PLUMBING 

1. All sanitary piping 4 in. and larger shall be service weight cast 
Iron "No-Hub' with couplings consisting of a neoprene gasket 
and stainless steel damp assembly. Couplings shall be 
"Clamp-All" or manufactured by Clamp-All Corporation or 
"Husky" SO Series 4000 as manufactured by Anaheim Foundry 
Company. 

2. Support "No-Hub" cast iron piping at 5'-0" Intervals and on each 
side of each coupling assembly. 

C FIRE PROTECTION 

All tenant spaces shall be sprlnklered. 

1. Sprinkler systems shall be hydraulically designed. A pipe schedule 
design may be used only fbr minor renovation work that doesn't 
change the number of heads and relocates only a few existing 
sprinkler heads. 
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2. All sprinkler piping shall be standard weight, Schedule 40 black 
steel pipe. All dry and pre-actlon sprinkler system piping and 
fittings shall be galvanized. 

3. Victa8lic fittings are not pennltted to be used for size 2-1/2 In. and 
under unless otherwise approved. 

4. Supervised valves shall be Installed with tamper switches. 
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T1 INDEX OF TRAFFIC STANDARD 
DETAILS 

NUMPPR . lELE 

Lsg§ng§, r<otes anc4 A^bfev|pflqga TP10 
TD 010.01 Traffic Symbols Legend 
TD 010.02 List of Traffic Abbreviations 
TD 010.03 Maintenance of Traffic Symbols and Legend 
TD 010.04 General Traffic Notes 
TD 010.05 Maintenance of Traffic Notes 
TD 010.06 General Notes 

TPM 
ID 020.01 Type T" Traffic Signal Pole and Truss Type Mast Arm Assembly 
TD 020.02 Type "K" Traffic Signal Pole and Truss Type Mast Arm Assembly 
TD 020.03 Type "K-M" Traffic Signal Pole and Truss Type Mast Arm Assembly 
TD 020.04 Type "S° Steel Traffic Signal Pole, Arm and Base 
TD 020.05 Pull Box, Frame, Cover, and Loop Detector Splice Box 
TD 020.06 Conduit Installation 
TD 020.07 Aluminum Traffic Signal Pole Foundation (SFT, SPF, SFK) 
TD 020.08 Aluminum Traffic Signal Pole Foundation (SFK-H) . 
TD 020.09 Steel Traffic Signal Pole Foundation 
TD 020.10 Type "P" Controller Cabinet Foundation 
TD 020.11 T" and "K" Poles - Elevation, Show Base, Cable Outlet and Cast Cap 
TD 020,12 T" Pole Transformer Base 
TD 020.13 "K" Pole Transformer Base 
TD 020.14 T* Pole Truss Type Mast Arm, Clamp and End 
TD 020.15 "K" Pole Truss Type Mast Arm, Clamp and End 
TD 020.16 Traffic Sgnal Pedestal Assembly 
TD 020.17 Pole Clamp Mounting Assemblies 
TD 020.18 Signal Head Pole Top and Bracket Mounting 
TD 020.19 Universal Joint, Wire Outlet, Elevation Plumbizer and Mast Arm Slip Fitter 
TD 020.20 Signal Head Mid Mast-Arm and Safety Chain Mounting 
TD 020.21 Hollow Spider Assembly 
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70 020.22 Signal Heads and Backpla6 
70 020.23 Overhead Maat Aim Swing Sign Bracket 
70 020.24 P Cabinet Layout 
70 020.20 Controitor Cabinet Skirt for UPS 
70 020.26 Loop Detector ln86l6tion 
70 020.27 Cable ldentifica3on 78g 
70 020.28 Span Wire Mounted lns6Ua3on 
70 020.29 Span WKe 7ra{fic Signal Pole Founda3on 
70 020.30 7raffic Signal Assembly 
70 020.31 7emporary Span Wire Signal Installation 1 
70 020.32 7emporary Span Wire Signal lnstalla3on 2 
70 020.33 7emporary Mast Arm and Pedestal 
70 020.34 Video Camera Mounting Detai6 

Stan MounOna 7D30 
70 030.01 Breakaway Sign Supports and U-Post Assembly Details 
70 030.02 Breakaway Support System For Sign Post Break - Safa Model AP 
70 030.03 Breakaway Support System For Sign Post Break - Safe Model AS4 
70 030.04 Breakaway Support System For Sign Post Break • Safe Model 8520 
70 030.00 Sign Mounted on Concrete Barrier 
70 030.06 Standard Sign Assembly Detal6 1 of 3 
70 030.06 Standard Sign Assembly Detai6 2 of 3 
70 030.06 Standard Sign Assembly Details 3 of 3 
7D 030.07 Standard Heigtit and Lateral Location for 7raffle Sign Assembly 
7D 030.08 J-Ctiannel and H-Cliannel Details 
7D 030.09 Sign Height and Lateral Positioning to Minimize Specular Glare 
7D 030.10 Flashing Beacon Sign Assembly 
7D 030.11 Bucktastrap, Clamp and Clip Mounting Detail 
70 030.12 Square Post Base Plate For Sidewalk Sign Mounting 
7D 030.13 Suspended Ceiling Mounting Detail 
7D 030.14 Concrete Wall, Wire Cage and Steel Column Mounting Details 
70 030.15 Pipe Column Floor Mounting Detail 
70 030.16 Fire Standpipe Sign Mounting Details 
70 030.17 Overhead Sign Bridge Clearance Mounting Details 
70 030.18 Floor Mounted Directory Sign Details 
70 030.19 CMS Sign Mounting 0etai6 
70 030.20 Alternative Double Po^ed Mounting Detal6 
7D 030.21 (JFKIA) Square Post Large Guide Sign Assembly Details 
7D 030.22 Wood Sign Post Details 
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ID 030.23 (NJ Bre8kaw8y} Typic8l Large Guide Sign Support Details (1 of 5) 
TD 030.23 (NJ Breakaway) Typical Large Guide Sig2i Support Details (2 of 5) 
TD 030.23 (NJ Breakaway) Typical Large Guide SIgri Support Details (3 of 5) 
TD 030.23 (NJ Breakaway) Typical Large Guide Sign Support Details (4 of 5) 
TD 030.23 (NJ Breakaway) Typical Large Guide S'rgn Support Details (5 of 5) 
TD 030.24 (NJ Non Breakaway) Typical Large Guide Sign Support Details (1 of 2) 
TD 030.24 (NJ Non-Breakaway) Typical Large Guide Sign Support Details (2 of 2) 
TD 030.25 (NY State) Typical Large Guide Sign Assembly 1 of 4 
TD 030.25 (NY State) Typical Large Guide Sign Assembly 2 of 4 
TD 030.25 (NY Slate) Typical Large Guide Sign Assembly 3 of 4 
TD 030.25 (NY Slate) Typical Large Guide Sign Assembly 4 of 4 

Sign Layout Pa^ TP4fl 
TD 040.01 Typical JFK Airport Pedestrian and Vehicular Wayfinding Signs 
TD 040.05 Standard Arrow Details 
TD 040.06 Typical JFK Airport Guide Sign Standard Details 
TD 040.07 Typical LGA Airport Guide Sign Standard Details 
TD 040.08 Typical EWR Airport Guide Sign Standard Details 
TD 040.06 Sign Fabrication Details 
TD 040.10 Sign Cover Details 
TD 040.20 Regulatory Sign Data Sheet 1 of 2 
TD 040.20 Regulatory Sign Data Sheet 2 of 2 
TD 040.21 Warning Sign Data Sheet 1 of 2 
TD 040.21 Warning Sign Data Sheet 2 of 2 
TD 040.30 P.A. Standard Signs Sign Data Sheet 1 of 4 
TD 040.30 P.A. Standard Signs Sign Data Sheet 2 of 4 
TD 040.30 P.A. Standard Signs Sign Data Sheet 3 of 4 
TD 040.30 P.A. Standard Signs Sign Data Sheet 4 of 4 

Pavement Markings TDSO 

TD 050.01 Notes And Longitudinal Markings 
TD 050.02 Transversa Markings 
TD 050.03 Symbol And Arrow Markings 1 of 2 
TD 050.03 Symbol And Arrow Markings For Bicycle 2 of 2 
TD 050.04 Word Markings 1 of 2 
TD 050.04 Word Markings 2 of 2 
TD 050.05 Lane and Ramp Pavement Markings 1 of 2 
TD 050.05 Lane and Ramp Pavement Markings 2 of 2 
TD 050.06 Parking Lot Markings 
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2D 050.07 A909S8ible Parking for Poople with Disabilities 
2D 050.08 Interseetlon Markings 1 of 3 
2D 050.08 intersection Markings 2 of 3 
2D 050.08 Intersection Markings 3 of 3 
2D 050.09 Hatch Islan8 Detail and 2emporary Pavement Markings 
2D 050.10 Airsi8e Markings an8 Sign Placement 

D98n9a«on Devices an8 Markers 2080 

2D 080.01 Safety Curb 
2D 060.02 Qwick Kurt 
2D 060.03 Dura-Curb 

2D 060.04 Delineator Details and Moun8ng 1 of 3 
TD 060.04 Delineator Details and Mounting 2 of 3 
^ 060.04 Delineator Details and Mounting 3 of 3 
^ 060.05 Delineator Application Placement and Spacing 
^ 060.06 Reflectorized Pavement Markers, Legend and Placement Detail 
^ 060.07 Reflectorized Pavement Markers Location Details 1 of 2 
^ 060.07 Reflectorized Pavement Markers Location Details 2 of 2 
^ 080.06 Object Markers 

Permanent Impact Attenuators 2D70 

2D 070.01 Quadguard Impact Attenuators with 2ension Strut Oackup 
2D 070.02 Quadguard Impact Attenuators iwith Concrete Backup 

2D 070.03 REAC2 350 
2D 070.04 2RACC 
2D 070.05 CA2-350 
2D 070.06 Inertial Sand Filled Barrel Arrays 

070.07 Nose Cover Marker for Attenuator End 2reatmenl 

Maintenance of 2raffic Devices 2D10Q to 2D1S0 

a. Channelizing Devices 2D100 
2D 100.01 Traffic Cones, Plastic Drums and Barriacades2ypes 1,11, & ill 

b. Temporary Barrier 2D110 

2D 110.01 Precast Concrete Construction Barrier Type I 

2D 110.02 Precast Concrete Constnjction Barrier Type 4 (Altemates A & B) 
TO 110.03 Precast Concrete Construction Barrier Type 4 Joint Connection and 

Reinforcement Details 
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TD 110.04 Precast Concrete Constructton Barrier Tapered End 8ec*lon 
TD 110.05 Precast Concrete Construction Barrier with Chain Link Fence, 

Sign Mount and Glare Screen Details 
TD 110.06 WWerFiilad Traffic Barrier 
TO 110.07 Timber Barricedes Type I and II 

c. Tei9porary Impact Attenoators TD120 
TD 120.01 inertial Sand Filled Bamel Arrays 
TD 120.02 Quadguard CZ, TRACC and NEAT Crash Cushions 

TD 120.03 ADIEM II Crash Cushion 

d. Construction Signs TD130 
TD 130.01 Construction Sign Data Sheet 1 of 2 
TD 130.02 Construction Sign Data Sheet 2 of 2 

e. Typical Lane Closure and Reduction Details and Notes TD140 

Typical Lanes Closures and Reduction 
Croswaik Closing and Access Detaiis 
Traffic Control Device Placement, Ramping and Work Area Details 

f. Miscellaneous Devices TD160 
Stop/Slow Paddle 
FASU 
Portable Sign Support Details 
Video Detection System Details 
Temporary Roadway Plates 

PfflTiflnfimPflmftn TP^QP 
TD 200.01 Type A Concrete Banler Curb, Dowelled 
TD 200.02 Variable Width Median Barrier 

TD 200.03 On Bridge Concrete Barrier Curb 
TD 200.04 Median Concrete Barrier Curb 

TD 200.05 Concrete Barrier Precast 
TD 200.06 Concrete Barrier Cast-in-Place 
TD 200.07 Concrete Barrier Machine Formed 
TD 200)08 Concrete Barrier Single Slope 
TO 200.09 Concrete Barrier Half Section Single Slope 
TD 200.10 Single-Slope Concrete Barrier Terminal Section-Ramped Terminal 
TD 200.11 Barrier Transition Details 

TD 
TD 
TD 

TD 
TD 
TD 
TO 
TD 

140.01 
140.02 
140.03 

150.01 
150.02 
150.03 
150.04 
150.06 
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TD 200.12 

TO 200.13 

TD 200.14 

TO 300.01 
TD 300.02 

TD 300.03 

TD 300.04 

TD 300.05 
TD 300.06 
TD 300.07 
TD 300.08 
TD 300.09 
TD 300.10 
TD 300.11 
TD 300.12 
TD 300.13 
TD 300.14 
TD 300.15 
TD 300.16 

TD 300.17 
TD 300.18 

TD 300.19 
TD 300.20 

TD 300.21 
TD 300.21 

TD 300.22 
TD 300.30 

TD 300.31 

TD 300.32 
TD 300.40 

TD 300.41 

TD 300.42 

TD 300.42 

789881508 Oetween Wide and No88nal Width Oingte Olope Oon989te Median 
Banter 
Transition of Ooncrete Barrier Between Otandard (NJ) and Oingie Olope 
Ooncrete Ohapes 
Oonorete Barrier with Light Post Detail 

Ciwide pql| FhfkW, TfXWM 

Heavy Post Biook-Out W-Beam Oaide Rail 
Heavy Post Block-Out W-Beam Post and Otandard Guide Rail Hardware 
Details 
Heavy Post Blo(*-Out Thrie-Beam Guide Rail 
Heavy Post Block-Out Modified Thrie-Beam Guide Rail 
Heavy Post Block-Out Dual Faced W-Beam Guide Rail 
Heavy Post Blocked-Out W-Beam Median Barrier 
Guiderall Post Installation Detail 
Type II 6nd Assembly Details 
Typical Treatments for Buried 6nds (Rock or Soli) 
W-Beam Guide Rail Anchorages 
Thrie Beam & W Beam Guide Rail Terminal Connection & 6nd Oection 
Guide Rail Attachments General Notes and Rub Rail Details 
Box Beam End Assembly Type III Grading and Layout Details 
Box Beam Type I End Assembly 
Box Beam Tangent Oection and Treatment For Buried End Detail 
Box Beam Median Barrier Details 
Box Beam Guide Rail Transition to W-Beam Guide Rail 
Box Beam Connections (On-End & Off-End) To Concrete Barrier and Anchor 
Bolt Detail 
Box Beam Transition To Parapet or Barrier Connection 
Box Beam Transition to Pylon and to Railing Transition Wail 
Box Beam Transition to Variable Width Concrete Barrier 
W-Beam Median Guide Rail Installation Layout Detail 
W-Beam Guide Rail Installation Layout Detail 
Shedding Type Gating End Terminals (SRT-350) 
Parallel Type Gating End Terminals (ET 2000) 

Heavy Post Blocked-Out W-Beam End Treatment 
Transition Between Heavy Post Block-Out W-Beam Single Guide Railing 
and Slope Half Section Concrete Barrier 
Transition Between Heavy Post Block-Out W-Railing and Half Section 
Concrete Barrier 
Transition Between Heavy Post Block-Out W-Medlan Barrier & Concrete 
Median Barrier (Sheet 1 of 2) 
Transition Between Heavy Post Block-Out W-Medlan Barrier and Concrete 
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Med6n Barr6r (8heet 2 of 2) 
TO 900.43 Traosition Between HPBO W-Beom Median Barrier and 8ingie 8iope 

Concrete Median Barrier 
ID 900.44 Transition Between HPBO W-Beam Median Barrier And Jersey 82iape 

Concrete Med6n Barrier 
ID 300.45 GuWe Rail Attachment To Bidewalk, Footing and Parapet 
TO 300.46 Guide Rail Attachment-New Construction New Jersey Barrier 8hape 

Parapet 
2No Roadway Curbing on Approach) 

TD 300.47 GuWe Rail Attachment-New Construction New Jersey Barrier 8hape 
Parapet (With Roadway Curbing on Approach) 

TD 300.48 Guide Rail Attachment - New Construction (Bidewalk With Parapet) 
TD 300.49 Guide IRail Attochement - New Construction (86ewalk with Bteel Railing) 
TD 300.50 Transition Between Box Beam Guide Rail and Single Slope Half Section 

Concrete Barrier (Sheet 1 of 3) 

TD 300.50 Transition Between Box Beam Guide Rail and Single Slope Half 8ect6n 
Concrete Barrier (Sheet 2 of 3) 

TD 300.50 Tran8it6n Between Box Beam Guide Rail and Single 86pe Half Section 
Concrete Barrier (Sheet 3 of 3) 

TO 300.51 Transition Between Box Beam Median Barrier and Single Slope Concrete 
Median Barrier (Sheet 1 of 3) 

TO 300.51 Transition Between Box Beam Median Barrier and Single Slope Concrete 
Median Barrier (Sheet 2 of 3) 

TD 300.51 Transition Between Box Beam Med6n Barrier and Single 86pe Concrete 
Med6n Barrier (Sheet 3 of 3) 

TD 300.52 NonVege6tive Surface (2e6ii9 

Trafftc Calming Devices TD410 

TD 410.01 Speed Hump 
TD 410.02 Rumble Strips and Toil Plaza Approach Rumble Strips 
TD 410.03 Shoulder Grooving For RumWe Strips . 

Trafflc-Rstated Civil De62ls TD420 

TD 420.01 End of Curb Treatment (CD60.003) 
TD 420.02 Curb to Header Transition (CDeo.003) 
TD 420.03 Concrete Curb De6ils (CD80.003) 
TD 420.04 Steel Face Curb - Type 8F (CD60.004) 
TD 420.05 Drop Curb and Driveway De6il (CD62.022) 
TD 420.06 Railrc^d Track in Open Paved Areas De6il(CD82.001) 

TD 420.07 Rubber Railroad Crossing De6il (CD82.006) 
TD 420.08 Pipe Guard Spacing De6ils(CD90.001) 

TD 420.09 Pipe Guard With Footing De6il (CD90.002) 
TD 420.10 Pipe Guard With Footing (Heavy Duty) (CD90.003) 
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TD 420.11 Pipe Guard for Bus Parking Areas (CD90.005) 

TO 420.12 Metallic Coated Chain Link Ferice-EWR(CD90.010) 
TD 420.13 Metallic Coated 8teel Chain Link Fence (CD90.011) 
TD 420.14 Tlmt>er Bumper Details (CD90.030) 
TD 420.15 Timber Barricade-Type 1 (CD90.031) 

TD 420.16 Bidewalk Curb Ramp Detail 
TD 420.17 Detectable Warning Surface 
TD 420.18 Precast Concrete Bumpers 
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INSP1 SPECIAL INSPECTION ITEMS-
NEW YORK CITY FACIUTIES 

Special Inspection 
C«rteflory 

Sub Category Building Code Section 

Foundations 1. Soils Investigation, borings, 
and test pits 

2. Soils-Site Preparation 

3. Excavation, Sheeting, 
Shoring, and Bradng 

4. Soils-Fiil Placement and In-
place Density 

5. Pile Foundation & Drilled Pier 
Installation 

6. Pier Foundation 
7. Underpinning 

1. BC 1704.7.4 
2. BC 1704.7.1,1704.7.2, 

and 1704.7.3 
3. BC 1704.19 and 3304.4.1 
4. BC 1704.7.1,1704.7.2, 

and 1704.7.3 
5 BC 1704.6 and 1606.2.2 
6. BC 1704.9 
7. BC 1704.9.1 

Concrete 8. Cast In-place & Precast 
9. Prestressed Concrete 

6. BC 1704.4 
9. BC 1707.4 

Steel 10. Erection 
11. High Strength Bolting 
12. Cold -formed steel 

10. BC 1704.3.2 
11. BC 1704.3.3 
12. BC 1704.3.4 

Welding 
(2RGNY 25-BSA 
Rule) 

13. Steel 
14. Aluminum 
15. High pressure Steam Piping 
16. High Pressure Gas Piping 

13. BC 1704.3.1 
14. BC 1704.28.1 
15. BC 1704.17 
16. BC 1704.18 

Wood Construction 17. Prefebricated wood Hoists 
and metal plate connected 
wood trusses 

17. BC 1704.8 

Masonry 16. Masonry 18. BC 1704.5 

Structural Safety 19. Stability 
20. Mechanical Demolition 

19. BC 1704.19 
20. BC 1704.19 

Exterior VWIIs 21. Wall Panels, Curtain walls, 
and Veneers 

22. Exterior Insulation and Finish 
Systems (EIFS) 

21. BC 1704.10 
22. BC 1704.12 

Fire Protection 
Systems & Fire 
Resistant 
Construction 

23. Sprayed Fire-resistant 
Materials 

24. FIrestop, Draftstop, and 
Fireblock Systems 

25. Smoke Control Systems 
26. Staridpipe Systems 
27. Sprinkler Systems 
28. Fire Alarm Test 
29. Emergency Power Systems 

23.BC1704.il 
24. BC1704.25 
25. BC 1704.14 
26. BC 1704.21 
27. BC 1704.22 
26. BC 
29. BC 
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Special l88p8ctlon 
Category 

Sub Category Building Code Section 

Plumbing & 
Mechanical 
Systems 

30. Mechanical Systems 
31. Fuel-oil Storage and Fuel-oil 

Piping Systems 
32. Heating Systems 

30. BC 1704.15 
31. BC 1704.16 
32. BC 1704.23 

Others 33. Chimneys 
34. Site Storm Drainage Disposal 

and detention 
35. Flood Hazard Mitigation 
36. Phototumlnescent Exit Path 

Martdngs 
37. Seismic Isolation Systems 

33. BC1704.24 
34. BC 1704.20 
35.BCG105 
36. IRONY 1026-01 
37. BC1707.8 
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INSP2 SPECIAL INSPECTION ITEMS-
NEW JERSEY FACILITIES 

Special Inspection 
Cateflory 

Sub Category Building Code Section 

Foundations 1. Existing site soil 
conditions, fill 
placement, and load 
bearing requirements 

2 Soils-Site 
Preparation 

7. 1704.7 
8. BC 1704.7.1,1704.7.2, and 

1704.7.3 
9. BC 1704.19 and 3304.4.1 
10. BC 1704.7.1,1704.7.2, and 

1704.7.3 

3. Excavation, Sheeting, 
Shoring, and Bracing 

4. Soils-Fill Placement 
and In-place Density 

11. BC 1704.8 and 1808.2.2 
12. BC 1704.9 
13. BC 1704.9.1 

5. Pile Foundation & 
Drilled Pier 
Installation 

6. Pier Foundation 
7. Underpinning 

Concrete 8. Cast in-place & 
Precast 

9. Prestressed Concrete 

14. BC 1704.4 
15. BC 1707.4 

Steel Construction 10. Inspection of 
Fabricators 

11. Welding 
12. High Strength Bolting 
13. Framing details 

16.1704.2 
17.1704.3.1 
18.1704.3.3 
19.1704.3.2 

Wdlding 14. Steel 
15. Aluminum 
16. High pressure Steam 

Piping 
17. High Pressure Gas 

Piping 

20. BC 1704.3.1 
21. BC 1704.26.1 
22. BC 1704.17 
23. BC 1704.18 

Wood Construction 18. Prefabricated wood )-
Joists and metal plate 
connected wood 
trusses 

24. BC 1704.6 

Masonry 19. Masonry 25. BC 1704.5 

Structural Safety 20. Stability 
21. Mechanical 

Demolition 

26. BC 1704.19 
27. BC 1704.19 
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Specl9l Inspection 
C9t9gory 

Sub Category Building Code Section 

Exterior Walls 22. Wail Panels, Curtain 
Wails, and Veneers 

23. Exterior Insulation 
and Finish Systems 
(EIFS) 

28. BC 1704.10 
29. BCi 704.12 

Fire Protection 
Systems & Fire 
Resistant Construction 

30. Sprayed Fire-
resistant Matertais 

31. Smoke Control 
Systems 

32. BCI 704.11 
33. BCi 704.14 

Special Cases 
1. Alternative material 
2. Unusual applications 

of materials 
3. Materials and 

systems requiring 
additional instructions 
from manufacturers 

34.1.BC 1704.13 
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1NSP3 SPECIAL INSPECTION ITEMS-
NEW YORK STATE FACILITIES 

Special 
inspection 
Category 

Sub Category Building Code Section 

Foundations 7. Existing site soil conditions, till 
placement, and load bearing 
requirements 

8. Soils-Site Preparation 

9. Excavation, Sheeting, Shoring, and 
Bracing 

10. Soils-Fill Placement and In-place 
Density 

11. Pile Foundation & Drilled Pier 
Installation 

12. Pier Foundation 
13. Underpinning 

4. 1704.7 
5. BC 1704.7.1.1704.7.2, 

and 1704.7.3 
6. BC 1704.19 and 

3304.4.1 
7. BC 1704.7.1,1704.7.2, 

and 1704.7.3 

8. BC 1704.8 and 1808.2.2 
9. BC 1704.9 
10. BC 1704.9.1 

Concrete 14. Cast In-place & Precast 
15. Prestressed Concrete 

11. BC 1704.4 
12. BC 1707.4 

Steel 
Construction 

16. Inspection of Fabricators 
17. Welding 
18. High Strength Bolting 
19. Framing details 

13.1704.2 
14.1704.3.1 
15.1704.3.3 
18.1704.3.2 

WSkJing 20. Steel 
21. Aluminum 
22. High pressure Steam Piping 
23. High Pressure Gas Piping 

17. BC 1704.3.1 
18. BC 1704.26.1 
19. BC 1704.17 
20. BC 1704.18 

Wood 
Construction 

24. Prefebricated wood l-Jolsts and 
metal plate connected wood trusses 

21. BC 1704.6 

Masonry 25. Masonry 22. BC 1704.5 

Structural 
Safety 

26. Stability 
27. Mechanical Demolition 

23. BC 1704.19 
24. BC 1704.19 

Exterior 
Wails 

28. Wall Panels. Curtain Walls, and 
Veneers 

29. Exterior Insulation and Finish 
Systems (EIFS) 

25. BC 1704.10 
26. BC 1704.12 

Fire 
Protection 
Systems & 
Fire 
Resistant 
Construction 

30. Sprayed Fire-resistant Materials 
31. Smoke Control Systems 

27.BC1704.il 
28. BC 1704.14 

Special 
Cases 

29. AKemative material 
30. Unusual applications of materials 
Materials and systems requiring 
additional instructions from 
manufacturers 

1.BC 1704.13 
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LSI LANDSCAPE ARCHITECTURAL DESIGN 
ATAIRPORTS 

The following criteria shall govern the landscape architectural design at the airports. 

I. GENERAL 

The goal is to provide a quality landscape environment that complements the 
design elements (roadways, signage, exists and entrances to frontages and 
parking ^cilities and residual open space) serving the airport patron while 
providing a minimum of attractants to birds, 

In order to achieve this goal a successful landscape must satisfy these 
objectives: 

a. A design that is approved by the FAAAJSDA Wildlife Damage 
Control Division. 

b. A design that is incorporated into an area suitable for vigorous plant 
growth and maintenance. 

c. A design that includes a sustainable form of irrigation. 

d. A design that includes under a separate, stand alone landscape 
contract that requires a minimum two year maintenance follow up 
by the installing Contractor, who shall have as his superintendent 
over the entire installation and maintenance a State Certified 
Arborist knowledgeable and experienced in this type of Work. 

e. A LANDSCAPE DESIGN LEAST LIKELY TO ATTRACT BIRDS 
SHOULD HAVE THE FOLLOWING QUALITIES: 

(1) Avoid plant material and design features that provide 
birds with a source of FOOD. WATER. COVER and 
SPATIAL DOMAIN. 

(2) Canopy trees should be planted in linear rows, canopies 
spaced 15-20 feet apart at maturity. Adjacent canopies 
should never be touching. 

(3) Shrut>s and small trees should be used moderately and 
not be planted under or directly adjacent to canopy trees. 
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(4) Shrob beds should be small In size and discontinuous. 

(5) Flowering ornamental trees should be limited in quantity. 

(6) Groundcover should be well-manicured, healthy, dense, 
moderately tall lawn, a fruitless low growing groundcover, 
grovel or bark mulch. 

(7) All plants should be planted at the same size and time. 

II. PLANT MATERIAL 

a. Trees: 

Trees shall be selected Urat meet the following criteria: 

(1) To withstand pollution and tough urban environments, 
(2) To tolerate wind and drought 
(3) To tolerate excessive road de-icing salts and salt laced 

prevailing winds 
(4) To be unattractive to birds as a food source and meet 

FAA approval 
(5) To be unattractive to birds as a roosting site and meet 

FAA approval 
(6) To be primarily deciduous, since evergreen trees are an 

Ideal bird habitat 
(7) To have Interesting flowers, fell color, size, shape or habit 
(8) To be obtainable on the commercial market 

9ample List 

Giadltsia triacanthos 'Halka' 
Moraine Honeylooust 
Quercus phellos 
Willow Oak 
2elkova serrate 
Japanese 2elkova 

b. Ornamental trees: 

Omamental trees shall meet the same criteria as trees 

9ample List 

Chioanthus vlrginicus 
Fringe Tree 
Comus X Ruth Ellen 
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stellar White Dogweed 
KoelreuteOe oani9ulata 
GoWen Rain Tree 
Malus SoOng S80W (Fruitleas) 
SpOng Snow Crabapple 
Parrotia persica 
Persian Parrotia 
Syringa reti9ulata 'Ivory Silk* 
Ivory Silk Lilao 

9. Shrubs and groun8lcover 

Shrubs and groundcovers shall meet the same criteria as trees. 

At)ella X grandtflora 
Glossy Abella 
Forsyth la x 'Goldtide' 
Goldtide Forsythia 
Hamamelis 'Arnold Promise' 
Arnold Promise Witchhazel 
Juniperus chinensis sargenti 
Sargent's Ghinese Juniper 
Spiraea nipponica 'Snowmound' 
Snowmound Spirea 
Taxus X media wardii 
Ward's Yew 
Weigela florlda 'Red Prince' 
Purple Leaf Wblgela 

d. Seasonal display: 

Garyopteris x dandonensls 'Blue Misf 
Blue Mist Garyopteris 
6chlnacea purpurea Magnus' 
Magnus Purple Coneflower 
6upatonum purpureum 'Big Umbrella' 
Big Umbrella Joe Pye Weed 
Eupatorium purpureum Gateway' 
Gateway Joe Pye Weed 
Hemerocallis Happy Returns' 
Happy returns Daylily 
Hemerocallis' Stella de Oro' 
Stella de Oro Daylily 
Nepeta feassenll 'Walkers Low' 
Walkers Low Gatmlnt 
Pennlsehjm alopruiroldes "Casslan' 
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C88siao Fouotain Grass 
Rudebeckia fulgida 'Goldsturm' 
Black-ey8d Susan 
Sedum x 'Autumn Joy' 
Autumn Joy Sedum 
Stachys byzantina 'Helena von Stein' 
Lambs Ear 

8. Bulbs 

Daffodil X Ice Follies' 
Ice Follies Daffodil 
Daffodil X 'King Alfred' 
King Alfred Daffodil 

f. lawn 

Select cultivars that can thrive on low nutrient, low water availability and 
that are "90% endophyte enhanced" variety. 

STANDARDS 

A. Federal aviation Administration (FAA) AC 15/5200-33A - Hazardous 
Wildlife Attractants on or near Airports 

B. USDA- Asian Long Homed Beetle Quarantine and Regulations 
0. American Standaid For Nursery Stock, ANSI Z60.1-2004, American 

Nursery & Landscape Association 
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Exhibit B(iii) 

Tenant Construction Plan 
and 

Spec ill cat ion Guidelines (with Tenant Construction or Alteration Application) 

See attached. 
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NOTE: This Is an instruction sheet only. Please remove before compietiog alteration application. 
PREPARATION OF TENANT CONSTRUCTION OR ALTERATION APPLICATIONS 

"^enant Constnicdon or Alteration Applications are prepared as follows; 

1. Prepare 4 copies ofform PA 331 for minor aha^ons such as electric outiets.panitions, cabinets, etc. Attach I copy of plans and 
spedfications to each copy of form. 

2. Prepare 7 copies of form PA S31 for all other tenant construction. Include 10 copies of plaps and specifications for an application whose 
estimated cost Is $30,000 or more. 

1 TENANT CONSTRUCTION PLAN AND SPECIFICATION GUIDELINES J 

The following comments are to assist your engineer or architect in preparing drawings of proposed work. Use of the guidelines, where pertinent, will 
minimize Port Authority review time and resultant comments. 

1. Lotate area of construction with respect to existing conditions, (i.e., column numbers, coordinates, dimensions to existing struchires, etc.), 
and provide a "Plot Plan." 

2. Indicate existing structures and facilities in area affected and adjacent areas; also indicate all demolition and removals. 

3. Include on drawings the plans, sectioiis, elevations and details of proposed work. 

4. Show anangement of equipment and furniture, which might constitute en obstruction of passage to exits. 

3. Provide floor plans to include that area beyond the limits of proposed work area necessary to show the entire means of ingress and egress. 

6. Indicate where prescribed occupancy count for ail area. 

7. Give location and specifications for all fire protection equipment, i.e. fire doors, fire dampers, smoke detectors, sprinklers, fire alarm 
systems; hose cabinets; extinguishers; etc. 

8. Include a note on the drawings requiring ail work to be done In accordance with the National Electrical Code and the applicable code of the 
City, or municipality in which work occurs. F.I.R.O. and Employers Group ofinsurancc Companies approval required for sprinkler and fire 
protection items. 

9. Indicate power requirements and source of power. Alw indicate size and type of ail electrical equipment, i.e. conduit, wire, panels, control 
devices, etc. 

10. Provide details of all built-in equipment. 

11. Provide complete specifications for ail materials. 

12. Sbow all new and modified ventilating systems including that portion outside the area of proposed work necessary to indicate the complete 
circulation cycle. 

13 Provide design computations for mqjor structural members including ail existing members receiving additional loads. 

14. All drawings must bear the stamp of o Roistered Architect or Professional Engineer licensed in the state in which the work is to be 
performed. 

15. If proposals require resubmission, clearly indicate change fiom original on the resubmitted drawings. 

16. "As Built** Drawings are to be fiirnished after completion of this work. 

17. Asbestos Certification Letter, Form PA 3677, is to be submitted with Form PA S31. 

18. If Form PA 3677, Asbestos Certification Letter, indicates that asbestos will be disturbed. Form PA 3678 is to be submitted with Form PA 
331. 

19. If Form PA 3677, Asbestos Certification Letter, indicates that asbestos will be disturbed and the tenant is waiving his/her right to participate 
in the Port Authority's litigation. Form PA 3679 is to be submitted with Form PA S3 i. 

20. All materials used for the construction of this project, whdher building materials or appurtenances, shall be non-asbestos containing 
materials. 

21. A contractor approved by the Port AuthoriQ' must perform asbestos work. 

22. All environmental services required to be performed with respect to tenant construction, including and without limitation, surveys, 
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a.. • i. Faculty APP. No. 
225 Park Avenue South New York, New York 10003 

Date Applicant's Name 

APPLICANT MUSTREAD THE TERMS AND CONDITIONS INCLUDED WITH THIS FORM 
The Applicant shall not commence performance of any of the said work prior to the receipt by Applicant of a copy of this application duly signed In 
Part Two hereof on behalf of the Port Authority of New York and New Jersey. Upon receipt thereof; the Applicant agrees to perform said work in 
accordance with the following "Information to be Furnished by Applicanr and to comply with and be bound by all requirements and conditions set 
forth below under the remarks, if any, in Part Two hereof and the terms and conditions set forth in this form. 

Minimum Insurance Limits Unless Specified to be Greater - Bodily Injury $500,000 each person; $500,000 each occurrence; Property Damage 
$500,000 each accident; $500,000 aggregate. 
PART.ONE: Information to be furnished by Applicant (Refer to your lease or permit for required information) 

Permission is hereby requested to perform the following described work on the space occupied by the Applicant. 
At (Facility) Pursuant to (Lease, Space, Permit) 

No. 
Location (Building No. or Area) of Space to be Altered 

Description of Work and Reason 

Estimated Cost of Work 
$ 

Estimated Time to Complete (Days) Starting Date Completion Date 

Plans; Prints of each drawing must be submitted with copies of application. Include floor plan and show area affected by proposed 
Work (size 8 'A" x 11" or larger). 

TITLE OF DRAWING DRAWING NO. DATED 

' <ame & Address of Contractor (If Not Known, Submit Later) 

Email (Optional) 

Name & Address of Engineer or Architect Telephone No. 

License No. 

Email (Optional) 
Send Correspondence To: 
(Name & Address of Employee in Charge of Work) 

Email (Optional) 

Telephone No. 

Applicant's Name (As It Appears on Lease or Permit) 

ENGINEER OR ARCHITECT CERTIFICATION 
I have supervised the preparation of plans and specification f or the entire 
work represented her^ and hereby certify that they conform to the 
requirements of the respective enactments, ordinances, resolutions and 
regulations of the City, town or municipality in regard to constnrction and 
maintenance of buildings and structures and in regard to health and fire 
protection which should be applicable If the Port Authority were a private 
coipo ration. 

By (Signature of Authorized Rep.) Title Dale Signature of Licensed Prof. Engineer or Architect Date 

PART TWO: Prepared by Port Authority and returned to applicant 
The above Application is • Approved Q Disapproved. Subj'ect to the following conditions: 

• Continued on Rider "A" attached 
^lease advise the undersigned in writing, when this work has been completed. 

The Port Authority of New York and New Jersey 

Inspected By Date 

By: 

Title Date 
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and regulations end 83 to the prooodures to be Iblloived before taldng any other acaon 33t6h (es^ thereto, end BhaO tblloio tho InstruclltxB and prooeduie prescribed t)y sold Facility 
Manner 3300 respect tttoreto, 
3. The AppSc^ehaU eta cbsofve and obey (and ooinpel lb ofBce(B,efl)pli9yoe3,aganb and oontraeton to otservB and obey) the ndeo and legulailans of the Port Aulhorfiy 11033 In 
effactiahtoh are apOcabto to 038 poifoimanoe ot the 330(i( and act) further epplibbb nilos and regutaflons 33h6ch may (rom lima to tlins during ttie said perfofflianoa be pnomulgatod by 
090 Pod A(i0)O)6ty for reaans ol safety, health, preservation of properly or malntonanoe of a good end orderly eppearonco Of tha FaoCty, or for 090 safe and effldonl operaflon of the 
Poo#. 
4. The AppDoantahall procure and maintsin bodily Itijury and pioperty damage DabtQylnsijranoe In BsoiMinaine ft) alleast the Omlbipecined In 098 pteambto to thbAppOoatlon end 
VKoitonen's Compansatlanlnsurenae; or If the emir b to be done by an Independant mntiaotcr. the Apploani shea requira such oontrador to piDOuie Old maftitaln such Inaiiienoe In the 
contractor's natne. A oerblicatB evtdancing such InsurenoB shaB 1)8 fiimlshsd to 0)8 Port AuOxxlty Faday prior to the oommancemsnt of the 330tk.' 
5. The Aptacanfshalllndemnliy and hold harmless the PoriAufhortfy, lb CommbA)t9er3,o(n(bre.8g8nb and employees, against and from (8)0)8 risk 9d Injuries (Including uriongful 
doaih) or damage dlract or conssquenttol, to tt or thsm or to lb Of dialr preperty, arising out of or In connectton 3>lth 018 perfbrmance of 0)8 9Mi1(, end (b) the risk of dakns and demands 
byOiftd pereonaarisbig or aOeosd to arise out of 0)8 perfonnanos of 098 iK)(fc,33he9)8r such risks arise out of acb of omtsslons or the AppBoant lb contaBCtors, the Port Authority, or' 
0096(33(38. 
e. The Applkanf Shan pay all cbftrblaeriully made %aft9rri0l9yconbector3,subco99ftactu9s.maferialmen end eoriunan, and all dafmslavriulfy made agalmsl It by other third persons 
arising out of or ft) connscSon 3vlth or becauss of 0)8 peribrmanoB of 0)8 33or1(, and shall caisa afl orHitrectDta and subconfracfors to pay ail such ctoftib iaiufutly mads against them. 
7. Only tisMassmatariab and enrkmanshlp shall be us8d ft) the pertoniBnoe of the wiK 330109 Shall be done In acootdancs 33101 the drB33lrtga described h Part 1 of thb Application 
and to 0)8 sattstacHcn end subfoct to the tnspecdon of tho FecQy Martsgar; 0)8 AppOcant shaD re^o or replace at 09 99)M9 expense any eiork not appioned by hfta 
8. The Applicant shaBnoSiy 018 FactHy Manager no less Oian (330 dt^ prior (0 098 oommencemanf of the work, and shall complete the 831198 3310909 099 number of days specHled ft) 
Part 1 of thb AftoHcaaon; and upon comp^ ahsli notify the FadSty Man^. 
9. In 0)8 peribmnance of the 330ri(. (a) OiaAppOcanf shall oof do orpetmOto be done any act affiacllngfha operation of 090 existing plumbing, heating, 0re-p(olacllon,0r»elann, 
seweraga, drainage, trater supply, etodrical, a^nkter, venflating, rsMgaratlng, fust or communlcallon systsm at lha FedBy, or other such service system thereat, including ell pipes, 
tubes, floes, mains, rvftes, condulb, squbvrant and fbrtures, except vvDh Ore express vnOten approval of the FadBly Mana^ or the Port Authortly resldant engftieer, (b) the AppScant shall 
obtain a Port Authority pornft bom the FacBly Manager prior to any cutting or welding and shall comply iMdidiaccndSlcnsivhIch farm a part of said pemrit, a sample of vrhlch may be 
examined ft) 098 00100 of 098 Fedllty Manager. 
to. (a) Prior to the commencement of 098 work and throughout the perfonnancetiereof, (ha AppScant Shan erect and (naftdaln at lb o«3n expense In or about the space such banters, 
Bhietds and other suitable pretacUve devices for 0)8 pretocttan of 098 public and others and Oistr property as ft) the opinion of the FadSty Mansgsr may be nsoessary or dsslreble for the 
purpose. The work Shan be pettormed ft) suet) manner as win causa the minimum Inconvenlance to membera of OiepubSc and others Bt the Faculty. During the performance of the worir, 
the AppScant aftall not peimft the accumulation In or about the space of any debris, lubbbh orStar of any sort resuUng horn such peribrmance and shaft make sufii arrangamenb tor the 
frequOTt removal thereof (ram Oie FacDIy, by means of fadllSBS to be tbmbhed by the AppOcant as may ft) Ihs opinion of the FecOily Manager be necessary to prevent such 

xumulallons. 
' (b) In the performancs of lha wori( covered by Hibpermll the Appftcani Shalom employ any conbefdorncrstmll the Appftcant or any of lb conlrectofs employ any persons or use 

or have any ertuipmant or materiab Of aOow any condiflon to exist H any sud) shall. Of in 090 ojrinlcn m 0)9 Port Authority, may cause or he oondudva to any labor mubles Bt the Fadlty 
which intatfere, or ft) the opinion m 018 Port Authority, an likefy to Intertore vrth the opetafltms m 0)8 Facility by the Port Auth^ or 33101 the operations m oihfiiB at 0)0 Facility or 3300 the 
progress m other 00(9StniGll0f9 330ri(thefeal The determinations d the Port Aulhorily shall be condum3e on 093 Applicant and, upon nohce (rem the Port Authority, the Applicant shal 
Immedlatoly remove such contractor or withdrew or causa lb contactors to 3300(1(80 ftoffl Oie Fadftty the persons, erjulpment or matariab specSlad In 0IB notice and replaoe (hem 9«I09 
unobjecdoiiabla oonbectoiB, pereons, erpilpment end mabriab end the Applicant shaft or shel ceuae 0 oomreetor to bnmadiatBly retdiy any oondlUons spadBed ft) 0)8 notice In the event 
m (ailun by (ha AppOcant or any m 03 contraclore to bnmadlaiBly comply with the requkemenb m Ihb paragraph (wheOier or not such feilun b due to Oie AppOcanfs fault) 090 Port 
Aihhorily shatlhave the right to suspend thb penoH and the permission thereby granted, without prior notice when the labor boublas shall be so settled that such tnbrilBrence or 0)0 
danger theremno longer exbb, the PortAulhoftly, by noftcetothaPermmae, shall relnsblB 09b permh on aft the same terms and oondkkms as hetbre 018 suspension, labor troubles' 
shaft mean and indude strikes, boyorib, plckeflng, rKrir-etoppages, stowdowns, compbtnb, disputes, ccntroversies or any other type m labor troubis, regardless m Bia employar of the 
person Invdvad or 0980 employmant stabs 0 any. 

Not wfthstandlng the approval of 09b by lha Port Authority, lha Applicant shaft not perform or pemfti to be performed any worii hereunder, the pertormanoB m which or the 
subsequani (sa or occupancy m which 0II (1) ftivaOdalB or confilct or oonfflctwfth any Insuranoo coverkig 098 FBcmty or any part Oiereol or in any property locatBd lhaiein or ihaieon, or 
(2) increase the rate m any ffte Insurance, 8xt8n96adoovarBge,(Bntallnsuranoe or other ftburenoe on the FacHty, or any part lharem Of upon any property iocatad 016(809 or thereon. The 
Applicant shaft promptly observe, comply w0h and execute the pmvfsicns many and ail present and ItriuIB (utas, reguimions, lequftemente, oid^ directicns and standards m 098 
National Board m Ffte Undarwritera as Interpieted by the New Yorfr Ffte Inteoance Rabig OiganliaSan as to 3nrk paritarmed In New york State, Of as interpreted by Oie Fire Insurance 
Rating Oigsntealjon m New Jersey as to utorir performed ft) Nsw Jersey, or m any oSier board or organtotion exariiblng or whid) ((By exercbe sftnOar turxdions, 33hlch may pertain or 
apply to Oie performance m the vrorit or to the complatBdvrotfc (Including use or ope(efton(haBoQ and lha Applicant shaft make any and ail abuctural and non-atructurallmprovemenb, 
albrellons or lepalism 0)8 wtxfc that may be lequlred at any time hereafter by any such present or hriurenilft regulation, lequftenW or otdar or dftacSon, 0 because m the work done 
or by reason m 899 failure on the part m the AppDcant to comply vrfth 090 pfoylslons m Ihb pareg rami any sud) insurance shall at any tftne be imiled, canoBlled or bivaldatBd, thenihe 
AppQcant shaft ImmedlalBly remove the wcrii, or 00)0 rate mpr^rn for any sudibisutance shaft be higher Oianttothenirise would be, then Ore AppOcant shall pay to the Port Authority . 
on demand that part m ell premtianserhlch shall have been charged because m such wt)ri( or t^ieasonm such fsfture by 018 Apdkant The AppDcant shaft tftmbh to the Port Ainhority 
evidence m appoval m the work by the insurenoe authority having jurisdtetion, 
11. TItleto arty Insteftsllon.lmpfovenmni. alteration, modlftcstlon, eddftton, repair or leptecementrssullkig ban work done puisuanthoreto shall Immediately upon oomplellon vest ft) 
the Port AuthorOy (or Inthe Port Authority's bssor.O any and 00)8 agreement between suet) lessor and the Port Authortly so provides) without exscutton many further bistnjment The 
Applicant shall nm remove or change tie same unless 0)0 Port Auth^, on or prior to 098 axpbetlon or termtnadon m the base or pe^ described In Part t m thb AppScatfcm or withft) 
sbty (60) days ater such axpftBHon or termination, shaft give noice to the Applicant requiring rsmoval oriestoiBllan, In whtfii case the AppOoant (on or prior to the explrefton or 
terminaton date or, 0 the noUcB b given after such date, 09en ImiTndlatBly after raoalpt m lha notce) shall complste the removal m all m 0)8 same (or as mud) tharem as may be required 
by 0)8 notice) and the restomtlon (to 099 extend required by the noOoe) m the space aflScted by the wotfc to lha same oondlSon as 0 3383 In prior to the oommencement m the sakt work. 
II the AppOcanI dial taO to comply (vHh such notlae, 0)8 Port Aufhorily may affsct the istnovm and iBStorafon and 0)8 AppBcant dial) pay the cost lharem to the Port Authority upon 
demand. 
12. A oertftkatomoomptellon shaft be bsuad be bswedtolha Applicant by 098 Facllily Manager upon isquad of the Appftcarri on cornpleOonmOia work hereunder ft) ecocnlancewllh 

'(he TemuandCondiftonsheramand inspection Oiarsm by thsFerilDy Manager, bsuancemsuch cert0lcate shaft not pgsdude die Port AuOiorttyftomslkniring dial AppScam has bited 
xmply 3310) hb obllgsOons hegsundarnor disll 0 release Applicant ftom such obllgaftons. 



Exhibit B(iv) 

GWB13S Common Area Rules and Rcgnlaiions 

See attached. 



GEORGE WASHINGTON BRIDGE BUS STATION 
Rules and Regulations 

Permission granted to use the George Washington Bridge Bus Station is conditioned 
upon compliance with Port Authority Rules and Regulations. Entry upon or into the 
George Washington Bridge Bus Station shall be deemed to constitute an agreement by 
such person or persons to comply with said rules and regulations. Subsequently, the 
Manager of the Geoige Washington Bridge Bus Station or his/her duly authorized 
representative shall have authority to deny the use of the Station to any person violating 
the Rules and Regulations or laws, ordinances or regulations of the United States, the 
State of New York, or the City of New York. 

• No person shall film or take pictures inside or around any areas of 
the station without permission. 

• No person shall cause any obstruction, litter or interfere with the 
safe, orderly flow of vehicular or passenger traffic. 

• No person shall be permitted to sleep, lie down or sit on the floors, 
hallways, platforms, stairs, landings or other places where such 
activity may be hazardous. 

• No person shall spit, urinate or defecate on any part of the Station 
other than a urinal or toilet Intended for that purpose. 

• No person shall enter any area of the Station posted as being closed 
or otherwise restricted. 

• No person shall bathe, shower, shave, launder or change clothes or 
remain undressed in any public restroom, washroom, or any other 
area of the Station. 

• No person shall solicit funds or contributions for any purpose, 
conduct commercial or non-commercial activity, or post, distribute 
or display commercial signs, advertisements, circulars or printed or 
written material without permission. 

• No person shall drink or carry any open alcoholic beverage. 



c 
• No p99S0fl sh9ll smok9 or carry a lighted cigar, cigarette, pipe, 

matches or aoy naked flame io area9 of the Station. 

• No person shall deface, mark, break or damage any part of the 
Station or interfere with the effectiveness or accessibility of 
equipment installed or located at the Station. 

• No person except those authorized shall enter io or upon the George 
Washington Bridge Bus Station with any animal except a seeing eye 
dog or any animal confined for shipment. 

• No person shall make, continue, cause or permit to be made or 
continued any unauthorized, objectionable or disturbing noises. 

• No person shall abandon or store any personal property nor store 
baggage, bundles, paper, cloth, cardboard, or any other material; 
solid, liquid or gas, that could pose a fire or life safety hazard. 

• No person, except those person authorized, shall bring into or carry 
firearms, explosives, acids, inflammable or compressed gases in the 
Station. 

• No person shall operate any automatic or other vehicle including 
skateboards, roller skates, bicycles, scooters or ay other self-
propelled vehicle or device on or through any part of the station not 
designated for such use. 



Exhibit B(v) 

Port Authority Structural and Systems integrity Requirements 

See attached. 



# 
Port Authority will conduct inspections, survoys or tests to ensure compliance with 
applicable Regulations including the New York City Building Code (NYC BC) and the 
Port Authority (PA) Structural. Integrity Program (Al 45-1.07. Structural Integrity 
Program), requirements as follows: 

STRUCTURAL AND SYSTEMS INTEGRITY REQUIRMENTS 

Areas / Systems Subject to 
Inspection, Survey, or Test 

Frequency of 
Inspection, 

Survey, or Test 

Compliance Standards JQ 
8d#aa to applicable 

Reaulatlons 
Building Condition 6 years PA Structural Integrity 

Program 

Vertical Transportation 
Systems 
(Elevators & Escalators) 

Periodic Tests 
Annually (minimum 
2x year) 

NYC BC: 
American Society of 
Mechanical Engineers Code 
Section At 7.1 

All Boilers Annually (minimum 
IX) 

NYC BC 

Fire Protection and Life Safety 
Systems 

Annually (minimum 

• 

NYC BC 



Exhibit B(vi) 

Rcuiil Branding Program 

See attached. 
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Exhihif C 

Index of Conformed Stage 1 Documents 

Sec attached. 
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A502 PAVI5I0N C5ERES20RY PLANS AND SECTIONS 

A-901 WES2BUI5DING VER2ICA5 2RANSPOR2A2ION BUS 2ERMINA5 E5EVA20RS 

PH-A-101 S2AGING AND PHASING - PHASE 1 0VERAL5 PLANS 

PH-A-102 S2AGING AND PHASING - PHASE 2 0VERAL5 PLANS 

PH-A-103 S2AGING AND PHASING - PHASE 3 0VERAL5 PLANS 

PH-A-104 S2AGING AND PHASING - PHASE 1 SUBWAY +194 LEVEE WES2 BUILDING PAR2 PLAN 

PH-A-105 S2AGING AND PHASING - PHASE 1 52 WASHING20N +209 LEVEL BUS +725 LEVEL 

WES2 BUILDING - PART PLAN 

PH-A-106 S2AGING AND PHASING - PHASE 1 BUS +225 LEVEL EAST BUILDING PART PLAN 

PH-A-107 STAGING AND PHASING - PHASE 2 SUBWAY +194 LEVEL WEST BUILDING PART PLAN 

PH-A-108 PHASE 2 BUS +225 LEVEL FT WASHING20N +209 LEVEL WES2 BUILDING - PART PLAN 

PH-A-109 STAGING AND PHASING-PHASE 3 SUBWAY+194 LEVEL WEST BUILDING PART PLAN 

PH-A-110 PHASE 3 BUS +225 LEVEL FT WASHING20N +209 LEVEL WES2 BUILDING - PART PLAN 

PH-A-111 PHASE 3 BUS +225 LEVEL F2 WASHING20N +209 LEVEL EAS2 BUILDING - PART PLAN 

PH-A-301 STAGING AND PHASING TEMPORARY EXTERIOR STAIR PLANS, SECTIONS AND ELEVATIONS 

PH-A-303 STAGING AND PHASING ENLARGED TRAILER DRAWINGS 

ArchitecturgI Signage 

AS-101 TVPE5ACES, MATERIALS AND COLORS 

A5-102 INTERIOR WAYFINDING SIGN MATRIX AND MOUNTING POSITIONS 

AS-103 INTERIOR WAYFINDING SIGN MA2RIX 

AS-104 LONGITUDINAL SEC2I0N 

AS-105 LOCATION PLAN; BROADWAY LEVEL 

AS-106 LOCATION PLAN: FORT WASHINGTON LEVEL 

AS-107 LOCATION PLAN: BUS LEVEL 



AS-108 20CATI00 PLAN; BROADWAY 22VE2: DE9AIL 

AS-109 20CA9I0N P2AN: FORT WASHING90N 2EVE2; DE9AIL 

AS-110 20CA9I0N P2AN: BUS 2EVEL WES9 DE9AIL 

AS-111 20CA9I0N PLAN: BUS LEVEL EAST DETAIL 

AS-112 LOCATION PLAN; FORT WASHINGTON LEVEL; BUNKER 

AS-201 CONNECTION DETAILS; B-SERIES WAVFINDING DIRECTIONAL SIGNS; CEILING HUNG 

AS-202 CONNECTION DETAILS; B-SERIES WAVFINDING DIRECTIONAL SIGNS; SUSPENDED 

AS-203 CONNECTION DETAILS; B-SERIES WAVFINDING DIRECTIONAL SIGNS; WALL-MOUNTED 

AS-204 DETAIL: El.l AMENITY ID, WALL MOUNTED 

AS-205 DETAIL; D3.1 EGRESS MAP AND B5,l ELEVATOR DIRECTORY, WALL MOUNTED 

AS-206 DETAIL; D8.1 FLOOR ID, WALL MOUNTED 

AS-207 DETAIL; D2.1 STAIR ID, WALL MOUNTED 

AS-208 DETAIL; D4 1 ROOM ID, WALL MOUNTED 

AS-209 ELEVATIONS AND DETAILS; M2.4, M2.5, M2.6 

AS-210 BUS LEVEL; Ml.8 AND Cl.l; GATE IDENTIFICATION PYLON 

AS-211 BUS LEVEL; GATE IDENTIFICATION PYLON DETAIL 

AS-212 ELEVATION; Al.l; BROADWAY LEVEL IDENTIFIER 

AS-219 ELEVATION; A1.2; FORT WASHINGTON LEVEL IDENTIFIER 

AS-284 DETAILS; PI.2: PROJECTING TRAILBLA2ER SIGN 

AS-215 DETAILS; 84.2; WAVFINDING SIGN W/STATION ID 

AS-216 DETAILS; M2.1; BUS LEVEL ARRIVALS/DEPARTURES BOARD 

AS-217 TRAFFIC FLOW DIAGRAM; INGRESS; BROADWAY LEVEL 

AS-218 TRAFFIC FLOW DIAGRAM; INGRESS; FORT WASHINGTON LEVEL 

AS-219 TRAFFIC FLOW DIAGRAM; INGRESS; BUS LEVEL 

AS-220 TRAFFIC FLOW DIAGRAM; EGRESS; BROADWAY LEVEL 

AS-221 TRAFFIC FLOW DIAGRAM; EGRESS; FORT WASHINGTON LEVEL 

AS-222 TRAFFIC FLOW DIAGRAM: EGRESS; BUS LEVEL 

AS-223 ADVERTISING ZONES; BROADWAY LEVEL 

AS-224 ADVERTISING ZONES; FORT WASHINGTON LEVEL 

AS-225 ADVERTISING ZONES; BUS LEVEL 

AS-226 ELEVATION; M2.2; BUS LEVEL MEDIA ZONE 

AS-227 ELEVATION; M2.2; BUS LEVEL MEDIA ZONE DETAIL 

AS-228 SECTIONS; M2.2; BUS LEVEL MEDIA ZONE SECTIONS 



2ig2iting 

L3R-1.00 LI6H3ING LEGEND 

L3R-101 8A3ILION BUILDING REFLEC3ED CEILING PLAN 

LTR-302 BUS LEVEL REFLECTED CEILING PLAN 

L3R-102P BUS LEVEL LIGHTING PLAN 

LTR-303 BROADWAY ENTRY REFLECTED CEILING PLAN 

LTR-104 TEMPORARY EXTERIOR STAIR AND TRAILER REFLECTED CEILING PLAN 

LTR-200 FIXTURE ILLUSTRATION 1 

LTR-201 FIXTURE ILLUSTRATION 2 

LTR-202 FIXTURE ILLUSTRATION 3 

LTR-203 FIXTURE ILLUSTRATION 4 

LTR-204 FIXTURE ILLUSTRATION 5 

LTR-205 FIXTURE ILLUSTRATION 6 

Environmental 

EN-101 ASBESTOS ABATEMENT +205 FT WASHINGTON LEVEL +225 BUS LEVEL KEY PLANS 

EN-302 ASBESTOS ABATEMENT WEST BUILDING PART B +186 BROADWAY LEVEL PLAN 

EN-103 ASBESTOS ABATEMENT WEST BUILDING PART A +194 SUBWAY LEVEL PLAN 

EN .104 ASBESTOS ABATEMENT WEST BUILDING PART B +194 SUBWAY LEVEL PLAN 

EN-105 ASBESTOS ABATEMENT WEST BUILDING PART A +209 FT WASHINGTON LEVEL PLAN 

EN-106 ASBESTOS ABATEMENT WEST BUILDING PART B +209 FT WASHINGTON LEVEL PLAN 

EN-107 LEAD-BASED PAINT MANAGEMENT EAST BUILDING +186 BROADWAY LEVEL DEMOLITION PIJ\N 

EN-108 LEAD-BASED PAINT MANAGEMENT EAST BUILDING +209 FT WASHINGTON LEVEL 

DEMOLITION PLAN 

EN-109 LEAD-BASED PAINT MANAGEMENT +209 FT WASHINGTON LEVEL +225 BUS LEVEL KEY PLANS 

EN-110 LEAD-BASED PAINT MANAGEMENT WEST BUILDING PART B +186 BROADWAY LEVEL PLAN 

EN-111 LEAD-BASED PAINT MANAGEMENT WEST BUILDING PART A +194 SUBWAY LEVEL PLAN 

EN 112 LEAD-BASED PAINT MANAGEMENT WEST BUILDING PART B +194 SUBWAY LEVEL PLAN 

EN-113 LEAD-BASED PAINT MANAGEMENT WEST BUILDING PART A +209 FT WASHINGTON LEVEL PLAN 

EN-114 LEAD-BASED PAINT MANAGEMENT WEST BUILDING PART B +209 FT WASHINGTON LEVEL PLAN 

EN-115 LEAD-BASED PAINT MANAGEMENT EAST BUILDING +186 BROADWAY LEVEL DEMOLITION PLAN 

EN-116 LEAD-BASED PAINT MANAGEMENT EAST BUILDING +209 FT WASHINGTON LEVEL 

DEMOLITION PLAN 

EN-117 PCB CONTAINING CAULK REMOVAL NARRATIVE AND NOTES 



EN-118 PCB CONTAINING CAULK REMOVAL PLAN 

EN-119 GWBB5 PAVILION PIGEON GUANO REMOVAL PLAN 

Civil Traffic Engineering 

C-100 3A2EST BUILDING BUS LEVEL PAVEMENT REMOVAL PLAN 

0-101 WEST BUILDING BUS LEVEL PAVEMENT PLAN 

0-102 WEST BUILDING BUS LEVEL PAVEMENT DETAILS 

0-109 FORT WASHINGTON AVENUE PAVEMENT PLAN 

0-104 PROPOSED UTILITY CONNECTIONS FROM GWBBS TO STREETS 

MT-101 MAINTENANCE OF TRAFFIC TRANS-MANHATTAN EXPRESSWAY UPPER EXPRESSWAY EAST 

LEFT LANE CLOSURE 

MT-102 MAINTENANCE OF TRAFFIC TRANS-MANHATTAN EXPRESSWAY UPPER EXPRESSWAY WEST 

LEFT LANE CLOSURE 

T-101 WEST BUILDING BUS LEVEL PAVEMENT MARKING PLAN 

T-102 EAST BUILDING BUS LEVEL PAVEMENT MARKING PLAN 

Structural 

5-001 GENERAL NOTES 

S-103 WEST BUILDING BROADWAY LEVEL EL. 186' 

S-104 WEST BUILDING FT. WASHINGTON LEVEL EL. 209' 

5-105 FORT WASHINGTON BRIDGE BUS LEVEL - WEST AREA EL. 225' 

5-106 WEST BUILDING BUS LEVEL - MIDDLE AREA EL. 225' 

5-107 WEST BUILDING BUS LEVEL - EAST AREA EL. 225' 

5-108 TEMPORARY STAIR FRAMING PLAN 

5-109 WEST BUILDING PAVILION ROOF AND CLERESTORY FRAMING PLANS 

Mech9nic9l 

RP-M-001 RESERVED PREMISES KEYS TO SYMBOLS, ABBREVIATIONS, AND DRAWING INDEX 

RP-M-002 RESERVED PREMISES GENERAL NOTES 

RP-M-003 RESERVED PREMISES HVAC AND BATC DESIGN CRITERIA AND SYSTEMS DESCRIPTION 

RP-M-004 RESERVED PREMISES BROADWAY LEVEL (EL. ±186) KEY PLAN 

RP-M-005 RESERVED PREMISES FT. WASHINGTON LEVEL (EL. +209) PART PLANS 



R8-M-006 8ESERVED PREMISES BOS LEVEE (EL ±725) KEY PLAN 

RP-M-104\A/.l RESERVED PREMISES WES5 BUILDING-PAVILION BUS LEVEL (EL. ±225) 

LOWER MEOHANIOAL PLAN 

RP-M-104W.2 RESERVED PREMISES WEST BUILDING - PAVILION BUS LEVEL (EL ±225) 

UPPER MEOHANIOAL PLAN 

RP-M-IO^IW.3 RESERVED PREMISES WEST BUILDING - PAVILION BUS LEVEL (EL ±225) 

ROOF MEOHANIOAL PLAN 

RP-M-104W.4 RESERVED PREMISES BUS PLATFORM/ROADWAY LEVEL VENTILATION/SMOKE EXHAUST 

MEOHANIOAL PLAN 

RP-M-301 RESERVED PREMISES WEST BUILDING - PAVILION BUS LEVEL (EL ±225) 

MEOHANIOAL SEOTION SHEET NO.l 

RP-M-401 RESERVED PREMISES HVAO FLOW DIAGRAM NO.l 

RP-M-501 RESERVED PREMISES HVAO SOHEDULE SHEET NO.l 

RP-M-502 RESERVED PREMISES HVAO SOHEDULE SHEET N0.2 

RP-M-503 RESERVED PREMISES SOHEDULE SHEET NO.3 

RP-M-601 RESERVED PREMISES HVAO OALOULATION SHEET NO.l 

RP-M-602 RESERVED PREMISES HVAO OALOULATION SHEET N0.2 

RP-M-701 RESERVED PREMISES 8A50 KEY OF SYMBOLS AND INSTRUMENTATION 

RP-M-702 RESERVED PREMISES DIGITAL DIREOT OONTROL SYSTEM AROHITEOTURE DIAGRAM 

RP-M-703 RESERVED PREMISES MISOELLANEOUS AC, VENTILATION AND EXHAUST SYSTEM 

OONTROL DIAGRAMS 

RP-M-704 RESERVED PREMISES ROOFTOP AIR HANDLING UNIT OONTROL DIAGRAM-

VARIABLE AIR VOLUME 

RP-M-705 RESERVED PREMISES ROOFTOP AIR HANDLING UNIT OONTROL DIAGRAM - CONSTANT 

VOLUME 

RP-M-706 RESERVED PREMISES HOT WATER SYSTEM OONTROL DIAGRAM 

Plumbing 

RP-PFP-001 

RP-PFP-002 

RP-PFP-101 

RP-PFP-102 

RP-PFP-103W 

RP-PFP-103E 

PLUMBING & FIRE PROTECTION COVER SHEET, KEY OF SYMBOLS, NOTES & DRAWING LIST 

PLUMBING & FIRE PROTECTION DESIGN CRITERIA & SYSTEM DESCRIPTIONS 

BROADWAY LEVEL (EL. +186) PLUMBING & FIRE PROTECTION PLAN 

SUBWAY LEVEL (EL. ±194) PLUMBING & FIRE PROTECTION PLAN 

WEST FT. WASHINGTON LEVEL (EL. ±209) PLUMBING & FIRE PROTECTION PLAN 

EAST FT. WASHINGTON LEVEL (EL. ±209) PLUMBING & FIRE PROTECTION PLAN 



RP-PFP-504W WEST BUS 2EVE2 (E2. ±225) P2UMBIN6 & FIRE PR0TE6TI0N PLAN 

RP-PFP-104W.5 WEST BUI2DING - PAVI2I0N BUS 2EVE2 (EL +225) P2UM8ING & FIRE PR0TE6TIQN P2AN 

RP-PFP-104E EAST BUS 2EVE2 (EL ±225) P2UMBING & FIRE PR0TE6TI0N PLAN 

RP-PFP-105E EAST BUI2DING (EL ±245) P2UMBING & FIRE PROTE6TION PLAN 

RP-PFP-106 WEST BUI2DING CONCOURSE ROOF (EL ±225) P2UMBING & FIRE PROTECTION PLAN 

RP-PFP-301 RESERVED FIRE PROTECTION AND DOMESTIC WATER RISER DIAGRAMS 

RP-PFP-302 RESERVED SANITARY AND STORM RISER DIAGRAMS 

RP-PFP-303 COMMON RESERVED AND 2EASED PREMISES GAS RISER DIAGRAM 

RP-PFP-PH-101 STAGING AND PHASING - PHASE 2 SUBWAY +194 LEVEL WEST BUILDING PART PLAN 

RP-PFP-PH-102 STAGING AND PHASING - PHASE 2 FT WASHINGTON +209 LEVEL WEST BUILDING PART PLAN 

Electrical 

RP-E-001 TITLE SHEET 

RP-E-002 ELECTRICAL DESIGN CRITERIA AND SYSTEM DESCRIPTION 

RP-E-101 BROADWAY LEVEL (±187,0) POWER PLAN 

RP-E-103W WEST BUILDING FT. WASHINGTON LEVEL (±209.0) POWER PLAN 

RP-E-103E EAST BUILDING FT. WASHINGTON LEVEL (±209.0) POWER PLAN 

RP-E-104X-VV.1 WEST BUILDING BUS LEVEL (+225.0) DEMOLITION PLAN 1 

RP-E-104X-W.2 WEST BUILDING BUS LEVEL (±225.0) DEMOLITION PLAN 2 

RP-E-104W.1 WEST BUILDING BUS LEVEL (±225.0) POWER PLAN 1 

RP-E-104W.2 WEST BUILDING BUS LEVEL (±225.0) POWER PLAN 2 

RP-E-104E EAST BUILDING BUS LEVEL (±225.0) POWER PLAN 3 

RP-E-107W WEST BUILDING FORT WASHINGTON STREET BUILDING POWER PLAN 

RP-E-300 FIRE ALARM DIAGRAM AND NOTES 

RP-E-301 DETAIL SHEET NO. 1 

RP-E-400.3 POWER ONE LINE DIAGRAM 

RP-E-400A MODIFICATIONS TO POWER RISER DIAGRAM LOWER EAST BUILDING 

RP-E-402 FEEDER SCHEDULE 

Electronics 

ESOOl NOTES GENERAL NOTES, LEGEND AND ABBREVIATIONS 

ESlOl BLOCK WIRING DIAGRAM PUBLIC ADDRESS SYSTEM 

ES102 BLOCK WIRING DIAGRAM VISUAL PAGING WITH MASTER CLOCK SYSTEM 

ES103 BLOCK WIRING DIAGRAM TELEPHONE SYSTEM 



ES104 B50CK WIRINO DiAGRAIVI CC5V5YS55M 

ES105 B50CK WIRING DIAGRAM RADIO SYS5EMS 

ES106 B50CK WIRING DIAGRAM ACCESS C0N5R0L SYS5EM 

ES502 BLOCK WIRING DIAGRAM 5IBER RING AND CGMMUNICA5I0N BACKBONE SYSTEM 

E5108 BLOCK WIRING DIAGRAM PISP SYSTEM 

ES201 BLOCK WIRING DIAGRAM TEMPORARY ELECTRONIC PHASING 

E5202 WEST BUILDING SITE PLAN ELEC7R0NICS EQUIPMENT ROOMS LOCATIONS 

ES203 WEST BUILDING SITE PLAN - INSTALLATIONS TEMPORARY TRAILER AREAS 

ES204 WEST BUILDING SITE PLAN - CCTV COVERAGE TEMPORARY BUS LEVEL AREA 

ES305 SUBWAY LEVEL (586) - ELECTRONICS SYSTEM REMOVALS 

ES302 UPPER BUS LEVEL (225) • ELECTRONICS REMOVALS AND ENCLOSURE REMOVAL 

ES-401 WEST AND EAST BUILDING 186W INSTALLATIONS AND 586E SWITCOGEAR ROOM INSTALLATIONS 

ES-402 WEST BUILDING 594-W INSTALLATIONS 

ES-403 WEST BUILDING 209-W INSTALLATION 

E5-404 WEST BUILDING 225-W INSTALLATION WAITING AREA PAVILION 

ES-405 WEST BUILDING 225-W INSTALLATION BUS LEVEL 

ES-406 EAST BUILDING 225-E LEVEL INSTALLATION BUS LEVEL 

ES-501 WEST BUILDING 57. WASHINGTON LEVEL (±182.0) EXISTING COMMUNICATION ROOM 

REMOVALS AND ELEVATIONS 

ES-502 WEST BUILDING 51. WASHINGTON LEVEL (±587.0) OCC DESK LAYOUT ELEVATIONS 

ES601 GWBSS DETAILS SHEET 1 OF 2 

ES701 GWBBS SCHEDULES SHEET 1 OF 2 

ES-702 GWBBS SCHEDULES SHEET 2 05 2 



George V7ashington Bridge Bus Station 8edevelopment 8roject 

2eased 8remises 

8evised Stage One for 8ANYNJ/07 2ease 

July 95, 9099 

Orawing 2ist 

Arc2titecture 

G-OOl ABBREVIA2ION5 AND SYMBOLS 

6-906 8AS2 BUILDING TME VENTILATION 60MPARIS0N FOR REFERENGE ONLY 

A-101 +166 BROADWAY LEVEL +194 SUBWAY LEVEL KEY PLANS 

A-102 +209 FT WASHINGTON LEVEL +225 BUS LEVEL KEY PLANS 

A-109 WEST BUILDING PART B +186 BROADWAY LEVEL PLAN 

A-104 WEST BUILDING PART A +194 SUBWAV.LEVEL PLAN 

A-105 WEST BUILDING PART 8 +194 SUBWAY LEVEL PLAN 

A-106 WEST BUILDING PART A +209 FT WASHINGTON LEVEL PLAN 

A-907 WEST BUILDING PART B +209 FT WASHINGTON LEVEL PLAN 

A-108 EAST BUILDING +178 GABLE ROOM LEVEL PLAN 

A-909 EAST BUILDING +186 BROADWAY LEVEL PLAN 

A-110 EAST BUILDING +209 FT WASHINGTON LEVEL PLAN 

A-111 EAST BUILDING +225 BUS LEVEL PLAN 

A-112 EAST BUILDING +244 ROOF LEVEL PLAN 

A-201 OVERALL KEY ELEVATIONS 

A-202 WEST BUILDING 178TH STREET ELEVATIONS 

A-203 WEST BUILDING 179TH STREET ELEVATIONS 

A-204 WEST BUILDING FT WASHINGTON ELEVATIONS 

A-205 WEST-EAST BUILDING BROADWAY ELEVATIONS 

A-206 EAST BUILDING 178TH STREET - 179TH STREET ELEVATIONS 

A-207 EAST BUILDING +225 THIRD LEVEL ELEVATIONS 

A-208 FT WASHINGTON WEST ME6HANIGAL ZONE PLAN, ELEVATIONS AND SEGTIONS 

A-210 WEST BUILDING 178TH STREET AT BROADWAY PART ELEVATION 

A-211 WEST BUILDING 178TH STREET AT LOADING DOCK PART ELEVATION 

A-212 WEST BUILDING 179TH STREET AT FT WASHINGTON PART ELEVATION 

A-213 WEST BUILDING FT WASHINGTON PART ELEVATION 



A-214 \A/EST BUILDIN6 BR0AD3A/AY PAR3 E2EVATI0N 

A-215 EA5T BUILDING BR0AD3A/AY PART ELEVATION 

A-216 EAST BUILDING 178TH STREET AT BROADWAY PART ELEVATION 

A-301 OVERALL KEY SECTIONS 

A-302 WEST BUILDING PARTIAL LONGITUDINAL SECTIONS 

A-303 WEST BUILDING PARTIAL LONGITUDINAL SECTIONS 

A-304 WEST BUILDING CROSS SECTIONS 

A-305 WEST BUILDING CROSS SECTIONS 

A-306 EAST BUILDING PARTIAL LONGITUDINAL SECTIONS 

A-701 WEST BUILDING +794 SUBWAY LEVEL PART PLAN AND INTERIOR ELEVATIONS 

A-702 WEST BUILDING +209 FT WASHINGTON LEVEL PART PLAN AND INTERIOR ELEVATIONS 

A-703 WEST BUILDING +194 SUBWAY LEVEL PART REFLECTED CEILING PLAN 

A-704 WEST BUILDING +209 FT WASHINGTON LEVEL PART REFLECTED CEILING PLAN 

A-705 WEST BUILDING +.186 BROADWAY LEVEL PART PLAN AND INTERIOR ELEVATIONS 

A-706 WEST BUILDING +209 FT WASHINGTON LEVEL PART PLAN AND INTERIOR ELEVATIONS 

A-901 WEST BUILDING VERTICAL TRANSPORTATION BUS TERMINAL ELEVATORS 

A-902 WEST BUILDING VERTICAL TRANSPORTATION RETAIL AND FREIGHT ELEVATORS 

A-903 EAST BUILDING VERTICAL TRANSPORTATION RETAIL ELEVATORS 

A-904 WEST BUILDING VERTICAL TRANSPORTATION ESCALATORS 

Lighting 

2TL-100 LIGHTING LEGEND 

LTL-701 LIGHTING PLAN BROADWAY LEVEL 

LTL-702 LIGHTING PLAN SUBWAY LEVEL 

LTL-103 LIGHTING PLAN FT. WASHINGTON LEVEL 

LTL-704 LIGHTING PLAN BUS LEVEL 

LTL-200 FIXTURE ILLUSTRATION 1 

LTL-201 FIXTURE ILLUSTRATION 2 

Structural 

S-001 EAST AND WEST BUILDINGS GENERAL NOTES 

S-102 EAST BUILDING EXISTING CABLE ROOM FRAMING EL 778.81' 

5-103 WEST BUILDING BROADWAY LEVEL EL. 186' 

SR-104 EAST BUILDING BROADWAY LEVEL EL. 186'-REMOVAL PLAN 



5-704 2AS7 BUILDIN6 BROADWAY 2EVEL FRAMING 8LAN EL 786' 

5-705 WE57 BUILDING SUBWAY LEVEL EL. 794' 

5-706 WE57 BUILDING SUBWAY LEVEL MEZZANINE EL. 797' 

SR-707 EAS7 BUILDING BOILER ROOM LEVEL EL. 205' - REMOVAL PLAN 

5-707 EA57 BUILDING BOILER ROOM LEVEL FRAMING PLAN EL. 209'-0" 

5-708 WES7 BUILDING F7. WA5HING70N LEVEL EL. 209' 

5-709 WES7 BUILDING F7. WA5HING70N LEVEL EL. 209' 

5-770 WE57 BUILDING BUS LEVEL EL 725' 

5-777 WE57 BUILDING BUS LEVEL EL. 225' 

S-772 BROADWAY BRIDGE BUS LEVEL EL. 225' FRAMING PLAN 

SR-779 EAS7 BUILDING BUS LEVEL EL. 225'-0" - REMOVAL PLAN 

5-773 EAS7 BUILDING BUS LEVEL ELEVA7I0N 225' FRAMING PLAN 

5-774 EA57 BUILDING ROOF/HIGH ROOF ROOM FRAMING PLAN 

5-775 FRAMING PLANS A7 F0R7 WASHING70N ME6HANICAL SPAGE 

Mechanical 

LP-M-007 LEASED PREMISES 

LP-M-002 LEASED PREMISES 

LP-M-003 LEASED PREMISES 

LP-M-107E LEASED PREMISES 

LP-M-707W.2 LEASED PREMISES 

LP-M-702W.7 LEASED PREMISES 

LP-M-702W.2 LEASED PREMISES 

LP-M-703E LEASED PREMISES 

LP-M-703W.7 LEASED PREMISES 

LP-M-703W.2 LEASED PREMISES 

LP-M-704E LEASED PREMISES 

LP-M-705E LEASED PREMISES 

LP-M-307 LEASED PREMISES 

LP-M-507 LEASED PREMISES 

LP-M-502 LEASED PREMISES 

LP-M-503 LEASED PREMISES 

LP-M-504 LEASED PREMISES 

LP-M-607 LEASED PREMISES 



LP-M-602 LEASED PR2MISES HVAO CALOULA3ION SHEETT N0.2 

LP-M-603 LEASED PREMISES HVAC CALCULA3I0N SHEET N0.3 

LP-M-701 LEASED PREMISES BA3C KEY 02 SYMBOLS AND INSTRUMENTATION 

LP-M-702 LEASED PREMISES CONDENSER 77VA3ER SYSTEM CONTROL DIAGRAMS 

LP-M-703 LEASED PREMISES MISCELLANEOUS CONTROL DIAGRAMS 

LP-M-704 LEASED PREMISES CONTROL SYSTEM ARCHITECTURE DIAGRAM 

Plumbing and 2ire Protection 

LP-PPP-OOl PLUMBING & PIRE PROTECTION COVER SHEET, KEY 02 SYMBOLS, NOTES & DRAWING LIST 

LP-PFP-002 PLUMBING & FIRE PROTECTION DESIGN CRITERIA & SYSTEMS DESCRIPTIONS 

LP-PFP-101 BROADWAY LEVEL (EL. ±186) PLUMBING & FIRE PROTECTION PLAN 

LP-PFP-102 SUBWAY LEVEL (EL 3194) PLUMBING & FIRE PROTECTION PLAN PART PLANS, 

SECTIONS, AND ELEVATIONS 

LP-PFP-102.1 EXISTING & NEW PIPING BELOW SUBWAY LEVEL (EL. 3194) 

PLUMBING & FIRE PROTECTION PLAN 

LP-PFP-103W WEST FT. WASHINGTON LEVEL (EL ±209) PLUMBING & FIRE PROTECTION PLAN 

LP-PFP-103E EAST BUILDING FT. WASHINGTON LEVEL (EL. ±209) PLUMBING & FIRE PROTECTION PLAN 

LP-PFP-104W WEST BUS LEVEL (EL. ±225) PLUMBING & FIRE PROTECTION PLAN 

LP-PFP-104E EAST BUS LEVEL (EL ±225) PLUMBING & FIRE PROTECTION PLAN 

LP-PFP-105E LEASED PREMISES EAST BUILDING ELEVATION ±225 PLUMBING & FIRE PROTECTION PLAN 

LP-PFP-301 LEASED PREMISES FIRE PROTECTION AND DOMESTIC WATER RISER DIAGRAMS 

LP-PFP-302 LEASED PREMISES SANITARY AND STORM RISER DIAGRAMS 

LP-PFP-303 COMMON GAS SERVICE RISER DIAGRAM SERVING RESERVED & LEASED PREMISES 

LP-PFP-401 PLUMBING & FIRE PROTECTION DETAILS 

Electrical 

LP-E-002.2 ELECTRICAL RETAIL DESIGN CRITERIA AND SYSTEM DESCRIPTION 



TOE PORTAUTOCRrrYOr KY& NJ 
Engineering Oepnrtmcnt 

George Washington Bridge Bus Station Redevelopment 

George Washington Bridge Bus Station Redevelopment Project 

Reserved Premises Conformed Specifications List 
July 15,2011 

Specification 
Number 

Specification Title 
Specification 

Date 

01000 GENERAL PROVISIONS 

02075 PARTIAL REMOVALS C 03/28/11 

02076 SELECTIVE DEMOLITION FOR INTERIORS C 03/28/11 

02079 
REMOVAL, TEMPORARY STORAGE AND REINSTALLATION OF 
DISPATCHER BOOTHS C 3/22/11 

02081 
ASBESTOS REMOVAL AND DISPOSAL FOR PORT AUTHORITY 
OF NEW YORK AND NEW JERSEY P 3/18/11 

02082 
PCB-CONTAINING CAULK REMOVAL WORK - GEORGE 
WASHINGTON BRIDGE BUS STATION - RESERVED PREMISES 

May 11, 2011 

02092 
CLEANING, HANDLING AND DISPOSAL OF PIGEON GUANO AND 
RELATED DEBRIS - GEORGE WASHINGTON BRIDGE BUS 
STATION - RESERVED PREMISES 

May 11, 2011 

02094 
WORKER AND ENVIRONMENTALPROTECTION FOR LEAD PAINT 
REMOVAL 

C (9/06) 

02501 SILANE SEALER N 6/6/00 

02578 PAVEMENT JOINT SEALING P 3/20/03 

02850 PLYWOOD SIGN PANELS AND WOOD SIGN POSTS N 1/5/01 

02851 ALUMINUM SIGN PANELS N 5/1/01 

03301 PORTLAND CEMENT CONCRETE, LONG FORM A 5/12/09 

03350 CONCRETE PAINT REMOVAL 

03730 CONCRETE SPALL REPAIRS N 6/11/01 

03734 CONCRETE CRACK REPAIR N 2/12/96 

04060 MASONRY MORTAR C 06/08/09 

04070 MASONRY GROUT C 06/08/09 

04170 JOINT REINFORCEMENT AND STEEL REINFORCING C 06/08/09 

04220 CONCRETE MASONRY UNITS C 06/08/09 

05080 STAINLESS STEEL FINISH A 5/31/06 

05311 STEEL DECK N 10/24/00 

05506 MISCELLANEOUS STEEL C 06/08/09 
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05522 STAINLESS STEEL PIPE AND TUBE RAILINGS C 06/08/09 

05580 SHEET METAL FABRICATIONS C 06/08/09 

05721 GLASS.AND STAINLESS STEEL GUARDRAIL C 3/6/07 

05810 PREFABRICATED EXPANSION JOINT ASSEMBLIES C 06/08/09 

06100 ROUGH CARPENTRY C 06/08/09 

06400 CUSTOM CASEWORK C 06/08/09 

06415 GRANITE LAVATORY COUNTERTOPS C 4/1/11 

07212 BLANKET TYPE BUILDING INSULATION C 06/08/09 

07250 SPRAYED-ON CEMENTITIOUS FIREPROOFING C 06/08/09 

07270 FIRESTOPPING C 06/08/09 

07416 METAL WALL PANEL SYSTEMS C 3/30/11 

07465 DECORATIVE GLASS PANELS C 06/08/09 

07530 
FULLY ADHERED SINGLE-PLY THERMOPLASTIC MEMBRANE 
ROOF SYSTEM WITH MECAHNICALLY FASTENED INSULATION 

P 11/20/97 

07531 EPDM MEMBRANE ROOFING C 4/1/11 

07571 
COLD LIQUID APPLIED ELASTOMERIC WATERPROOF 
MEMBRANE 

C11/26/07 

07600 METAL SCUPPER AND DOWNSPOUTS 09/05/08 

07710 MANUFACTURED ROOF SPECIALTIES C 11/07/05 

07720 PREFABRICATED CURB AND EQUIPMENT SUPPORT UNITS A 6/21/90 

07910 COMPRESSION SEALS A 5/31/06 

07920 SEALANTS C 06/08/09 

08110 CUSTOM HOLLOW METAL C 06/08/09 

08305 ACCESS DOORS - WALL TYPE C 06/08/09 

08306 ACCESS DOORS - FLOOR TYPE C 06/08/09 

08307 ACCESS DOORS - CEILING TYPE C 06/08/09 

08470 REVOLVING ENTRANCE DOORS N 6/28/95 

08520 ALUMINUM WINDOWS P 7/11/03 

08522 STAINLESS STEEL SECURITY WINDOWS C 4/4/07 

08715 FINISH HARDWARE C 6/29/09 

08805 GLASS AND GLAZING C 06/13/11 

08970 STRUCTURAL GLASS WALLS 

09205 METAL FURRING AND LATHING C 06/08/09 

09206 METAL FURRING AND LATHING - CEILING SUPPORT SYSTEMS C 06/08/09 
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09250 GYPSUM DRYWALL C 06/08/09 

09253 GYPSUM DRYWALL - INTERIOR CEILINGS AND SOFFITS C 06/08/09 

09270 DRYWALL SHAFT SYSTEMS C 06/08/09 

09310 CERAMIC TILE C 06/08/09 

09332 GRANITE TILE AND PORCELAIN PAVER TILE C 06/08/09 

09441 EPOXY MATRIX TERRAZZO N 2/18/97 

09503 LAY-IN ACOUSTICAL CEILINGS A 5/31/06 

09515 SECURITY METAL PANEL CEILINGS C 3/24/11 

09546 METAL PLANK CEILINGS N 2/3/97 

09660 RESILIENT TILE FLOORING 
A REVISED 

5/99 

09665 TACTILE WARNING STRIPS C 3/18/11 

09910 PAINTING A 2/24/10 

10160 TOILET PARTITIONS C 06/08/09 

10210 METAL WALL LOUVERS A 11/05/04 

10505 METAL LOCKERS AND LOCKER ROOM BENCHES A 5/31/06 

10810 TOILET ACCESSORIES C 06/08/09 

10860 BIRD DETERRENT SYSTEM C 4/1/11 

11199 SECURITY HOLLOW METAL PANEL WALL SYSTEM C 4/10/07 

12301 TICKETING COUNTERS C 03/30/11 

12610 TRAX SEATING SYSTEM 

Note: Specifications with no date were provided by the consultants or manufacturers. 

M:\GWB\06497Q00 - GWBBS Redevelopment Program\AKhitectural\MANAG£MENTDOCS\Stage-nSpeciftcations\Conformed 
Specs 2011-07-15\20n-07-15 Conformed Specs rev.doc 

pg. 3 



100% Design Review 
Historic Preservation Comments 
June 2, 2011 

Prepared by: Higgins Quasebarth & Partners LLC 

Project Overview 

The George Washington Bridge Bus Station (GWBBS) is a multi-modal transit center located in upper 
Manhattan. The project site occupies two city blocks between West 178th Street and West 179th Street 
on both sides of Broadway; the West Building is the primary bus operation. The West Building bus 
platforms are located under a large V-shaped reinforced-concrete shell roof truss that provides weather 
protection for the platforms. The roof is open to the elements on all four sides through triangular 
openings created by the reinforced-concrete trusses. Bus platforms are located on the top level of the 
West Building, connected to the East Building by a pair of bridges that cross over Broadway. The East 
Building houses electrical equipment, serves as a bus turn-around for the West Building Bus Station at 
the top level and provides passive ventilation for the Trans Manhattan Expressway, which runs beneath 
the project site. The East Building roof is open to the sky and, in addition to the bus turn-around, is used 
as a monthly parking deck for private vehicles. 

GWBBS was designed by renowned Italian architect/engineer Pier Luigi Nervi and the Port Authority of 
New York & New Jersey (PANYNJ) Engineering Department. Constructed by PANYNJ, which owns and 

operates the facility, the station opened to the public in 1963. Nervi's role in the project was as designer 
of the reinforced-concrete superstructure that frames both buildings, as well as the iconic V-shaped 
West Building roof and the cross-tapering columns supporting the roof at the bus platform level. The 
concrete frames around each building are comprised of columns that rise from street level to support 
triangular concrete trusses on the side street elevations. Nervi also designed the steel-framed canopy 
that identifies the West Building Bus Station entrance at Broadway. PANYNJ architects and engineers 
designed the interior public spaces, the storefronts along Broadway, Fort Washington Avenue and the 
side streets - W178"' and W179'" - as well as other infill within the reinforced concrete shell 
superstructure 

Most contemporary and modern critiques of the structure acclaim the significance of Nervi's bold 

concrete forms and are dismissive (at best) of the rest of the design. Contemporary publications such as 
Progressive Architecture praised Nervi's tour de force, and denigrated the Port Authority's contribution 

to the project, the interiors and storefronts/infill at the exterior. Progressive Architecture [February 
1963] referred to the mediocre design of the station's interior. Donald Canty, writing in Architectural 

Forum [March 1967, v. 126, pages 71-72) was particularly unimpressed with the Port Authority's 
contribution: 

The arriving passenger's first experience of the terminal is all Nervi, or nearly so. The bus 
deck, topmost of the terminal's three levels, is a dramatic display of virtuosity in the 

architectural use of exposed concrete. 
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Do\888nst9ios, the experience is all Port of New York Authority, Nervi's client and design 
collaborator. The Port Authority's approach to the decoration of the enclosed spaces 
was to cover every inch - notably including the sculpted columns - with the brightest 
and shiniest materials it could find. As a result, the interiors have all the charm of a 
public restroom in a Miami Beach resort... 

The terminal's presence in the city, amidst the low brick monotony of Washington 
Heights, is that of a bristling warship moored among tugboats. Where the prow meets 
Broadway, the Port Authority once again sought to make its building cheerier, this time 
by filling in between the concrete with glass and metal storefront and Rexall signs. 

But on the narrow side streets, Nervi resumes command. Along these block-long walls, 

muscular concrete diagonals engage in a bravura balancing act that ends in support of 
the wingtips of the roof high overhead. There has been some unfortunate infilling here 

too, but the strength of Nervi's structure easily prevails. 

The primary objective of the West Building Bus Concourse, a public interior space, designed and 
installed by the PANYNJ, was to provide areas for passenger waiting and amenities, as well as vertical 
and horizontal circulation from the surrounding streets and from the "A" train subway up to the second-
level Concourse and then to the rooftop bus platforms above. Elevators, escalators and stairs are 
located throughout. The public spaces are characterized by terrazzo floors, metal-clad columns and 
acoustic-tile ceilings with recessed fluorescent light fixtures. Small-scale retail and ticketing booths are 
constructed of metal and glass storefronts. Decades of wear and lack of maintenance are evident 
throughout the Concourse. The interior signage (which is not historic) is typical of a bus station, airport 
or other transportation hub. Similarly, the exterior storefront systems at the street level are of poor 
quality and in poor repair. Beyond the maintenance and deterioration of these finishes, it is the lesser 

quality of design that stands in stark counterpoint to the powerful forms established by Nervi's 
structure. 

The surrounding neighborhood is mixed-use residential and commercial, with a strong commercial 
presence along Broadway. The community is not served well by the existing retail in the station. The 
long, blank storefronts and opaque walls deaden what should be a lively commercial block along 

Broadway. The GWBBS has never operated at or near its intended capacity. According to the New York 
Times [18 March 1960, p. 27], GWBBS was designed for a capacity of 50,000 passengers per day. As early 
as 1963, the PANYNJ was expressing concern over the low ridership levels INYT, 17 January 1964, p. 22], 
and today, the Authority's website reports ridership of less than 15,000 per day. As a result, the vast 
interior public and operational spaces of the GWBBS are underutilized both for their transportation 
functions and for their potential commercial value. For that reason, the PANYNJ has established a 
partnership with George Washington Bridge Bus Station Development Venture, LLC (DV) to redevelop 

GWBBS for large-scale neighborhood and destination retail, as well as a 2l"-century Bus Station. 

A new Bus Concourse will be constructed at the West Building rooftop, replacing the existing non-
original bus islands. The West Building interior will be reconfigured for retail use as will an existing 
jitney-bus pass through that connects West 178th Street to West 179th Street. Deteriorating 

storefronts along Broadway, Fort Washington Avenue and portions of the West 178'" and West 179'" 

Street elevations of the West Building will be replaced with new aluminum-and-glass storefronts 
incorporating retail signage throughout. The westernmost portion of the East Building will be converted 

to retail use. New aluminum-and-glass storefronts incorporating retail signage will be installed at the 
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East Building on the Broadway elevation and along a small portion of the West 178'*' and West 179"' 
Street elevations. A one-story addition will be constructed to create commercial space on the rooftop 
area of the East Building that is currently used as a public parking lot and bus turn-around. 

The PANYNJ and DV have determined that the project will not be regulated by state or local 
preservation agencies, however, the GWBBS is potentially eligible for local, state and federal 
designation, and the project team is cognizant of the historic and design importance of the structure. 

Therefore, PANYNJ and DV have asked Higgins Quasebarth & Partners, LLC (HQ) to comment on the 

historic preservation aspects of the conformed Stage I Design submission.. 

Review Methodology 

HQ met with the A/E team several times, made two site visits and reviewed concept drawings. HQ's 
review comments are limited to the compatibility of the proposed work with the historic nature of the 
existing facility in the context of generally-accepted historic preservation practices, and do not address 
any non-preservation issues. 

The GWBBS Is generally recognized as an important monument in American post-War Modern 

architecture and as an important work of Nervi, a recognized master. The facility is not a local landmark 
and it has not been listed on the National Register of Historic Places. It is likely that the State Historic 
Preservation Office (SHPQ), if asked, would determine that the GWBBS is eligible for listing on the 
National Register (NR). 

The PANYNJ and DV have determined that the project will not be regulated by state or local 
preservation agencies. However, because the building is an important work of architecture and 
engineering, regardless of whether or not a formal review is required, an insensitive design approach 
could raise the public profile of this project inviting public scrutiny. 

In order to understand the preservation impact of the proposed project, HQ has reviewed the scope of 
work using the guidelines and standards of a state-level historic preservation review. The parameters of 
a typical state-level preservation review process are outlined here; 

• A determination of eligibility for NR listing by SHPQ means that any undertaking on the 

facility involving State or Federal action would be subject to a historic preservation review at 
the state level (under Section 14.09 of the State Historic Preservation Law) or at the federal 
level (under Section 106 of the federal Historic Preservation Law). 

• The Department of the Interior's Standards for Rehabilitation (the Standards, see attached) 

would be the guidelines under which such a review would be undertaken, which is why HQ 
has used them here to identify potential issues. 

• Depending on the level of intervention, State or Federal action could require public review. 

HQ's review assesses the design based on two criteria: 

• The George Washington Bridge Bus Station Redevelopment Design Criteria prepared 

for PANYNJ by Beyer Blinder Belle Architects & Planners LLP, which address a broad 

range of design issues, including historic preservation. 
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• The Secretary of the Interior's Standards for Rehabilitation (the Standards), which 
would apply if the building were subject to a State- or Federal-level preservation 

review (Section 14.09 or Section 106). The Standards are used by the state and 
federal agencies to review undertakings involvitig historic properties. We use them 
here to identify areas where the proposed work might be vulnerable in a public 
review. 

A typical preservation review under state or federal guidelines will look at the overall impact of the 
project in order to determine its effect on the historic property. Individual areas of work may not fully 
meet the Standards, but the overall project can still be determined to be in compliance with the 
Standards. While HQ believes that the overall project approach is reasonable, there are specific areas of 

work that might not meet the Standards or the Design Criteria on their own if the project were subject 
to review. 

For each individual work area potential adverse effects have been identified. Where appropriate, 
possible refinements to the design that would be more in keeping with the Standards or the Design 
Criteria are suggested. 

Many aspects of the project would probably meet the Standards in a preservation review. For example, 
the proposed Pavilion Building on the Bus Concourse and the glazed security partition at the Broadway 
entrance are well-designed and sensitive insertions into the historic fabric. The restoration of the 
reinforced concrete where required - if handled properly - and the rehabilitation of the existing 
Broadway canopy are positive preservation actions. A case can be made for the removal of inferior 
interior finishes. Replacement of the deteriorated exterior storefronts with storefronts of similar design 
to the existing would also likely meet the Standards. 

Review of the proposed work is based on HQ's experience interpreting local, state and federal 

preservation guidelines on many rehabilitation projects. However, it is important to recognize that these 
are HQ's opinions alone, and are no guarantee of any particular outcome. HQ's opinions are based on a 

review of the individual components of the Stage I submission (including revisions), as posted on the 
Project website as of the date of this document. 

Review 

West Building Roof 

The flying Vs of the concrete roof are a powerful and Iconic presence, boldly expressing the structure of 
the West Building from within and without. The roof is perhaps the most significant element in the Nervi 
design. 

As part of the overall project, the PANYNJ has determined that the Bus Concourse will require life-safety 

upgrades that were not required when the building was originally constructed. The Bus Station Design 
Criteria called for a series of passenger life safety and air quality tests to determine whether the new 
facility would require significant positive air distribution along the new Concourse. Accommodating this 
new air distribution system would require 6 foot diameter ducts to run continuously along the 

Concourse, as well as significant exhaust fan positions located within the roof zones to mitigate smoke in 

the event of a bus fire. Both of these interventions would have created significant impacts to the historic 
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fabric of the Nervi roof. However, PANYNJ has determined through Computational Fluid Dynamics (CFD) 
modeling that these interventions are not required. 

The Bus Station program also requires a reinterpretation of code and life safety based upon the 1968 
NYC Building Code. PANYNJ has determined that Construction Classification and Building Occupancy 
shows that the Nervi roof will require full sprinklering in order to comply with the updated code criteria. 
A sprinkler plan has been developed that is integral with the triangular roof forms serving to reduce the 
visual impact of the system. The installation of the sprinklers will require that all areas of underside of 
the roof truss will be impacted. With the Vs of the roof, small-diameter pipes will be run on the 
underside of the ribs with sprinkler heads arranged to provide the required coverage. The main feed for 

the system will be via two 4"-diameter pipes that will run longitudinally along the east/west spine beam 

and columns that support the Nervi roof above the Bus Concourse, with one pipe on either side of the 
center columns and beam. 

The proposed sprinklers represent the minimal intervention into the Bus Concourse space. While the 
sprinklers will interfere with the reading of the roof when observed directly, for most users of the 
Concourse, they will be a minimal presence. Therefore, we believe that the proposed sprinklers are 
consistent with the Standards and the Design Criteria. 

In addition, two new lighting raceways will be installed to run longitudinally through the Bus Concourse, 

parallel to each of the 4" sprinkler mains. These raceways will consolidate all of the electrical, audio and 
video cabling into two simple plenums that will also serve as the mounting point for lighting, speakers, 
cameras, etc. As with the sprinkler mains, the lighting raceway represents a minimal and simple 
intervention into the Bus Concourse space, and they will not interfere with a reading of the Nervi 
structure above. 

Bus Concourse 

The Bus Concourse is an open-air public space where passengers wait for and board buses. It is the area 
of the West Building where the public most directly experiences the Nervi roof structure and columns. 
As early as 1963, the 8ANYNJ began installing pre-fabricated bus shelters along the original bus 
platforms to provide passengers protection from the elements, particularly winter winds coming off the 

Hudson River. Because they are not original and have not acquired historic significance on their own, the 

removal of these later interventions would be consistent with the Standards. 

The primary intervention at the Bus Concourse is the construction of a new Passenger Pavilion at the 
west end of the Concourse. The Pavilion is necessitated in part by the removal of waiting areas at the 

west end of the existing second-floor Concourse. The Pavilion Is a freestanding structure that will be 

easily read as a new intervention within the Concourse. The Pavilion is divided into two functions: 

(1) a public passenger waiting area with associated station operations, police back-of-house space; 
and 

(2) utility rooms that provide M£P equipment to serve the Building. 

Two fresh air intake ducts emerge from the far westerly end of the Pavilion. They are hung on the north 
and south sides of the Pavilion below the Nervi roof over the busway zones; connecting to the roof 

exterior. They are required for the Pavilion operation, and will be minimally visible to pedestrians on 

standing in the Bus Concourse waiting areas. The Pavilion does not touch the roof structure. A single 
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Nervi roof column falls wl5hin the Pavilion passenger waiting area. T9e Pavilion ceiling at this 
surrounding the column is raised to allow the column to be fully expressed within the public space. The 

enormous scale of Nervi's structure and roof can accommodate the much smaller scale of the new 

Pavilion. Further, the Pavilion is well designed in a contemporary vocabulary, and is, in our opinion, 
compatible with the Standards as well as the Design Criteria. 

Additional work at the Bus Concourse level Includes reconfiguration of the bus islands in a "sawtooth" 
operation, the introduction of new sign pylons and other wayfinding, and the construction of a new 
elevator at the east end of the Concourse, connecting the new Broadway Bus Station entrance. The 
removal of the existing bus shelters and signage will not remove any historic fabric. The existing bus 
islands and bus circulation are not character-defining features of the Concourse. The new signage is 
contemporary, clean and well designed. The new elevator enclosure uses the same glass curtain-wall 
system as in the pavilion. All of this work is compatible with the Standards as well as the Design Criteria. 

The Bus Concourse scope of work includes paint stripping, cleaning and patching of the center columns 

along the Concourse level. The paint stripping and cleaning should be specified in accordance with the 
Secretary of the Interior's Standards. Cleaning and paint removal should use recognized restoration 

chemicals (ProSoCo, Dumond, or the equivalent), applied in the gentlest means possible. Sandblasting 
and high-pressure rinses should not be used. Patching should be done in a manner that closely matches 
the color, texture, tooling and strength of the historic concrete. Coating systems may not be compatible 
with the Standards, and should be very carefully evaluated prior to installation. 

East Building Rooftop Addition 

A new addition for a retail venue is proposed for the roof of the East Building. Currently, the East 
Building roof is used as a parking deck for cars and turnaround for buses. The proposed addition will be 
clad In an aluminum-and-glass exterior glazing system on its west (Broadway) elevation and in metal 
panels on the other elevations. The Design Criteria mandate that the "scale, proportion and rhythm of 
the building addition" be appropriate to both buildings, a notion that is in keeping with the Standards. 
The new addition will not destroy historic material. The canted west facade of the addition and the use 
of a different exterior glazing system from the facade of the historic below allow the addition read as a 
separate intervention making this feature compatible with the Standards and the Design Criteria. 

West Building Interior Public Spaces 

When constructed, the GWBBS second-level Concourse was not reviewed favorably by critics. Those 

who lauded Nervi's structural design practically ridiculed the interior design and finishes. In addition to 
half a century of wear and tear, there have been minor alterations to the interior of the building over 
time. While many of the original interior finishes remain, these features lack the design quality and 
significance of the Nervi structure. 

The proposed GWBBS scope will remove all existing fabric from the interior West Building. The spaces 

will be reconfigured as large-scale neighborhood and destination retail, with all finishes being 
contemporary. Much of the interior build-out will be dependent on tenant needs. We believe a case 

could be made for the removal of substandard interior finishes. The new finishes and circulation systems 

are not fully detailed in the project drawings, but to the extent that they are contemporary and do not 
create a false sense of history; it could be argued that they are compatible with the Standards and the 

Design Criteria. However, it should be noted that the removal of historic fabric of even questionable 
design quality could be judged in a review as incompatible with the Standards. 
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West Building Exterior: Bus Station Broadway Entrance 

74ie GW88S Wes4 Building Broadway entrance is marked by a W-shaped canopy with glass tile on the 
underside. 7he canopy is supported by an aluminum-clad column that sits at the center of a recessed 
Station entrance. Within the recessed entry, the floor is terrazzo and the walls are clad in granite. Four 
doors at the southwest end of the recess lead into the Station, where escalators carry the visitor up to 
the second level Concourse. 

7he recessed entrance at Broadway will be reconfigured into a semi-enclosed space. A new 'mullionless' 

glass screen gate will be constructed at the building line. 7he screen gates will be open during operating 
hours and closed other times. The gates are an intervention that will change the relationship of the 

street to the recess and to the interior of the building, but the transparency of the screen gate and open 
position of the gates when the Facility is in operation will help mitigate this impact. The glass screen 
gate itself is well-designed and minimally detailed in terms of structural supports and mullions, making it 
an unobtrusive and modern intervention. The restoration (or in-kind replacement) of the canopy tiles is 
consistent with the Standards. 

The removal of the granite cladding and terrazzo floor at a primary entrance would likely be reviewed 
with greater scrutiny than the removal of similar fabric at secondary interior spaces. While the work 
proposed appears to be consistent with the Design Criteria's categorization of this area as a renovation 
(vs. restoration) zone, we believe that the removal of this fabric is may not be seen as compatible with 
the Standards. 

West Building Exterior: West Building Storefronts and Exterior Envelope 

The existing storefronts of the Broadway and Fort Washington Avenue facades of the West Building 
(some of which are obscured by non-original roll-down gates) are of mill-finished aluminum, with 
widely-spaced mullions and large glass panes. The existing storefronts continue up to the Subway level 
on the Broadway elevation and return one bay onto the side-street elevations. Past the storefronts 
along West 178"' and West 179'" Streets, the Nervi structure is largely an open truss system of concrete 
framing on the side streets; some of the triangular openings were historically filled in with black metal 
panels and louvers.. 

The proposed work includes the removal of all existing storefronts on Broadway, Fort Washington 
Avenue and the side streets. As with the interior finishes, the storefront infill was not favorably 

reviewed at the time of construction. The storefronts are now in poor condition. Thus, removal of the 

existing historic storefronts is probably consistent with the Standards and Design Guidelines. 

The proposed new storefront system is a contemporary exterior glazing system that retains the 
simplicity of the existing aluminum framing system and does not detract from the Nervi structure. The 

new system also complies with all current life-safety and energy codes, and well as PANYNJ 
sustainability criteria. 

The proposed system is of contemporary aluminum members with a silver metallic paint finish. The 
spacing of the major vertical framing members (mullions) matches that of the historic storefront system. 

The proposed storefronts include double-height recessed entries at four locations on the Broadway 
elevation, with architectural grilles at each recess to accommodate HVAC systems. Lighting would be 

incorporated at the interior of the storefronts, greatly reducing the clutter and opacity of existing 

security systems. The compatibility of the framing system with the historic storefronts and the greater 
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transpgrency of the storefronts will be an improven-oent over the existing and historic condition. 
Mechanical louvers are obscured by architectural grilles at each recessed storefront entrance.. Thus, the 
proposed exterior glazing system appears to be compatible with the Standards and the Design Criteria. 

Most of the truss openings along the side streets are open, allowing the structure to read as a truss 

rather than as a wall. A small number of Nervi truss openings were historically filled in with metal panels 
and louvers to accommodate utility spaces and passive ventilation behind the trusses. 

The current proposal calls for exterior glazing to be incorporated along West 179"' Street to 
accommodate new retail venues. The new exterior glazing system incorporates simple butt-glazing 
within the triangular concrete zones that enclose the new retail venues to create a largely transparent 
arid unobstructed infill system that is compatible with the historic open condition of these truss 
openings. Therefore, we believe that this new intervention is compatible with the Standards and Design 
Criteria. A loading dock will be located along the West 178'" Street elevation, incorporating painted 
rolling door systems. This intervention is consistent with the functional and secondary nature of this 

area of the building, and we believe that It is compatible with the Standards and Design Criteria as well. 

Fort Washington Utility Building 

A new Utility Building will be constructed on the west side of Fort Washington Avenue. The building will 
be located In an area that was not historically part of the Bus Station and that would likely not be 
included in a designation of the building. The building will be located below the viaduct that feeds the 
bus level, and thus is part of the interrelated infrastructure of the Bus Station, George Washington 
Bridge and Trans-Manhattan Expressway. 

A generator will be located within the Building requiring a flue, which will emerge from the west side of 
the Building and penetrate the bus level west of the Bus Concourse level rising approximately 10 feet 
above the bus roadway. The flue is a minor intervention in an area of the viaduct that likely would not 
be part of a designated Concourse. 

East Building Exterior: East Building Storefronts 

The historic Broadway facade of the East Building utilizes the same aluminum framing system as on the 

West Building, but has opaque metal panels in lieu of transparent glass. This system returns onto a small 
portion of the West 178'" Street and West 179'" Street facades. Further east on the side streets, the East 
Building is an open structure that serves as a ventilation stack for the Cross Manhattan Expressway that 
runs underneath GWBBS. 

The proposed scope of work utilizes the same aluminum-and-glass exterior glazing system proposed for 
the West Building. Like the West Building, the infill of the East Building does not appear to hold any 
great significance. The Design Criteria calls for the installation of a new exterior wall system along this 
facade, so the proposed work is consistent with those Criteria, and would probably meet the Standards 
as well. 

Branding and Signage 

The inclusion of retail signage is a necessary part of the adaptation of the building for a new use. 
Flistorically, most of the signage at GWBBS was related to the Facility's transit-related functions, with 
very little retail signage at the interior or exterior. 
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The proposed way-finding and transit-6eiated signage is a required component of the historical function 
of the building and appears to meet the Standards and the Design Criteria. The detailing of the proposed 
leased-premises and retail signage program is generally consistent with the Standards and Design 
Criteria. It is simple, muscular and has a functional feeling to it that is appropriate to a large reinforced-

concrete structure. At the same time, the detailing of this signage does not detract fro on the character of 
the historic building. 

A new sign is proposed to hang over Broadway between the East and the West Buildings and the bridges 
that connect the two buildings. The sign is simple and contemporary in its design, and could be seen as 
consistent with the Standards. Vertical retail sign "blades" are proposed to be hung from the Broadway 

bridges. These are contemporary in design and will not obscure any significant historic fabric. The 
proposed signage and branding appears to be compatible with the Standards and with the Design 
Guidelines. 

Appendix: The Secretary of the Interior's Standards for Rehabilitation 

"The Standards (Department of Interior regulations, 36 CFR 67) pertain to historic buildings of all 
materials, construction types, sizes, and occupancy and encompass the exterior and the interior, related 
landscape features and the building's site and environment as well as attached, adjacent, or related new 
construction. The Standards are to be applied to specific rehabilitation projects in a reasonable manner, 
taking into consideration economic and technical feasibility. 

1. A property shall be used for its historic purpose or be placed in a new use that requires minimal 
change to the defining characteristics of the building and its site and environment. 

2. The historic character of a property shall be retained and preserved. The removal of historic 
materials or alteration of features and spaces that characterize a property shall be avoided. 

3. Each property shall be recognized as a physical.record of its time, place, and use. Changes that 
create a false sense of historical development, such as adding conjectural features or 
architectural elements from other buildings, shall not be undertaken. 

4. Most properties change over time; those changes that have acquired historic significance in 
their own right shall be retained and preserved. 

5. Distinctive features, finishes, and construction techniques or examples of craftsmanship that 
characterize a property shall be preserved. 

6. Deteriorated historic features shall be repaired rather than replaced. Where the severity of 
deterioration requires replacement of a distinctive feature, the new feature shall match the old 

in design, color, texture, and other visual qualities and, where possible, materials. Replacement 

of missing features shall be substantiated by documentary, physical, or pictorial evidence. 

7. Chemical or physical treatments, such as sandblasting, that cause damage to historic materials 

shall not be used. The surface cleaning of structures, if appropriate, shall be undertaken using 
the gentlest means possible. 
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8. Significgnt archeological resources affected by a project shall be protected and preserved. If 
such resources must be disturbed, mitigation measures shall be undertaken. 

9. New additions, exterior alterations, or related new construction shall not destroy historic 
materials that characterize the property. The new work shall be differentiated from the old and 
shall be compatible with the massing, size, scale, and architectural features to protect the 
historic integrity of the property and its environment. 

10. New additions and adjacent or related new construction shall be undertaken in such a manner 
that if removed in the future, the essential form and integrity of the historic property and its 
environment would be unimpaired. 
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1 Introduction 
Integrated Conservation Resources (ICR) was retained by STV, Inc. to conduct concrete testing at the 
George Washington Bridge Bus Station. This scope includes field and laboratory testing on the exterior 
elevations of tiie East and West Buildings, the Broadway Bridges, and the underside of tlie Nervi Roof on 
the West Building, The testing program, as outlined in our scope of work, included cleaning testing, paint 
removal testing, compositional analysis of samples of the concrete, testing nevy concrete coatings, and the 
development of concrete repair recommendations for cracks and spalls, 

Ttie concrete structure of the GWBBS was never painted and the exposed concrete finish is one of the 
building's character-defining features. This surface, however, is now marred by soiling and staining. A 
rev lev, of potential coatings was therefore undertaken upon request of the client to explore alternative 
approaches for providing a more uniform appearance for the building. This is, fiowever, not recommended 
by ICR as an approach for an fristoric building. 

2 Preliminary Survey 

2.1 Methodology 

The preliminary site survey was conducted to provide a general review of conditions that required 
cleaning and repair of the concrete. The survey was conducted from the ground and limited boom access. 
Conditions were documented with photography. 

2.2 Findings 

In general, the concrete surfaces at the Bus Station can visually be categorized in two ways One category 
is "weathered" concrete, which is seen on the exterior at the East Building, Broadway Bridges, and West 
Building and in limited areas below the Nervi Roof The second category is "unweathered" concrete which 
can be seen at tire underside of the Nervi Roof and limited areas of the exterior Fast and West Buildings 
that are protected. 

The unweathered concrete still retains a smooth finish with no exposed aggregate. This is typically a result 
of vibrating the concrete during construction. Vibrating brings the paste and fines to the surface of the 
formwork and fills in "bugholes" (voids in the concrete that were not filled by vibrating during 
construction) creating the smooth finish. The weathered concrete is exposed to the elements or water 
run-off wliich gradually breaks down the smooth finish, making ttie aggregate apparent at tire surface. 

Images of examples of the concrete within each category are provided below to illustrate the difference. 
These categories will be referred to throughout this report. 
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mmmM 
Figure 1 (left); An example of unweaihered concrete. 

Figure 2 (right): Ar example of wealhereri conaete 

A photogiaptiic conditions glossary table is provided below identifying the condition and a narrative of 
the condition with a corresponding representative photoyraplf. 

CONDITION EXAMPLE 

GENERAL SOILING: 
'^'loderate l.r-i heavy deprntitiori on ll,e civncrf-te 
SI If face of airborne parliculnt.es or pfjiliiianls 
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WHITE CRUST: 
A sji)erricial while ciost, likely of caicum 
carbotidte fCaCO,<). 

FERROUS STAINING: 
AHeration chciraclen^sd by randcin or loroiluecl 
iiigrisnlntion ni the <uiface, reialed in the 
presence of corroding metallic element v 

GUANO: 
The nCciiniilalioi' of e.xir-aneotis maferiab, of 
vuryiny nature fi e bird droppings) which nndifirrs 
or obscures the niiyinal appearance of the 
malerial. 
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GRAFFITI REMOVAL: 
Random inslances of upqiied oainl U) concreld 
Surfaces 

BLACK STAINING (AT BEAM 
UNDERSIDE): 
Chiomalic al'etalion of the surfarte appearance al 
l-ieaiTi underside. Iikehy related to e^ciosiire of ihe 
snrjacs t.o vv.aier and p<'rllutanls 

\ 1-

..S. 

ff 

YELLOW DISCOLORATION 

A chromatic alteration on the concrete. It is 
typically found where the concrete rs 
ui r.veatherer; 

WHITE DISCOLORATION (EXHIBITED IN 
PATTERNS ON VERTICAL SURFACE OP 
BEAMS): 
Alteration characterised t^y patterned 
divcotoration on vertical suiTacec. They art 
typically v/hne powdery areas often witl i black 
residiie at die center. 
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CRACK 
A fracture rji fissure m the concrc-te of vcin-.ible 
width or iencjth that uould be the resuil of 
shilnkaye duiing conslr'uctioii, coristnir.tinii 
del ails, or struciura; fnilure/%eakne rs 

1 

. f 

SPALLS 
DoiachmeiiL or loss of concrete, generaby deeper 

: material than exfoliation, often related to the 
infiitrahaii of v.-atei beneath the surface 
expansion of ferrous elements, oi constmction 

, defects. 

CORRODED STEEL 
Oxiciued lO'infC'rcing steel, anchurs. nails ivtoks, 
and other metallic elements mecivinically, fastened 
1.0 surfaces; often r-.iusing related spalls and 
cracking 
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3 In Situ Cleaning Testing 

3.1 Methodology 

Limited site testing was conducted to address the cleaning of various conditions noted during ttie 
preliminary survey. Locations for in situ testing vrere chosen as representative of each of the identified 
conditions within trie restrictions of site and boom access. Cleaning test procedures included the use of 
proprietary products chosen according to suitability for use on concrete. Primarily pH neutral, alkaline and 
abrasive cleaners which are appropriate and most effective for use on concrete were tested. All 
proprietary products were applied according to the manufacturer's recommendations. 

MOTE: As materials v/hich have sustained years of environmental exposure and use, some degree of the 
current condition and appearance must be deemed irrevocable. While cleaning methods which were 
successful during testing may remove most of the surface soiling from the concrete, an "ideal" condition 
may not necessarily be achieved without compromising the physical integrity of the material. As such, to 
conserve the historic material in sound condition, some measure of color inconsistency or residual soiling 
of the materials sfioulcl be expected, it is the opinion of ICR that any such residual conditions be 
considered acceptable as a patina due to age. 

3.2 Findings 

3.2.1 General Soiling 
ICR conducted tests in two areas of general soiling: one vras light soiling on the coffers of the underside of 
the Nervi Roof which appear mottled and the other location was on a western-most, east-facing beam 
where soiling was heavy and guano v/as also present. 

ICR selected five chemical cleaners, a v/ater scrub, and mechanical cleaning with Sponge Jet, all 
compatible with concrete, to test at the light soiling location and six chemical cleaners and a water scrub 
for the heavy soiling. For the light soiling ICR tested Light Duty Concrete Cleaner, liguid Marble Cleaner, 
EK Restoration Cleaner, All Surface Cleaner, Cleaner/Degreaser, water and Sponge Jet media Silver 320, 
For the heavy soiling ICR tested. 766 Limestone and Masonry Pre wash and Aftervrash, I. iquid Marble 
Cleaner, EK Restoration Cleaner, All Surface Cleaner, Cleaner/Degreaser, MasonRe Latex 20, Cementex 
#80, and water. Sponge Jet equipment was not able to access the selected heavy general soiling location 

For the light soiling, the water scrub worked the most effectively: however, the mottled appearance of the 
concrete still remains, just in a more muted tone. A water scrub v/as also effective on the heavy soiling by 
removing superficial dirt and guano; however, the yellow discoloration of the surface fines on the un-
weathered concrete still remains. The ctiemical cleaners gave a blanched appearance to ttie concrete, 
whicti is not satisfactory. 
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Figure 3: Cleaning test areas on light soiling in coffers or Nervi roof underside. 

1. Liquid Marlrle Cleaner, 15 minute dwell 

2 EK Restoration Cleaner. 5 minute dwell 

3. All Surface Cleaner. tO rriinute dwell 

A. Geanor/Degr easer. i minute dwell 

5 Water Scr ub 

6. Light Duty concrete Cleaner 
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Figure 4: Cleaning test areas on heavy soiling and guano on westernmost east-facing beam, Nervi roof underside, 

1. Watei scrub, no dwell 

2. 756 Limestone & Masonry Ptuwash Upper half ,1 hour dwell, follov/ed by Limestone & Masonry After wash. 5 minute dwell 

Lov/ei half: 30 minute dwell, followed by Limestone & Masonry Afterwasft. 3 minute dwell 

4 Liquid t-iarble Cleaner 10 minute dwell 

5. All Surface Cleaner. iQ minute dwell 

5. EK Restoratioii Cleaner. 5 minute dwell 

7. Oeaner/Degreaser, 3 minute dwell 

B. MasonRE Latex 20. 3 hour dwell (note: test area is still wet) 

9 Ceineiuex Mutuial Latex %80. 3 hour dwell (note, te.st area Is still wet) 
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3.2.2 White Crust 
This condition requires mechanical removal, which was not able to be tested due to limited access, if 
cleaning is Implemented ICR can work with the contractor to conduct mock ups to determine the best 
removal method for the crusts. 

3.2.3 Ferrous Staining 
ICR tested five products on ferrous stains located at the western-most beam on its east-facing side. The 
products tested were T-10-17, T-1087,1260 Limestone & Marble Poultice, 9''12 Limestone & Marble Cleaner, 
and MasonRe B+ While it appears from a distance that the T-1047 was the most effective, the product 
removed some of the concrete so is not recommended. The T-1087 was the most successful product and 
did not have a deleterious effect on the concrete. 
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Figure 5: Cleaning tests on ferrous staining on vrestarnmost east-facing beam, Mervi roof underside. 

1. T 1047 poultice With kaolin, 24 hour dwell 

2. "-1037 poultice with kaolin. 24 hour dwell 

3. 1260 Limestone & Marble Poultice. 24 hour dwell 

4. 942 Limestone & Marble Cleaner. 24 hour dwell 

5 MasonRE 24 hour dwell 

3.2.4 Guano 
The guano was tested in an area of i'leavy general soiling. Please see Section 12/ General Soiling above. 

3.2.5 Graffiti 
The graffiti could not be tested for removal due to limited access. 
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3.2.5 Yellow Discoloration 
This condition appears on much of the unweathered concrete on the underside of the Nervi Roof, with the 
exception of the "ceiling" coffers. The cause of this condition is not known, 

ICR tested nine chemical cleaners, a water scrub, and mechanical cleaning with Sponge Jet in various 
media on ttris condition. The tests on this condition were located at one beam east of the westernmost 
beam at the south portion of the upper level of the Bus Station. Both the east and west faces of the beam 
were tested and all test mock ups included both the yellow and the white discoloration condition (the 
latter discussed below in Section 3.2.8 Wtiite Discoloration). 

The chemical cleaners tested were EK Restoration Cleaner. All Sur face Cleaner, Cleaner/Degreaser, Liquid 
Marble Cleaner, Orvus, 1260 Limestone & i4arble Poultice, 942 Limestone & Marble Cleaner, MasonRe B+. 
Light Duty Concrete Oeaner, and a water scrub. Additionally, mechanical cleaning tests were conducted 
with a Sponge Jet by a product representative. 

The EK Restoration Cleaner, Cleaner/Degreaser, Liquid Marble Cleaner, 1260 Limestone 8 fvlarble Poultice, 
942 Limestone 8 Marble Cleaner, and MasonRe B+ created a blanched appearance to the yellow 
discoloration as opposed to a clean concrete appearance The All Surface Cleaner, Orvus and the water 
scrub removed superficial soiling and lightened the yellow discoloration, but did not remove it. 

Sponge Jet is a mectianical cleaner employing various media embedded in sponge and applied in a range 
of pressure Three different media were tested at various psi: Glass at 15 psi. Glass at 40 psi, Silver 320 at 
60 psi. Sliver 80 at 15 psi, and Silver 80 at 30 psi. The Sponge Jet tests resulted in a cleaner concrete 
surface with the removal of the yellow discoloration, however bugholes were created due to the pressure. 
The most successful of the tests was the Silver 80 at 15 psi which resulted in the least amount of bugholes 
with the best removal of the yellow discoloration and the best retention of the unweathered smooth 
concrete finish. 
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Figure 6: Cleaning tests on yellow discoloraiion on second from the west beam, west-facing, Nervl roof underside, 

1. EK Resioiation Cleaner. 10 minute dwell 

2. All Surface Osaner. 0 minute dwell 

5 Cleaner/Degreaser, 3 minute dwell 

4. Liguid t/aihle Cleaner. 15 minute dwell 

5. Orvus (concentrate) 

6. Water scrub 

7 942 Limestone S Marble Cleaner. 74 hour dwell 

8. 1250 Limestone & Marble Poultice, 24 hour dwell 

9. MasonRE B-, 24 hour dwell 

. '0 Light Duty Concrete Cleaner 
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Figure 7: Clennrg testing areas with Sponge Jet 

3.2.7 Black Staining 

This condition is primarily found on the underside of the tiearns of IIle Nervi Roof. ICR tested chemical and 

mechanical cleaners on tftis condition, 

The^chemical cleaners tested were FK Restoration Cleaner. All Surface Cleaner, Cleaner/Degreaser, Liquid 

Marble Cleaner, and Orvus. The FX Restoration Cleaner and I iquid Marble Cleaner created a blanched 

appearance as if a surface film remained and the other three cleaners were not effective. 

Sponge Jet was also tested on ttiis condition. Three different media at various psi were tested: Glass at 15 

psi, Glass at.40 psi. Silver 320 at 60 psi, and Silver 80 at IS psi. The most effective test was the,Silver 80 at 
15 psi. For an image of the mechanical cleaning tests see Figure 7. 
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Figure 8; Chemical cleaning tests on black staining at beam underside. Neivi ttoof underside. 

Left to'frghf Liquid Marble Cleaner, iS ninute dwell, EK Restoration Cleaner. 10 rniniite dwell, .All Surface Cleaner. 0 minute dwell. 
Cleaner/Degreaser. 3 minute dwell, Orvus fconcentrate) 
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3.2.8 White Discoloration 
This condition presents a consistent pattern of circles on certain beams at the underside of the Mervi Roof. 
The circles are typically white and powdery. The cause of this condition is not known and no holes, 
breaches or patches in the concrete surface correspond to each circle suggesting they were not port, holes 
tor a repair. 

The chemical cleaners tested were FK Restoration Cleaner, All Surface Cleaner. Cieaner/Degreaser, l iquid 
Marble Cleaner. Orvus. 1260 Limestone & Marble Poultice. 9^12 Limestone 8 Marble Cleaner. MasonRe 8 i, 
I ight Duty Concrete Cleaner, and a water scrub. Additionally, mechanical cleaning tests were conducted 
with Sponge Jet by a product representative. 

Ail tfie chemical cleaners and tfie water scrub removed tlie white powdery substance from the concrete 
surface: however the Orvus and water had the most consistent and appropriate appearance for tiie 
concrete. The other chemical cleaners created a darker and/or mottled appearance once the vrhite 
powdery substance was removed. See Figure 6 for results; the yellow discoloration test areas also 
incorporated the circular v/hite discolored conditions at the left of all test areas. 

Sponge Jet was also tested on this condition on the same beam on the east face. Three different media at 
various psi were tested: Glass at IS psi, Glass at AQ psi. Silver 320 at 60 psi, Silver 80 at 15 psi, and Silver 80 
at 50 psi. The Sponge Jet tests resulted in a darker appearance where the 'white discoloration existed, see 
Figure 7. 

In the area tested on the east facing beam there was a black residue at the center of some of the circles. 
This may contribute to the darkening of these areas after cleaning. Further testing should be conducted to 
determine if the substance can be removed or if it interferes with any possible coatings being applied to 
the concrete in the future. 

3.3 Recommendations 

Overall, the cleaning test results were not very satisfactory: however, water and bristle brush scrubbing is 
the best approach as it resulted in a cleaned area eq,.ial to or better than the chemical cleaners. The water 
scrub, however, would not remove the yellcw discoloration, while crust, black staining, or ferrous staining. 
The ferrous staining would have to be cleaned 'with the T-1087, The white crust 'would have to be 
addressed in its isolated areas due its deleterious effect on the concrete. Tests would be required to 
determine its removal. 

A low-pressure 'water washing may be another option to cleaning; however, mock ups would need to be 
conducted to determine the most gentle yet most effective pressure. Similar to llie Sponge Jet, if the 
'water pressure is loo high it 'will create bugholes in the concrete surface. Pressure 'washing was 
attempted, but tliere 'was insufficient water pressure to the equipment, so tests were not able to be 
conducted. 

if the concrete is going to be coated (see Section 8 Coating Testing), water scrubbing is not acceptable for 
a cleaning approach. The conditions remaining on the surface of the concrete after 'water scrubbing 'will 
potentially interfere with the adhesion of the coating to the substrate. The cleaning material and method 
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to 8mpioy It the building is to be coated is the Sponge Jet, Silver 80 at 15 psi. This approach will prepare 
the surface for a coating. 

If a greater degree of cleaning is desired in areas where soiling and staining is heavy, (e.g. the beams or 
the underside of the beams) the Sponge Jet Silver 80 at 15 psi is also an option. This material and method 
is satisfactory for removing the general soiling and yellow discoloration and lessens the black crust. There-
is also the possibility that this approach will remove the white crusts and ferrojs staining, though mock 
Lips would liave to be conducted to determine if it is effective. The pressure may have to vary on these 
other conditions which should be tested m a controlled manner to ascertain no historic fabric is affected. 

4 Black Residue Analysis 

4.1 Methodology 

An unusual pattern of circular wliite crusts set at fairly regular intervals was rioted at beams on the 
underside of the roof. In some of the circular areas there is a black residue seen prior to and after cleaning. 
While the nature of this staining could not be immediately determined, any type of surface residue has the 
potential to be incompatible with an applied coating. Therefore, one sample of the residue was extracted 
from the area of staining and sent to an independent laboratory for Fourier Transform Infrared 
Spectroscopy (FTIR) in order to better understand the composition of the stain and its potential effects on 
an applied coating 
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Figure 9; (iefl) Beam with circular while crusts in uncleared areas, and dark staining in clean-ed areas 
(in white boxes) Red square denotes sample area. (Rtghi) Detail of black residue prior to cleaning. 

FTIR IS a tool to characterize organic and inorganic molecules. An infrared beam is directed at the sample 
and tire sample's response is .monitored. The energy is transmitted through, reflected off, or absorbed by 
constituent compounds at a rate that is characteristic of each compound. The frequencies are recorded, 
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measured, and translated into a spectnim that represents particular molecular transmissions, reflections or 
absorptions, which are unique to each compound. The analysis thus creates a molecular fingerprint of the 
sample which is then compared to ttiat of a known standard 

A synopsis of the independent analysis is provided below; for the complete report submitted by Orion 
Analytical, LI.C refer to Appendix B. 

4.2 Findings 

FTIR analysis found that the sample contained expected materials such as cement and gypsum. An 
organic material was also noted, though this material could not be Identified given the small, limited 
sample quantity. Tttis testing was not part of the original scope of v/ork and the inconclusive findings 
suggest further investigation is required to ensure the substance does not interfere with any possible 
coatings that may be applied in the future. 

5 Paint Removal Testing 

5.1 Methodology 

Paint removal testing was conducted on site to determine a procedure that would successfully remove 
coatings from the concrete substrate. The tests were conducted on the blue paint on the east side of the 
pier just to the west of bus platform ff20. Multiple products were tested due to the unknown composition 
of the many accumulated paint layers. 

With the exception of SafStrip 8 (v/hich was applied in 2 applications for 30 minute dwells) each of the 
products were given an initial 2^1 hour dwell. Oil & Grease Stain Remover and Peel Away I were relatively 
ineffective at removing the top paint layers after one application, and testing was not continued with 
these products. Heavy Duty Paint Stripper, Safety Peel 1, Safety Peel 3, and Peel Away 7 were applied for a 
second 2'1 hour dwell. 

It should be noted that this material and method for removal can be conducted only if lead is not present 
In the coatings, Testing for lead was not under the ICR scope of work, but was being addressed by another 
consultant 
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Oil & Grease Stain Remover I 

Safety Peel 1 SafSlrip 8 

Heavy Duty Paint Strippei 
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Figure 10: l^aint. removal tests on lalue paint on pier a I. the upper level of the bus station after all testing was compleled 

5.2 Findings 

Both Safety Peel 3 and Peel Away 7 were effective in removing the multiple layers of paint. Peel Away 7 

removed the most paint after the first application. Additional applications may be necessary depending on 

the cleaning material and method irnpleimented. 

5.3 Recommendations 

Use Peel Away 7 according to the following procedure to remove the blue paint: 
1. Apply Peel Away 7 paste in an even coat approximately 1/16 " - 1/8" thick using natural bristle 

brush, roller or spray equipment. See also Product Data Sheet. 
2. Cover paste with accompanying Peel Away laminated paper ensuring printed side is facing 

out. Rub smooth to remove air pockets. 
3. Allow to dwell for 2/1 fiours. 
4. Remove by sliding a plastic spatula into the paste around the edges of the paper, easing the 

softened paint, paste and paper away from the surface in one piece. Remove as mucii residue 
as possible with the spatula. 

5. Repeat steps 1-5. 

6 Concrete Analysis 

6.1 Methodology 

Petrographic analysis allov/s for observations of rnicrostructure and identification of constituent materials 

in the concrete. One sample was allowed for extraction from an area of an existing spall on a beam 

underside. 
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Figure 11; South side at west end. Blue box indicates location of concrete sample extraction, m, area of 
spall. 

Figure 12: Del all or blue box in previous figure. I his is the area where concrete was extracted for 
pelrcgraphy. 

These samples were submitted to a petrograptier for microscopic investigation. Samples were prepared 
by vacuum impregnation with blue epoxy and then slicing a thin section approximately 20-30 microns 
thick. Thin sections were then mounted on a slide for observation. The petrographer uses an Olympus BX-
51 polarized/reflected light microscope and a Bausch and tomb Stereozoom 7 stereoscopic reflected light 
microscope. The samples are then viewed in reflected light, polarized and cross-polarized light to discern 
texlural relationships and microstructure, and to distiriguish components (particularly phases of cement 
hydration). The e.xamination is conducted in accordance with ASTM 856: Standard Practice for 
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Petrographic Fxarnination of Hardened Concrete. Point-count analysis was also conducted to determine 
approximate volume percentages of paste, aggregate, and voids. This test was performed m accordance 
with ASTM Cd57: Standard Test Method for Microscopical Determination of Parameters of the Air-Void 
System in hardened Concrete. 

.A synopsis is provided below: for the complete report submitted by Higfibridge Materials Consulting, inc. 
refer to Appendix B. 

6.2 Findings 

The concrete consists of an ordinary gray normal weight Portland cement with siliceous coarse aggregate 
and fines. Intentional air entrainment was observed but it is low in volume so not providing freexe-thavv 
resistance. The cement paste is considered dense, impermeable and sound and ttie concrete itself is 
considered sound. The concrete has a low .water cement ratio (approximately 0.40), which contributes to 
its durability. The fines are quart/ and are well distributed and well graded. The coarse aggregate is a 
siliceous natural gravel with a nominal top size of one inch and is also v/ell graded. No deficiencies were 
noted in ttie placement or curing. 

7 Repair Material Review 
Isolated areas of spaliing and loss were noted witfVm the GWBBS. In order to address these areas, two 
polymer-modified concrete repair systems were reviewed. These included' 

• Fdison Coatings' Custom System 45 Type CM, witli 1 alex Admixture Ri -1 
• Keim's Concretal Universal Mortar-S 

The Custom System 45 is a tintable Portland cement-based repair system which uses a latex admixture. 
The Concretal Universal Mortar-S is an untinted fiber-reinforced repair system that is modified with 
polymers. These products were selected for review because they were part of proprietary repair/coatmg 
systems offered by Edison and Keirn. 

7.1 Methodology 

Both repair materials were prepared following manufacturer's instructions and reviewed for worka'Dllity. 
Individual 2"x4" coupons of each repair mix were also made to serve as substrates for subsequent 
evaluation of coatings. A limited amount of actual building material was available for comparison, so 
additional coupons composed of gray Portland cement and aggregate, modeled after the composition of 
the original concrete that was identified through petrography, were made to serve as a control and 
substitute for the original gray concrete of the building. 

Because Edison's Custom System 45 is tintable, the manufacturer was asked to provide a tinted sample to 
correspond with the color selected for coating review (Keim 9523). 
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Figure 13: Repair mi/, coupons 
and original building sample 

iOP; tdison Qislom Syslem 
'15 Type CM. tinted to match 
Keim 9523 

CHNTER, LEF1 gray Portland 
cement 

GEN IfcR. RICH 1: original 
building sample 

BO 11 OH. Keim Universal 
Mortar S. jniirted 

7.2 Findings 

Of the two repair compounds, the Custom System 4S Type CN with Latex Admixture Rl.-l mix was found 
to be the easiest to work with, the latex admixture providing a "stickiness" tliat will serve well when used 
for overhead applications. The Keim mix is also untintable and very light in color when compared to 
original building samples and the gray portland cement mix. Because the Custom System dS mix is 
tintable. It can be color matched to the surrounding concrete to visually minimize the appearance of repair 
areas. This quality is important if the decision is made to not coat the building or to use a semi-transparent 
coating. 

7.3 Recommendations 

Based on this review of repair materials, it is recommended that Edison Coatings' Custom System 45 Type 
CM with Latex Admixture RL-1 be used to repair areas of loss at the GVVBBS. This product offers ease of 
workability and can be tinted to better blend repairs with the surrounding original concrete. To maintain 
manufacturer consistency, it is recommended that for crack repairs Eciison Coatings Pump X53i be used 
for non-structural, non-moving cracks. If Sponge Jet and a coating are implemented the resulting 
bugholes from the microabrasive should be filled with tintable Edison Coatings Thin-Fill 55 for those 
bughoiGs with a minimum diarneter of K.". The product, manufacturer's datasheets must be adhered to for 
implementation of all these .oroducts. 
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8 Coating Testing 
The concrete structure of the GVVBBS was never pointed and the exposed concrete finish is one of the 
building's character-defining features. This surface, however, is now marred by soiling and staining. 
Cleaning tests conducted in order to remove or minimise the discoloration caused by these conditions did 
not result in the hoped for homogenous surface appearance. A review of potential coatings was therefore 
undertaken upon request of the client to explore alternative approaches for providing a more uniform 
appearance for tfie building. This is, however, not recommended by ICR as an approach for an historic 
building. 

Because the unpainted concrete of the building is an important feature, potential coatings for the building 
were carefully selected with the goal of maintaining the existing matte appearance. The building also 
features areas of weathered concrete, where aggregate is exposed, as well as smooth, unweathered 
surfaces. Two critical characteristics then of any potential coating are no or minimal sheen and the ability 
to adjust translucency in order to have the option of preserving the appearance of the weathered surface. 

Investigation into "anti-soiiing" coatings as requested by the client resulted in only one option. It is a • 
titanium anatase solution that requires ultraviolet light to attack organic particles. It was determined that 
there is not enough ultraviolet light at the underside of the Nervi Roof to allow for the product to be 
effective. 

Clear coatings tliat are more easily "wasfiable" than the concrete were explored, but they were not ideal in 
that they either seal the concrete, thus decreasing its permeobiility. or they create a glossy appearance. 

As a result, two primary coating types were reviewed - silicate-based stains/paints and polyurethane-
based stains. 

Silicate-based coatings can provide a matte finish that is very similar in appearance to concrete In 
addition, because the silicate coating actually bonds to the concrete surface, this type or coating is very 
durable. However, this bond also makes a silicate-based coating essentially irreversible - the only way to 
remove it is through mechanical abrasion (sanding). A more easily reversible coating can be found in a 
polyurethane-based system. Reversibility may be a desirable quality given that the building was never 
painted historically. 

Both opaque and semi-transparent versions of the coatings were included in the review in order to better 
understand differences between these two coating types in terms of appearance and coverage, Tested 
products included: 

Semi-transparent polyurethane Semi-transparent silicate Opaque silicate 
Edison Costings System 90-VV-Colcr • Edison Coatings Everkole 300 Penetrsl 

• Keim Concretal l.ssur 
• Edison Coatings Everkole 300 Palmar 
• Keim Concretal VV 
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8.1 Methodology 

A Standard Keini color, Keim 9523, was selected as a general overall match to both the weathered and 

jnweathered surfaces of the building. All coatings were provided by the manufacturers as matched to this 

color. 

• 3/. ^ ^ _ M 

i... 
Figure 14: Keirn 9523 chip compared to unwealhered (left) and weathered (ngf I) building surface. 

As noted in tfie previous section, individual coupons of the corresponding Edison and Keini repair 

materials were made to serve as a substrate for the coatings. These coupons were intended to be 

represenrative of areas of repair on the building. Because samples of actual building material were not 

available to use in this review, coupons made of gray Portland cement and aggregate, as noted above, 
were also made to serve as a control and substitute for the original gray concrete of the building. 

Coupons of each of the substrate (Edison, Keim, and gray Portland cement) were then partially covered 
with black oil paint to mimic staining conditions on the building (Figure 15). This was done to facilitate 

review of the translucent coatings and to better understand the results of different dilutions. 
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Figure 15; Coupons for lesling 
With black oil paint applied to 
mimic staining. 

I OP tiiison Custom System 
45 Type CN, tinted to matcli 
Keirn 9523 

CEN ItR: gray Portland 
cement 

BOrrOM Keim Universal 
t^ortar S, jptinted 

In addition, Keim had recommended use of their silarte-based water repellent, Silan-IQO. Keim 
recommends that this treatment be applied prior to application of their coatings. Keim products were 
therefore reviewed both as applied directly to the substrate and as applied over the Siian-100, 

8.2 Findings 

In general, after reviewing opaque and semi-transparent coatings provided by both Edison Coatings and 
Keim. Itie semi-transparent coatings produced a finished appearance that more closely resembled the 
unpainted concrete, leaving subtle variations in the sur face appearance still visible while slightly masking 
darker areas of staining. The opaque coalings, on the other hand, presented more of a "coated" 
appearance, which compromised the appearance of the original concrete. 

Of the Edison Coatings products, only the System 90-W-Color provided the desired transparent quality, 
Ttie System 90-W-Color was easily diluted with a clear version of the product to adjust ttie translucence 
of the finished appeararice. However, this product required thorougli mixing before and during application 
or the resulting separation of constituents produced a bluish tinge to the final applied color. This product 
also produced a slight sfieen on the surface. 
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Figure 16; tdison Coatings producis applied over gray Portland cement mix (lop) and Edison's Custom 
System 45 Type CM tinted repair ma (boitorn). idote bluisrt hue. 

' Figure 17: Visihie sheen noted 
on tests with System 90-W-

• Color after one appljcation 
(diluted 1:4). 
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Of the Keirn products that were reviewed, the Coricreta! Lasur provided the semi-transparency desired 

(Figure 18). When diluted with Concretal Dilution, it was easy to adjust the translucency of this coating. 

The resulting finish did not tiave any sheen but instead retained the matte appearance of the original 

concrete. 

a 

•A.» 

% 

# 

Figure 18: Keirr products 
applied over gray por tianci 
cemerl. mi.x (top) and Kstrr.'s 
Universal Mortar S (bottom) 

Lasui (12) Lasur (1.4) Concretal-W 

'.V 

Lasur (12) Lasur (14) Concrelal-W 

Application of Keim's Silan 100 initially darkened the appearance of the underlying substrate. This change 

in color was observed m both the Universal Mortar S and gray portland cement mixes, though was more 

distinguishable in the cement mix. This darkening lessened over time and within a few days after 

application was not apparent. However, when the Lasur was applied over the Silan 100, the water 

repellent greatly affected the translucency of the coating. A much more dilute mix was required to 

achieve a semi-transparent quality. 

INTEGRATED CONSERVATION RESOURCES. INC. 24 



George Washington Bridge Bus Station; Conservation Services for Concrete 

Figure 19; Darkening of sjbsirate noled after application of Silar 100 on lower coupons, tJniversal Mortar 
S (left) and gray porllnnci cement mix (right.). 

If it is decided to implement a coating to tioinogenix.e ctre surface appearance of tire building, it is 
recommended ttiat Keim's Concretal t..asur be used. This product produces a semi-transparent finish that 
can easily be modified to achieve the desired final translucency. Consultation with Keim has confirmed 
that this coating is compatible with repair materials ttrat incorporate an acrylic admixture, sucfi as the 
Custom System 45 Type CM. The recommended system for coaling is Sponge Jet Silver 80 at 15 psi for 
cleaning. Custom System 45 Type CM with Latex Admixture RL -1 for loss repair, Pump X53i for crack 
repair. Thin-Fill 55 for bughoie filling, and Concretal Lasur for coating. 
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Figure 20: Keiip product's 
applied over gray poi ilarrl 
cement mix (top) and iTdison's 
Custom System 45 (bottom). 
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While the Lasur coat my was reviewed at dilutions of 1:2 and 1:4 as part of this scope, in situ mock-ups 

should be conducted to confirm the appropriate dilution. An appropriate dilution should balance the 

retention of the appearance of existing exposed agyregate in areas of weathering with the masking 

qualities required to create an overall uniform surface appearance. 

Keim's 9523 color was chosen as a general match to the building for the purposes of this review. It a 

coating is implemented, in situ mock-ups should be conducted to determine the most appropriate color or 

colors for implementation. 

Prior to implementation of any coating, the building should be cleaned following the methods and 

materials identified through m situ testing. It is critical that loose particles of soiling and any residue be 

removed from the concrete surface so that optimum adhesion between concrete and coating can occur. 

Because analysis of the black residue in the circular areas on the beam was inconclusive, it is critical that 

this area be thoroughly cleaned to remove any possible residue. In situ testing should be conducted to 

confirm that the selected coating can effectively be applied over any remaining staming after cleaning. 
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Typicaliy water repellents are applied to concrete buildings in order to protect interior rebar from 
exposure to water and thus from corrosion. Given that much of the concrete surface of the building is 
protected from environmental elements by the bus terminal roof, a water repellent such as Keirn's Silan 
100 is not recommended. 

It should again be noted that there should be serious consideration before coating the building as it never 
was historically coated and that the recommended coating is not reversible. Cleaning with a water scrub 
and cleaning isolated areas with other materials and methods results in a sufficiently clean building with 
an acceptable patina denoting its age and use. 
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RESERVED AREA SUMMARY BUILDING CODE REPORT 

INTRODUCTION 

The existing main bus terminal building Is being redeveloped and some uses will be changed. 
The building covers a city block, is two stories high above grade at the east and one story above 
grade at the west. A new enclosed penthouse, the Pavilion, on the roof (Bus Level) at the west and 
the existing Nervi-designed open concrete canopy structure will shelter the commuter bus 
operations. 

The smaller two-story building on the eastern side of Broadway, is connected to the main building 
at the roof level by a concrete deck over Broadway, used as driveway, turnaround and layover 
area for the commuter buses. It will have a third story added. 

DISCUSSION 

Applicable Codes 

The buildings were constructed in the 1950's under the 1998 New York City Building Code. An 
alteration application for the subject redevelopment was filed in June, 2009, under the NYC 
Building Code (NYC BC), 1968 edition, as amended. The Authority Having Jurisdiction (AHJ) is 
the Port Authority of New York and New Jersey (PANYNJ) and its Quality Assurance Division. 

The applicable building code is the Building Code of the City of New York, Title 27 of the 
Administrative Code, 1968 edition as amended; except that the 2008 New York City Building Code, 
Title 28 of the Administrative Code is applicable for the installation and alteration of the fuel gas, 
plumbing and mechanical systems and for the installation, alteration and addition of the fire 
protection systems. 

The NFPA 130 - Standard for Fixed Guideway Transit Systems, 2010 edition, is used for the egress 
system for the Bus Level, which is appropriate for transportation uses. 

Occupancy and Construction Classification 

The buildings will be classified as Occupancy Group D-1 with a Fire Index of 3 and fire separations 
per Table 5-1 provided between different occupancies, This is consistent with the discussion and 
recommendation in the Building Code Occupancy and Egress Analysis, dated 4-23-99, by the 
PANYNJ Engineering Design Division, in the chapter on "Fire Segregation of Occupancies". 
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The redeveloped meiti building will be a mixed use building containing Occupancy Groups: 
• D-1, Industrial (the covered bus driving and loading areas, mechanical areas, Fire Index 3). 
• C, Mercantile (Fire Index 2), and 
• F-3, Assembly (the passenger platform, common areas and the fitness club. Fire Index 1). 

The predominant use based on square footage would be Group C - Mercantile. But the NYC BC 
permits the building to be classified in any occupancy group provided such occupancy group has 
a higher fire index than the fire index of the occupancy group classification of the main use 
[NYCBC §27-239]. The D-1 classification has the highest fire index of the three occupancy groups. 

According to the PANYNJ Design Criteria for the redevelopment, the existing building's 
construction classification is l-A, Noncombustible, with ratings of four hours for columns 
supporting more than one floor, three hours for floor construction and two or one hour for roofs 
less than 15 ft height above the floor and 15 ft to 20 ft above the floor respectively (Table 3-4]. 
The structure is steel encased in concrete and reinforced concrete. 

Building Area and Height Limitations 

The buildings will be protected throughout with automatic sprinkler systems. The western 
building's largest floor area is approximately 70,000 sq ft and its entire perimeter fronts on streets; 
its two-story height is approximately 40 ft above the lowest street level at Broadway. 

Construction Class l-A permits a fully sprinklered D-1 Industrial or a C Mercantile building of 
unlimited floor area and unlimited height [Table 4-2, "Area and Height Limitations for Sprinklered 
Buildings and Spaces"]. Construction Class l-C would the lowest suitable class for a D-1 building 
of 70,000 sq ft per floor: no limit to the floor area and a height limit of 85 ft and seven stories. 
Construction Class l-C, Noncombustible, has ratings of two hours for columns and 1 '/a hours for 
floor construction. The building's actual construction class of l-A is twice the minimum 
requirement: by two hours and 1 '/a hours for columns and floors respectively. 

Fire Separations 

The fire separation between the bus operations and the passenger waiting area in the Pavilion and 
between the passenger egress and the mercantile spaces, which are all lower fire indices than the 
building, will be one-hour fire rated equivalent: noncombustible glazed partition with sprinkler 
curtain protection on the bus platform side. 

Cne means of egress for the Bus Level occupants and portions of the other western building 
occupants (from the Ft Washington and Subway levels) through the Common Area surrounded by 
glazed retail occupancies at the Fort Washington Avenue level will be via an open stair and 
escalators, as permitted by NFPA 130, The Common Area of three interconnected floors will be 
separated from surrounding retail spaces by nonco3Tibustible glazed partitions equivalent to two-
hour construction with sprinkler curtain protection and a positive smoke exhaust system, 
equivalent to the NYC rules for malls and atrium enclosures [§27-521] and exit passageways 
through street floor lobbies [§27-370]. 

The exit stair enclosures within the buildings that are not in common areas will be enclosed in at 
least one-hour construction, which is permitted for buildings three stories or less. 
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The Share3i Vestibule on Broadway will be the entrance to the two retail stores on the upper level. 
It will also serve as the enclosure for the stair and escalators that are the second and third roeans 
of egress from the two second floor stores and as the second exit from one street-level store. The 
Shared Vestibule will be two stories high and separated from the retail stores by noncombustible 
one-hour construction. Where glazing will be used it will be one-hour fire-resistance rated glazing 
or, subject to QAD approval, an equivalent glazing with sprinkler curtain protection as set forth in 
the 1968 Building Code §27-521.3(d) and NYC DOB memorandums. The two-story two-hour fire-
rated eastern Leased area elevator hoistway will open on to an elevator lobby, which will be 
separated from the Shared Vestibule stair/escalator enclosure by one-hour construction with %-
hour fire rated doors normally held open with electro-magnetic releases activated by smoke and 
heat detectors. 

The third story on the eastern building, above the open bus level platform, which will house a 
fitness center, has fire separation distances of more than 30 ft and no fire rating will be required for 
the non-loadbearing walls [§27-274, Table 3-4]. 

Egress 

Egress calculations in accordance with NFPA 130, 2010 edition, were prepared for egress from 
the Bus Platform to points of safety: the contributing occupants at the street and subway levels 
were included in the western egress to Ft Washington Avenue. The standard requires the platform 
to be cleared within four minutes and the last person reaches a point of safety within six minutes. 

Bus Platform: 
The platform is cleared in approximately 1.75 minutes. A point of safety on Ft Washington Ave is 
reached in approximately 4.9 minutes and outdoors on the east platform in 2.9 minutes, both less 
than the 6 minutes allowed by the Standard. 

The future maximum bus projected platform occupant loads are calculated per NFPA 130. The 
future estimated number of departing passengers loading on buses in 15-minute morning and 
evening typical weekday peak periods were provided in the GWBBS Redevelopment Design 
Criteria; a 20% surge factor was added. The incoming bus loads are 100% capacity on all buses 
and jitneys in the morning peak and 75% of all in the evening peak. 

The peak morning platform occupant load of 1,313 is larger. According to the relative capacities 
of the west and east exits, approximately 382 persons will exit west through the Pavilion and down 
the stairs and escalator through the Common Area to Ft Washington Ave and approximately 931 
persons will exit east to an open point of safety on the eastern platform. At 3 sq ft per occupant, 
approximately 2,800 sq ft of safe area would be adequate. Areas totaling approximately 9,600 sq 
ft and more are available next to the two exit stairs leading to the streets. 

The two elevated eastern roadways are open to the fresh air, owned by a public entity, remote 
from the bus platform, of generous size, interconnected on the eastern end, and each is provided 
with an enclosed exit stair down to street level. Therefore, they will meet the NFPA 130 third 
alternate in the definition of a point of safety. "... any other approved location", because they 
would provide a "tenable environment", defined as "In a transportation system, an environment 
that permits self-rescue of occupants for a specific period of time." At the point of safety, the last 
person will enter one of the two enclosed stairs in approximately 7.5 minutes and be on the street 
in less than 1.5 minutes after that. 
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The two eastern roadways shall be well marked as emergency exits so that the bus platform 
passengers will know they have the option to exit that way in an emergency. 

Common Area Stores: 
The retail stores egress will comply with the NYC Building Code, 1968 edition, using Table 6-1 for 
exit requirements, Table 6-2 for occupant loads, 22" unit widths (UW), maximum travel distance of 
200 ft for sprinklered building, and exits from a space located at least one-third the diagonal space 
dimension apart. 

The retail stores' occupant loads are all calculated at 25 sq ft of net floor area per occupant, 
because they are either on street floor, the main (and sole) entrance floor if above the street, or in 
the basement, as required by §27-358, Table 6-2. Prior to availability of layouts of fixed 
equipment, the net floor area was taken at 80% of the interior area. All spaces with an occupant 
load greater than 75 will have at least two means of egress; the largest store on the second floor 
will have four exits. 

The subway level west common area will have approximately 400 occupants from the retail stores 
emptying into it, which requires 7 exit unit widths of stairs/escalators. The main stair at 66" width 
and one nominal 48" width escalator will provide 5 UW; the 66" wide western stair up to the street 
will provide 3 UW. 

The subway passage will not contribute occupant load to the Common Area because the unpaid 
free area to which the passage leads has other exits directly to the street. The subway passage is 
available for egress from the Common Area during peak and daytime periods. The doors to the 
subway passage are closed in the nighttime hours. If the passage would be open to contribute 
occupants, then it is also available for egress from the common area. (At the morning and 
afternoon peak Bus Level occupancy periods, with a surge factor of 20% added, the subway 
passage would contribute to the common area approximately 57 persons and 168 persons in six 
minutes.] 

The Ft Washington level of the Common Area receives the 382 occupants form the Bus Level, 480 
occupants from the large store, 478 occupants from the small stores at that level, and 300 from 
the lower subway level, total approximately 1,640 persons. However, those occupants flow 
through at different times. The upper and lower level occupants flow through later than the street 
level occupants. Even so, the NFPA 130 calculations, with 1,258 occupants from the lower and 
street level stores added to the bus level exiting load at the Common Area lobby, show that the 
last person from the bus platform using the west egress is out on Ft Washington Ave in under five 
minutes - less than the six-minute maximum and in compliance. 

The NYC Building Code provides that the occupants from floors shall not be cumulative for 
designing vertical exits, except where one floor is used by another for egress. Therefore, the 
street floor store occupant loads of 958, rather than the bus level and lower level loads of 682 
arriving later, are used to test the Ft Washington lobby stair, ramp and doors widths, which are 
adequate. 

The 8hared Vestibule for the two retail stores at the Broadway side will be the two-story enclosure 
for one of the required exits from the two stores. The Shared Vestibule will have an open 66" stair 
and two open 48" nominal escalators, of which one is counted for egress, within the enclosure of 
one-hour fire-rated construction, and with a positive smoke exhaust system with gravity back-up in 
accordance with §27-370 for Street Floor Lobbies as Exit Passageways. The options for the one-
hour enclosure are either fire-rated glazing or glazing protected with sprinklers, subject to 
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approval by PANYNJ QAD, as stated under "Fire Separations". 7he use of ttie open stair and 
escalators in the two-story enclosure is subject to acceptance by the PANYNJ QAD. 

Plumbing Fixtures: 
7he quantities of plumbing fixtures will be in accordance with the 2008 NYC Plumbing Code. 

Fire Protection Systems: 

7he mechanical, electrical, plumbing and fire protection engineers have determined the detailed 
requirements for fire protection systems. This report includes scope and extent requirements set 
forth in the building code. 

Automatic Sprinkler Svstems: 
The entire building, including the outdoor bus waiting and loading areas under the Nervi canopy, 
will be protected throughout with an automatic sprinkler system designed and installed in 
accordance with the 2008 New York City Building Code and NFPA 13. 

The noncombustible glazed fire and smoke barriers separating the areas listed below will be 
protected on one side with a sprinkler curtain, with sprinklers at six feet on center, in accordance 
with NYC Building Code, 1968, Section §27-521 and 2008 NYC Building Code §28-404.5, 
Exception 1, for an equivalent one-hour construction. The areas separated by the barriers with 
sprinkler curtains will be: 

• The Pavilion passenger and PANYNJ operations area protected from the bus loading and 
driveways under the canopy; 

• The western three-story Coinmon Area protected from the retail stores; 
• The eastern two-story Shared Vestibule egress enclosure protected from the retail stores, 

and the eastern elevator lobby separated from the Shared vestibule, if approved by 
PANYNJ QAD and if fire-rated glazing is not used; 

The fire pump will serve the sprinkler and stand pipe systems for the entire building and will be on 
the emergency power system with stationary generator that serves the Reserved area. 

Standoipe Svstems: 
The existing stand pipe system will be altered to accommodate the redevelopment as required by 
the 2008 NYC Building Code. 

Fire Alarm and Detection Svstems: 
An automatic fire alarm system will be provided for the bus waiting and loading operations and its 
three-story Common Area exit, which is an A-3 Assembly occupancy with more than 1,000 
occupants, in accordance with §907,2.1. The system will have a pre-signal to a constantly-
attended location and an emergency voice/alarm communication system in accordance with 
§907.2.1.1. The system will be provided with an approved emergency power source designed 
and installed in accordance with NFPA 72 and the NYC Electrical Code. 

A manual and automatic fire alarm system will be provided for the retail leased areas (M 
Mercantile occupancy where several fire areas exceed 12,000 sq ft, a combined area of all fire 
areas exceeds 24,000 sq ft, and where a below-grade fire area exceeds 1,500 sq ft) in accordance 
with §907.2.7. The two-story exit for the eastern Shared Vestibule does not require a voice/alarm 
communication system as set forth in §907.2.13, which requires such for three-story atriums. 

The primary and secondary power supplies for the fire alarm system will be provided in 
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gccordance with the NYC Electrical Code, §706, which requires the secondary power supply to be 
provided by an emergency power system that is an automatic starting, engine-driven generator. 

Smoke Control Systems: 
The three-stqry Common Area at the west will have a positive smoke control system in 
accordance with §909 [NYC BC 1966 §27-521.15 and 2008 NYC BC §402.9], The smoke control 
system will be provided with two sources of power in accordance with §909.1 land the 
NYC Electrical Code. The secondary power will be from the emergency generator serving the 
Reserved area. An option will be considered to separate the upper level from the lower level, 
creating a two-story Common Area and the life safety requirements may be adjusted. 

The two-story Shared Vestibule exit enclosure at the east will have a smoke control system in 
accordance with Exit Passageways - Street Floor Lobbies, §27-370 (h) (3) d 3 (f), with a fresh air 
intake, a positive smoke exhaust system and smoke detectors which, when activated, shall permit 
circulation only of fresh air; with back-up gravity ventilation with remote manual controls. 

A §909 smoke control system would be required by the 2008 NYC BC for the Shared Vestibule if it 
were an "atrium": three or more floors were interconnected. 

Emergency Power Systems: 

The scope and technical details of the emergency and secondary power supplies to various 
systems in the building are provided as set forth by the mechanical engineering report. 

An emergency power stationary generator system will be provided for: 
• The fire pump serving the sprinkler and standpipe systems throughout the building. 
• The Reserved area fire alarm system. 
• The voice /alarm communications system for the passenger waiting and loading areas and 

the western Common Area (Assembly occupancies): 
• The smoke control system for the western Common Area and any other Reserved areas 

required to have it; 
• Exit signs and means of egress illumination in the Reserved area, 
• The designated elevators providing an accessible means of egress from the Bus Level and 

the lower level Common Area. 

An emergency power storage battery system will be provided for: 
• The remote manual controls for the Leased area smoke exhaust system back-up gravity 

ventilation. 
• Exit signs and means of egress illumination in the Leased area. 
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l-.\hibil I) 

Form of "Sales Tax E.xcmption LefCer" 

See attached. 



EXHIBIT D 

Fonn of Sales Tax Exempiion Letter 

. 20 

George Washington Bridge Bus 
Station Development Venture LLC 

c/o SJM Partners 
9001 Congressional Court 
Potomac. Maryland 20854 

Attention; Stephen Carchik 

Re; RedL'vclop9ic9t »f George Washington Bridge Bus Station ("Facility") located in 
NY, New York (designated on NYC tax map as BIk 2163, Lot I and Blk 2176 Lot 17) 

Dear Mr. Carchik; 

In connection with the construction work that you are to perform with respect to the referenced 
matter, this letter confirms that the land upon which the Facility is located, and all improvements 
constructed or to be constructed thereon, are owned by the Port Authority of New York and New-
Jersey (the "Port Authority"), a municipal corporate instrumentality and political subdivision of 
the States of New York and New Jersey. This letter also confirms that you. George Washington 
Bridge Bus Station Development Venture LLC, are the net lessee of the Facility, exclusive of the 
areas operated by the Port Authority for bus passenger services, pursuant to a lease dated 

(the "Lease"). The Lease provides in Section 2.8; 

Without limiting any provision of this Agreement, all improvements, fixtures, 
machinery, apparatus, and fittings hereafter affixed to the Leased Premises and 
whether or not by operation of law are considered real property shall be a part of 
the Leased Premises and shall be, or become, the property of the Port Authority 
upon the installation thereof, as the case may be, without the doing of any other 
act or thing (provided, however that L.essee shall execute and deliver such 
documents confirming passage of title as the Port Authority may require), and 
title thereto shall be and remain in the Port Authority, subject to the terms and 
provisions of this Agreement. The foregoing is not intended to preclude the 
Lessee from claiming depreciation or other tax-related benefits by reason of its 
ownership of a long-term leasehold interest in such property. 

It is my understanding that contractors duly registered with the New York State Department of 
Taxation and Finance as vendors may purchase certain tangible personal property in New York 
exempt from sales tax if the personal property will be sued to improve the real property of an 
exempt entity under Section 1116(a) of New York's Tax Law, such as the Port Authority, and if 
the contractors present each of their own suppliers with a properly completed Contractor Exempt 
Purchase Certificate, Form ST-120.1 (4/60). 

NYC/596391.1 



You may use this letter in communications with your contractors and with the New York State 
Department of Taxation and Finance relating to sales lax issues that may arise in connection with 
the construction and redevelopment of the George Washington Bridge Bus Station facility. 

Sincerely, 

The Port Authority of New York 
and New Jersey 

By; [signature] 
Title: [Director of Real Estate Services] 

NYC/596391.1 



Exhibit E 

Form of "'I cmporary Permit to Occupy or Use' 

Sec attached. 



Fonn of Temporary Permit to Occupy or Use 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
ENGINEERING DEPARTMENT - CSIU/QAD 

100 MULBERRY STREET - GATEWAY 3 
NEWARK, NJ 07102 

TO; < >, Facility Manager 

TEMPORARY PERMIT TO OCCUPY OR USE 
OF 

TAA< > 
< > 
< > 

Description: < > 

Based on the Report on Audit Conformance issued by < >, Engineer of Construction, 
dated < >. which states that the work described above is substantially completed in 
accordance with the approved Drawings and Specifications and requirements of the 
Port Authority and my audit of the construction, I hereby issue a Temporary Permit to 
Occupy or Use commencing from the date of this Temporary Permit until the issuance 
of a Permit to Occupy or Use signed by the Chief Engineer after all work required by the 
subject TAA is substantially completed. 

Manager 
Construction Standards & Inspection 
Quality Assurance Division 

Dated: < > 

cc: 



Evhihit F 

Fill m ofPcimit to Occupy or Use" 

See attached. 



FORM OF PERMIT TO OCCUPY OR USE 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
OFFICE OF THE CHIEF ENGINEER 

233 PARK AVENUE SOUTH 
NEW YORK, N. Y. 10003 

TO; Facility Manager Name and Title 

PERMIT TO OCCUPY OR USE 
OF 

TAAo 
< > 
< > 

Based upon the Report on Audit Conformance issued by < >, Engineer of Construction, 
under date of < >. which states that the work performed by < > for < > at < > has been 
substantially completed, in accordance with the approved Drawings and Specifications 
and requirements of the Port Authority, so as to permit occupancy or use on < >, and the 
fact that audit of field construction and/or field records made by the Engineering 
Department during the progress of work under TAA No. < > have not, to the best of my 

• knowledge and belief, disclosed any evidence that the requirements of the approved 
' Drawings and Specifications and requirements of the Port Authority have not been met. I 

hereby issue a Permit to Occupy or Use. 

Chief Engineer 

Dated: < > 
New York. NY 

cc: 



Fl 

•orm of PA-Cost Work Construction Completion Notice 

See ultached. 
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Exhibit FF Form of PA-Cost Work Construction Completion Notice22.doc 

THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY 
233 PARK AVENUE SOUTH 

NEW YORK, N. Y. 10003 

TO: GEORGE WASHINGTON BRIDGE BUS STATION 
DEVELOPMENT VENTURE LLC 

RE: PA-Cost Work Construction Completion Notice 
TAA Number-

(# assigned to entire Project) 

Based on the final inspection, the PA-Cost Work has been satisfactorily 
completed in accordance with the Approved Construction Documents. 
There are no open items remaining. 

The Port Authority of New York 
and New Jersey 
By: 

Signature Date 

Name of Signatory Title 

CC: 



Exhibit G 

Form of "Assifinnicnt and Assumption of Net Lease" 

Sec attached. 



ASSIGNMENT AND ASSUMPTION OF GROUND LEASE 

THIS AGREEMENT, made as of , 2 between [GEORGE 
WASHINGTON BRIDGE BUS STATION DEVELOPMENT VENTURE LLC (the 
"Assignor"), a limited liability company organized and existing under the laws of the State of 
Delaware and having an office and place of business at do SJM Partners, 9001 Congressional 
Court, Potomac, Maryland 20854, Attention: Stephen Garchik]', and 

(the "Assignee"'), a organized and existing 
under the laws of and having an office 

WITNESSETH, THAT; 

WHEREAS, the Assignor desires to assign to the Assignee that certain Agreement of 
Lease dated as of , 2 made by and between The Port Authority of New 
York and New Jersey (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 the [Assignor]^ (as the same may heretofore have been amended or 
extended, the "Lease", covering premises located within the Borough of Manhattan, the City of 
New York, as more particularly described in Exhibit A annexed hereto (the "Premises"'): and 

WHEREAS, the Port Authority has consented to such assignment, as evidenced by a 
separate instrument dated as of . 2 and executed by the Port Authority, or else its 
consent is not required; 

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

1. The Assignor does hereby assign, convey, transfer and set over the Lease and the 
leasehold estate created thereby, and all right, title and interest of the Assignor in and to the 
Premises, to the Assignee, its legal representatives, successors and permitted assigns, to its and 
their owm proper use, benefit and behoof, to have and to hold the same unto the Assignee, its 
legal representatives, successors and permitted assigns, from the day of , 
2 (the "Effective Date"'), for and during all the rest, residue and remainder of the term of the 
letting under the Lease, subject nevertheless to all the terms, provisions, covenants and 
conditions therein contained. The Port Authority hereby consents to the foregoing assignment, 
conveyance and transfer. Notwitlistanding anything herein to the contrary, the granting of such 
consent by the Port Authority shall not he, or he deemed to operate as, a waiver of the 
requirement for consent or consents to each and every subsequent assignment by the Assignee or 
by any subsequent assignee, to the extent required under the Lease.^ 

2. The Assignee does hereby, effective from and after the Effective Date, assume the 
performance of and does hereby agree to perform, observe and he subject to all the terms, 

' Change for assignments after first assignment. 
' Change for assignments after first assignment. 
' insert this sentence if applicable. 

Exhibit G, Page 
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provisions, covenants and conditions, including without limitation the obligations to pay Rental, 
contained in the Lease which are to be peifonned or observed by or are applicable to the Lessee 
thereunder on and after the Effective Date, subject to the provisions of Section 17.11 of the 
Lease, which is incorporated in this Agreement by reference. Without limiting the foregoing, the 
Assignee covenants and agrees that the Assignee will use the Premises solely for the purposes set 
Ibrth in Section 3.2 of the Lease and that such use shall be subject to all of the provisions of the 
Lease. 

3. The Assignor agrees that this assignment of die Lease and the consent of the Port 
Authority hereto shall not in any way whatsoever affect or impair the liability of the Assignor to 
perform all the terms, provisions, covenant and conditions of the Lease (including without 
limitation thereto the obligation to pay Rental) on the part of the Lessee to be performed prior to 
the Effective Date, subject to the provisions of Section 17.11 and 25.3 of the Lease. However, 
the Assignor shall be, and hereby is, relieved of all liability and obligations accruing under the 
Lease on and after the Effective Date. Assignee agrees to indemnify, protect, defend and hold 
Assignor harmless from and against any and all claims, demands, liabilities, losses, costs, 
damages or expenses (including without limitation, reasonable attorneys' fees and 
disbursements, arising out of or resulting from any breach or default by Assignee under the terms 
of the Lease and accruing on or after the Effective Date. 

4. The execution of this Agreement by the Port Authority does not constitute a 
representation that the Assignor has performed or fulfilled every obligation required by the Lease 
through the date of this Agreement; and as to such matters, the Assignee agrees to rely solely 
upon the representation of the Assignor. 

5. The provisions of this Agreement shall be binding upon, and shall inure to the 
benefit of, the successors and assigns of Assignor and Assignee, respectively. 

6. This Assignment of Lease may be executed in counteqjarts and once fully-
executed in counterparts, it shall be in full force and effect as if all parties hereto executed the 
same original. 

BALANCE OF PAGE INTENTIONALLY LEFT BLANK 

Exhibit G, Page 2 
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IN WITNESS WHEREOF, the Assignor and the Assignee have executed this 
Agreement as of ilie date first hereinabove set forth. 

ASSIGNOR: 

[GEORGE WASHINGTON BRIDGE BUS STATION 
DEVELOPMENT VENTURE LLC, a Delaware limited 
liability company]'' 

ATTEST: By: 
Name: 
Title; 

ASSIGNEE: 

ATTEST: By: 
Name: 
Title: 

^ Ctiange for a.s.signinciit$ after first assignment. 
Exhibit G, Page 3 
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STATE 01- § 
§ 
COUNTY OF § 

On , 2 , before me, the undersigned, a notary public in and for said State, 
personally appeared , personally kno\,\m to me (or proved to me on the basis of 
satisfactory evidence) to be the person(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 
authorized capacity(ies) and that, by his/her/their signature(s) on the instrument, the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

, Notary Public 
My Commission Expires: 

Exhibit G, Page 4 
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STATE OF § 
§ 
COUNTY OF § 

On , 2 , before me, the undersigned, a notary public in and for said State, 
personally appeared , personally known to me (or proved to me on the basis of 
satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to the within 
instrument and acknowledged to me that he/she/they executed the same in his/lier/their 
authorized capacity(ies) and that, by his/her/their signature(s) on the instrument, the person(s), or 
the entity upon behalf of which the person(s) acted, executed the instrument. 

, Notary Public 
My Commission Expires: 

Exhibit G, Page 5 
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EXHIBIT A 

LEGAL DESCRIPTION 

Exhibit G, Page 6 
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Cxhihil H 

Form of "Pavinont and Performance Bond" 

See attached. 



EXHIBIT H 

PERFORMANCE AND PAYMENT BOND 

FOR 

TCA / TAA NO. 

KNOW ALL MEN BY THESE PRESENTS that we, the undersigned i contractor and surety 
company (or companies), as principal and surety (or sureties) (hereafter collectively "Surety"), 
respectively, 

Contractor Surety(ics) 

are hereby held and firmly bound unto George Washington Bridge Bus Station Development 
Venture (herein called the "Developer") and The Port Authority of New York and New Jersey 
(herein called the "Authority") in the penal sum of Dollars and 

Cents (S .), for the payment of which, well and truly to be made, wc hereby 
jointly and severally bind ourselves, our heirs, representatives, executors, administrators, 
successors and assigns. Each Surety, however, if there is more than one, shall be jointly and 
severally liable for said penal sum. 

Signed this day of 20 

The condition of the above obligation is that 

WHEREAS, the above named principal ("Principal") has entered into a construction contract in 
writing with the Developer (the "Contract"), a copy of which is attached and hereby made a part 
of this bond ("Bond"); and 

WHEREAS, the Authority has required this Bond for the faithful performance by the Principal 
of all obligations imposed on the-Principal by the Contract ("Performance Bond Claims") and 
also for the payment by the Principal of all lawful claims of subcontractors, materialmen and 
workmen arising out of the performance of the Contract ("Payment Bond Claims"), and has 
required that the Authority be named as a co-obligee on this Bond; 

NOW, if the Principal shall well and faithfully do and perfonn the things agreed by it to be done 

1 Insen names of the Contractor and surety company (or companies) In the appropriate columns. If space is 
sufficient add rider. 

If the Contractor is a corporation, give the state of incorporation, using also the pluase "a corporation 
organized under the laws of ". 

If the Contractor i.s an individual using a trade name, give individual name, using also the phrase, "an 
individual doing business under the trade name of ". 



and performed aecording to 44ie terms and true intent and meaning of the Contract and if all 
iawfVil claims of subcontractors, rnatcriali44en and \6'ork.men arising out of the performance of the 
Contract are paid, then this obligation shall be void, but otherwise the same shall remain in full 
force and effect, it being expressly understood and agreed that, provided the Surety shall comply 
with the provisions hereof, the aggregate liability of the Surely for any and ail claims hereunder 
shall in no event exceed the penal amount of this obligation as hereinbefore stated. 

1. This undertaking is for the benefit of the Developer and the Authority and all 
subcontractors, materialmen and 6vorkmen having ]a6vful claims arising out of the performance 
of the Contract, and all such subcontractors, materialmen and workmen (as well as the Developer 
and the Authority themselves) shall have a direct right of action upon this Bond; but the rights 
and equities of such subcontractors, materialmen and workmen shall be subject and subordinate 
to those of the Developer and the Authority. 

2. Tlte said Surety, for value received, hereby stipulates and agrees that the obligations of 
said Surety and tlris Bond shall be in no way impaired or affected by any extensions of time, 
modification, oirission, addition or change in or to the Contract or the construction to be 
performed thereunder, or by any supervision or inspection or omission to supervise or inspect the 
construction, or by any payment thereunder before the time required therein, or by any waiver of 
any provision or condition thereof (whether precedent or subsequent), or by any assignment, 
subletting or other transfer thereof or of any part thereof or of any construction to be performed 
or any moneys due or to become due thereunder; and said Surety does hereby waive notice of 
any and all of such extensions, modifications, omissions, additions, changes, payments, waivers, 
assignments, subcontracts and transfers, and hereby expressly stipulates and agrees that any and 
all things done and omitted to be done by and in relation to assignees, subcontractors and other 
transferees shall have the same effect as to said Surety as though done by or in relation to the 
Principal. 

3. The Surety shall not be liable to Developer, the Authority, or any of them, unless the 
Developer, the Aulliority, and each of them, have performed all of their respective material 
payment obligations for work satisfactorily performed under said Contract in the manner 
required therein. The rights of the Authority hereunder are subject to the same defenses 
Principal and/or Surety have against the Developer. If the Authority has terminated (he 
Developer's Lease, then Ihe Surety may make any payments under this Bond directly to the 
Authority. 

4. With respect to lawful Payment Bond Claims, the Surety shall give the General Counsel 
of the Authority and the Developer the following notices; 

A. Written notice of intent to pay any claim of any subcontractor, materialman or 
workman hereunder; and 

B. Written notice within Five (5) days of the institution of any action against the 
Surety by any subcontractor, materialman or workman hereunder. 



The Surety shall not pay a Payment Bond Claim hereunder until the expiration of thirty (30) days 
afler receipt by the Developer and said General Counsel of notice under either subparagraph A or 
B above, describing the claim to be paid. 

5. With respect to Ferfonnance Bond Claims, the Surely, upon written notice of the 
Principal's default fi-om the Developer or the Port Authority, as applicable, shall within thirty 
(30) days, and at the Surety's expense, take one of the following actions: 

A. Arrange for the Principal, with consent of the Developer or the Port Authority, as 
applicable, to perform and complete tlte Contract; or 

B. Undertake to perform and complete the Contract itself, through its agents or 
through independent contractors; or 

C. Obtain bids or negotiated proposals from qualified contractors acceptable to the 
Developer and /or the Port Authority, as applicable, for a contract for performance 
and completion of the Contract, arrange for a contract to be prepared for 
execution by the Developer or the Port Authority, as applicable, and the 
contractor selected with the Developer's and/ or the Port Authority's, as 
applicable, concurrence, to be secured with performance and payment bonds 
executed by a qualified surety equivalent to the bonds issued on the Contract, and 
pay to the Developer or the Port Authority, as applicable, the amount of damages 
as described in Section 6 in excess of the balance of the Contract Price incurred 
by the Developer or the Port Authority, as applicable, resulting from the 
Principal's default; or 

D. Waive its right to perform and complete, arrange for completion, or obtain a new 
contractor and with reasonable promptness under the circumstances: 

(i) After investigation, determine the amount for which it may be liable to the 
Developer or the Port Authority, as applicable, and, as soon as practicable 
after the amount is determined, tender payment therefor to the Developer 
or the Port Authority, as applicable; or 

(ii) Deny liability in whole or in part and notify the Developer or the Port 
Authority, as applicable, citing reasons therefor. 

6. If the Surety does not proceed as provided in Section 5, the Surety shall be deemed to be 
in default on this Bond fifteen (15) days after receipt of an additional written notice from the 
Developer or the Port Authority, as applicable, to the Surety demanding that the Surety perform 
its obligations under this Bond, and the Developer or the Port Authority, as applicable, shall be 
entitled to enforce any remedy available to the Developer or the Port Authority, as applicable. If 
the Surety proceeds as provided in Section 5.D, and the Developer or the Port Authority, as 
applicable, refuses the payment tendered or the Surety has denied liability, in whole or in part, 
without further notice the Developer or the Port Authority, as applicable, shall be entitled to 
enforce any remedy available to the Developer or the Port Authority, as applicable. 



7. After the Developer or the Port Authority, 9S applicable, has terminated the Principal's 
right to complete the Contract, and if the Surety elects to act under Section 5.A, 5.B, or 5.C 
above, then the responsibilities of the Surety to the Developer or the Port Authority, as 
applicable, shall not be greater than those of the Principal under the Contract, and the 
responsibilities of the Developer or the Port Authority, as applicable, to the Surety shall not be 
greater than those of the Developer under the Contract. To the limit of the amount of this Bond, 
but subject to commitment by the Developer or the Port Authority, as applicable, of the balance 
of the Contract Price to mitigation of co.sts and damages on the Contract, the Surety is obligated 
without duplication for; 

A. The responsibilities of the Principal for correction of defective work and 
completion of the Contract; 

B. Additional reasonable legal, design professional and delay costs resulting from 
the Principal's default, and resulting from the actions or failure to act of the Surety 
under Section 5; and 

C. Liquidated damages, or if no liquidated damages are specified in the Contract, 
actual damages caused by delayed performance or non-performance of the 
Principal. 

(REMAINDER OF PAGE INTENTIONALLY LEFT BLANK) 



IN WITNESS WHEREOF, the Principal and the Surety have hereunto set their hands and 
seals, and such of them as are corporations have caused their corporate seals to be hereto affixed 
and these presents to be signed by their proper officers, as of the day and year first set forth 
above. 

Principal 

By] _ 

Name / Title / Seal 

Surety 

By] 

Name/ Title / Seal 

APPROVED AS TO ACCEPTABILITY OF SURETY(IES): 

Credit Manager, The Port Authority of New York and New Jersey 

(Print/ type name) 

20 

2 If a bond i.s signed by an officer or agent, give title; if signed by a corporation, affix corporate seal. 
3 Add signature or additional sureties, if any. 



ACKNOWLEDGMENT OF PRINCIPAL, IF A CORPORATION 

Stale of 
SS; 

County of 

On this . day of , 20 , before me personally came and appeared 
, to me known, who being by me duly sworn, did depose and say that 

he resides at ; that he is the 
of the corporation described in and which 

executed the foregoing instrument; that he knows the seal of said corporation; that one of the 
seals affixed to said instrument is such seal; that it was so affixed by order of the directors of said 
corporation, and that he signed Ins name thereto by like order. 

(Seal) ' 

Notary Public 

ACKNOWLEDGMENT OF PRINCIPAL, IF A PARTNERSHIP 

State of 
SS; 

County of 

On this , day of , 20 , before me personally came and appeared 
, to me known, and known to me to be one of the members 

of the finn of described in and who 
executed the foregoing instrument and he acknowledged to me that he executed the same as and 
for the act and deed of said firm. 

(Seal) 
Notary Public 

ACKNOWLEDGMENT OF PRINCIPAL, IF AN INDIVIDUAL 

State of 
SS; 

County of 

On this day of , 20 , before me personally came and appeared 
, to me known and known to me to be the person 

described in and who executed the foregoing instrument and he acknowledged to me that he 
executed the same. 

(Seal) 
Notary Public 



EXHIBIT I 

LESSEE ORGANIZATIONAL CHART 

See attached. 
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Exhibit .1 

Form of "Standby Letter of Credit" 

Sec attached. 



/ The Port Authority of New York & New Jersey Date 
i 225 Park Avenue South, 12* Floor 

New York, NY 10003 

Attn; CREDIT MANAGER 

CLEAN IRREVOCABLE STANDBY LETTER OF CREDIT NO. (C)_ 

At the request of (A) we (B) hereby open this CLEAN 
IRREVOCABLE LETTER OF CREDIT NO. (C) in your favor up to an aggregate of 

(D) U.S. Dollars, available by your draftfs) on us at sight. 

We warrant to you that all your drafts under tltis CLEAN IRREVOCABLE LETTER OF CREDIT WILL BE 
DULY HONORED UPON PRESENTATION OF YOUR DRAFT(S) drawn on us and presented to us at 

JH)_ 
on or before the expiration date set forth below or future expiration date as indicated below. Our obligation 
under this Letter of Credit is the individual obligation of the Bank, in no way contingent upon reimbursement 
thereto, or upon our ability to perfect any lien or security interest. 

All drafts must be marked "Drawn Under (B) Letter of Credit No. (C) 
dated ". Partial drawings under this Letter of Credit are permitted. 

This CLEAN IRREVOCABLE LETTER OF CREDIT expires at the close of business on (F) 
This CLEAN IRREVOCABLE LETTER OF CREDIT shall be automatically extended without amendment for 
additional periods of one (I) year from the present or each future expiration date unless we have notified you in 
writing not less than sixty (60) days before such date that we elect not to extend the Letter of Credit for such 
additional period, such notice to be sent by registered or certified mail to you at the address herein. Upon 
receipt by you of such notice you may draw on us at sight for the balance remaining in this Letter of Credit 
within the then applicable expiration date, no statement required. 

EXCEPT AS OTHERWISE EXPRESSLY PROVIDED HEREIN, THIS LETTER OF CREDIT IS SUBJECT 
TO THE UNIFORM CUSTOMS AND PRACTICE FOR DOCUMENT.ARY CREDITS (2007 REVISION) 
INTERNATIONAL CHAMBER OF COMMERCE PUBLICATION NO. 600. 

BANK OFFICER/REPRESENTATIVE 

LEGEND; 
A - INSERT APPLICANT NAME, I.E. TENANT OR LESSEE NAME 
B - INSERT NAME OF ISSUING BANK 
C - INSERT L/C IDENTIFICATION NUMBER 
D - INSERT DOLLAR VALUE OF INSTRUMENT 
E - INSERT EXACT ADDRESS OF LOCAL BANK BRANCH 
F- INSERT EXPIRATION DATE-ONE YEAR FROM ISSUE DATE 

*** Please instruct your Bank to have the Letter of Credit issued in tiie above format in 
"Draft" form and fax to Michael Mayumik, Credit Manger, at (212) 435-5846 for 
approval PRIOR to issuance in "Original" form or email a Word file to 
MMayumi(^panynj.gov. If the draft is not reviewed in advance, the Letter of 
Credit can be rejected. If you are in need of further assistance, Mr. Mayumik can be 
reached at (212) 435-5838. 



Exhibit K 

Form of "Lessor Estoppel Certifieate' 

See attached. 



Exhibit K 
Form of Lessor Estoppel Certificate 

George Washington Bridge Bus Station 
Development Venture LLC (DV) 
c/o SJM Partners 
9001 Congressional Court 
Potomac, Maryland 20854 
Attention: Stephen Garchik 

Ladies and Gentlemen; 

Reference is hereby made to the Lease dated 
between the undersigned, as Landlord, and you, DV, as Lessee. It is our understanding 
that Lessee may obtain from a lender ("Lender'"), a loan ("Loan"), which may be secured 
in whole or in part, directly or indirectly, by its leasehold interest in the Leased Premises. 
We acknowledge and agree that you, as Lessee, Lender, and any pany who at any time 
may have any direct or indirect interest in the Lessee, the Leased Premises or the Loan, 
may rely on this estoppel letter as though addressed to them. 

Landlord is party to that certain lease, dated , between 
Landlord, as landlord and George Washington Bridge Bus Station Development Venture 
LLC, as Lessee, which lease has been modified, amended or supplemented, or assigned 
by the following documents: 

(as modified, amended or supplemented, the "Lease"). 
Landlord hereby certifies that: 

1. The Lease is in full force and effect and, except as indicated in the 
previous paragraph, has not been, modified, supplemented, or amended in any way. 
There are no other agreements or understandings, whether WTitten or oral, between 
Landlord and Lessee with respect to the Leased Premises or the Lease. 

2. Lessee has accepted possession of and occupies the entire Leased 
Premises pursuant to the Lease. 

3. The term of the Lease commenced on and 
expires on and Lessee has renewal options as set forth in Article 3 of 
the Lease. Lessee has no cancellation rights (excluding cancellation rights related to a 
casualty or a condemnation). 

4. The Lease contains a right of first offer for Lessee to purchase or 
lease the Reserved Premises (as defined in the Lease) portion of the West Building (as 
defined in the Lease). 

NYC/452888.3 



5. In certain circumstances (as more fully set forth in the Lease), the 
Lessee may have a right of first offer to purchase all or portions of the Leased Premises 
(as defined in the Lease) portions of the West Building (as defined in the Lease) and/or 
the East Building (as defined in the Lease). 

6, The current monthly base rent under the Lease is S 
The base rent has been paid through , . All other amounts payable 
by Lessee under the Lease have been paid in full. No base rent or additional rent has 
been received more than thirty (30) days in advance of its due dale. 

7. All improvements to the Leased Premises required to be made by 
Landlord have been completed and all payments by Landlord to Lessee for any 
improvement work, allowances, moving expenses and other payments pursuant to the 
Lease have been made. 

8. As of the date hereof, there are no offsets, credits, abatements, 
deductions or defenses accruing in favor of the Lessee regarding either the Lessee's 
obligation to the pay rent under the Lease or the enforcement of any of the other tenns of 
die Lease by Landlord. 

9. To the best of Landlord's knowledge, there are no defaults by 
Landlord or Lessee under the Lease and no event has occurred, which with the giving of 
notice, the passage of time or both, would constitute a default by Landlord or Lessee 
under the Lease. 

10. The [amount of the] security deposit presently held by Landlord 
under the Lease is [a security bond/letter of credit in an amount equal to][cash in the 
amount ot] $ . 

11. To the best of Landlord's knowledge. Lessee has not (i) assigned 
the Lease except as follows: - , or (ii) subleased the Leased 
Premises or any portion thereof, except as follows: . Tenant has 
no option or right of first refusal to purchase all or any portion of the Leased Premises. 

Very truly yours, 

THE PORT AUTHORITY OF NEW YORK 
AND NEW JERSEY 

By: 
Name: 
Title: 

NYC/452888,3 



ir.x'liibit L 

Permitted Kncumhrunees 

See ailachecl. 



Stewart Title Insurance Company 

SCHEDULE B 
Policy No 0 8911 proforma 900018 

Title No 900018 

Showing defects, liens, encumbrances and other matters against which the Company does not, 
by this Policy, insure: 

1. Rights or claims of tenants, as tenants only, with no rights of first refusal or options to 
purchase, as described on the attached Exhibit B. 

2. Covenants and Restrictions made by John Appleton Haven and Gordon Buck, dated 8/17/1836 and 
recorded 11/24/1836 in Liber 369 page 252. 

3. Covenants and Restrictions contained in a deed made by Joseph Woodward Havens and Cornelia Havens, 
his wife and Charles O'Conor, dated 11/15/185! and recorded 10/20/1856 in Lilx:r 714 page 564. 

4. Covenants and Restrictions made by Charles W. Sloane, Nina Byron Sloane, his wife, and Thomas 
O'Conor Sloane and Alice Eyre Sloane, his wife and Sarah V. Baker, dated 12/16/1904 and recorded 
12/16/1904 in Sec 8 in Liber 23 page 75. 

5. Agreement tirade by and between Fort Washington Syndicate, Hudson Realty Company and Max Marx, 
dated 2/19/1907 and recorded 2/21/1907 in Sec 8 Liber 29 page 499. 

6. Covenants and Restrictions made in a deed made by Fort Washington Syndicate, Hudson Realty Company 
and Max Marx, dated 6/30/1908 and recorded 8/12/1908 in Sec 8 Liber 3 I page 449. 

7. Coveiiiuits and Restrictioits made by Fort Washington Syndicate and Dayton Realty Company, dated 
4/2/1909 and recorded 4/2/1909 in Sec 8 Liber 35 page 176. 

8. Covenants and Restrictions made by Fort Washington Syndicate and Alexander P.W. Kinnan, dated 
5/17/1909 and recorded 5/18/1909 in Sec 8 Liber 36 page 133. 

AS TO 2-8 ABOVE: 

Policy insures that said nuisance covenants and restrictions have not been violated and that there are no 
provisions therein under which, if violated, by which a forfeiture or reversion of title would occur 

9. Approximately 20 feet of the premises described in Schedule "A" lies in the beds of West 178th Street 
and West 179th Street, as the same are laid out on the OlTteial Map of The City of New York for the 
Borough of New York. This portion of the premises is subject to the restricted use imposed by the 
provisions of Section 35 of the General City Law. (Block 2176 only) 

Notwithstanding saitte, policy insures that the building as currently erected may remain for as long 
as it shall stand and that any replacement building ntay occupy the same footprint as the currently 
erected building. 

10. The premises in Schedule "A" arc listed as totally exempt from taxation at the present time, but said 
exemption is subject to the discontinuance of such exemption and the restoration of Itixcs from tlic date of 
the transfer of title. The policy will except the pos.sible lien of restored taxes, if any. 



Stewart Title Insurance Company 

SCHFDULE B 
Policy No O 8911 profonria 900018 

Title No 900018 

11. The policy will except all water meter and sewer rent charges from date of the last actual 
reading of the meter(s) herein reported, including all impositions hereafter entered but which 
might include charges for use prior to the date of this policy. An actual meter reading must be 
arranged by appointment. 

12. Survey made by Vollmer Associates LLP dated 6/18/06 and last revised on 10/23/2008 shows 
no encroachments, violations of restrictions or variations with lot lines except as follows: 

A. Building on Parcel B (Parcel II on survey), Block 2176, Lot 17) encroaches up to .2 
feet onto West 178th Street. 

B. Survey shows proposed street widening areas as to Parcel B. 

C. Improvements on Parcel B extend over proposed street widening areas. 

D. Survey locates outer edges of sub-surface roadway as well as overhead ramp between 
parcels over Broadway. 

Subject to changes since the dale of said survey. 

SCHEDULE H 



Title No. 900018 
Policy No. 0 8911 pro Forma 900018 

EXHIBIT B 

I enancies 

1. S&R. Confections 

2. 4211 Broadway (cl/b/a Pizza Palace) 

3. Credit Where Credit is Due 

4. Bernardo Madera (d/b/a EZ Vision) 

5. Washington Heights Optical 

6.. Central Parking System of NY, Inc. (i7k/a Kinney Upper Manhattan, Inc.) 
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i:xliibit N-1 

Form of "Waiver of Right of First Offer" (Reserved Premises) 

See attached. 



Exhibit N-1 

Form of Waiver of Right of First Offer (Reserved Premises) 

THIS WAIVER OF RIGHT OF FIRST OFFER ("ROFO Waiver") is executed as 
of the day of , by , a 

, having an office at 
("Lessee"). 

WITNESSETH: 

WHEREAS, The Port Authority of New York and New Jersey (the "Port 
Authority") and the Lessee have heretofore entered into an Agreement of Lease, dated as of 

, between The Port Authority, as lessor (or landlord), and Lessee, 
as lessee (the "Lease"); 

WHEItEAS, pursuant to the terms of the Lease, Lessee has been granted a Right 
of First Offer to purchase or lease the Port Authority's interest (or any portion thereof) in the 
West Building of llie Reserved Premises (as such terms are defined in the Lease); 

WHEREAS, the Lease sets forth certain circumstances whereby the Lessee shall 
waive its Right of First Offer; and 

WHEREAS, such circumstances have occurred. 

NOW, THEREFORE, in consideration of the premises, the undersigned expressly 
acknowledges and agrees that the Right of First Offer set forth in Article 24A. 1 of the Lease 
shall he deemed waived. This ROFO Waiver is pursuant to the provisions of Article 24A. 1 of 
the Lease and is given with the express understanding that it will be relied upon by any purchaser 
or lessee of the Port Authority's interest (or portion thereof) in tire West Building of tlie 
Reserved Premises, any lender providing financing to such purchaser or lessee and any title 
insurance, company providing title insurance in connection with such purchase or lease. This 
ROFO Waiver may be recorded and is non-revocable. 

All terms not defined herein shall have the meaning ascribed thereto in the Lease. 

IN WITNESS WHEREOF, the undersigned has executed this ROFO Waiver as of 
the date and year first above written. 

[LESSEE] 
By: 

[ S i gnature] 
Name: 
Title: 

NYC/452890.1 
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STATE OF ) 

:ss: 

COUNTY OF ) 

On tins day of , before me, the undersigned, a 

Notary Public in and for said State, personally appeared , 

personally known to me or proved to me on the basis of satisfactory evidence to be the individual 

whose name is subscribed to the within instrument and acknowledged to me that he executed the 

same in his capacity, and that by his signature on the instrument, the individual, or the person 

upon behalf of which the individual acted, executed the instrument. 

Notary Public 

NYC/452890.1 
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Fomi of Waiver of Right of First Oi ler (Leased Premises) 

See attaelicd. 



Exhibit N-2 
S 

Form of Waiver of Right of First Offer (Leased Premises) 

THIS WAIVER OF RIGHT OF FIRST OFFER ("ROFO Waiver") is executed as 
of the day of , by , a 

, having an office at 
("Lessee"). 

WITNESSETH: 

WHEREAS, The Port. Authority of New York and New Jersey (the "Port 
Authority") and the Lessee have heretofore entered into an Agreement of Lease, dated as of 

, between The Port Authority, as lessor (or landlord), and Lessee, 
as lessee (the "Lease"); 

WHEREAS, pursuant to the terms of the Lease, Lessee has been granted a Right 
of First Offer in certain circumstances to purchase or lease the Port Authority's interest (or any 
portion tbereol) in the West Building and/or the East Building of the Leased Premises (as such 
terms are defined in Uie Lease); 

WHEREAS, the Lease sets forth certain circumstances whereby the Lessee shall 
waive its Right of First Offer; and 

WHEREAS, such circumstances have occurred. 

NOW, THEREFORE, in consideration of the premises, the undersigned expressly 
acknowledges and agrees that the Right of First Offer set forth in Article 24A.2 of the Lease 
shall be deemed waived. This ROFO Waiver is pursuant to the provisions of Article 24A.2 of 
the Lease and is given with the express understanding that it will be relied upon by any purchaser 
or lessee of the Port Authority's interest (or portion thereof) in the West Building and/or tlie East 
Building of all or any portion of the Leased Premises, any lender providing financing to such 
purchaser or lessee and any title insurance company providing title insurance in connection with 
such purchase or lease. This ROFO Waiver may be recorded and is non-revocable. 

All terms not defined herein shall have the meaning ascribed thereto in the Lease. 

IN WITNESS WHEREOF, the undersigned has executed this ROFO Waiver as of 
the date and year first above UTitten. 

[LESSEE] 
By: 

[Signature] 
Name; 
Title: 

NYC/432896. Version 



( 

STATE OF ) 

:ss: 

COUNTY OF ) 

On this day of , before me, the undersigned, a 

Notary Public in and for said State, personally appeared , 

personally known to me or proved to me on the basis of satisfactory evidence to be the individual 

whose name is subscribed to the within instrument and acknowledged to me that he executed the 

same in his capacity, and that by his signature on the instrument, the individual, or the person 

upon behalf of which the individual acted, executed the instrument. 

Notary Public 

NYC/'t52896.Version 
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Form of "Subordination, Non-Disturbance and Attornment Agreement" (Standard) 

Sec attached. 



C EXHIBIT 0-i 

SUBORDINATION, NON-DISTURBANCE 
AND ATTORNMENT AGREEMENT ISTANDARDI 

TraS SUBORDINATION, NON-DISTURBANCE AND ATTORNMENT 
AGREEMENT (this "Agreement") is made as of the day of 20 , by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate 
and politic created by Compact between the States of New York and New Jersey with the consent 
of the Congress of the United States of America and having its office at 225 Park Avenue South, 
15"' Floor, New York, New York 10003 (the "Ovcrlandlord"), and [TENANT], 
a [nature of entity and jurisdiction], having its principal office at 

("Tenant"). 

WITNESSETH: 

The Ovcrlandlord is the owner in fee of , which is 
more particularly described in Exhibit A annexed hereto and made a part hereof (the "Ovcrlcasc 
Premises"). 

The Ovcrlandlord and (the "Landlord") entered 
into a Lease dated as of , 20 (the "Ovcrlcasc") pursuant to wliich the 
Ovcrlandlord leased to the Landlord the Overlease Premises. The Overlease or a memorandum 
of the Overlease has been recorded witli the City Register of the City of New York. 

The Landlord has entered into a sublease dated as of with Tenant 
(the "Sublease") covering certain space (the "Premises") on the floor(s) of tlie 
Overlease Premises. The Landlord has agreed in the Sublease to cause the Ovcrlandlord to enter 
into this Agreement with Tenant in order to assure Tenant of continued occupancy pursuant to 
the Sublease in the event of the termination of the Overlease. 

NOW, THEREFORE, in consideration of tlie promises and other good and valuable 
consideration by each party to the other paid, the receipt of which is hereby acknowledged, the 
Ovcrlandlord and Tenant hereby agree as follows: 

1, Tenant agrees that the Sublease is and shall be subject and subordinate in all 
respects to the Overlease and to all renewals, amendments, modifications and extensions thereof. 

2. The Ovcrlandlord agrees that if, by reason of the default by the Landlord 
thereunder, or by agreement between the Overlandlord and the Landlord, the Overlease is 
canceled or terminated, (a) the Sublease shall continue in full force and effect as a direct lease 
between the Ovcrlandlord and Tenant, subject to all the terms, covenants and conditions of the 

GWBBS - Form of SNDA - STANDARD 
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Sublease, and (b) the Ove6landlo6d shall not disturb Tenant's right of quiet possession of the 
Premises under and in accordance with the terms of the Sublease, in each case so long as Tenant 
is not in default under the Sublease beyond applicable grace periods provided for therein. 

3. Tenant agrees that, in the event of a cancellation or termination of the Overlease 
as described in paragraph 2 above, Tenant will attorn to and recognize the Overlandlord as its 
landlord under the Sublease for the remainder of the term of the Sublease (including all extension 
periods wtiich have been or are hereafter exercised) upon the same terms and conditions as are 
set forth in the Sublease, and Tenant hereby agrees to continue to pay and perform all of the 
obligations of Tenant under tlie Sublease. 

4. Tenant agrees that, in the event the Overlandlord succeeds to the interest of 
Landlord under the Sublease, the Overlandlord shall not be: 

(a) liable for any act or omission of any prior landlord (including, without 
limitation, the then defaulting landlord); provided, however, that the foregoing shall not excuse 
any ongoing nonperformance of services required pursuant to the Sublease that sfiall continue 
after the Overlandlord or its designee succeeds to the position of the landlord, to the extent such 
services are typically provided by landlords of comparable premises in the City of New York and 
are actually provided to other tenants at the Overlease Premises; 

(b) subject to any offsets or defenses that Tenant may have against any prior 
landlord (including, without limitation, the then defaulting landlord); 

(c) except as the Overlandlord may otherwise agree, bound by any payment of 
rent that Tenant might have paid for more than the current month to any prior landlord 
(including, without limitation, the then defaulting landlord) other than security deposits and any 
other amounts deposited with any prior landlord (including, without limitation, the then 
defaulting landlord) in connection with the payment of insurance premiums, real property taxes 
and assessments and other similar charges or expenses, but only to the extent that such security 
deposits and other amounts have actually been received by the Overlandlord; 

(d) bound by any covenant to undertake or complete, or to reimburse Tenant 
for the undertaking or completion of, any construction of the Premises or any portion thereof 
demised by the Sublease; provided, however, that if such covenant is not performed. Tenant shall 
have the option to terminate the Sublease; 

(e) bound by any obligation of any prior landlord to make any payment to 
Tenant; or 

(f) bound by any amendment thereto or modification thereof which reduces 
the basic rent, additional rent, supplemental rent or other charges payable under the Sublease 
(except to the extent equitably reflecting a reduction in the space covered by the Sublease), or 

-2-
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changes the term thc6eof, or otherwise materially affects the rights of the lancilord thereunder, 
made without the prior consent of the Overlandlord, unless the Senior Recognized Mortgagee 
under the Overlease shall have approved such amendment or modification and granted non-
disturbance to Tenant. 

5. Any notice, election, communication, request or other document or demand 
required "or permitted under this Agreement shall be in writing and shall be deemed delivered on 
the earlier to occur of (a) receipt or (b) the date of delivery or refusal to accept delivery indicated 
on tiie return receipt, if deposited in a United States postal depository, postage prepaid, sent 
certified or registered mail, return receipt requested, or if sent via recognized commercial courier 
service providing for a receipt, addressed to Tenant or the Overlandlord, as the case may be, at 
their respective addresses first set forth above in this Agreement, or at such other address of 
which either party hereto may hereafter notify the other party in the manner set forth above. 

6. The term "Overlandlord" as used herein includes any successor or assign of the 
named Overlandlord herein, and the term "Tenant" as used herein includes any successor or 
assign of the named Tenant herein, 

7. If any provision of this Agreement is held to be invalid or unenforceable by a 
court of competent jurisdiction, such provision shall be deemed modified to the extent necessary 
to be enforceable, or if such modification is not practicable such provision shall be deemed 
deleted from this Agreement, and the other provisions of this Agreement shall remain in full 
force and effect. 

8. Neither this Agreement nor any of the terms hereof may be terminated, amended, 
supplemented, waived or modified orally, but only by an iristrument in writing executed by the 
party against which enforcement of the termination, amendment, supplement, waiver or 
modification is sought. 

9. This Agreement shall be construed in accordance with the laws of the State of 
New York. 

10. This Agreement may be executed in any number of counterparts, each of which 
shall be deemed to be an original and all of which shall be deemed to constitute one and the same 
instrument. 

11. Nothing contained herein shall constitute a waiver of any rights of the 
Overlandlord with regard to Landlord or its servants, agents and employees, based on any 
representations made herein or a waiver of any right, claim or undertaking that the Overlandlord 
may or will have against Landlord or its servants, agents and employees. 

12. Nothing contained herein shall amend, supersede or otherwise modify in any 
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manner the provisions of the documents referred to herein. 

13. No Commissioner ofGcer, agent or employee of the Oyeriandlord shall be charged 
personally with any liability or held personally liable in connection with any term or provision of 
this Agreement or any statements contained herein or because of acts or omissions of any such 
individual. 

Witness the execution hereof as of the date first written above. 

ATTEST: 
THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY 

Secretary (name) 
(title) 

ATTEST; [TENANT]. 

(name) 
(title) 

(name) 
(title) 

GWBBS - Form of SNDA - STANDARD 
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STATE OF NEW YORK ) 
)ss; 

COUNTY OF NEW YORK ) 

On this day of 20_ before me, personally appeared 
, of THE PORT AUTHORITY OF NEW YORK 

AND NEW JERSEY, who I am satisfied is the person who 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 aforesaid and the within instrument is the voluntary 
act and deed of such Authority, made by virtue of the authority of its Board of Commissioners. 

Notary Public 

GWBBS - Foim of SNDA 
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STATE OF 

COUNTY OF 
)ss;' 

On this . day of. 
the 

20_ before me, personally appeared 
of [TENANT], who I am satisfied is 

the person who signed the within instrument, and, I having first made known to him the contents 
•thereof, he did acknowledge that he signed, and delivered tlie 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 Directors. 

Notary Public 

GWBBS - Form of SNDA 
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EXHIBIT 0-2 

SUBORDINATION. NON-DISTURBANCE 
AND ATTORNMENT AGREEMENT (OUALIFYING') 

THIS SUBORDINATION, NON-DISTURBANCE AND ATrORNMENT 
AGREEMENT (this "Agreement") is made as of the day of 20 , by and 
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY, a body corporate 
and politic created by Compact between the States of New York and New Je^rsey with the consent 
of the Congress of the United States of America and having its office at 225 Park Avenue South, 
15"" Floor. New York, New York 10003 (the "Overlandlord"), and [TENANT], 
a [nature of entity and jurisdiction], having its principal office at 

("Tenant"). 

WITNESSETH: 

The Overlandlord is the owner in fee of , which is 
more particularly described in Exhibit A annexed hereto and made a part hereof (the "Overlease 
Premises"). 

, The Overlandlord and (the "Landlord") entered 
into a Lease dated as of , 20 (the "Overlease") pursuant to which the 
Overlandlord leased to the Landlord the Overlease Premises. The Overlease or a memorandum 
of the Overlease has been recorded with the City Register of the City of New York. 

The Landlord has entered into a sublease dated as of with Tenant 
(the "Sublease") covering certain space (the "Premises") on the floor(s) of the 
Overlease Premises. The Landlord has agreed in the Sublease to cause the Overlandlord to enter 
into this Agreement with Tenant in order to assure Tenant of continued occupancy pursuant to 
the Sublease in the event of the termination of the Overlease. 

NOW, THEREFORE, in consideration of the promises and other good and valuable 
consideration by each party to the other paid, the receipt of which is hereby acknowledged, the 
Overlandlord and Tenant hereby agree as follows: 

1. Tenant agrees that the Sublease is and shall be subject and subordinate in all 
respects to the Overlease and to all renewals, amendments, modifications and extensions thereof. 

2. Tire Overlandlord agrees that if, by reason of the default by the Landlord 
thereunder, or by agreement between the Overlandlord and the Landlord, the Overlease is 
canceled or terminated, (a) the Sublease shall continue in full force and effect as a direct lease 
between the Overlandlord and Tenant, subject to all the terms, covenants and conditions of the 
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Sublease, and (b) 4he Overlandlord shall not dis4urb Tenant's right of quiet possession of the 
P9emises under and in acoordance 9vith the terms of the Sublease, in each case so long as Tenant 
is not in default under the Sublease beyond applicable grace periods provided for therein. 

3. Tenant agrees that, in the event of a cancellation or termination of the Overlease 
as described in paragraph 2 above, Tenant will attorn to and recognize the Overlandlord as its 
landlord under the Sublease for the remainder of the term of the Sublease (including all extension 
periods which have been or are hereafter exercised) upon the same terms and conditions as are 
set forth in the Sublease, and Tenant hereby agrees to continue to pay and perform all of the 
obligations of Tenant under the Sublease. 

4. Tenant agrees that, in the event the Overlandlord succeeds to the Interest of 
Landlord under the Sublease, the Overlandlord shall not be: 

(a) liable for any act or omission of any prior landlord (including, without 
limitation, the then defaulting landlord); provided, however, that the foregou9g shall not excuse 
any ongoing nonperformance of services required pursuant to the Sublease that shall continue 
after the Overlandlord or its designee succeeds to the position of the landlord, to the extent such 
services are typically provided by landlords of comparable premises in the City of New York and 
are actually provided to other tenants at the Overlease Premises; 

(b) subject to any offsets (except as specifically provided in paragraph 4(d) 
below) or defenses that Tenant may have against any prior landlord (including, without 
limitation, the then defaulting landlord); 

(c) except as the Overlandlord may otherwise agree, bound by any payment of 
rent that Tenant might have paid for more than the current month to any prior landlord 
(including, without limitation, the then defaulting landlord) other than security deposits and any 
other amounts deposited with any prior landlord (including, without Limitation, the then 
defaulting landlord) in connection with the payment of insurance premiums, real property taxes 
and assessments and other similar charges or expenses, but only to the extent that such security 
deposits and other amounts have actually been received by the Overlandlord; 

(d) bound by any covenant to undertake or complete, or to reimburse Tenant 
for the undertaking or completion of, any construction of tire Premises or any portion thereof 
demised by the Sublease; notwithstanding the foregoing, however, if such covenant is not 
performed, the following shall apply: 

(i) Tenant shall have tire option to terminate the Sublease; or 

(ii) Tenant, if it is the subtenant under a Qualifying Sublease (as 
defined below) and is considered by the Overlandlord to be creditworthy (provided, that if 
Tenant either (x) has a tangible net worth equal to seven (7) limes ihe annual rent payable 
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under the Sublease or (y) has provided, as security for its obligations under tiie Sublease, 
a clean, irrevocable letter of credit in the amount of nine (9) months' rent, then Tenant 
shall be deemed to be creditworthy), shall have the right to undertake and complete the 
construction of the fit-out of the premises for Tenant's use, and to take a monthly offset 
against the Sublease rent in an amount equal to the Offset Installment Amount (such right 
of offset, the "Offset Right"), provided, however, that the Offset Right must be 
exercised, if at all, prior to the fifteenth (15*) anniversary of tlie First Possession Date. 
By way of illustration, if the first Qualifying Sublease under the Overlease is a sublease 
with Acme Corp. that has a Possession Date of 9/1/2013, the First Possession Date would 
be 9/1/2013; 8/31/2028 would be the deadline for the exercise of the Offset Right by 
Acme Corp. or any subtenant under a subsequent Qualifying Sublease. 

(A) "Offset Installment Amount" shall mean a monthly 
installment of the Construction Amount, evenly amortized without interest over 
the term of die Qualifying Sublease, but such monthly installment shall not in any 
event exceed such amount as would leave a remaining Sublease rent payment to 
the Overlandlord equal to the amount of the rent payable under the Overlease 
allocable to the Premises plus the Overlandlord's costs of providing services to 
the Premises, it being the parties' express intention diat (x) the Overlandlord 
would never receive less than the amount of the Overlease ground rent allocable 
to the Premises, plus the Overlandlord's costs of providing services to the 
Premises, and (y) the maximum benefit afforded to the subtenant shall be the 
aggregate of the Offset Installment Amounts taken over the term of the Qualifying 
Sublease, even if such aggregate is less than the Construction Amount. In the 
foregoing, "Construction Amount" shall mean the total amount, as provided in a 
Qualifying Sublease (subject to any cap or other limitation provided therein), that 
the landlord under the Qualifying Sublease is obligated to expend, or reimburse 
the subtenant for, with respect to the fit-out, for the subtenant's use, of the 
premises under such Qualifying Sublease. 

(C) "Possession Date" shall mean the date on which possession 
of the premises under a sublease is delivered to the subtenant; "First Possession 
Date" shall mean the first occurring Possession Date under a sublease that is a 
Qualifying Sublease. 

(D) "Qualifying Sublease" shall mean a sublease with respect 
to which (v) the Possession Date is not later than the eleventh (11"^ anniversary of 
the First Possession Date, (w) the term is at least ten (10) years, (x) the premises 
consist of either the entire third floor of the East Building or any other area(s) 
totaling at least twenty-seven thousand (27,000) square feet, (y) the subtenant will 
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actually occupy and use the premises, and (z) the landlord under such sublease has 
covenanted to undertake or complete, or reimburse the subtenant for the 
subtenant's undertaking or completion of, the fit-out of the premises for the 
subtenant's use. 

(e) bound by any obligation of any prior landlord to make any payment to 

(f) bound by any amendment thereto or modification thereof which reduces 
the basic rent, additional rent, supplemental rent or other charges payable under the Sublease 
(except to the extent equitably reflecting a reduction in the space covered by the Sublease), or 
changes the term thereof, or otherwise materially affects the rights of the landlord thereunder, 
made without the prior consent of the Overiandlord, unless the Senior Recognized Mortgagee 
under the Overlease shall have approved such amendment or modification and granted non-
disturbance to Tenant. 

5. Any notice, election, communication, request or other document or demand 
required or permitted under this Agreement shall be in writing and shall be deemed delivered on 
the earlier to occur of (a) receipt or (b) the date of delivery or refusal to accept delivery indicated 
on the return receipt, if deposited in a United States postal deposi tory, postage prepaid, sent 
certified or registered mail, return receipt requested, or if sent via recognized commercial courier 
service providing for a receipt, addressed to Tenant or the Overiandlord, as the case may be, at 
their respective addresses first set fortli above in this Agreement, or at such other address of 
which either party hereto may hereafter notify the other party in the manner set forth above. 

6. The term "Overiandlord" as used herein includes any successor or assign of the 
named Overiandlord herein, and the term "Tenant" as used herein includes any successor or 
assign of the named Tenant herein. 

7. If any provision of this Agreement is held to be invalid or unenforceable by a 
court of competent jurisdiction, such provision shall be deemed modified to the extent necessary 
to be enforceable, or if such modification is not practicable such provision shall be deemed 
deleted from this Agreement, and the other provisions of this Agreement shall remain in full 
force and effect. 

8. Neither this Agreement nor any of the terms hereof may be terminated, amended, 
supplemented, waived or modified orally, but only by an instrument in writing executed by the 
party against which enforcement of the termination, amendment, supplement, waiver or 
modification is sought. 

9. This Agreement shall be construed in accordance with the laws of the State of 
New York. 
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10. This Agreement may be executed in any number of counterparts, each of which 
shall be deemed to be an original and all of which shall be deemed to constitute one and the same 
instrument. 

11. Nothing contained herein shall constitute a waiver of any rights of the 
Overlandlord with regard to Landlord or its servants, agents and employees, based on any 
representations made herein or a waiver of any right, claim or undertaking that the Overlandlord 
may or will have aga:inst Landlord or its servants, agents and employees. 

12. Nothing contained herein shall amend, supersede or otherwise modify in any 
manner the provisions of the documents referred to herein. 

13. No Commissioner officer, agent or employee of the Overlandlord shall be charged 
personally with any liability or held personally liable in connection with any terra or provision of 
this Agreement or any statements contained herein or because of acts or omissions of any such 
individual. 

Wimess tire execution hereof as of the date first written above. 

ATTEST: 
THE PORT AUTHORITY OF 
NEW YORK AND NEW JERSEY 

Secretary (name) 
(title) 

ATTEST: [TENANT]. 

-5-
GWBBS - Form of SNDA - QUALIFYING 

NYC/452893.Version 



PA LAW DEPT 
DRAFT 11/2/09 

(name) 
(title) 

(name) 
(title) 

GWBBS - Form of SNDA - QUAUFYING 
-6-

NYC/452893.Version 



PA LAW DEPT 
DRAFT 11/2/09 

STATE OF NEW YORK ) 
)ss: 

COUNTY OF NEW YORK ) 

On this day of 20_ before me, personally appeared 
, of THE PORT AUTHORITY OF NEW YORK 

AND NEW JERSEY, who I am satisfied is the person who 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 aforesaid and the within instrument is the voluntajy 
act and deed of such Authority, made by virtue of the authority of its Board of Commissioners. 

Notary Public 
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STATE OF ) 
) ss: 

COUNTY OF ) 

On this day of 20_ before me, personally appeared 
, the of [TENANT], who I am satisfied is 

the person who 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 corporation, made by virtue of the 
authority of its Board of Directors. 

Notary Public 
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Schedulf 2.1(;i) 

Preliminary Leased Premises I'ioor Area 

See athiclied. 



EAST BUILDING 
East Building • Ground Floor 

ei.i 
£1.2 

El.3 (includes Passengoi Elevators) 
El 4 

Retail Display Area 
Retail Passengor/Service Elevator 
Egress Stair 
Egress Stair 
Ramp 
Electrical Distribution Room 
Ulll.lies/MEP 
Existing Cooling Towor 

Sub Total 

1.892 
1,033 

750 
1.864 

484 
134 
179 
260 
493 

3.317 
967 

J.472 

12.857 

East Building - Second Floor 
E2,l 
Egress Slair 
Egross SInir 
Passenger Elevators 
Retail Passenger/Service Elevator 
Ulililios/.VEP 
Exisling Cooling Tower 

Sub-Total 

9,781 
510 
558 
103 

134 

400 
1-472 

12,955 

East Building • Third Floor 
E3 i 
Egress Stair 
Egress Stair 
Pessongar Elevators 
Port Aulhorily Storage Rooms 
Utililies/MEP 

Sub-Total 

East Building Total 

15,160 
203 
397 
103 
660 

__2M 

10.788 

42,601 



r 
IWaT BUILDING Sk*:' :,| 
West Building - Ground Floor at Broadway 

W 1.1 3.-132 
VV 1,2 1.279 
W 1.3 3,391 
Reiaii Vestibule 1.233 
UlilitieslMEP 1.137 
Retail Passenger Elevalora 125 
Broedway Retail Vestibule 1.150 
Port Auiboriiy Passongei Elevators and Entry 876 

Sub-Total 16,211 

West Building • Ground Floor at Subway 
W 1.1 Mez: 1.717 
W 1 2Mezz 979 
W 1.3 Mezz 1.7 52 
W 1 4 1.611 
W 1,5 936 
W 1.8 1.850 
W 1.7 13.076 
W 1.8 2,153 
W 1.9 699 
W 1,10 1.237 
W 1.11 1,211 
Egress Stair 191 
Egress Slair 211 
Retail Passenger Elevalora (at Broadway) 125 
Loading Area 5.576 
Common Area 3.335 
Common Area Passenger Elovalors 135 
Retail Service Elevators 305 
Utilities/MEP 3.365 
Port Authority Ulililies/MEP 129 
Port Authority Passenger Elevators (at Broartway) 203 

Sub-Total 41,848 

West Building - Second Floor 
W2.1 6,579 
W2.2 30,1 f6 
W2.3 2,255 
W2.4 1,661 
W2.5 570 
W2.6 578 
W2.7 1.019 
W2.B 255 
W2.9 1.091 
Puoiic Toilets 333 
Common Area 6.972 
Retail Shared Vestibule (at Broadway) 1.363 
Egress Stair 295 
Egress Stair 327 
Egress Stair 301 
Retail Service Elevators (Includes vestibule) 122 
Retail Passenger Elevators (at Broadway) 126 
Port Authority Passenger Elevators (at Broadway) 203 
UliliiieslMEP 2.918 
Common Area Ulilities,'MEP 231 
Port 7,uthority Utililies/MEP 561 

Sub-Total 53,310 

West Building - Ft. Washington 
Utililies/MEP 2,521 
Port Authority Ulililles/MEP 1.238 

Sub-Total 3,811 

West Building Total 120,210 

Grand Total 162,811 
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SCHBI)UI.E5.I.2A 

PROCESS TOR ADVANCEMENT or STAGE I CONEORMED DOCUMENTS 
TO APPROVED STAGE III DOCUMENTS (APPROVED CONSTRUCI IGN DOCUMENTS) 

I. Resnonsibilities of the Parties: Scope of Port Authority Review. 

(a) Port Aiilhorilv ResnoMsibilities. I'lom and after the dale hereof until the Port 
Authority has approved (in aceordance with Sections 2 and 3 below of this Schedule 5.I.2A) the 
Stage III Documents, the Port Authority shall be responsible for providing timely input, review 
and approvals with respect to all submissions received iioin the Lessee in accordance with time 
iVames set forth in Attachment I attached hereto. 

(b) Lessee's Resoonsibi 1 ities. On or prior to the date hereof, the Lessee's engineers 
and architect have taken over from the Port Authority engineers, and have assiuned full 
responsibility for, design and production of the architectural and traffic aspects of the Reserved 
Premises Redevelopment Work. The Lessee shall be responsible for managing all of the work 
relating to the Project (including without limitation establishing and implementing bidding 
requirements for trade contractors, budgeting, and seheduiing) and for directing and overseeing 
the Project A/E in the timely performance of the Project A/E's responsibilities described in 
Section 1(c) below. In addition, the Lessee shall be responsible for advancing the Staging and 
Phasing Plan thai is part of the Stage 1 Conl'ormcd Documents to Stage III Documents for Port 
Authoriiy approval and for implementing such Port Authority approved Staging and Phasing 
Plan (the "Staging and Phasing Plan") to ensure that throughout the redevelopment of the 
Eaeility the Reserved Premises will continue to function effectively as a public transportation 
facility providing the level and volume, and maintaining the schedule, of bus service that shall 
have existed before commencement of the Project with as little inconvenience to passengers as 
reasonably possible. As set forth in the Conformed Design Criteria and the Conformed 
Documents, the Staging and Phasing Plan shall be elaborated in progressively greater detail as 
the design work proceeds, and as sucli shall be embodied in the plan.s, speciiications and other 
documents or materials comprising liie Stage III Documents submitted for the Project. The 
Staging and Phasing Plan shall include speciiications setting forth agreed-upon safeguards for 
protecting persons and properly (including, without limitation, the Trans-Manhattan 
Expressway) t'rom unintended hann during the redevelopment of the Eaeility. 

(c) Project A/E RcsDonsibililies. The Project A/E shall be responsible for performing 
and/or coordinating all design work relating to the Project, including (i) the Leased Premises 
Redevelopment Work (whether or not relating to the Design Criteria Project Elements) and (ii) 
advancing the approved Stage I Confortned Docutnents to approved Stage III Docutnents. The 
Project A/E shall also be responsible for promptly clariiVing the details of the existing and 
proposed systems and equipment affecting the Reserved Premises Redevelopment Work per the 
Conformed Design Criteria (to the extent not already clarilled in the Stage 1 Conformed 
Documents or otherwise herein), fhe Parties acknowledge that the Project A/E Agreement (as 
hereinafter defined) relating to the Reserved Premises provides that in the event of a conllict 
between that Project A/E Agreemeni and the I .ease, the provisions of the I.ease shall prevail and 
be controlling. 
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(d) Roles. Resr)onsibilities and Relationships. A graphic depiction of the intended 
roles, responsibilities and reporting relationships among the Port Authority and the Lessee and 
the Project AYE through appro\'al oi" the Stage 111 Dociimcnls by the Port Authority is attached 
hereto as Attachment 2 and is labeled '"GWBBS Redevelopment Project I-low Chart." 

2. Scope oi" Port Authority Review. 

(a) The Parties hereby confirm that they have agreed upon, and hereby ratify, the 
Conformed Design Criteria dated July 15, 2011. for the avoidance 9)1' doubt, the Parties 
aeknovvledge and agree that the Conformed Design Crileria relate and apply with respect to, and 
only to. the Design Criteria Project Elements (as defined in Article 1 of the Lease). 

(b) All design work relating to the Design Criteria Project Elements shall be subject 
(o Port Authority review and approval for. and only for. (I) compliance with the Conformed 
Design Criteria (including the Tenant Construction Review Manual and all codes, regulations, 
guidelines, standards and laws referenced therein), and (2) functional compatibility of the Leased 
Premises Redevelopment Work with the portions of the Reserved Premises and Common Areas 
that touch, adjoin, attach to or interface with the Leased Premises. 

(c) All design work relating to the elements of the Leased Premises Redevelopment 
Work that do not constitute Design Criteria Project Elements shall be subject to Port Authority 
review and approval for. and only for, (i) functional compatibility with the Reserved Premises, 
(ii) any impact the l.cased Premises Rede\'elopment Work may have on the operation, 
maintenance or security of the Reserved Premises and/or Common Areas, and (iii) compliance 
with the fenant Construction Review Manual and the Retail Branding Program. In this regard, 
the Lessee acknowledges that the Lessee shall he rec|uircd to submit Stage 111 Documents for 
such elements of the Leased Premises Redevelopment Work for review, comment and approval 
by the Port Authority. However: 

(1) the Port Authority acknowledges that the Stage III Documents for 
such elements of the Leased Premises Redevelopment Work need not be submitted to the Port 
Authority concurrently with submissions of the Stage 111 Documents relating to the Design 
Criteria Project Elements; 

(2) the Poil Authority shall, upon request from time to time, provide 
continuation that specified portions of such design submissions do not have any bearing on the 
Reserved Premises and/or Common Areas and shall therefore not require further review other 
than by the Code Compliance Oflice; and 

(3) any moilitkalioi9s that the Port Authority may desire to the designs 
for any elements of the Leased Premises Redevelopment Work thai do not constitute Design 
Criteria Project Elements shall, except to the extent required pursuant to the 'fenant Construction 
Review Manual, be subject to and governed by Section 3(h) hereof. 
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3. PocLimcnl SubnTission. Review and Annroval. 

(a) The Lessee shall cause the PiojecM A/E to prepare and submit to the PA 
Representative the Stage ill Doeiiments for the Project, insofar as the Stage III Documents 
relate to the Design Criteria Project Elements (but not otherwise), the Lessee shall submit to the 
PA Representative for Poil Authority review and approval both 50% Stage 111 Documents and 
100% Stage 111 Documents. (f or the avoidance of doubt, the Parties acknowledge that set forth 
terms set forth in the '"Milestone Review" having an "Issue Date" of 07/15/2011. a " Project 
Title" of "George Washington Bridge Bus Station Redevelopment Project", and a ""Contract 
No:" of "'CB48-241.701" ("Milestone Review Chart"), attached to the l.case as Exhibit C, 
which chart comprises a component of the Stage 1 Conformed Documents, shall be addressed, 
resolved, and incorporated into the 50% Stage 111 Dociiitients. subject to approval by the Port 
Authority as to conformity with the Conformed Design Criteria; however, the Parties may 
mutually agree to defer addressing, resolving and incorporating such comments until 100% Stage 
111 Documents.) The Stage 111 Documents shall include, as appropriate, all of the items specified 
for these submissions at the ends of the various chapters of the Conformed Design Criteria. 

(b) Subject to extension for Unavoidable Delays and for any delay caused by the Poii 
Authority: (x) all required formal document submissions shall be submitted, reviewed and 
approved by no later than the deadlines that are set forth in the .Attachment 1 and (y) the outside 
deadline for submission by the Lessee of the TC.A/'f .AA and 100% Stage 111 Documents for the 
entire Project shall be March 31. 2012. subject to extension also for any additional time 
requested by the Lessee and approved by the Port Authority, which approval shall not be 
unreasonably withheld. However, the parlies acknowledge that (i) such deadlines are outside 
dates and that it is the intention of the Parlies to proceed more rapidly and each of the Parties 
shall make reasonable e(Torts to proceed on a more aggressive schedule, (ii) each of their 
respective abilities to adhere to a more aggressive schedule is predicated upon timely 
performance by the other Party, and (iii) notwithstanding the schedule, all submissions to the 
Code Compliance Ofilce may be conducted "by appointment" upon request of Lessee in 
accordance with the procedures and within the time frames that are described in Schedule 5.6.3 
to the Lease. 

(c) Pending the Lessee's formal submission of the completed Stage 111 Documents, 
the operative method of consultation and review will be what is sometimes referred to as "'review 
on board", which is to say that responsible representatives of Port Authority, the Project A/L and 
the Lessee will have more or less continuous access to all design work in progress, so as to foster 
ongoing and informal communication and maximize the clTicicncy of the design team. 

(d) The Port Authority acknowledges that the Lessee may submit for review and 
comment, independent '"packages" (""Voluntar>' Packages"), which may include, without 
limitation, packages relating to staging and phasing, egress/code analysis, electronics and 
mechanical, demolition, vertical transportation, electrical equipment, the West Building and Fort 
Washington utility zone, and the Last Building and Broadway bridges, and the Port Authority 
shall review, comment upon and provide Lessee with a determination regarding such Voluntary 
Packages in a timely manner in accordance with Attachment 1 hereto. 
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(e) As soon as reasonably practicable after the date liereol; and at regularly scheduled 
meetings tlierealier. the I.essee. the Projecl A/E and appropriate representatives of the Port 
Authority (including the PA Representative and representatives of the Code Compliance Office) 
shall meet in order to facilitate the design process and other activities contemplated by this 
Schedule 5.1.2A. 

(ft The Port Authority shall not, except as necessary to ensure TCRM compliance, 
withhold its approval of the 50% Stage 111 Documents unless they are inconsistent with the 
Conformed Design Criteria and/or the Conformed Documents in a manner that shall not have 
been manifestly clear to all concerned. The Port Authority shall not. except as necessary to 
ensure 'fCRiVI compliance, withhold its approval of the 100% Stage 111 Documents unless they 
are inconsistent with the approved 50% Stage 111 Documents in a manner that shall not have been 
manifestly clear to all concerned. For the avoidance of doubt, the foregoing shall not preclude 
the Port Authority from objecting during advancement of the design to Stage 111 Documents (in 
accordance with Section 2 hereoft. to any new details that shall not theretofore have been 
elaborated or as to any matters that are affected by such new details. 

(g) The Port Authority shall not unreasonably refuse to consider any modillcations to 
the Conformed Design Criteria that may he proposed by the Lessee, to the extent required to 
address unforeseen site conditions or requirements of prospective Subtenants; provided, 
however, that (i) such modifications will not (I) increase the cost to the Port Authority of the 
PA-Cosl Work. (2) adversely affect the historical features of the Facility identified in the 
Conformed Design Criteria. (3) adversely affect bus transporialion operations or materially delay 
the completion of the P.A-Cost Work. (4) materially increase the cost of operating, maintaining 
and/or repairing the Reserved Premises following the Project Completion. Date or (5) adversely 
affect operations, maintenance or security of the Reserved Premises and./or Common Areas, and 
(ii) the Port Authority shall not in any event be required to agree to any material change in the 
size or location of the Leased Premises or to waive any requirements of the TCRM. 

(h) Notwithstanding the foregoing, the Port Authority may request that the Lessee 
make changes to the Conformed Design Criteria and corresponding changes to the Stage 1 
Conformed Documents or the Stage 111 Documents theretofore submitted by the Lessee to the 
Port Authority, and/or the Port Authority may request that the l.,essee make changes to elements 
of the Leased Premises Redevelopment Work that do not constitute Design Criteria Project 
Elements in order to enhance the operation, maintenance and/or security of the Reserved 
Prernises. the TML iuid/or the Common .Areas, subject, however, to the terms and conditions set 
forth in Section 5.6.4 of the Lease in all respects. Any delays resulting from any such request 
shall constitute Unavoidable Delays for purposes of this Agreement, fhis Section 3(h) shall not 
apply to changes requested by (he Port Authority to ensure continued compliance by the 
Conformed Documents (as the same are advanced to Stage 111 Documents) with the Conformed 
Design Criteria and/or the TCRM. 

(i) , Prior to commencement of any construction, demolition work or any 
environmental condition abatement work, the Lessee shall have (x) submitted an OSl lA Plan to 
the Port Authority to which no objection has been made by the Port Authority, (y) delivered the 
PPB pursuant to Section 4(g) of the First Amendment or Section 5.1.3 of the Lea.se, as the case 
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niyy be, and (z) submitted the 50% Stage III Documents with ail comments contained in the 
Milestone Review Ciiart addressed, resolved and incorporated into the 50% Stage III Documents, 
subject to approval by the Port Authority as to conformity with the Conformed Design Criteria; 
however, the Parties may mutually agree to defer addressing, resolving and incorporating such 
comments until the 100% Stage III Documents. Contemporaneously with the Lessee's 
submission of the Stage III Documents, the Lessee shall also submit its proposed master critical 
path method schedule for the Construction Work, as described in Section 5.11.2 oi' lhe l ease, for 
review by the Port Auihoriiy. 

4. Costs of Desitzn Work, fhe Lessee shall he solely responsible for. as part of the PA-Cost 
Work Fi.\ed Price, all costs of the design-related work necessary in order to advance the 
Conformed Documents to a Stage III Documents level. The Port Authority shall reimburse the 
Lessee for up to four Million Five Hundred Twenty-Nine Thousand and Eighty-Seven Dollars 
{S4.529.087) including Electronics design-related work, (the "PA-Cost Work A&E 
Reimbursement Amount") for such costs. Within thirty (30) days after the Lease 
Commencement Date, the Port Authority shall (as the first installment of the PA-Cost Work 
Fixed Price) pay to the Lessee an amount equal to the then aggregate documented out-of-pocket 
costs then incurred to date by the Lessee for such work performed to such date (which the Parties 
acknowledge shall not yet he to the Stage III Documents level approved by the Port Authority) as 
such cost shall have related to the PA-Cost Work and shall be consistent with the two 
Professional Services .Agreements by and between I.essee and S'fV Incorporated dated as of 
May 18. 2010 (collectively, the "Proiect A/E Aarcemciit"). Thereafter, the Port Authority shall 
reimburse the Lessee for any additional design-related costs incurred by Lessee to develop or 
refine design related work to Stage III Documents level and A/E Stage IV (the "Construction 
Stage") in accordance with Section 5.4.3 of the Lease so long as the same do not exceed, in the 
aggregate, the cap amount of the PA-Cost Work A&E Reimbursement Amount set forth above in 
this Section. All requisitions that include a request for payment in connection with the PA-Cost 
Work A&E Reimbursement Amount shall, with respect to such PA-Cost Work A&E 
Reimbursement Amount line item, be supported by cancelled check(s) payable to the Project A/E 
or other reasonable proof of payment of the subject design-related work, except with respect to 
any such amounts that the Developer is contesting in good faith (the Developer hereby agreeing 
to notify the Port Authority in writing of the resolution of any such hilling disputes) 

5. P.A-Cost Work Fixed Price. 

(a) As provided in Section 5.4.1 of the Lease, the Parties have agreed that the Port 
.Authority shall pay to the Lessee the PA-Cost Work Fixed Price in consideration of advancement 
by the Lessee of the Conformed Documents to approved Stage III Documents and performance 
by the Lessee of PA-Cosl Work. For the avoidance of doubt, except as otherwise provided in 
Section 5.6.4. or Section 5.22 of the l.ease, (x) the Port Authority shall not he charged for the 
cost of any PA-Cost Work that exceeds the PA-Cost Work Fixed Price, and (y) Lessee, at its sole 
cost and expense, shall pay all costs in excess olThe PA-Cost Work Fixed Price. 

(b) The Parties acknowledge that notwithstanding the Conformed Documents have 
been conformed to the Conformed Design Criteria, certain design refinements may be required to 
be made to the drawings as the drawings are advanced to a Stage ill Documents level. Any and 
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all such rotlnements shall be pari of the PA-Cosi Work I'ixetl Price and shall not constitute a 
"inodillcation" under Section 5.6.4 ol the Lease. For avoidance of doubt. Lessee acknowledges 
and agrees tbat to the extent any costs attributed to any such retlnenients result in the PA-Cost 
Work costing in excess ol lhe PA-Cosl Work Fixed Price, such c.\cc.ss shall be assumed by the 
Lessee at its sole cost and expense. 

(e) The PA-Cost Work Fixed Price shall also include use oF unionized 
labor/prevailing wages in the pciTomiance of the Construction Work, work to be perfonned at 
any time or day (as authorized by the Port Authority to the extent eonsistent with the Con Formed 
Design Criteria) to complete the Project, structural survey of the areas of work thai are required 
by the Conformed Documents to be surveyed, a one-time cleaning of pigeon droppings 
immediately prior to installation of bird netting, and repair and replacement of sidewalks and 
street pavement to the extent the such areas are directly affected by the work performed by 
I .essee. 

6. INTENTIONALLY DF.I.LTED. 

7. Seismic Upgrade Work and Remediation Costs. 

(a) As more particularly set forth in the Memorandum dated April 28. 2011 prepared 
by Sevenid .Associates Consulting Engineers. P C., on behalf of Lessee, a copy of which was 
previously submitted to the Port Authority, for which no approval or concurrence has been given 
by the Port Authority, no seismic upgrade work is required under the 1968 NYC Fkiilding Code 
and amendi9ents thereto in connection with the development the Project in accordance with the 
Stage I Conformed Documents and the current design documents for the Lea.sed Prei9ises. If, as 
a result of a design refinement (if any and pursuant to this Schedule 5.1.2A I) resulting from the 
advancement of the Stage I Conformed Documents to approved Stage III Documents, a provision 
of the 1968 NYC Building Code requiring seismic upgrade work is rendered applicable to the 
Project, then (and only then) shall the following provisions of this Section 7 apply. 

(b) As used herein, "Required Reserved Premises Seismic Upgrade" means any 
inodillcation of the structure of the West Building (whether located in the Leased Premises or in 
the Reserved Premises) that shall be required to comply with any code provision relating to 
seisrnie loads and necessitated by the Reserved Premises Redevelopment Work; and "Required 
Leased Premises Seismic Upgrade" means any inodillcation of the structure of the West 
Building or East Building (whether located in the Leased Premises or in the Reserved Premises) 
that shall be required for such purpose and necessitated by the Leased Premises Redevelopment 
Work. 

(c) The Parties anticipate, and the Port Authority's Chief Engineer has determined 
based on current assumptions with respect to the Project as they have heretofore been presented 
to him, that the Reserved Premises Redevelopment Work in the East and West Building can be 
accomplished without any Required Reserved Premises Seismic Upgrade. If. however, such 
upgrade is necessary, the cost thereof shall he deemed subsumed within PA-Cost Work Fixed 
Price. The Lessee's structural engineer shall prepare (if not prepared prior to the l.case 
Commencement Date), and the Code Compliance Office shall promptly review, calculations as 
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needed lo eon 19333 that such designs will not necessitate any such Required Reserved Prci33ises 
Seismic Upgrade. 

(d) The I'arties anticipate., and the Port Authority's Chief Engineer has determined 
based on current assumptions with respect to the Project as they have heretofore been presented 
to him. that the Leased Premises Redevelopment Work in the West Building and the P.ast 
Building can be accomplished without triggering any Required Leased Premises Seismic 
Upgrade. As soon as reasonably possible as the designs for the Project are sulllcienlly advtmced, 
the Lessee's structural engineer shall prepare (if not prepared prior to the Lease Commencement 
L)ateT and the Code Compliance Office's shall promptly review, caleulaiions as needed to 
eon linn that such remains the ease (i.e., in light of the advancement of and refinements to the 
drawings for the Leased Premises Redevelopment Work). If. however, such upgrade is 
necessary, the cost thereof shall be for the cost thereof (whether in the West Building or in the 
East Building), and the Lessee acknowledges and agrees that the Port Authority shall not be 
responsible for the cost of any Required Leased Premises Seismic Upgrade. 

8. Electrical Substation: Electrical Power. 

(a) Electrical Substation. The Parties acknowledge and agree that the electrical 
substation, located on Level 1 of the East Building existing and serving the Facility as of the 
Effective Date (the "Existing Substation'). supplies electrical power to critical systems for and 
relating lo the Facility (including the George Washington Bridge (GWB) and the TME), shall be 
replaced in its existing location. Replacement of the Existing Substation shall include the 
complete replacement of the existing electrical switchgcar equipment in accordance with the 
Power Gne-linc Diagram shown on Conformed Drawing flP-E-400.3. including but not limited 
to, switchgcar enclosures, circuit breakers, transformers, disconnect switches with nevv 
equipment; no reconditioned equipment shall be used (the "Replaced Substation''). All electrical 
switchgcar equipment shall bo covered by mantiiacrurer's warrantees, which shall go into effect 
only aller the switchgcar equipment has been installed, tested and accepted by the Port /Vuthority 
as pruvided in Subsections 5.17.5 and 5.17.6. The replacement of the electrical switchgcar 
equipment shall be staged, and may include the use of temporary electrical equipment or existing 
equipment, so that there is no interruption in required power to the Facility, tiie GWB. the TME 
or other related areas without the prior approval of the Port Authority, \vhich approval shall not 
be unreasonably withheld. The Replaced Substation shall meet all relevant codes, regulatioits, 
standards and laws, for all systems a,s.sociatcd with the room, including but not limited to 
elcclrical, egress and life safety. IIVAC. fire protection, and required equipment access and 
clearances for maintenance, repair and future replaecment. 

(h) Electrical Power. 

(I) The Parties ackno3vicdgc and agree that Con Edison (Con-Ed) is building a 
new (ranslbnncr vault adjaceiil lo the existing Con-Ed vault in the sidewalk at the southeast 
corner of 178"' Street and Broadway. In connection therewith, the Parties further acknowledge 
and agree that (a) the existing three full rated take-offs in the existing vault identified as 
••Collector Bus Compartment 1" on drawing RP-E-400.3 of the Conformed Documents, shall be 
for the exclusive electrical power use of the PoM Authority, and (b) of the two take olTs in the 
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new Con-Ed vault identillcd as "Collector Bus Compartment 2" on drawing RP-E-400,3 ot 
Conformed Documents (i) one full rated (3500 Amperes at 208 volts) take-oil will lie dedicated 
for Po2 Authority electrical power use, and (ii) one take-off will be dedicated lor the Lessee s 
electrical power use. In the future, should the l.cased Premises require additional electrical 
power, the Lessee may acquire such power from the Port Authority electrical substation by 
installing a sub-meter for the same ai the I.esscc's sole cost and expense, subject to approval ol 
the Port Authority which approval shall not be unreasonably withheld. 

(2) Additionally, (he Lessee shall be responsible for the "Customer" 
responsibilities listed in the section "To supply your electrical requirements," on the Con-I .d 
drawing tiled with New York City Department Of fransportation for the Project (identified as 
Layout No. S09-()60IO-M) that Con-Ed requires for implementation of the Con-Ed transformer 
vault expansion. All costs associated with the installation uf the electrical feeders ("reach") that 
bring power to or in connection with (he Leased Premises from the expanded Con-Ed vault to the 
West Building shall be the obligation of the Lessee. For avoidance of doubt, the Lessee hereby 
acknowledges and agrees that all costs associated with the expansion of the exi.sting transformer 
vault/power capacity shall be at the Lessee's sole cost and expense. 

(c) Prior Agreements. This Section 8 supersedes any prior agieei9ient between the 
Patties and/or their respective agents regarding the electrical substation and/or electrical power 
for the Project. 

9. Ventilation. The Pon Authority hereby confirms that its Chief Engineer has determined 
that, as long as the Lessee does not materially modify the existing Trans-Manhattan Expressway 
ventilation openings within the envelopes of the ITisi Building and West Building and does not 
materially modify the openings over the TME that are shown in the applicable drawings in the 
Conformed Design Criteria, coi9iplianee with the so-called § 502 requirements of the National 
I ire Protection Association, as existing at the time of such determination, shall not be required in 
connection witli die Project. 

10. Buildiim Code, fhc Port .Authority hereby acknowledges that, notwithstanding any 
provision of the TCRM or the Conformed Design Criteria, the l.essee shall be deemed to have 
initiated Code Compliance Office review with respect to the Project prior to July I. 2009. and 
accordingly the Project shall be governed by the 1968 NYC Building Code and amendments 
thereto, rather than by the 2008 NYC Building Code, by reason of the Project A/E having 
submitted to the Port Authority prior to July 1, 2009 a code and life safety package for the 
Project (which included preliminary lloor plans and outlined the "basis of design" for code 
purposes). 

11. Landmark Status, fhe Parties acknowledge and agree that as of the date hereof (and, if 
not the same date, as of the Lease Commencement Date): (i) no portion of the Facility is 
designated as an interior or exterior landmark by the New York City Landmarks Preservation 
Commission (or any successor thereto), (ii) no portion of the Facility is on the New York State 
Register of Historic Places, (iii) no portion of the Facility is on the National Register of Historic 
Places, (iv) the Keeper National Register has not listed any portion of the Facility, and (v) the 
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National Park Service has not made a determination of eligibility with respect to any portion ot 
the Pacilitv. 
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ATTACMMBNT 1 to SCHIIDULB 5.1.2A 

m£VlBW, COMMBNT AND APPROVAL PBRIODS 

The Port Aulhoriiy shall be required to deliver lo Lessee any comments (including a 
comment that additional information is required to complete a submitted application) or its 
approval of any submissions received from the Lessee within the time periods set forth 
below, measured from the date the Port Authority receives a submission from the Lessee 
which review time periods are set forth on page 2 of this Attachment I. 

Cost Technical + 
O.AI) Review 

Incornnration 
of Comments 

$0 - $500,000 Ten (10) Business Days Ten (10) Business Days 

$500,001 - $5,000,000 Fifteen (15) Business Days Fifteen (15) Business Days 

,$5.000,001 -$15,000,000 Twenty (20) Business Days Fourteen (14) Business Days 

Over $15,000,000 Thirty (30) Business Days Eighteen (18) Business Days 

Notwithstanding the foregoing, (a). Lessee shall, in any event, have the right to expedited 
review under the same process set forth in Schedule 5.6.3 attached to the Lease (i.e., 
Review by Appointment) and (b) the Port Authority shall make every reasonable effort to 
expedite its review of submissions relating to unforeseen Held conditions or other 
conditions that could delay the then projected construction schedule in any way. 

In the event of any inconsistency between the time frames set forth in the table above and 
the time frames set forth in the bar graph on page 2 of this Attachment I. the latter shall 
govern. 
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ATTACHMENT2 10 SCHEDULE 5.1 .ZA 

GWBBS Reck'velopmcnt Project Flow Chart 

See attached. 
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Schedule 5.4.3 

Form of Application for Payment and Schedule of Values 

See altaclied. 
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Schedule 5.6.3 

Review by Appoiiitnieiit 

See utlaclied. 



Schedule 5.6,3 
Review by Appointment 

SCHEDULING TAA REVIF.W BY APPOINTMENT 

It has always been the objective of the Engineering Department Quality Assurance 
Division, Design Standards Unit to process Tenant Alteration Application reviews in the 
most efficient and predictable manner. To further this objective a procedure for review 
ofTAA's by appointment has been implemented in conjimction with the normal review 
process. 

This review method is intended for major projects with complex scope-of-work and has 
been successfully used on many projects. An outline procedure for TAA reviews by 
appointment is presented below. 

A. Documentation: 

1. To establish a review appointment date, it is required that a Review 
Request be submitted ten (10) business days in advance of the 

, desired review-start date. 

2. The Review Request Form, submitted by the Line Department, 
must contain or have attached the following information: 

a) Review Request dale. 
b) Tenant Alteration Application number. 
c) Tenant's name. 
d) Tenant's location. 
e) Outline description of the scope-of-work, including ALL 

relevant disciplines. 
f) Estimated cost of construction. 
g) COMPLETE list of ALL documents to be submitted, 

including for each document its original date for first 
submissions, title, drawing number, and a revision date for 
re-submissions. 

All documents shall be completed, collated, signed and sealed by 
the A/E of record. A minimum of four (4) sets of documents is 
required. Depending on the number of disciplines to be reviewed, 
additional sets may be required. 

Please note that if the actual number of submitted documents, 
significantly exceeds the quantity given in Item 2.g. above, 
additional review time will be required. 



Schedule 5.6.3 
Review by Appointment 

-2-

B. General Requirements: 

1. Reviews will include conceptual, first, and re submissions. 

2. A written FAX confirmation of the scheduled document delivery 
date is required three (3) days in advance. Documents must be 
delivered to TCRU/Design Standards by 10:00 A.M. of the first 
day of the review period. If Bte appointment time is missed, the 
reviewers scheduled for this job will have to proceed with their 
next schedule review, and the revicw-by-appointmeni date will 
have to be re scheduled. 

C. • Review Periods: 

1. Review periods will be targeted at a maximum of ten (10) 
Business days. 

2. Review periods for projects of EXTRAORDINARY 
complexity will be considered on a cose-by-case basis. If &uch 
review periods require more than ten (10) business days, the 
Line D^artment will be notified as early as possible. 

3. Confirmation of scheduling for review-by-appointment will occur 
as soon as passible following receipt of the contract documents; 
approximately two (2) or three (3) business days. 

010799 
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QUALITY ASSURANCE DIVISION 

TAA REVIEW TURN- AROUND TIME 

Construction Cost 

Up to $500,000 

$500,001 - $ 5,000,000 

Initial Review 

10 business days 

15 business days 

$5,000,001 - $ 15,000,000 20 business days 

Over $ 15,000,000 30 business days 

Subsequent Review 

10 business days 

12 business days ' 

14 business days 

18 business days 



Schedule 5.21.!(;i)(i) 

GWBBS Hours of Work and Construction Staging 

See atlached. 



Schedule S.21.1(a)(i) 

GWBBS REDEVELOPMENT PROJECT 

HOURS OF WORK AND CONSTRUCTION STAGING 6/9/09 

Hours of Work: 

Subject to all requirements stated elsewhere herein, the Work shall be performed in 
accordance with the following restricted hours of Work. 

Work not requiring lane closures shall be performed between the hours of 
7:00 A.M. and 3:00 P.M. Monday through Friday. 

Work requiring lane closures shall be performed as follows: 

Uuyiiinc Weekday t.a.stbound only lOrOOAM l(i3:U0P.M 

Daytime 
Weekday 

Westbound only 08:30AM to 
2:30PM 

Nighttime Weekdays 11:00PM to 
05:00AM 

Weekends 
Saturday and Sunday 

12:01AM to 
08:00AM 

Closure of the center lane alone is not permitted at any time. Center lane closure 
must be accompanied by the closure of the adjacent curb lane. 

Notwithstanding anything to the contrary hereinabove, for the duration of the Contract, 
no closure of any traffic lanes is permitted during the following periods: 

Memorial Day weekend (5:00 AM Friday through 5:00 AM Tuesday). 

Independence Day weekend (5:00 AM Friday through 5:00 AM Tuesday If the holiday 
falls on a Monday; 5:00 AM Thursday through 5:00 AM Monday if the holiday falls on 
a Friday; and 5:00 AM the day before to 5:00 AM the day after if the holiday falls in the 
middle of the week). 1 

Labor Day weekend (5:00 AM Friday through 5:00 AM Tuesday). 

Mother's Day and Father's Day weekends (5:00 AM Friday through 5:00 AM Monday). 

Thanksgiving weekend (5:00 AM Friday before the Holiday through 5:00 AM Monday). 

Page 1 of2 



i 
Schedole 5.21.1(a)(i) 

Cloistmas through New Year (5:00 AM December 23 through 5:00 AM January 2 
Easter weekend (5:00 AM Friday through 5:00 AM Monday). 

From 5:00 AM the day before to 5:00 AM the day after the start of Rosh Hashanah, Yom 
KJppur, Passover and Hanukkah. 

Columbus Day weekend (5:00 AM Friday through 5:00 AM Tuesday). 

From 5:00 AM the day before to 5:00 AM the day after Veteran's Day. 

On scheduled days of Yankees, Jets, Giants games and/or events at the Mcadowlands, 
roadways shall be cleared of construction closures two hours prior to event start time and 
closures will not start until one hour after the ending time of the event. 

Sidewnlk closures must be sitbraitted at least two weeks in advance for the 
duration subjected to facility events requiring sidewalks and or weather 

The Contractor shall submit to Engineer at least one week in advance, his scheduled 
hours of Work for each week. Also a two week look ahead will be needed. 

Do not perform Work at the construction site outside of these time periods or on a 
Federal legal holiday or a holiday of the State(s) in which the Work is being performed, 
unless otherwise permitted by the Engineer.' 

All contractor vehicles assigned to the job must be permeantly marked with the 
company logo / name, all vehicles needed @ job site must apply and receive a 
GWB parking placard, to be submitted with a copy of the vehicles registration. 
The permit is good for a three-month period and must be reapplied for. Resident 
Engineer must pre-approve. 

All personnel working on this facility must apply and receive a GWB Police 
identification card; in order to receive this ID all employees must apply and 
receive a background check through the SWAC program. ID'S are vaUd for a 
three-month period and must be re-applied for. 

Lenel Security Access control cards for egress to high security areas must be pr-
approvcd by the Resident Engineer. Personnel requiring security access control 
must apply and receive a SWAC background check in order to receive. Once 
issued cards are given for up to one year and must be re-applied for if needed. 
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Schedule 9.1 AA 

G WBBS Gas, Domestic Water, Sanitary and Storm Systems Maintenance, Testing & Repair 

See allached. 
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Schedule 9.3.1 

Common Area Operation and Maintenance Serv ices 

See attached. 



George Washington Bridge Bus Station 

Retail 
O&M Guide 

CAM Budget 

Work: Freq Comments 

Fire System Contract 
Fire Alarm Contract - Inspection Ix/yr Central Station monitoring, annual inspection 
Fire Alarm R & tut as needed As needed repairs and system maintenance 
Fire Sprinkler - Inspection 1x/yr Annual inspection 
Fire Sprinkler R&M as needed As needed repairs and system maintenance 

Extermlnatinq Contract 
Rodent/Insect Control I2x/vr Pest Management contract with services on regular basis, plus on call availability 
Pineon Control as needed Habitrol applications, spikes, netting, etc. 

Misc. Repairs 
Doors & Glass as needed Repairs to doors, hinges, handles, push bars, locks, glass replacement 
Carpentry Repairs as needed Repairs to drvwall. ceilings, ceiling tiles, moldings. 
Flooring Repairs as needed Reoairs to finished floorino. expansion joint covers, stair treads, threshold covers 
Graffiti Removal as needed Exterrior Power wash or paint over, 

LIqtitInq Maintenance 
Bultj Replacement as needed Replace burnt bulbs 
Lens Replacement as needed Replace damaged lens covers 
Ballast/Fixture Replacement as needed As needed repairs 

Paintinq 
Spot Area Repairs as needed Due to vandalism, wear and tear • 
Wtiole Area Re-Paintinq Every 4 years/as needed For aesthetics 

HVAC Maintenance Preventative maintenance. Inspections, and service contract (Common Area only) 
Filter Changes 4x/yr Filter changes four limes oer year 
Inspections and PM 4x/yr Service Contract -1 start up inspection prior to cooling season, 3 oporating Inspections 
Repairs as needed Condenser tans and motors, belts, compressors, sensors, leaks, etc. 
EMS Contract as needed Contract to maintain EMS System 
EMS Repairs as needed Repairs not covered under contract 
Misc. Fan Repairs as needed For exhaust fans, purge fans, etc. 

Duct worit cleaniiiq as needed 
Snow Removal 

Sidewalk Snow and ice Removal as needed Contract to remove snow and ice, apply mellers, etc 
Ice Inspections as needed Conditions warranting, contractor to inspect for hazardous conditions 

Window Washing 
Exterior Windows 2x/yr Clean all two times per year 

Elevator & Escalator 
Service Contract Monthly inspections as required by code, service calls to facility 
Repairs as needed Repairs not covered under contract - Due to vandalism, water, fire, etc 
OT Calls as needed Additional labor charges not under contract due to weekend/night/hcliday service calls 
independent Consultant Ix/yr Annual inspection by independent consultant as required by city code 

Power Washing 
Sidewalk Cleaning 2x/yr Clean sidewalks, remove gum, remove stains, etc 
Facade Washing ix/yr Clean building facade 

Concrete Repair 
Sidewalk repairs as needed Repair cracks, joints, flags 
Loading Dock as needed Repairs to dock area 

Utility Consumption Lighting, vertical transportation, HVAC. ext. lights 
Electrical Consumption 12)dyr Con Edison costs for electric consumption for common area lighting, eiev/esc, signs, etc 
Natural Gas Consumption 12x/yr Con Edison costs for gas consumption tor common area heating and hot water 
Water Consumption as billed Water costs as charged by NYC 

Janitorial 
Common Area Janitorial daily/niqhtly/proiect Commercial Cleaning and Janitorial Services contract 
Exterior daiiy/nighlly/proiect Commercial Cleaning and Janitonal Services contract 

Plumtiinq 
Waste Line Maintenance as needed Clear blockages, sewer jetting 
Inspections ix/yr Back flow and meter Inspections 

Site Management 
Site Manager salary Property Manager supervision 
Maintenance Mechanics hourly rates For repairs and maintenance 
Engineers hourly rates For HVAC and boiler operation, per code 

Trash Removal 
Waste Removal weekly Carting fees for common are waste removal(does not include tenant waste) 

Recycling weekly Comprehensive Waste Management Program, including Recycling 
Roof 

Repairs as needed For leaks, seams, etc. 
Maintenance 2x/yr Cleaning, drain clearing, etc. 
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George Washington Bridge Bus Station 

Retail 
O&M Guide 

' CAM Budget 

Work; Freq Comments 

Fire System Contract 
Fire Alarm Contract - Inspection Ix/yr Central Station monitonng. annual inspecUon 
Fire Alarm R & M as needed As needed repairs and system maintenance 
Fire Sprinkler • Inspection ix/yr Annual inspection 
Fire Sprinkler - R & M as needed As needed repairs and system maintenance 

Extermlnatfnq Contract 
Rodent/Insect Control I2x/yr Pest Management contract with services on regular basis, plus on call availability 
Pigeon Control as needed Habilroi applications, spikes, netting, etc. 

Misc. Repairs 
Doors & Glass as needed Repairs to doors, hinges, handles, push bars, locks, glass replacemenl 
Carpentry Repairs as needed Repairs to drywall, ceilings, celling tiles, moldings. 
Flooring Repairs as needed Repairs to finished flooring, expansion joint covers, stair treads, threshold covers 
Gramu Removal as needed Exlenior Power wash or paint over, 

Lighting Maintenance 
Bulb Replacement as needed Replace burnt bulbs 
Lens Replacement as needed Replace damaged lens covers 
Ballast/Fixture Replacement as needed As needed repairs 

Painting 
Spot Area Repairs as needed Due to vandalism, wear and tear • 
Whole Area Rc-Paintlnp Every 4 years/as needed For aesthetics 

HVAC Maintenance Preventative maintenance. Inspections, and service contract (Common Area only) 
Filter Changes 4x/yr Filter changes four times per year 
Irispeclions and PM 4x/yr Service Contract - 1 start up inspection prior to coaling season. 3 operating inspections 
Repairs as needed Condenser tans and motors, belts, compressors, sensors, leaks, etc. 
EMS Contract as needed Contract to maintain EMS System 
EMS Repairs . as needed Repairs not covered under contract 
Misc. Fan Repairs as needed For exhaust fans, purge fans, etc. 

Duct work cleaning as needed 
Snow Removal 

Sidewalk Snow and Ice Removal as needed Contract to remove snow and ice. apply meiters. etc 
Ice Inspections as needed Conditions wanantlng, contractor to inspect for hajardous conditions 

Window Washing 
Exterior Windows 2x/yr Clean all two times per year 

Elevator & Escalator 
Service Contract Monthly inspections as required by code, service calls to facility 
Repairs as needed Repairs not covered under contract - Due to vandalism, water; fire, etc 
OT Calls as needed Additional labor charges not under contract due to weekend/night/holiday service calls 
Independent Consultant ix/yr Annual inspection by independent consultant as required by city code 

Power Washing 
Sidewalk Cleaning 2x/yr Clean sidewalks, remove gum, remove stains, ale 
Fagade Washlrtg ix/yr Clean building facade 

Concrete Repair 
Sidewalk repairs as needed Repair cracks, joints, nags 
Loading Dock as needed Repairs to dock area 

Utility Consumption Lighting, vertical transportaiion. HVAC. ext. lights 
Elecltical Consumption 12x/yr Con Edison costs lor electric consumption for common area lighting, elev/esc, signs, etc 
Natural Gas Consumption 12x/yr Con Edison costs for gas consumption lor common area healing and hot water 
Waier Consumplion as billed Water costs as cliarged by NYC 

Janitorial 
Common Area Janitorial dally/nighilv/proiect Commercial Cleaning and Jamlonal Services contract 
Exterior daily/nighUv/proiect Commercial Cleaning and Janitorial Services contract 

Plumbing 
Waste Line Maintenance as needed Clear blockages, sewer jetting 
Inspections Ix/yr Back flow and meter inspections 

Site Management 
Site Manager salary Property Manager supervision 
Maintenance Mecnanics hourly rates For repairs and maintenance 
Engineers hourly rates For HVAC and boiler operation, per code 

Trash Removal 
Waste Removal weekly Caning fees lor common are waste removal(does not include tenant waste) 

Recvdinq weekly Comprehensive Waste Management Program, including Rocyclinq 
Roof 

Repairs as needed For leaks, seams, etc. 
Maintenance 2x/vr Cleaning, drain clearing, etc. 
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George Washington Bridge Bus Station 

Retail 
O&M Guide 

CAM Budget 

Work: Freq Comments 

FIro Svatom Contract 
Fire Alarm Contract - Inspection tx/yr Central Station monilorina, annual inspection 
Fire Alarm R a M as needed As needed repairs and system maintenance 
Fire Sprinkler - Inspection 1%/yr Annual Inspection 
Fire Spnnkler - R 6 M as needed As needed repairs and system maintenance 

Exterminating Contract 
Rodent/Insect Control 12x/yr Pest Management contract with services on regular basis, plus on call availability 
Pigeon Control as needed Habitrol applications, spikes, netting, etc. 

Misc. Ropairs 
Doors & Glass as needed Repairs to doors, hinges, handles, push bars, locks, glass replacement 
Carpentry Repairs as needed Repairs to drywail. ceilings, ceiling tiles, moldings. 
Flborinq Repairs as needed Repairs to tlnished lloonng. expansion joint covers, stair treads, threshold covers 
Graffiti Removal as needed Exterrior Power wash or paint over. 

Lighting^Maintenance 
Bulb Replacement as needed Replace burnt bulbs 
Lens Replacement as needed Replace damaged lens covers 
Ballast/Fixture Replacement as needed As needed repairs 

Painting 
Spot Area Repairs as needed Due to vandalism, wear and tear 
Wtiole Area Re Painting Every 4 years/as needed For aesthetics 

HVAC Maintenance Preventative maintenance, Inspections, and service contract (Common Area only) 
Filler Ctianges 4xyyr Filter changes four limes per year 
Inspections and PM A-xlst Service Contract -1 start up inspection prior to cooling season. 3 operating inspections 
Repairs as needed Condenser tans and motors, belts, compressors, sensors, leaks, etc. 
EMS Contract as needed Contract to maintain EMS System 
EMS Repairs as needed Repairs not covered under contract 
Misc. Fan Repairs as needed For exhaust fans, purqe tans. etc. 

Duct work cleaning as needed 
Snow Removal 

Sidewalk Snow and Ice Removal as needed Contract to remove snow and Ice. apply melters. etc 
ice Inspections as needed Conditions warranting, contractor to inspect tor hazardous conditions 

Window Washing 
Exterior Windows 2x/yr Clean all two times per year 

Elevator & Escalator 
Service Contract Monthly inspections as required by code, service calls to facility 
Repairs as needed Repaira not covered under contract - Due to vandalism, water, fire, etc 
OT Calls as needed Additional labor cffarges not under contract due to weekend/niqht/holiday service calls 
Independent Consultant tx/yr Annual inspection by independent consultant as required by city code 

Power Washing 
Sidewalk Cleaning 2x/yr Clean sidewalks, remove gum. remove stains, etc 
Fagado Washing tx/yr Clean building facade 

Concrete Repair 
Sidewalk repairs as needed Repair cracks, joints, flags 
Loading Dock as needed Repairs to dock area 

Utility Consumption Lighting, vertical transportation. HVAC. ext. lights 
Electrical Consumption 12x/yr Con Edison costs for electric consumption for common area liqhllng. elev/esc, signs, etc 
Natural Gas Consumolion l2xArr Con Edison costs for gas consumption lor common area heating and hot water 
Water Consumption as billed Water costs as charged by NYC 

Janitorial 
Common Area Janitorial daily/nightly/project Commercial Cleaning and Janlioiial Services contract 
Exterior daily/nightly/project Commercial Cleaning and Janitorial Services contract 

Plumbing 
Waste Line Maintenance as needed Clear blockages, sewer jalting 
Inspections tx/yr Back flow and meter inspections 

Site Management 
Site Manager salary Property Manager supervision 
Maintenance Mechanics hourly rates For repairs and maintenance 
Engineers houdy rates For HVAC and boiler operation, per code 

Trash Removal 
Waste Removal weekly Caning tees for common are waste removalfdoes not include tenant waste) 

Recycling weekly Comprehensive Waste Management Program, including Recycling 
Roof 

Repairs as needed For leaks, seams, etc. 
Maintenance 2x/yr Cleaning, drain dearing. etc. 
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George Washington Bridge Bus Station 

Retail 
O&M Guide 

CAM Budget 

Work; Freq Comments 

Fire System Contract 
Fife Alarm Contract - insoeclion ix/yr Central Station momtormq. annual inspection 
Fire Alarm R & M as needed As needed repairs and system maintenance 
Fire Sprinkler - Inspection Ix/yr Annual inspection 
Fire Sprinkler - R 4 M as needed As needed lepairs and system maintenance 

Extertninatinn Contract 
RoOent/lnseci Control i2x/yr Pest Management contract wtih services on reqular basis, plus on call availability 
Piqeon Control as needed Habitnol applications, spikes, netting, etc. 

Misc. Repairs 
Doors & Glass as needed Repairs to doors, hliiqos, handles, push pars, locks, glass replacement 
Carpentry Repairs as needed Repairs to drywall, ceilings, ceiling tiles, moldings. 
Floorinq Repairs as needed Repairs to finished floorinq, expansion joint covers, stair treads, threshold covers 
Graffiti Removal as needed Extcmor Power wash or paint over, 

Liqhtlnq Maintenance 
Bulb Replacement as needed Replace Oumi bulbs 
Lens Replacement as needed Replace damaged lens covers 
Ballast/Fixture Replacement as needed As needed repairs 

Painting 
Spot Area Repairs as needed Due to vandalism, wear and tear 
Whole Area Re-Painling Every 4 years/as needed For aesthetics 

HVAC Maintenance Preventative maintenance, Inspections, and service contiact (Common Area only) 
Filter Chanqes 4x/yr Filter chanqes four times per year 
Inspections and PM 4x/yr Service Contract -1 start up inspection pnor to cooling season. 3 operating inspections 
Repairs as needed IZondenser fans and motors, belts, compressors, sensors, leaks, etc 
EMS Contract as needed Contract to maintain EMS System 
EMS Repairs as needed Repairs not covered under contract 
Misc Fan Repairs as needed For exhaust fans, purge fans, etc. 

Dual work cleaninq as needed 
Snow Removal 

Sidewalk Snow and Ice Removal as needed Contract to remove snow and Ice, apply mellers, etc 
Ice Inspections as needed Conditions warranting, contractoi to Inspect for hazardous conditions 

Window Wnsliing 
Exterior Windows 2x/vr Clean ail two times per year 

Elovator & Escalator 
Service Contract Monthly inspections as required by code, service calls to facility 
Repairs as needed Repairs not covered under contract - Due to vandalism Water, fire, etc 
OT Calls as needed Additional labor charges not under contract due to weeKend/niqhl/hollday service calls 
Independent Consullant 1x/yr Annual Inspection bv independent consultant as required by city code 

Power Washinq 
Sidewalk Cleaninq 2x/yr Clean sidewalks, remove gum, remove stains, etc 
Facade Washinq Ix/yr Clean building facade 

Concrete Repair 
Sidewalk repairs as needed Repair cracks, joints, flags 
Loadinq Dock as needed Repairs to dock area 

Utility Consumption Lighting, venJcai transportation, HVAC, ext. liglits 
Electncal Consumption 12x/yr Con Edison costs (or electric consumption for common area lighting, elev/esc. signs, etc 
Natural Gas Consumption 12xAir Con Edison costs lor gas consumption for common area heating and hot v/ater 
Water Consumption as billed Water costs as charged by NYC 

Janltorlai 
Common Area Janitorial daily/nighlly/proiecl Commercial Cleaning and Janitorial Services contract 
Exterior daily/niqhily,'project Commercial Cleaninq and Janitorial Services contract 

Plumbinq 
Waste Line Maintenance as needed Clear blockages, sewer letting 
Inspections ix/yr Bach flow and meter inspections 

Site Manaqomont 
Site Manaqer salary Prooeny Manaqer supervision 
Maintenance Mechanics hourly rates For repairs and maintenance 
Enqineers hourly rates For HVAC and boiler operation, per code 

Trash Removal 
Waste Removal weekly Cartlnq fees for common are waste removal(does not include tenant waste) 

Recydinq weekly Comprehensive Waste Manaqement Program, includlnq Recycling 
Roof 

Repairs as needed For leaks, seams, etc. 
Maintenance 2*/yr Cleaninq, drain clearing, etc. 
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George Washington Bridge Bus Station 

Retail 
O&M Guide 

CAM Budget 

Work; Freq Comments 

Fire System Contract 
Fire Alarm Contract • Inspection fx/yr Central Station monitoring, annual Insoectlon 
Fire Alarm R & M as needed As needed repairs and system mainlcnanco 
Fire Sprinkler - Inspection ix/vr Annual Inspection 
Fire Sprinkler - R fi M as needed As needed repairs and system maintenance 

Extermlnatlnq Contract 
Rodent/Insect Control 12x/yr Pest Management contract with services on regular basis, plus on call availability 
Piqeon Control as.needed Habilrol apDllcalions, spikes, netting, etc. 

Misc. Repairs 
Doors & Glass as needed Repairs to doors, hinges, handles, push bars, locks, glass replacement 
Carpentry Repairs as needed Repairs to drywall. ceilings, ceiling tiles, moldinqs. 
Flooring Repairs as needed Repairs to finished flooring, expansion loint covers, stair treads, threshold covers 
Graffiti Removal as needed Exterrior Power wash or paint over. 

Lighting Maintenance 
Bulb Replacement as needed Replace burnt bulbs 
Lens Replacement as needed Replace damaged lens covers 
Ballast/Fixture Replacement as needed As needed repairs 

Painting 
Spot Area Repairs as needed Due io vandalism, wear and tear 
Whole Area Re-Painlinq Every 4 years/as needed For aesthetics 

HVAC Maintenance Preventative maintenance, Inspections, and service contract (Common Area only) 
Filler Changes 4*/yr Filler cnanges four limes per year 
Inspections ano PM Jx/yr Service Contract -1 start up inspection prior to cooling season. 3 operating Inspections 
Repairs as needed Condenser fans and molora. balls, compressors, sensors, leaks, etc 
EMS Contract as needed Contract to maintain EMS System 
EMS Repairs 03 needed Repairs not covered under contract 
MISC. Fan Repairs as needed For exhaust fans, purge fans, etc. 

Duct work cleaning as needed 
Snow Removal 

Side-walk Snow and Ice Removal as needed Coniraci to remove snow and ice. apply melters. etc 
Ice Inspections 03 needed Conditions warranting, contractor to Inspect for hazardous conditions 

Window Washing 
Exterior Windows 2x/yr Clean all two limes per year 

Elevator & Escalator 
Service Coniraci Monthly inspections as required by code, service calls to facility 
Repairs as needed Repairs not covered under contract - Duo to vandalism, water, fire, etc 
OT Calls as needed Additional tabor charges not under contract due to weekend/nlght/notidav service calls 
Independent Consultant 1x/yr Annual inspection by independent (Mnsiitlam as required by city code 

Power Washing 
Sidewalk Cleaning 2x/yr Clean sidewalks, remove gum, remove stains, etc 
Facade Washing Ix/yr Clean building facade 

Concrete Repair 
Sidewalk repairs as needed Repair cracks, lolnts, flags 
Loading Dock as needed Repairs to dock area 

Utility Consumption Lighting, vertical transportation, HVAC, ext. lights 
Eleclrical Consumption 12x/yr Con Edison costs for electric consumption tor common area lighting, elev/esc, signs, etc 
Natural Gas Consumption 12x/yr Con Edison costs for gas consumption for common area heating and hoi water 
Water Consumption as billed Water costs as charged by NYC 

Janitorial 
Common Area Janitorial daily/nlghliy/projeci Commercial Cleaning and Janitorial Services coniraci 
Exterior daiiyfnighiiy/prolea Commercial Cleaning and Janitorial Services contract 

Plumbing 
Waste Line Maintenance as needed Clear blockages, sewer letting 
Inspections txArr Back flow and meter inspections 

Site Management 
Site Manager salary Property Manager supervision 
Maintenance Mechanics hourly rates For repairs and maintenance 
Engineers hourly rales For HVAC and boiler operation, per code 

Trash Removal 
Waste Removal weekly Caning fees lor common are waste removaKdoes not Include tenant waste) 

Recycling weekly Comprehensive Waste Management Program, including Recycling 
Roof 

Repairs as needed For leaks, seams, etc. 
Maintenance 2x/yr Cleaning, drain clearing, etc. 
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Work: Freq Comments 

Fire System Contract 
Fire Alarm Conlraci - Inspeclion lx/yr Central Station monitoring, annual inspection 
Fire Alarm R & M as needed As needed repairs and system maintenance 
Fire Sprinkler • Inspeclion lx/yr Annual inspection 
Fire Sprinkler R&M as needed As needed repairs and svstism maintenance 

ExtermlnoUnq Contract 
Rodenl/lnsect Control 12x/yr Pest Management contract with services on regular basis, plus on call availability 
PIqeon Control as needed Habilrol applications, spikes, netting, etc. 

Misc. Repairs 
Doors 4 Glass as needed Repairs to doors, hinges, handles, push bars, locks, glass replacement 
Carpentry Repairs as needed Repairs to drywali. ceilings, ceiling tiles, moldings, 
Floonnq Repairs as needed Reoairs to linished flooring, expansion ioini covers, stair treads, threshold covers 
Graffiti Removal as needed Exterrior Power wash or paint over . 

Lighting Malntonanco 
Bulb Replacement as needed Replace burnt bulbs 
Lens Replacement as needed Replace damaged lens covers 
Ballast/Fixture Replacement as needed A3 needed reoairs 

Painting 
Spot Area Repairs as needed Due to vandalism, wear and tear 
Whole Area Re-Palniinq Every 4 years/as needed For aesthetics 

HVAC Malntonanco Preventative maintenance, Inspections, and service contract (Common Area only) 
Filter Changes 4xWr Filler changes four times per year 
Inspections and PM 4x/yr Scnnce Contract - t start up inspection prior to cxjoling season. 3 operating inspections 
Repairs as needed Condenser fans and motors, belts, compressors, sensors, leaks, etc. 
EMS Contract as needed Contract to maintain EMS System 
EMS Repairs as needed Repairs not covered under contract 
Misc. Fan Repairs as needed For exhaust fans, purge fans, etc 

Duct work cleaning as needed 
Snow Removal 

Sidewalk Snow and ICQ Removal as needed Contract to remove snow and ice. apply melters. etc 
Ice Inspections as needed Conditions warranting, contractor to inspect for riazaidous conditions 

Window Washing 
Exlenor Windows 2x/yr Clean all two limes per year 

Elevator & Escalator 
Service Contract Monthly inspections as reauirod bv code, service calls to lacilily 
Repairs as needed Repairs not covered under coniract - Due to vandalism, water, fire, etc 
or Calls as needed Additional labor charges not under contract due to weekend/night/holiday service calls 
Independent Consultant lx/yr Annual inspection by independent consullant as required by city code 

Power Washing 
Sidewalk Cleaning 2%/yr Clean sidewalks, remove gum. remove stains, etc 
Fapade Washing lx/yr Clean building facade 

Concroto Repair 
Sidewalk repairs as needed Repair cracks, joints, nags 
Lcadlna^Oock as needed Repairs to dock area 

Utility Consumption Lighting, veitical transportalion. HVAC. ext. lights 
Electrical Consumption 12x/yr Con Edison costs for electric consumption for common area lighting, elev/esc, signs, etc 
Natural Gas Consumption 12x/vr Con Edison costs lor gas consumption for common area heating and hot water 
Water Consurnplion as billed Woter costs as charged by NYC 

Janitorial 
Common Area Janitortal daily/nightly/proiect Commercial Cleaning and Janitorial Services contract 
Exterior daily/niqhtly/proiect Commercial Cleaning and Janitorial Services contract 

Plumbing 
Waste Line Maintenance as needed Clear blockages, sewer jetting 
Inspections IxArr Back now and meter inspections 

Site Management 
sue Manager salary Property Manager supervtsion 
Maintenance Mechanics hourly rates For repairs and maintenance 
Engineers hourty rates For HVAC and boiler operation, per code 

Trash Removal 
Waste Removal weekly Carting fees lor common are waste removaiidoes not Include tenant waste) 

Retyclinq weekly Comprehensive Waste Manaqement Program, including Recycling 
Roof 

Repairs as needed For leaks, seams, etc. 
Maintenance 2x/yr Cleaning, drain clearing, etc. 
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