FOI #16758

Olivencia, Mildred

From: Port Authority [webmaster@mail132-224.atl131.mandrillapp.com] on behalf of Port Authority
[webmaster@panynj.gov]

Sent: Monday, March 14, 2016 3:08 PM

To: Van Duyne, Sheree; Ng, Danny; Torres-Rojas, Genara; Olivencia, Mildred; Shalewitz, William

Subject: FOI Request Submitted

A Freedom of Information request has been submitted.

Request date: 03/14/2016
Requested by: George Molloy
Business: real estate

3128 Symes Drive

Address:  Bolle Mead, NJ, Zip: 08502-4218

Phone: 908.625.0440

Contact: Email: gpmolloy@comcast.net

Records Elizabeth - Port Authority Marine Terminal - East Coast Warehouse &
seeking: Distribution Corporation - Lease EP-158



THE PORT AUTHORITY OF NY & NJ

FO! Administrator
April 1, 2016

Mr. George Molloy
3128 Symes Drive
Belle Mead, NJ 08502-4218

Re: Freedom of Information Reference No. 16758
Dear Mr. Molloy:

This is in response to your March 14, 2016 request, which has been processed under the Port
Authority’s Freedom of Information Code, copy enclosed, for a copy of the following: Elizabeth
- Port Authority Marine Terminal - East Coast Warehouse & Distribution Corporation - Lease
EP-158.

Material responsive to your request can be found on the Port Authority’s website at
http://corpinfo.panynj.gov/documents/16758-LPA/. Paper copies of the available records are
available upon request.

Certain portions of the material responsive to your request are exempt from disclosure as, among
other classifications, privacy and security.

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

3 ~/ ’ [V
FOI Administrator

Enclosure

4 World Trade Center, 18th Floor

150 Greenwvich Street

New York, NY 10007

T:-212 435 3642 [:212 435 7555


http://corpinfo.panynj.gov/documents/16758-LPA/
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AGREEMENT
between

THE PORT AUTHORITY
OF NEW YORK AND NEW JERSEY

and

EAST COAST WAREHOUSE & DISTRIBUTION CORP. &
SAFEWAY TRUCKING CORP.

Dated as of September 3, 1985
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THIS AGREEMENT OF LEASE. made asof the 314 dav of tember .gg - by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafier called “the Port Authority™)a
body corporate and politic created by Compact between the States of New York and New Jersey with the consent of the
Congress of the United States of America. and having an office and place of busincss at Onc World Trade Center.
New York, New York 10048. and

EAST COAST WAREHOUSE & DISTRIBUTION CORP. & SAFEWAY TRUCKING CORP.

_ _ collectively . .
¥ New Jerseycorporations ﬂm&&(heremaﬂe/callcd “the Lessee™) with an office and place of
business at :

Building 1150, Elizabeth-Port Authority Marine Terminal,
Elizabeth, New Jersey 07206 .

whose representative is: Roy Lebovitz

WITNESSETH. THAT:
The Port Authority and the Lessee, for and in consideration of the covenants and mutual agreements
hereinafier contained. do hereby agree as follows:

ARTICLE L The Port Authority hereby lets 1o the Lessee and the Lessee hereby hires and takes from the

Port Authority.at  Elizabeth-Port Authority Marine Terminal

N

(sometimes hereinafter called “the Facility”) in the City of Elizabeth
Countyof Union - .Stateof New Jersey . the following described premises:

the open areas shown in stipple on the sketches

hereto attached, hereby made a part hereof, and

marked "Exhibit A" and "Exhibit A-1", the former area
being hereinafter sometimes called "Area A" and the
latter area being hereinafter sometimes called "Area B".

together with the buildings. structures, fixtures, improvements, and other property. if any, of the Port Authority located
or 1o be located therein or thereon,the said areas, buildings. structures. fixtures, improvements and other property of the
Port Authority being hereinafier called *the premises™. The Port Authority and the Lessee hereby acknowledge that the
foregoing premises constitute non-residential property.

ARTICLE1l.  The term of the letting shall commence adz@zxheicadza@z and shall expire as
stated in Special Endorsement No. 1. .
and.ppless sopper sermingled Yull owred 1bVoxbdeM zm

“ ARTICLEIIl.  The Lessee shall pay a basic rentalgtthexateof XPEKRARDIX, Pay A b BpaXIX
as stated in Special Endorsement No. 2.
monthixiestal e ix HodrtkinRsksanrcs xach soxthx st % oK
apstimihosumekk ®K 30H 00 K Aps ot X BDe AR SR

TRONKKIROCoaR B RARXIER & HYOK HhX HeHihg,
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ARTICLE IV. The Lessee shall use and occupy the premises for the following purposcs only, and for. no other

purposc whatsocver:

(i) Prior to the completion Date as defined in Standard Endorsement

No. L 15.1, for the performance of construction work in accordance with
and subject to the provisions of Standard Endorsement No. 15.1, (ii)
from and after the Completion Date, Area A for the temporary storage,
incidental to distribution, of non-hazardous cargo for the account of
other than the Lessee; and Area B for temporary storage and repair of
automotive equipment owned or operated by the Lessee and used in the
Lessee's operations at the Facility.

ARTICLE V. The Port Authority and the Lessce agree that the letting shall be subject to and in accordance with,
and the Lesee and the Port Authority each for itself agrees that it will perform all the obligations imposed upon
it by, the Terms and Conditions (Sections 1 through 30) hereof and the following endorsements and attachments,
all annexed hereto and made a part hereof, with the same effect as if the same were set forth herein in full:

TITLE NUMBER DATE
Services ‘ Standard Endorsement NO. L 5.1 10/6/75
Construction by the Lessee " " ' No. L15.1 10/6/64
Elizabeth-Port authority :
Marine Terminal an " No. L19.11 10/6/73
Insurance " ] " No. L21.1 3/25/82

Siding Rights "
Abatement "
Special Endorsement Nos. 1 through 1

Space Plans, Exhibit A and Exhibit A-1
. Schedule A-Minimum Rentals

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

Schedule B-Unpaid Balance

Form of Assignment - Exhibit X

" No. L24.4 4/4/65
" No. L27.4 10/6/68

ARTICLE VL The within, together with the smid Tearms and Conditions, endorsements and attachments,
constitutes the entire agreement of the Port Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by written instrument duly executed by the Port Authority
and the Lessce. The Lessce agrees that no representations or warrantics shall be binding upon the Port Authority
unless expressed in writing in this Agreement.

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

~ THE PORT AUTHORITY OF NEW YORK AND NEW SERSEY

- - VA
ATTEST: - By Che— F KX
(ﬂw . Gm Title U s Cohasgs 3. KIRK

—PRECToR 21 CoCADT
ASSISTANT Secretary Nea) O PGilh DePARTMENT
EAST COAS REH%XE & DISTRIBUTION CORP.
\<'0“'\ D
<+ I —=
Title PreSident
(Corporate Seal)

Secretary

ATTEST: . [ nm.aZ\ SAFEWAY T 4& CORP.
) \ N\ AR i, 2 By o

AT ROV DT ; ;
! Secretary Title President

PR l TERNS

| _F\—f}/ﬁ(z (Corporate seal)
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TERMS AND CONDITIONS

SECTION 1. Ingress and Egress

The Lessee shall have the right of ingress and egress between the premises and t_:he
city streets outside the Facility. Such right shall be cxerc;scd by means of such p?dcs?tnan
or vehicular ways. to be used in common with others having rxghts'of passage within the
Facility, as may from time to time be designated by the Port Authority for the use of the
public. The use of any such way shall be subject to the rules and regulations of the Port
Authority which are now in effect or which may hereafter be promulgated for the safe and
efficient operation of the Facility. The Port Authority may, at any- time, temporarily or
.permanently close, or consent to or request the closing of, any such way or any other area
at, in or near the Facility presently or hereafter used as such, so long as a means of
ingress and egress as provided above remains available to the Lessee. The Lessee hereby
releases and discharges the Port Authority, and all municipalities and other governmental
authorities, and their respective successors and assigms, of and from any and all claims,
demands, or causes of action which the Lessee may now or at any time hereafter have agalnst
any of the foregoing. arising or alleged to arise out of the closing of any way or other
area. whether within or outside the Facility. The Lessee shall not do or permit anything
to be done which will interfere with the free access and passage of others to space adjacent
to the premises or in any streets, ways and walks near tle premses.

SECTION 2. Governaental and QOther Requirements
(a) The Lessee shall procure from all governmental authorities having jurisdiction
of the operations of the lessee hereunder, all licenses, certificates, permits or other
" authorization which may be necessary for the conduct of such operations.

~ (b) The Lessee shall promptly observe, comply with and execute the provisions of
any and all present and future governmental laws, rules, regulations, requirements, orders
- and directions which may pertain or apply to its operations or the use and occupancy of
the premises hereunder, and in addition shall make all improvements, repairs and alterations
which may be so required.

(c) The obligation of the Lessee to comply with governmental requirements 1is pro-
vided herein for the purpose of assuring proper safeguards for the protection of persons
and property in or near the Facility and proper operation by the Lessee. Such provisien
herein is not to be construed as a submission by the Port Authority to the application to
itself of such requirements or any of them.

SECTION 3. Rules and Regulations

(a) The Lessee covenants and agrees to observe and obey (and to compel its officers,
employees and others on the premises with its consent to observe and obey) the Rules and
Regulations of the Port:Authority as now supplemented and now in effect, and such further
reasonable rules and regulations (including amendments and supplements thereto) for the
government of the conduct and operations of the Lessee as may from time to time during the
letting be promulgated by the Port Authority for reasons of safety, health, or preservation
of property, or for the maintenance of the good and orderly appearance of the premises, or
for the safe or efficient operation of the Facility. The Port Authority agrees that, except
in cases of emergency, it will give notice to the Lessee of every such further rule or
regulation at least five (5) days before the Lessee shall be required to comply therewith.

(b) If a copy of the Rules and Regulations is not attached, -then the Port Authority
will notify the Lessee thereof by either delivery of a copy, or by publication in a news-
paper published in the Port of New York District or by making a copy available at the
office of the Secretary of the Port Authority.

(c) No statement or provision in the said Rules and Regulations shall be deemed a
representation or promise by the Port Authority that the services or privileges described
shall be or remain available, or that the charges, prices, rates or fees stated therein
shall be or remain in effect throughout the letting. all of the same being subject to change
by the Port Authority from time to time whenever it deems a change advisable.
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SECTION 4. Method of Operation

(a) In the performance of its obligations hereunder and in the use of the premises thc_Lcssee shall
conduct its operations in an orderly and proper manner, so as not to annoy, disturb or be offc.nsx'vc to others
near the premises or at the Facility and within twenty four hours remove the cause. of any objection made by
the Port Authority relative to the demeanor, conduct or appearsnce of any.of the employees of the Lessee or
others on the premises with the consent of the Lessee.

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

() The Lessee shall not do or permit to be done anything which may interfere with the effectiveness
or accessibility of the utility, mechanical, electrical and other systems installed or located anywhere at the
Facility. .
(d) The Lessee shall not commit any nuisance or permit its employees or others on the premises with
" jts consent to commit or create or continue or tend to create any nuisance on the premises or in or near the
Facility.

(¢) The Lessee shall take all reasonable measures to keep the sound level of its operations as low as
possible and to climinate vibrations tending to damage the premises or the Facility or any part thereof.

() The Lessee shall not cause or permit to be caused or produced upon the premises, to permeate the
same or to emanate therefrom, any unusual, noxious or objectionable smokes, gases. vapors or odors.

(g) The Lessee shall not do or permit to be done any act or thing at the Facility which shall or might
“subject the Port Authority to any liability or responsibility for injury to any person or persons or damage to any
property. .
(h) The Lessce shall not overload any floor, roof, land surface, bulkhead, pavement, landing. pier or
“wharf at the Fucility, and shall repair, replace or rebuild any such, including but not limited to supporting
members, damaged by overloading. For the purpose of this paragraph(h), any placing on the premises of a load
~ pet square foot in excess of the number of pounds avoirdupois, if any, stated in any Special Endorsement hereto
-shall constitute overloading, but an overload may be created by a lesser weight. Nothing in this paragraph or
elsewhevrc in this Agreement shall be or be construzd to be a representation by the Port Authority of the weight
capacity of any part of the Facility.

(i) The Lessee shall not do or permit to be done any act or thing upon the premises or at the
Facility which (1) will invalidate or conflict with any fire insurance policies covering the premises or any
part thereof, or the Facility, or any part thereof or (2) which, in the opinion of the Port Authority, may
constitute an extra-hazardous condition, so as to increase the risks normally attendant upon the
- operations permitted by this Agreement, or (3) which will increase the rate of any fite
insurance, extended coverage or rental insurance on the Facility or any part thereof or on the
contents of any building thereon. The Lessce shall promptly observe, comply with and execute
the provisions of any and all present and future rules and regulations, requirements, orders and
directions of the National Fire Protection Association and, if the premises are located in New
York, of the Insurance Services Office of New York, or, if the premises are located in New
Jersey, of the Insurance Services Office of New Jersey, or of any other board or organization exercising or
which may exercise similar functions, which may pertain or apply to the operations of the Lessce on

4
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the premises, and the Lessee shall, subject to and in accordance with llllnf prov:s:;‘ni ;)fnon-

this Agreement celating to construction by the l.essee, make any and all stuctura da ‘ .
structural improvements, alterations ot repairs of the premises that may be required at anly{ :’lmc
hereafter by any such present of future rule, regulation, requircment, urder 'or’duccuon.. y

any rcason of any failuce onthe part of the l.essee to comply with the provisions of this pu:gmph
any fire insurance, extended coverage or rental insurance rate 0@ the premises or any part thereof,
‘ot on the Facility or any part thereof, sl}all at any time be hlghfr than it otherwise would be.. then
the Lessee shall pay to the Port Authority that part of all premiums paid by the Port Authority

which shall have been charged because of such violation or failure by the Lessee.

(j) From time to time aad as often as required by the Port.AuthOfi(y,'(hc. Lessce shall ‘
conduct pressufe, water-flow, and other appropriate tests of the fire eu(npgmshmg system and fice-
fighting equipment on the premises whether furnished by the Port Authority of by the Lessece. The
Lessec shall keep all fire-fighting and fire extinguishing equipment well supplied with a fresh stock
of chemicals and with sand, water or other matecials as the case may be for the use of which such
equipment is desigaed, and shall crain its employees in the use of all such equipment, including

ia such training periodic drills.

SECTION 5. Signs

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

at the Facility.

(b) Upon demand by the Port Authority, the Lessece shall remove, obliterate, or paint out
any end all advertising, signs, posters and similar devices placed by the Lessee on the premises
or elsewhere on'the Facility and in connection therewith at the expiration of earlier termination
of the letting, shall restore the premises and the Facility to the same condition as at the
commencement of the letting. In the event of a failure on the part of the Lessee 8o to remove,
obliterate ot paint out each and every sign or piece of advertising and so torestore the premises
and the Facility, the Poct Authority may perform the necessary work and the Lessee shall pay
the costs thereof to the Port Authority on demand. '

SECTION 6. Indemnity

The Lessce shall indemnify and hold harmless the Port Authority, its Commissioners,
officers, cmployees and representatives, from all claims and demands of chird persons including
but not limited to claims and demands foc death, claims and demands for personal injuries,
and claims and demands for property damages, acising out of the use or occupancy of the premises
by the Lessee or by others with its consent or out of any other acts or omissions of the Lessee, its
officers and employees on the premises or elscwhere at the Facility, or out of the acts or omissions
of others on the premises with the consent of the Lessee, including claims and demands of the party
from which the Pore Authority derives its rights in the Facility for indemnification arising by
operation of law or through agreement of the Port Authority with such party.

SECTION 7. Maintenance and Repair

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

_ (b) The Lessee shall tepair, replace, rebuild and paint all or any part of the premises
which may be damaged or destroyed by the acts or omissions of the Lessce or by those of its
officers, employces or of other persons on or at the premises with the consent of the Lessece.

(c) With respect to all parts of the premises, including, but without limitation
thereto, such of the following as arc or may be during the term of the letting located in
or on the premises: fences, the exterior and interior of the building walls, the exterior
and interior and operating mechanisms of and attachments to windows and skylights, screens,
roofs, foundations, steel work, columas, the excerior and interior and operating mechanisms
of and attachments to doors, partitions, floors, ceilings, inside and outside paved and ua-
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very kind, and the utility, mechanical, electrical and other systems,
zl::i:::eu;hg}l‘tsakoefc;e seyme good care of th'e premises that would be taken !Jy a reasonebly
prudent owner who desired to keep and maint.a.xn the seme 80 that at the expiration or ter-
mination of the letting and at all times during the ]..et.'tlng, the seme (or a reconstructxo;n
of all or any part thereof) will be in as good condition as at the commencement thereo
(or, in the case of improvements made during the. letting hereunder, in as good condition
as at the time of the installation or construction t‘.h.ereof), except for_reason:\a.ble wear
vhich does not adversely affect the watertight condition or structural integrity of the
building or other structures on the premises or adversely effect the efficient or the proper
utilization of any part of -the premises. To that end. _the Lessee aha%l make frequent peri-
 odic inspections and, from time to time as the necessity. theref?r arises and regardless of
the cause of the condition requiring the seame, the Lesse.e shall perfor.m all necessary pre-
ventive maintenance including but not limited to painting (the exterior of the t?uxldmg.
areas of joint or common use and areas visible to the general public to be painted in colors
vhich have been approved by the Port Authority), and, except ynder circumstances as set
forth in paregraph (a) of Section 8 of these Terms and Conditions, the Lessee shall make
all necessary repairs and replacements and do_all neceasary rebuilding with respect to all
parts of the premises, all of which shell be in qual_xty equal to the original in materials
and vorkmanship and regardless of vhether sucl repairs and replacements are structursl or
non-structural, ordinary or extraordinary. fdreseen or unforeseen. The Lessee shfill com-
mence to perform each of its obligations hereunder with.n twenty dayg aftgr notice from
-the Port Authority and ahall thereafter continue the same to completion with reasonable
diligence.

(d) The obligation of the Lessec as set forth in paragraphs (b and (c) of this
Section, in the event of damage or destruction covered by any ceatract of insurance undgr
vhich the Port Authority is the insured, is hereby released to the extent that the loss is
recouped by actual payment to the Port Authority of the proceeds of.such lnsurance; pro-
vided, however, that, if this release shall invalidate any such policy of insurance or
reduce, limit or void the rights of the Port Authority thereunder, then the release shall
be void end of no eflect.

SECTION 8. Casualty

Port Authority under the standard form of fire insurance policy and extended cover
dorsement carried by it on eny structure, building or portion of a bujlding which i
a part.of the premises, the seme is demaged (without the fault of the Lessee, 1t€ officers,
exployees, or others on or at the Premises with its consent) so as to rendepit untenant -
eble in vhole or substantial part, then

(1) if, in the opinion of the Port. Authority, the nec sary repairs or re-
building can be completed within ninety (90} days after the6ccurrence of the damage,
the Port Authority shall repair or rebuild with due diljgénce, and the rental here-
under shall be abated as provided in this Agreement, £or -the period from the occur-
rence of the damage to the completion of the repsifs or rebuilding, whether or not
the work of repair or rebuilding is actuslly cofipleted within the said ninety (90)
days; or

(2) if, in the opinion of the Port
be completed within ninety (90) days
or more of the structures or bui
Premises require rebuilding,
Proceed with due diligence
the letting as to the

AGthority, such repairs or rebuilding cannot
after the occurrence of the demage. or if one
dings which are a part of the premises or the entire
hen the Port Authority shall have options: (i) to
S repair or to rebuild as necessary or (ii) to terminate
dtmaged structure or structures, burlding or buildings or
Portion thereof only; or (iii) to cancel this Agreement and terminate the letting
88 to the entire fremises; and the rental payable under this Agreement shall be
o¥lded in this Agreement, either. as the case may require, for the
he occurrence of the demege to the completion of repairs and rebuilding,
He period from the occurrence of the demage to the effective date of ter-
+ for the area or areas involved.
. "
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(¢) The parties hereby stipulate that 1f the premises are in New Jersey neither
the proviaions of Titles 4:8-6 end 46:8-7 of the Revised Statutes of New Jersey nor those
of ey other similar statute ghall extend or apply to this Agreement and if the premses
are in New York, neither the provisicns of Section 271 of the Real Property Law of New York
nor those of eny other similar statute shall extend or apply to this Agreement.

(d) In the event of demage to or a partial or total destruction of the premises,
the Lessee shall within five days of the occurrence commence to remove all of its damaged
" property ad all debris thereof from the premises or fram the portion thereof destroyed
and thercafter shall diligently continue such removal and if the Lessee does not perform
its obligation hereunder, the Port Authority may remove such debris and dispose of the same
end may remove such property to a public warchouse for deposit or may rctain the same in
its own possession and sell the same at public suction, the proceeds of which shall be
applied first to the expenses of removal, storage and sale, second to any sums owed by the
Lessee to the Port Authority, with eny balence remsining to be paid to the Lessee; if the
expenses of such removal, storage end sale shall exceed the proceeds of sale, the Lessee
shall pay such excess to the Port Authority upon demand. :

SECTION 9. Assignaent and Sublease

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

(b) The Lessee shall not sublet the premises or any part thereof.

(c) If the Lessce assigns, sells, conveys, transfers, mortgages, pledges or sublets
in violation of subdivisions (a) or (b) of this Section or if the premises are ocaspied by
anybody other than the Lessee, the Port Authority may collect rent from eny assignee, sub-
lessee or anyone who claims a right to this Agreement or letting or who occupies the prem-
ises end shall apply the net amount collected to the rental herein reserved; and no such
collection shall be deemed a waiver by the Port Mithority of the covenents contained in
subdivisions (a) and (b) of this Section mor an acceptance by the Port Authority of eny
such assignee, sublessee, clalmant or occupent as tenant, nor a release of the Lessee by
lt;he Port Authority from the further performance by the Lessee of the covenants contained

erein,

(d) The Lessee further covenants and agrees that it will not 'use or permit any

perscn whatsoever to use the premises or any portion thereof for any purpose other then as
provided in Article IV of this Agreement.

SECTION 10. Condecnation

{n) In eny acticn or other proceeding by eny governmental agency or agencies for
the teking for a public use of my interest in all or part of the premises, or in cese of
ey deed, lease or other conveyence in lieu thereof (all of which are in this Section re-
ferred to as "taking or canveyence'), the Lessee shall not be entitled to assert any clam
to any compensaticn, cvard or part thereof made or to be made therein or therefor or eny
claim to ay conaideration or rental or eny part thereof paid therefor, or to institute
eny action or proceeding or to assert eny claim againat such agency or agencies or against
the Port..hnchorit.y for my ouch taking or conveyence, it being understood and agreed between
the parties hereto that the Port. Authority shall be entitled to all compensation or awards
m?de or to be made or paid, end all such consideration or rental, free of eny claim or
right of the Lessee.

(b) In the event that oll or eny porticn of the premises is required by the Port
Authority to comply with cy present or future governmental lav, rule, regulation, require
ment, orfler or direction, the Port Authority may by notice given to the Lessce terminate
the letting with respect to all or such portion of the premises so required. Such termine
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tion shall be effective on the date specified in the notice. The Lessee hereby agrees to deliver
possession of all or such portion of the premises so required upon the effecti}'e date of such
termination in the same condition as that required for the delivery of the premises upon the date
originally fixed by this Agreement for the expiration of the term of the letting. No taking by or
conveyance to any governmental ‘authority as descnbfad in paragraph (?) of this Section, nor any
delivery by the Lessee nor taking by the Port Authority pursuant to this paragraph, shall be or
be construed to be an eviction of the Lessee or a breach of this Agreement or be made the basis
of any claim by the Lessee against the Port Authority for damages, consequential or otherwise.

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

of expiration hereof.

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

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

SECTION 11. Construction by the Lessee

Except with the prior consent of the Porc Authority, the Lessee shall not erect any
structures, make any improvements or do any other construction work on the premises or alter,
modify, or make additions, improvements or repairs to or replacements of, any structure now
existing or built at any time during the letting, or install any fixtures, and in the event any
construction, improvement, alteration, modification, addition, repair or replacement is made with
or without such consent and unless the consent of the Port Authority shall expressly provide
" otherwise, the same shall immediately become the property of the Port Authority, and the Lessee
shall have no right to remove the same either during the letting or at the expiration thereof unless
the Port Authority, at any time prior to the expiration of the term of the letting, or any extension
or renewal thereof, or within sixty (60) days after expiration or earlier termination of the term of
the letting, shall give notice tothe Lessee to remove the same, or to cause the same (o be
changed to the satisfaction of the Port Authority, in which case the Lessee agrees to remove
the same, or change it in compliance with such notice. - In case of any failure on the part of
the Lessee to comply with such notice, the Port Authority may effect the removal or change,
.and the Lessee hereby agrees to pay the cost thereof to the Port Authority upon demand.

SECTION 12.: Additional Rent and Charges

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

urposes under this Section and in any suit, acuion or proceeding of
any kinfiblet.f:::n atlhleppa?:.)ics hereto, any_receipt'sho‘&'ing any payment of'sum or sums by.(,hg
Port Authority for sy work done or material furmnished shall be prina focie evidence against
the Lessee that the amount of such payment was necessary ,&m.i rcasonabl.c. Should the Port
Authority elect to use 1ts operating and maintenance staff in performing any work and to
charge the Lessee with the cost of same, any time Treport of any employee of Lh_e -Pc?rt
Authority showing hours of labor or work allocated to such work, or any stock requisition
of the Port Authority showimg the issuance of materials for use in the performance thereof,
shall likewise be prima facie evidence against the Lessee that the amount of such charge
"wes necessary and reasonable.

(c) The temm “cost’ in this Agreement shall mean and include: ‘( 1) Pa"yrolll costs,
including contributions to the Retirement Sf,'stem, or the cost of participation in other
pension plans or systems, insurance costs, sxlck leave pay, holiday, vacation and euthorized
absence pay; (2) Cost of materials and supplies used; (3? Peyments to contractors; (4) Any
other direct costs; and (5) D% of the sum of the foregoing.

SECTION 12, [tights of Entry ‘Keserved

(a) The Port Authorit);, by its officers, employees. agents, representatives and
contractors shall have the right at all reasonable times to enter upon the premises for
the purpose of inspecting the same, for obscrving the performancc.by.t‘hc L.essce of 1ts
obligations under this Agreement, and for the doing of any act or thing which .thc Port
Authority may be obligated or have the right to do under this Agreement or otherwise.

(b) Wi thout limiting the generality of the foregoing, the Port Authority, by its
officers, employees, agents, representatives, and contrectors, and fumishers of utilities
and other services, shall have the right, for its own benefit, for the benefit of the
Lessee, or for the benefit of others than the Lessee at the Fecility, to maintain existing
and future utility, mechanical, electrical and other systens and to enter upon the prem ses
at all reasonable times ‘to make such repairs, replacements or alterations as may, in the
opinion of the Port Authority, be deemed necessary or advisable and, from time to time, to
construct or install over, in or under the premises new systems or parts thereof, and to
use the premises for access o other parts of the Facility otherwise not conveniently
accessible; provided, however, that in the exercise of such rights of access, repair,
alteration or new construction the Port Authority shall notunreasonably interfere with the
use and occupancy of the premises by the Lessee. ’

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

(d) Nothing in this Section shall or shall be construed to impose upon the Port
Authority any obligations so to construct or maintain or to make repairs, replacements,
alterations or additions, or shall create any liability for any failure so to do. The
Lessee is and shall be in exclusive control and possession of the pronises and the Port
Authority shall not in any event be liable for any injury or damage to any property or to
any person happening on or about the premises nor for any injury or damage to the premises

nor to any property of the Lessee or of any other person located in or thereon (other than
those occasioned by the acts of the Port Authority).

(e) At any time and from time to time during ordinary business hours within the
three (3) months next preceding the expiration of the letting, the Port Authority, by its
agents :d employees, whether or not accompanied by prospective lessees, occupiers or users
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..of the premises, shall have the right to enter thereon for Lhe.purpose of exhitit?ng ard
.vicwing all paris of the same end during such three-month period the Pori Authority may

place and maintain on the premises, the usual “To Let” sigms. which signs the Lessee shall
permit to resain without molestation.

(f) If, during the lest month of the letting. the Lcssee §hall have rc@ovcd all or
substentially all its property from the premises. the Port Authority may iomediately enter
and elter, renovate and redecorate the premises.

(g) The exercise of any or ell of the foregoing rights by the Port Authority or
others shall noc be or be construed to be en eviction of the Lessee nor be made the grounds
for any abatement of rental nor-any claim or demand for demasges consequential or otherwise

SECTION 14. Liaitation of Rights and Privileges Granted

(a) The premises ere let to the Lessee and thc‘Lessec tekes the same subject to
ell the following: (i) easements, restrictions. reservations covenants and sgreements if
any, to whichthe premises mey be subject; rishts of tbe publi in a;d to any pgblxc street
(11) rights, if any, of any enterprise, public or private which is engaged in furnishing
heating, lighting, power, telegreph, telephone. steam, or transportation services and of
the municipality and State in which the premises are located (11})'pcr@1ts; lxcensc;.
regulations and restrictions, if any, of the United Scatcs..the municipality or State in
vhich the premises are located, or other governmental authority

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

(c) Nothing in this Agreement contained shall grant to the Lessee any rights wh?t~
soever mthe air space above the roof of the building or buildings or portion of a buﬂdxpg
or buildings, if any are included in the premises, (except to the extent required in
either cese for the performance of any of the obligations of the Lessee hereunder). or
more than twenty (20) feet ebove the present ground level of any open areea included in the
premises.

SECTION 15. Prohibited Acts

(a) Unless otherwise expressly permitted so to do. the Lessee shall not install.
maintein or operate, or permit the installation. maintenance or operation on the premises
of any vending mechine or device designed to dispense or sell food. beverages. tobacco.
tobacco products or merchandise of any kind, whether or not included in the sbove categories.
or of eny restaurant, cafeteria, kitchen, stand or other establishment of any type for the
Preparation, dispensing or sale of food, beverages tobacco. tobacco products o merchandise
of eny kind, whether or not included in the above categories. or of any equipment or device
for the furnishing to the public of service of any kind. including therein. without limi-
tation thereto, telephone pay-stations.

(b) The Port Authority, by itself or by contractors. lessees. or permittees, shall
have the exclusive right to install, maintain and receive and retain the revenues from all
coin-operated or other machines or devices for the sale of merchandise of all types. or
for the rendering of services, which may be operated on the premises. provided. however,
that no such machine or device shall be installed except upon the request of the Lessee.
This provision shall not be construed to confer upon the Lessee any right to have such
machines installed except at the sole discretion of the Port Authority.

SECTION 16. Teraination
(a) If eny one or more of the following events shall occur. that is to say:

(1) The Lessee shall become insclvent, or shall take the benefit of any present
or future insolvency atatute; or shall make a general assignment fer the benefit of
creditors, or file a voluntary petition in bankruptcy or & petition or answer seek-
ing an errangement or its reorganization or the readjustment of its indebtedness

10
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under the federal bankruptcy laws or under any cther law or statute of the United
States or of eny State thereof, or consent to the appointment of @ receiver, trustec,
or liquidator of all or substantially all of 1ts property. or

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

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

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

(5) The Lessee, if a corporation, shall, without the prior app_roval of the
Port Authority, become a possessor or merged corporeticn in a merger, a constituent

corporation in a consolidation, or a corporation 1in dissolution; or

(6) If the Lessee is a partnership, and the said partnership shall be dissolved
as the result of any act or omission of 1ts partners or any of them, or by operation
of law or the order or decree of any court having jurisdiction, or for any other
reason whatsoever; or

(1) By or pursuant to, or under suthority of eny legislative act, resolution
or rule, or any order or decree of any court or gevernmental board, agency or officer,
a receiver, trustee, or liquidator shall take possession or control of all or sub-
_stentially all of the property of the Lessee, ead such possession or control shall
continue in effect for a period of fifteen (15} days; or .

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

(9) Any lim shall be filed egainst the premises becanse of any act or omission
of the Lessee and shall not be discharged within twenty (20) days; or

(10) The Lessee shall fail duly and punctually to pay the rental or to make
any other payment required hereunder wvhen due to the Port fathority; or

(.11) The Lessee shall fail to keep, perform and observe each and every other
promise, covenant and agreement set forth in this agreement, on its part to be kept,
performed or observed, within ten (10) days after its receipt of notice of default
thereunder from the Port Authority (except where fulfillment of its obligation
requires activity over a period of time, and the Lessee shall have commenced to
perform whatever may be required for fulfillment within ten (10) days after receipt

of notice and continues such performance without interruption except for causes
beyond its control);

:ien upfon the occurrence c.,f any such event or at any time thereafter during the continuance
: ereof, tl_\e Port Authority may by f}ve (5) days’ notice terminate the letting and the
essee’s rights hereunder, such temination to be effective upon the date specified in

such.m.)txcc. Such r?'.d\c of termination end the exercise thereof shell be and operate as a
conditional limitatien.

~ (b) If any of the events cnumerated in paragraph (a} of this Sectien shall ocaur
prior to the commencement of the letting, the Lessee shall not be entitled to enter into
possessicn o.f the premises, and the Port Autherity, upon the occurrence of any such event,
or at any time thereafter, during the continuance thereof, by twenty-four (24) hours’

l:c)uce, may cancel the interest. of the Lesgee under this agreement, such cancellation to
effective upon the date specified in such notice.

11
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(c) No acceptance by the Port Authority of rentals, fees, charges or other payments
in whole or in part for any period or periods after a default of any of the terms, coven-
ants and conditicns heréof to be performed, kept or observed by. the Lessee shall be dcqned
a waiver of eany right on the part of the Port Authority to terminate the letting. No waiver
by the Port Authority of any default on the part of the Lessee in performance of any of
the terms, covenants or canditions hereof to be performed, kept or observed by the Lessee
shall be or be construed to be a waiver by the Port Authority of any other or subsequent
defanlt in performance of any of the said terms, covenants and conditions.

(d) The rights of termination described above shall be in addition to any other
rights of termination provided m this Agreement end in addition to any rights and remedx.es
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 termina-
tion shall be without prejudice to any other such rights and remedies.

SBCTION 17. Right of Re-entry

The Port Authority shall, as an additional remedy upon the giving of a notice of
temination as provided in Section 16 of these Terms and Conditions, have the right to
re-enter.the premises and every part thereof upon the effective date of .termination without
further notice of any kind, and may regain and resume possession either with or without
the institution of summary or any other legal proceedings or otherwise. Such re-entry, or
regaining or resumption of possession, however, shall not in any manner affect, alter or
diminish any of the obligations of the Lessee under this Agreement, and shall in no event
constitute an acceptance of surrender.

SECTION 18. Waiver of Redemption

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

SECTION 19. Survival of the Obligations of the Lessce

(a) -In the event that the letting shall have been terminated in accordance with a
notice of termination as provided in Section 1§ of these Termms and Conditions, or the
_ interest of the Lessee shall have been cancel led pursuant thereto, or in the event that

the Port Authority has re-entered, regained or resumed possession of the premises in
accordance with the provisions of Section 17 of these Teims and Conditiduns, all of the
obligations of the Lessee under this Agreement shall survive such termination or cancella-
tion, re-entry, regaining or resumption of possession and shall remain in full force and
effect for the full temm of the letting, as originally fixed in Article I hereof, .and the
amount or emcunts of damages or deficiency shall become due and peyable to the Port Authority
to the same extent, at the seme time or times and in the same msnner as if no termination,
cancellation, re-entry, regaining or resumption of possession had taken place. The Port
Authority may meintain scparate actions each month to recover the damage or deficiency
then due or at its option and at any time may sue to recover the full deficiency less the
proper diacount, for the entire unexpired term.

(b) .The emount of damages for the period of time subsequent to termination ar

cmcellatiqn (or re-entry, regaining or resumption of possession) an account of the Lessee's
Trental obligations, shall be the sum of the following:

(1) The amount of the total of all annual rentals, less the installments
thereof prior to the effective date of termination except that the credit to be
a!low«':d for the installment paid on the first day of the month in which the termina-
tion 1s cffective shall be prorated for the part of the month the letting remains
in effect on the basis of a 30-day month; end

. (2 An amount equal to all expenses incurred by the Port Authority in connec-
tion with regaining possession and restoring and reletting the.demised premises,

12
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for legal expenses, boiler insuronce premiums, i.f ony, putting the premises in order

including wi thout limitation, clecning, decorating end restoring (on failure of the
Lessee to reatore), maintencnce ond brokerage fees.

SECTION 20. Reletting by the Port Authority

The Port Authority, upon termination or cencellation pursucnt to Section 16 of these
Terms and .Conditionas, or upon any re-entry, regaining or reswapticn of ponsesaion pursuant
to Section 17 of these Terms end Conditions, may occupy the premises or may relet the prem-
ises and shall have the right to permit any perscn, firm or corporation to enter upon
the premises and use the same. Such reletting may be of part caly of' the premises or of
the premises or a part thereof together with other space, end for a period of time the same
as or different from: the balonco of the term hereunder remaining, and on terms and condi-
tions the same as or different from those set forth in this Agreement. The Port Authority
shall also, upon termination or cancellation pursuant to Section 16 of these Terms and
Conditions, or upon re-eatry, regaining or resurption of possession pursuant to Section 17
of these Terms and Conditions have the right to repair end to make structural or other
changes in the premises, including changes which alter the character of the premises and
the suitability thereof for the purposes of the Lessee under this Agreement, without affec-
ting, altering or diminishing the obligations of the Lessee hereunder. In the event either
of any reletting or of any actual use end occupency by the Port Authority (the mere right
to use end occupy not being sufficient however) there shall be credited to the account of
the Lessee against its survived obligations hereunder any net amount remaining after de-
ducting from the emount actually received from any lessee, licensee, permittec or other
_ occupier in connection with the use of the said premises or portion thereof during the
balance of the term of the letting as the same is originally stated in this Agrcement, or
from the market value of the occupancy of such portion of the premises as the Port Authority
may itself during such period actually use and occupy, all expenses, costs and disburse.
ments incurred or paid by the Port Authority in connection therewith. No such reletting or
such use and occupancy shall be or be censtrued to be an acceptance of a surrender.

SECTION 21. Renedies to Be Nonexclustve

All remedies provided in this Agreement shall be deemed cumulative and additional
and not in lieu of or exclusive of each other or of any other remedy available to the Port
Authority at law or in equity, and the exercise of any remedy, or the existence herein of
other remedies or indemities shall not prevent the exercise of sny other remedy.

" SECTION 22. Surrender

-( a) The Lessee covenants and agrees to yield ond deliver peaceably to the Port
Authority possession of the premises on the date of the cessation of the letting, whether
such cessation be by termination, expiration or otherwise,” promptly end in the seme con

. d%.t.ion as at the commencement of the letting, reasonable wear arising from use of the pre-
mises to the extent permitted elsevhere in this Agreement, excepted.

(b) Unless the same are required for the performance by the Lessee of its obligations
hereunder, the Lessee shall have the right at any time during the letting to remove from the
premises, and, on or before the expiration or earlier termination of the letting, shall so remove
its equipment, tremovable fixtures and other personal property, and all property of third persons
fos which it is responsible, repairing all damage caused by such rem oval. If the Lessee shall
fail to femove such property on or before the termination or expiration of the letting, the Port
{\ufhonty may remove such property to a public warehouse for deposit or may retain the same
in its own possession and in cither event may sell the same at public auction, the proceeds
of which shall be applied: first, to the expenses of removal, including repair required thereby,
and of storage and sale; second, to any sums owed by the Lessee to the Port Authority, with
any balance remaining to be paid to the Lessee; if the expenses of such removal, repair,

* storage and sale shall exceed the procceds of sale, the Lessee shall pay such excess to the
* Port Authority upon demand. The Lessee shall indemnify the Port Authority against all

claims based on Port Autharity action hereunder.
SECTION 23. Acceptance of Surrender of Lease N

No agreement of surrender or to accept a surrender shall be valid unless and until the
same shall have been reduced to writingand signed by the duly authorized representa-

13
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tives of the Port Authority and of the Lessee. Except as ez.:pressly provided in t:his 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

letting or of this Agreement.

SECTION 24. Notices )

: (a) All notices, permissions, requests, consents and approvals given or required .to be
given to or by either party shall be in writing (which shall include a telegram when delivered
to the telegraph company), and all such notices and requests shall be telegraphed or personally
delivered to the party or to the duly designated officer or representative of such party or
" delivered to an office or residence of such party, officer or representative during regular
business hours, or delivered to the residence of such party, officer or representative or deli-
vered to the premises, or forwarded to him or to the party at the office or residence address
by registered mail. The Lessee shall designate an office within the Port of New York District
and an officer or representative whose regular” place of business is at such office. Until further
notice, the Port Authority hereby designates its Executive Director, and the Lessee designates
the person whose name appears on the first page of this Agreement as their respective officers
or representatives upon whom notices and requests may be served, and the Port Authority
* designates its office at One World Trade Center, New York, New York 10048, and the Lessee
designates its office, the address of which is set forth on the first page of this Agreement, as
their respective offices where notices and requests may be served.

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

SECTION 25. General

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

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

(2) 1f the Lessee is a partnership, its obligations shall be performed and its rights
shall be exercised by its partners and employees only or

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

(4) None of the provisions of this paragraph (a) shall be taken to alter, amend or
diminish any obligation of the Lessee assumed in relation to its invitees, buginess visitors,
agents, representatives, contractors, customers, guests, or other persons firms or
corporations doing business with it or using or on or at the premises with its consent.

(b) If more than one individual or other legal entity is the Lessee under this Agree-

ment, each and every obligation hereof shall be the joint and several obligation of each such
individual or other legal entity. i :

(c) Unless otherwise stated in Article IV on page 2 of this Agreement, the rights of
user thereby granted to the Lessee with respect to the premises shall be exercised by the
Lessee only for its own account and, without limiting the generality of the foregoing, shall not
. be exercised as agent, representative, factor, broker, forwarder, bailee, or consignee without
legal title to the subject matter of the consignment.

_ (d) The Lessee's representative, hereinbefore specified m this Agreement, (or such
substitute as the Lessge may hereafter desimat? in writing) shall have full authority to act for
the Lessee in connection with this Agreement and any things done or to be done hereunder,

14
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and to execute on the Lessee’s behalf any amendments or supplements to this Agreement or
any extension thereof. ' .

(e) The Section headings in these Terms and Conditions and in the endorsements, if
any, attached hereto are inserted only as a matter of convenience ar}q for reference, and they
in n.o way define or limit or describe the scope or intent of any provision hereof.

ments required of the Lessee by this Agreernent shall be made at the office
of the ’I‘(rfe)asxﬁlir r<):>afyt,he Porte/f\lut.hority, One World Trade Center, New York, New York 10048, or
to such other officer or address as may be substituted therefor. If the commencement date of the
letting under this Agreement is other than the first day of a calendar month, the basic rental for
the portion of the month during which the letting is effective shall be the amount of the mopthly ]
installment prorated on & daily basis using the actual number of days in the month, and if the
expiration or termination date of the letting is othgr than t.hg las} day of a calendar month, the
basic rental for the portion of the month during which the letting is effective shall be the amount

of the monthly installment similarly prorated.

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

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

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

SECTION 26. Premises

(a) The Lessee acknowledges that it has not relied upon any representation or state-
ment of the Port Authority or its Commissioners, officers, employees or agents as to the
condition of the premises or the suitability thereof for the operations permitted on the
premises by this Agreement. The Lessee, prior to the execution of this Agreement, has
thoroughly examined the premises and has found them to be in good order and repair and
determined them to be suitable for the Lessee's operations hereunder. Without limiting any
obligation of the Lessee to commence operations hereunder at the time and in the manner
stated elsewhere in this Agreement, the Lessee agrees that no portion of the premises will be
used initially or at any time during the letting which is in a condition unsafe or improper for
the conduct of the Lessee's operations hereunder so that there is possibility of injury or
damage to life or property and the Lessee further agrees that before any use it will immedi-
" ately correct any such unsafe or improper condition.

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

{c) If permission is given to the Lessee to enter into the possession of the premises or
to occupy space other than the premises prior to the date specified in Article 1l as the
commencement of the term of the letting, the Lessee agrees that such possession or occupancy
shall be deemed to be under all the terms, covenants, conditions and provisions of this
Agreement except as to the covenant to pay rent and except as may be expressly provided
otherwise by the written instrument, if any, giving such possession or occupancy; in either
case, rent shall commence on the date specified in this Agreement, and in the event of
possession of the premises, the date of such possession shall be the date of commencement of
the term hereunder. '
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SECTION 27. Postponeient

If the Pgrt Authority shall not give possession of the premises on the dau.: fixed
in Article II for the commencement of the term, by reason 9[ the fact.that t]:xe premises or
eny part thereof ere in the course of construction, repair, alt,crat,xon.or improvement or
by reason of the fact that the occupant thereof failed.oy refused to deliver possession to
the Port Authority, or by reason of any cause or condition be)fond' t.he control of t:he Port
Authority, the Port Authority shall not be subject to any l_lablhty for the failure to
give possession on eaid date. No such failure to give possession on the date of commence-
ment of the term shall in any wise affect the validity of this Agreement or the obligations
of the Lessee hereunder, nor shall the same be cqnstrued in any wise to extend the term
beyond the date stated in Article II for expiration. However, the rent shall not commence
until possession of the premises is tendered by the Port Authority to the Lessee; the
tender shall be made by notice given at least five (5) days prior to the effective date of
the tender and in the event that such notice of tender is not given for possession to com-
mence on or before one hundred eighty-five (185) days after the date stated in Article II
for commencement of the term then this Agreement shall be deemed cancelled, except that
each party shall and does hereby release the other party of and from any and all claims or
demands based on this Agreement, or a breach or alleged bresch thereof.

SECTION 28. Force Majeure

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

"delay or interruption.

(b) The Port Authority shall be under no obligation to supply any service or ser-
vices 1f and to the extent and during any period that the supplying of any such service or
services or the use of any component necessary therefor shall be prohibited or rationed by
any federal, state or municipal law, rule, regulation, requirement, order or direction and
1f the Port Authority deems it in the public interest to comply therewith, even though such
‘law, rule, regulation, requirement, order or direction may not be mandatory on the Port
Authority as a public agency.

(c) No abatement, diminution or reduction of the rent or other charges payable by
the Lessee, shall be claimed by or allowed to the Lessee for any inconvenience, interrup-
tion, cessation or loss of business or other loss caused, directly or indirectly, by any
present or future laws, rules, requirements, orders, directions, ordinances or regulations
of the United States of Amcrica, or of the state, county or city governments, or of any
other municipal, governmental or lewful authority whatsoever, or by priorities, rationing
or curtailment of labor or materials, or by war or any matter or thing resulting therefrom,
or by any other cause or causes beyond the control of the Port Authority, nor shall this
Agreement be affected by any such causes.

SECTION 29, Brokerage

The Lessce represents and warrants that no broker has been concerned in the negotia-
tion of this Agreement and that there is no broker who is or may be entitled to be paid e
commission »in connection therewith. The Lessee shall indemify and save harmless the Port
Authority of and from any claim for commission or brokerage made by any and all persons,
firms or corporations whatsoever for services in connection with the negotietion and execu-
tion of this Agreement.

SECTION 30. Non-lisbility of Individuals

Neither the Commissioners of the Port Authority nor anyof them, nor any officer, agent,
or employee thereof, shall be charged personally by the Lessee with any liability, or held
liable to the'Lessee under any term or provision of this Agreement, or because of its execu-

tion or attempted execution, or because of any breach, or attespted or alleged breach, thereof.



(a) The Port Authority agrees to grant (if requested so to do by the Lessee), to suppliers of
water, gas, electricity and telephone service operating in the vicinity a right of way or rights of
way under the Facility from the streets outside of the Facility to the premises for the sole
purpose of supplying such service or services to the Lessee. No such right of way shall include

the right to use any system, equipment or portion thereof constructed or owned by or leased to
the Port Authority.

(b) The Lessee shall promptly pay all water bills covering its own consumption. Such
payment shall include any factor which may have been included by the appropriate govern-
mental authority as a sewer-rent or other charge for the use of a sewer system. In the event
that any such water bill shall remain unpaid for a period of six (6) months after the same be-
comes due and payable, or in the event that any such bill remains unpaid at the date of ex-
piration or earlier termination of the letting under this Agreement, the Port Authority may
pay the same and any interest or penalties thereon, and the total payment or payments at any
time so made shall constitute an additional item of rental, payable to the Port Authority upon
demand. Where sewage is contained in tanks periodically cleaned by a contractor paid by the
Port Authority the Lessee shall pay such portion of the contract charge as may be reasonably
determined by the Port Authority, on demand.

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

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

(e) No failure, delay or interruption in any service or services, whether such service or
services shall be supplied by the Port Authority or by others, shall relieve or be construed to
relieve the Lessee of any of its obligations hereunder or shall be or be construed to be an
eviction of the Lessee, or shall constitute grounds for any diminution or abatement of the

rental or rentals payable under this Agreement, or grounds for any claim by the Lessee for
damages, consequential or otherwise.

(f) In the event any one or more structures within or attached to the premises but not access-
ible directly from the enclosed portion of the premises is or are in use as a valve-room or valve-
rooms for a sprinkler system, the same shall not be deemed a portion of the premises here-
under, and the Lessee shall afford access thereto through and across the premises at all times

as required by the Port Authority for itself or its contractors, with or without tools,equipment,
parts and supplies.
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(a) All work which the Lessee is required or permitted to do pursvant to the
provisions of paragraph (b) of this Endorsement shall be done strictly in accordance
with the following terms and conditions:

(1) The Lessee shall be the insurer of the Port Authority, its Commis-
sioners, officers, agents and employees, against the following distinct and
several risks, whether they arisc from acts or omissions of the Lessee, of the
Port Authority. of the Marine Terminals Construction Engineer of the Port
Authority, or of third persons, or from acts of God or of the public enemy, or
otherwise, excepting only risks which result solely from affirmative, wilful
acts done by the Port Authority subsequent to the commencement of the work
of construction, repair. alteration, improvement or addition:

(1) Tie risk of loss or camage to all such repjairs, alterations,
aucitions, improvements, or structures arior to the completion thereof.
In the event of such loss or danage, the Lessee shall forthwith repair,
replace anu naice coou the work without cost to the Port Authority;

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

(iii) The risk of claims and demands, just or unjust, by third persons
against the Port Authority, its Commissioners, officers, agents and em-
ployees arising or alleged to arise out of the performance of the work.
The Lessee shall indemnify the Port Authority, its Commissioners, officers,
agents and employees against and from all such claims and demands. and for
all loss and expense incurred by it and by them in the agefense, settlement
or satisfaction thereof.

(2) All work done pursuant to this Endorsement shall be done in accordance
with drawings and specifications to be submitted to and approved by the Marine
Terminals Construction Engineer of the Port Authority prior to the commencement
of the work, shall be done to his satisfaction and shall be subject to his inspection;

and the Lessee shall re-do or replace at its own expense any work not approved by
the said Engineer.

(3) The Lessee shall pay all claims lawfully made against 1t Ly 1its con-
tractors. subcontractors. materialmen and workmen, and all claims lawfully made
against it by otlier third persons arising out of or in connection with or because
of the performance of the work, and shall cause its contractors and subcontractors
to pay all such clains lawfully made against them. Nothing herein contained shall

be deemed to constitute consent to the creation of any lien or claim against the
premises.

(4) The Lessee shall procure and maintain comprehensive public Lravility
insurance. including automotive. and covering bodily-injury (1ncluding acath)
and property-damage liability, which shall be in addition to all policies of
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insurance otherwise required by this Agreement, or, tf the work is to be done by
an independent contractor, the Lessee shall require such contractor to procure
and maintain such insurance in the name of the contractor, 1n either case, in
limits not lower than those set forth for such categories of insurance in the
following schedule:

(1) Bodily injury hiability:

For injury or wrongful death to
one person: $2,000,000.00

For 1njury or wrongful death to
-more than one person from any

one accident: $2,000,000.00
(it) Property damage liability:

For all damages arisintg out of
injury to or destruction of
property in any one accident: £,000,000.00

(5) As to any insurance required by this Endorsement, a certified copy of
each of the policies or a certificate or certificates evidencing the existence
thereof, or binders, shall be delivered to the Port Authority prior to the commence-
ment of work. In the event any binder 1s delivered, it shall be replaced within
thirty (30) days by a certified copy of the policy or a certificate. Each such copy
or certificate shall contain a valid provision or endorsement that the policy may
not be cancelled, terminated, changed or modified, without giving ten (10) days’
written advance notice thereof to the Port Authority. A renewal policy shall be
delivered to the Port Authority at least fifteen (15) days prior to the expiration
date of each expiring policy. If at any time any policy shall be or become
unsatisfactory to the Port Authority as o form or substance, or if any carrier
issuing such policies shall be or become unsatisfactory to the Port Authority,
the Lessee shall promptly obtain a new and satisfactory policy in replacement.

(6) The Port Authority shall not be named as an insured in any policy of
liability tnsurance required by this Endorsement, unless the Port Authority shall,
at any time during the termof the letting under this Agreement direct otherwise

in writing, in which case the Lessee shall cause the Port Authority to be so
named.
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(7) All materials and equipment to be incorporated
into the Lessee's Construction work shall become the property of
the Port Authority as soon as they are delivered to the
premises. Nevertheless all such materials, equipment and
structures shall be replaced by the Lessee at the expense of the
Lessee if any such are deemed defective by the Engineer, Or if
any are lost, stolen, damaged or destroyed after such delivery.
Upon such replacement, title to the original materials, if any,
shall revert to the Lessee. As soon as each structure, repair,
alteration, improvement Or addition shall have been completed to
the satisfaction of the Engineer then title to the whole thereof
shall immediately and without execution of any further instrument
vest in the Port Authority, and the same shall thereupon and
thereafter be a part of the premises. The Port Authority shall
have the option exercisable by notice delivered on or before the
date of expiration’or termination of the term of the letting or
within sixty (60) days after such expiration or termination, to
require the Lessee to remove any or all such structures,
alterations, improvements Or additions, and to restore the
premises to the condition thereof prior to the building of such
structure or the making of such alteration, improvement oOr
addition. Such removal and restoration shall not be reqguired to
be accomplished prior to date of expiration or earlier effective
date of termination of the letting but the Lessee shall commence

_ the same within sixty (60) days thereafter and continue the same
with due diligence to completion. In the event of a failure on
the part of the Lessee SO to remove and restore, the Port
Authority may do so, and the Lessee shall pay the costs thereof
as an additional item or rental hereunder, to be paid to the Port

Authority on demand.

(b) The Lessee's construction work shall be: the
construction on Area A of a distribution building (with site
paving and the paving of Area B) containing approximately 350,000
square feet of space.> The parties acknowledge that it 1s
conpemplateﬁ“fhﬁf“ﬁ-garage or garages may be approved by the Port
Authority for construction on Area B, as used in either this
Agreement "the Lessee's Construction Work" shall be solely the
work described in the first sentence of this paragraph ((b) and 7¢7,
shall not include the construction of the said garages nrer—the a&ﬂCK
insta%%atfon—e@—fa&&—sw%%eh_andﬂLailwtgackwas_desefibe&—fn*- Sy
Speci i menrt . Without limiting >/
the provisions of paragraph (a) of this Standard Endorsement, the
ize, design, the class of materials, configuration and all other
elements involving the plan, scope and character of the building
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shall be subject to the prior approval of the Port Authority, and
the Lessee shall not commence any construction until the Port
authority has approved the plans and specifications for the
building on Area A and the paving of Area B. Without limiting
the generality of any provision of this Agreement, the Lessee
understands that the distribution building shall be fully a part
of the premises hereunder and that all the obligations of the
Lessee under this Agreement shall apply thereto, including
without limitation the obligations of the Lessee contained in
Section 7 of the Terms and Conditions of this Agreement entitled
"Maintenance and Repair”.

(c) In addition to the insurance required under
subdivision (4) of paragraph (a) of this Standard Endorsement,
the Lessee shall also procure and maintain the following policy
of insurance, or, if the work is to be done by independent
contractor(s): the Lessee shall require such contractor(s) to
procure and maintain such insurance in the name of such
contractor(s) a policy of Worker's Compensation coverage
providing full New Jersey benefits. The provisions of
subdivision (5) of Paragraph (a) of this Endorsement shall apply
with full force and effect to the insurance required by this
Agreement.

(d) The Lessee understands and agrees that the
‘liability insurance referred to and required under subdivision
(4) of Paragraph (a) of this Standard Endorsement, shall include
a contractual liability endorsement and shall not contain any
exclusions relating to collapse of foundation and underground
structures; explosions, however caused; Or damage to
underground utilities caused by the contractor's equipment _
(commonly referred to as X, C and U exclusions in the New Jersey
Insurance Rate Codes). Additionally, all policies of insurance
required by this Agreement shall contain a provision that the
insurer .shall not without obtaining express advance permission
from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, of ficers, agents oOr employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority.

(e) Subdivision (6) of Paragraph (a) of this
Endorsement was changed to read, "The Port Authority shall be
named as an insured in any policy of liability insurance required
by this Endorsement.” ‘

(f) Wherever used in this Standard Endorsement the
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term "Marine Terminals Construction Engineer of the Port
Authority" shall be deemed deleted and the term "Assistant
General Manager, Facilities Management Division, Port Department
of the Port Ruthority" shall be Jeemed substituted therefor.

(g) The Lessee shall not commence any work on the
premises until final approval by the Port Authority of the plans
and specifications for all of the work. The Lessee shall be
solely responsible for the plans and specifications used by 1it,
and for the adequacy or sufficiency of such plans, specifications
and all the improvements depicted thereon oOr covered thereby,
regardless of the consent thereto or approval thereof by the Port
Authority or the incorporation therein of any Port Authority
requirements or recommendations. The Port Authority shall have
no obligations or liabilities in connection with the performance
of work performed by the Lessee, OI on its behalf, or the
contracts for the performance thereof entered into by the
Lessee. Any warranties extended or available to the Lessee in
connection with the aforesaid work shall be for the benefit of
the Port Authority as well as the Lessee.

(h) In performing the work described in this Section
of this Agreement the Lessee shall use only contractors first
approved by the Port Authority operating under contracts subject
~to the prior consent of the Port Authority. In no case shall the
Lessee make a contract with a firm, corporation or other
organization owned by or wholly or partially in common ownership
with the Lessee, for performance of the Lessee's construction
work or any part or parts thereof.
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(b) The Port Authority shall be named as an additional insured in any policy of liability insurance required
by this Endorsement, unless the Port Authority shall, at any time during the term of the lerting under this Agreement,
direct otherwise in writing, in which case the Lessce shall cause the Port Authority not to be so named.

(c) In any policy of insurance on property other than that of the Lessee required by this Endorsement,
the Port Authority shall be named as the owner excepr that as to property as to which the Port Authority is itself 2
lessee, the Port Authority shall be named as the lessec and the owner shall be named as the owner. Each shall be en-
dorsed substanually as follows:

‘‘Loss, if any, under this policy, as to the interest of the owner and as to the interest of The Port
Authority of New York and New Jersey, shall be adjusted solely with the Port Authority and all pro-
cceds under this policy shall be paid solely to the Port Authority.”*

(d) Any “"Additional Interest”” policy of boiler and machinery insurance required by this Endorsement shall
provide protection under Sections 1 and 2 only of the Insuring Agreements of the form of policy approved for usc as of
the date hereof by the Insurance Rating Board, New York, New York.

(¢) As to any insurance required by this Endorsement, a certified copy of each of the policies or a certificate
or cerificates evidencing the existence thereof, or binders, shall be delivered to the Port Authority within ten (10) days
after the execution of this Agreement. In the event any binder is delivered. it shall be replaced within thirty (30) days
by a cerificd copy of the policy or a certificate. Each such copy or certificate shall contain 2 valid provision or en-
dorsement that the policy may not be cancelled, terminated, changed or modified, without giving ten (10) days’ writ-

ten advance notice thereof to the Port Authority. A renewal policy shall be delivered to the Port Authority at least fif-
" teen (15) days prior to the expiration date of each expiring policy, except for any policy expiring after the date of ex-
piration of the term of the letting under this Agreement, as the same may be from time to time extended. If at any
time any of the policies shall be or become unsatisfactory to the Port Authority as to form or substance, or if any of the
carriers issuing such policies shall be or become unsatisfactory to the Port Authority, the Lessee shall promptly obrain a
new and satisfactory policy in replacement.

(f) Each policy of insurance required by this Endorsement shall coneain a provision that the insurer shall
not, without obtaining express advance permission from the General Counsel of the Port Authority, raise any defensc
involving in any way the jurisdiction of the tribunal over the person of the Port Authority, the immunity of the Port
Authority. its Commissioners, officers, agents or employees. the governmental nature of the Port Authority or the pro
visions of any statutes respecting suits against the Port Authority.

Standard Endorsement No. L 21.1
(2 pages)
Insurance

All Facilities
3/25/82



A
'

(2) The Lessce in its own name as assured shall sccurc and pay the premium or premiums for such of the
following policics of insurance affording those coverages as to which minimum limits are fixed in the schedule sec forth
below. Each such policy shall be maintained in at least the limit fixed with respect thereto, shall cover the operations
of the Lessce under this Agreement, and shall be effective throughout the term of the lerting.

SCHEDULE
Policy Mintmum Limit

(1) Comprehensive general liability insurance (to include contractual
liability endorsement).

(i) Bodily-injury liability:
For injury or wrongful death to one person: $ 2,000,000.00

For injury or wrongful death to more than

onc person in any onc occurrence: $ 2,000,000.00

(i) Propecrty-damage hability:
For all damages arising out of injury to or
destruction of property in any onc occurrence: $ 2,000,000.00

(iii) Products hiability: $

(2) Automotive liability insurance.
(1) Bodily-injury liability:
For injury or wrongful death to onc person: $ 2.0 00,000. 00‘

For injury or wrongful death to more than
one person in any one OCcurrence: 4 2,000,000.00

(i) Property-damage liability:

For all damages arising out of injury to or

destruction of property in any one occurrence: $ 2,000, 000.00

(3) Plate and mirror glass insurance, covering all plate
and mirror glass in the premises. and the lettering,
signs, or decorations, if any, on such plate and mirror
glass. $

(4) Boiler and machinery insurance, covering all boilers,
pressure vessels and machines operared by the Lessec

in the premises: s

(5) ‘‘Additonal Interest’” policy of boiler and machinery
insurance, covering all boilers, pressure vessels

and machines opcrated by the Lessee in the premises: H

(6) Garagekeepers® legal liability: 3
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(a) Asusedin this Agreement:

(1) “Elizabeth-Port Authority Marine Terminal”, “Elizabeth-Port Aud’lority Piers”, “Facility”, or

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

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

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

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

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

(3~ %Agrecmenfmd—d\c—lcmng—hmndermmbpcnﬂd wbordt ot
or hereafter affect the premises or the Facility and to all renewals, modlﬁca ians eemsoltdations,
replacements and extensions thereof, and the Le
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(e} Without in anywise limiting the obligations of the Lessee as elsewhere stated in this Agreement, the
Lessee shall be liable to the Port Authority for all damage done to the Facility or to any part thereof or
to any property of the Port Authority thercon through any act or omission of those in charge of or
operating any vessels, steamers, barges, lighters, other floating equipment or any trucks, other vehicles

or other transportation equipment, while any such is at, co tq, or leaving the nremise -
r The fégsee? Spon payi%g al %gg¥aisr%er U58%T"4nd performing all the

() covenants, conditions and provisions of_this Agreement, on 1ts_par§hto be
performed, shall and may peaceably and -guietly have{ hold and enjoy e
preﬁises free of any act or acts of the Port Authorle or any sEccgisog
landlord or:anyone claiming superior title througp the ?ort Authority i-
such successor landlord, except as expressly permitted in thls Agreement;

*

(g) If by the provisions of Acticle IV or by other express provision in this Agreement the Lessee is
authorized to use the premises to stoce for distribution items of merchandise or other matenals
(whether for the account of che Lessec or of others, as may be specifically provided elsewhere in this
Agreement) such storage shall be substantially for merchandise and matenials waterborne to the
Facility or intended to be waterborne from the Facility, except that as specifically authorized from
time to time by the Port Authority, the Lessee may store non-waterborne items, the handling of which
is necessary as an incident to its business at the premises. “Waterborne to (or from) the Facilicy™ shall

mean and include all shipments consigned to or from the Facility which reach or leave the Port of New
York by water carrier,

* it being understood and agreed that the Port Agthority's liability
hereunder shall obtain only so long as it remains the owner of the
Facility-
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(a) The Lessee shall have the right (to be exercised in common with others now or in
the future having rights of passage by rail) to the non-exclusive use of such of the existing
railroad tracks located on the Facility (and which shall not be leased for exclusive use to others)
as may be necessary for ingress and egress of railroad cars to and from the premises, subject to
the following limitations and conditions:

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

(2) the foregoing right of use shall be exercised in a manner which will not hamper,
interfere with or prevent the reasonable use of the tracks by others for the passage of
railroad cars and locomotives;

(3) the Lessee shall not cause or permit the tracks to be obstructed, (except for
the portion of track on or adjacent to the premises and that portion only for reasonable
loading and unloading periods) and shall comply with all rules and regulations of the
Port Authority relating to the use of railroad tracks which are now in effect or which
may hereafter be promulgated for the safe and efficient use of the Facility, and shall
comply further with the directions of the Manager of the Facility relating to the use of
railroad tracks;

(4) the Port Authority shall have the right to remove or to relocate any track or
tracks so long as means of ingress and egress for railroad cars as above described
remains available;

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

(6) the Port Authority shall not be responsible for maintenance of the switches
and track used exclusively for serving the Lessee;

(7) the Lessee shall bear and promptly pay all chargés made by railroads for
switching or other services required for such use of railroad tracks by or for the
Lessee; and

(8) the rights of user granted hereby shall be subject to any existing or
fucure agreements between the Port Authority and railroads relating to the furnishing
of service by railroads at the Facility as the said agreements may from time to time
be modified or amended. In the event that the Lessee requires service from any
railroad the Lessee hereby agrees to enter into such agreement or agreements
covering the furnishing of such service as may be prescribed by the railroad or
railroads furnishing the same.

(b) The Port Authority for its benefit and the benefit of others reserves the full
and free right to use any railroad tracks located on the premises for the passage and re-
passage of railroad cars and locomotives and reserves the right to enter upon the premises
to maincain and repair such tracks.

(c) If this is part of a lease of premises at either Port Newark or the Elizabeth-Port
Authority Marine Terminal, *‘Facility’’ as used inthis Standard Endorsement shall mean
and include both.
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(a) If at any time the Lessee shall become entitled to an abatement of basic rental
under the provisions of this Agreement or otherwise, such abatement shall be computed as
follows:

(1) For each square foot of usable opea area the use of which
is denied to the Lessee, at the annual rate of S J237%

(2) For each square foot of usable covered area the use of
which is denied to the Lessee, at the annual rate of game as (1) above

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

(c) If an exemption amount is fixed in this Agreement, it shall be reduced in the
same proportion as the total basic rental is abated.

(d) For the purposes of this Endorsement, the number of square feet of covered
area shall be computed as follows: by measuring from the inside sutface of outer building
walls to the surface of the public area side, or of the non-exclusive area side, as the
case may require, of all partitions separating the area measured from adjoining areas
designated for the use of the public or for use by the Lessee in common with others, and
to the center of partitions separating the area measured from adjoining area exclusively
used by others; no deduction will be made for columns, partitions, pilasters or projec-
tions necessary to the building and contained within the area measured. Permanent par-
titions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets,
flues, stacks and any vertical shafts have the same relation to the area measured as do
outer building walls.

(e) In the event that during the term of the letting under this Agreement the
Lessee shall be partially evicted (actually or constructively) and shall remain in
possession of the premises or the balance thereof, the Lessee agrees that notwithstanding
it might have the right to suspend payment of the rent in the absence of this provision, it
will pay at the times and in the manner herein provided, the full basic rental less only
an abatement thereof computed in accordance with the above.

*for Area A through the date before the third anniversary

of the rent commencement date and thereafter to be increased

in proportion to increases in basic rental for Area A; and $0.10
for Area B through May 31, 2000, and thereafter to be increased
in proportion to increases in basic rental for Area B.

Standard Endorsement No. L 27.4
Abatement

All Marine Terminals
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T SPECIAL ENDORSEMENTS

1. The term of the letting under this Agreement shall
commence upon the execution of this Agreement by the Port
Authority and the Lessee and the delivery to the Lessee of a
fully executed copy thereof and, unless sooner terminated, the
term of the letting shall expire at 11:59 o'clock P.M. on the day
before the fortieth (40th) anniversary of the earliest of the
following dates: (i) December 1, 1986; (ii) the date
(hereinafter called "the Completion Date") as of which the
Engineer shall certify that the Lessee's construction work has
been substantially completed; or (iii) the commencement at the
premises of any of the operations authorized under (ii) of
Article IV of this Agreement (which earliest date is hereinafter
in this Agreement called "the rent commencement date").

2. (a) The Lessee shall pay to the Port Authority a
basic rental for Area A during the period of the letting from the:
rent commencement date through May 31, 2000, at the annual rate
of One Hundred Twenty-eight Thousand Dollars and No Cents
$128,000.00). Basic rental and additional basic rental at the
respective annual rates herein and hereinafter deseribed in this
Special Endorsement shall be payable in advance in equal monthly
installments on the rent commencement date and on the first day
of each calendar month thereafter during the respective periods
except that if the rent commencement date shall be a day other
than the first day of a calendar month the installment of basie
- rental payable on the rent commencement date shall be the equal
monthly installment multiplied by a fraction the numerator of
which shall be the number of days from the rent commencement date
to the last day of the calendar month in which the rent
commencement date shall fall and the denominator of which shall
be the number of days in that calendar month.

(b) For each of the three-year periods commencing
on the third (3rd) anniversary of the rent commencement date and
on each anniversary of the rent commencement date thereafter
which is a multiple of three and which shall ocecur on or prior to
May 31, 2000, the Lessee, in addition to the basic rental
provided for in paragraph (a) above, shall pay additional basic
rental for Area A as follows: (1) for each such three-year
period, the annual additional basic rental rate for that period
shall be Three Hundred Seventy-eight Thousand Dollars and No
Cents ($378,000.00) multiplied by one-half (1/2) of the
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SPECIAL ENDORSEMENTS

percentage increase in the Consumer Price Index, All Urban
Consumers, . New York and Northeastern New Jersey, 1967-100
(hereinafter called "the Consumer Price Index") published by the
United States Government for the month immediately preceding the
commencement date of the one of the said three-year periods for
which the increase is being computed, cver the Consumer Price
Index published for the calendar month immediately preceding the
calendar month in which the rent commencement date falls. For
example, if the increase in the Consumer Price Index for the
calendar month preceding the commencement date of the three-year
period commencing on the third anniversary of the rent
commencement date is shown to be twenty percent (20%) then the
basic annual rental for that three-year period shall be
$128,000.00 plus ten percent (10%) of $378,000.00 or $165,800.00,
but if said increase is shown to be ten percent (10%) then the
basic annual rental for that three-year period shall be
$163,050.80. ‘

(¢) The Lessee shall pay to the Port Authority basic
rental for Area A during the period of the letting from June 1,
2000 through the day before the date thereafter which shall be an
anniversary of the rent commencement date which is a multiple of
three, at the annual rate which shall be Three Hundred Seventy-
eight Thousand Dollars and No Cents ($378,000.00) plus
- $378,000.00 multiplied by one-half of the percentage increase in
the Consumer Price Index published by the United States
Government for the month immediately preceding the commencement
date of the twelfth anniversary of the rent commencement date,
over the Consumer Price Index published for the calendar month
immediately preceding the calendar month in which the rent
commencement date falls.,

(d) The Lessee shall pay to the Port Authority basic
rental for Area A during the balance of the term of the letting
under this Agreement commencing on the anniversary of the rent
conmencement date as follows:

(i) For each three-year period during the
period commencing with the anniversary of the rent commencement
date described in paragraph (c) above through the day before the
twenty-first anniversary of the rent commencement date, the
annual rate of basic rental shall be Three Hundred Seventy-eight
Thousand Dollars and No Cents ($378,000.00) plus Three Hundred
Seventy-eight Thousand Dollars and No Cents ($378,000.00) by one-
half (1/2) of the percentage increase in the Consumer Price

OLt
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Index, published by the United States Government for the month
immediately preceding the commencement date of the one of the:
said three-year periods for which the increase is computed, over
the Consumer Price Index published for the calendar month
immediately preceding the calendar month in which the rent
commencement date falls;

~ (ii) during the three-year period commencing
on the twenty—first anniversary of the rent commencement date,
the annual rate of basic rental shall be the greater of: (A) the
basic rental payable during the immediately preceding three-year
period; or (B) One Million Three Hundred Fifty Thousand Dollars
and No Cents ($1,350,000.00); and

(iii) for each three-year period commencing
with the twenty-fourth anniversary of the rent commencement date
and each three-year period commencing on each anniversary of the
rent commencement date thereafter which is a multiple of three,
the annual basic rental rate shall be the greater of (A) or (B)
described in (ii) above plus the said greater multiplied by one-
half (1/2) of the percentage increase in the Consumer Price Index
published by the United States Government for the month
immediately preceding a commencement date for one of the said
three-year periods for which the increase is being computed, over
. the Consumer Price Index published for the calendar month
immediately preceding the calendar month in which the twenty-
first anniversary of the rent commencement date falls.

A A I

(e) (a)/ The Lessee shall pay to the Port Authority a
basic rental for Aéea B during the period of the letting from the
rent commencement date through May 31, 2000, at the annual rate
of Twelve Thousand Seven Hundred Sixteen Dollars and Fifty Cents
($T27,716+50) .5 —

(b) The Lessee shall pay to the Port Authority a
basic rental for Area B during the period of the letting
commencing on June 1, 2000, as follows:

(i) During the three-year period commencing
June 1, 2000 at the annual rate of Sixty-two Thousand Three
Hundred Ten Dollars and Eighty-five Cents ($62,310.85); and

(ii) For each three-year périod commencing on

June 1, 2003, June 1, 2006, June 1, 2009, June 1, 2012, June 1,
2015, June 1, 2018, June 1, 2021 and June 1, 2024, the annual

e
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SPECIAL ENDORSEMENTS

basic rental rate for Area B shall be Sixty-two Thousand Three
Hundred Ten Dollars and Eighty-five Cents ($62,310.85) increased
by one-half (1/2) of the percentage increase in the Consumer
price Index published by the United States Government for the
calendar month immediately preceding the commencement date of the
one of the said three year periods for which the increase is
being computed, over the Consumer Price Index published for May,
2000.

(£) " Notwithstanding the contrary result of any
computation provided for in the preceding paragraphs of this
Special Endorsement, the basic rental rate (plus the additional
basic rental rate if any) for any period of the letting shall not
be less than the greater of: (C) the said rate payable during
the immediately preceding three-year period; or (D) the minimum
therefor as set forth in Schedule A attached to this Agreement
and hereby made a part hereof for the three-year period in
question.

(g) In the event:

(i) the base period (currently the year
1967) for the Consumer Price Index is at any time hereafter
changed from 1967 to any other base period, the Consumer
Price Index for the calendar month immediately preceding the
rent commencement date, the calendar month immediately
preceding the twenty-first anniversary of the rent
commencement date and May, 2000, shall be recomputed
accordingly:

(ii) the said Consumer Price Index is not in
publication at a time when its use is required hereunder, the
Port Authority shall select and apply a similarly comparable
Index in determining increases in basic rental due under
paragraph (b) above.

(h) If an increase in basic annual rental under the
preceding paragraphs of this Special Endorsement shall become
effective on a day other than the first day of a calendar month,
the installment of basic rental payable for the month in which
the increase becomes effective shall be determined by prorating
on a daily basis, the basic annual rental rates in effect during
that month before and after the effective date of the increase.

i<
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SPECIAL ENDORSEMENTS

3. (a) Upon performance by the Lessee in accordance
with the provisions of Standard Endorsement L15.1 of the Lessee's
construction work, the Port Authority will pay to the Lessee the
lesser of:(i) the reasonable costs of the Lessee's construction
work as set forth below; or (ii) Ten Million Five Hundred
Thousand Dollars ($10,500,000). To the extent permitted by sound
accounting practice, the sum of the following items of cost
incurred by the Lessee in performing the Lessee's construction
work shall constitute the cost of the Lessee's construction work
for the purposes of this Agreement.

(1) The Lessee's payments to contractors;

(2) The Léssee's payments for supplies and
materials;

(3) The Lessee's payments to persons, firms or
corporations other than construction contractors
orsuppliers of materials, for services rendered or
rights granted in connection with the construction, not
including services of the types mentioned in paragraphs-
(4), (5) and (6) below;

(4) The Lessee's payments of premiums for
performance bonds, for builders' risk insurance, and for
liability insurance, in effect during the period of
construction only and covering the work of construction
only;

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

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

construction work only; (/)(?Zézgz%?
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SPECIAL ENDORSEMENTS

(7) The sum of the costs approved under paragraphs
(4), (5) and (6) shall not exceed 20% of the sum of the
costs approved under paragraphs (1), (2) and(3); if in
fact there is any such excess, such excess shall not be
a part of the costs of the Lessee's construction work.
No payment or payments on account of administrative or
other overhead costs and no payment to employees of the
Lessee shall be included, whether or not allocated to
the cost of the work in the Lessee's own accounting. No
payment to a firm or corporation wholly or partially
owned by or in common ownership with the Lessee shall be
included. All contracts shall be subject to the prior
approval of the Port Authority, and the Lessee shall use
only such contractors, whether for construction,
engineering, design, supply or service, as shall have
the prior and continuing consent of the Port Authority.

(b) On or about the tenth day of each month, the
Engineer shall (upon receipt from the Lessee of a statement,
sworn to by a responsible officer of the Lessee, of the amount of
costs due and payable by the Lessee at the time of the statement
or within twenty (20) days thereafter) estimate and certify to
the Port Authority the approximate amount of the Lessee's
construction work completed up to that time, showing the
proportion of the same to the total work, and a sum of money
bearing the same proportion to the estimated total cost as the
amount of work bears to the estimated total thereof not exceeding
Ten Million Five Hundred Thousand Dollars and No Cents
($10,500,000.00), if in his opinion the value of the completed
work to the Port Authority is at least equal to such sum. The
Port Authority shall within fifteen (15) days after the receipt
of each monthly statement and certificate of the Engineer, pay to
the Lessee the lesser of: (A) the sum certified less (i) ten
percent (10%) thereof, and (ii) the amounts of all claims made
against the Port Authority by subcontractors, materialmen or
workmen in connection with the work; or (B) the amount of cost
stated to be due and payable by the Lessee. The Lessee shall use
the Port Authority's monthly payment solely to discharge costs
then due. The Lessee shall accompany the second monthly
statement submitted by the Lessee and all subsequent monthly
statements with paid invoices, receipted bills and such other
evidence of payment as the Engineer may request with respect to
all costs stated to have been payable by the Lessee during the
preceding month. Upon completion of all the Lessee's
construction work, the Lessee shall supply to the Port Authority

Qi
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SPECIAL ENDORSEMENTS

full statements of the costs thereof, as such costs are
hereinabove defined, sworn to by a responsible officer of the
Lessee, and supported by paid invoices or statements thereof.
After examination and approval of such sworn statements and
supporting documents, and after such further examination of the
records and books of account of the Lessee as the Port Authority
may deem reasonable, the Port Authority will pay to the Lessee
the full amount of the reasonable costs not in excess of Ten
Million Five Hundred Thousand Dollars and No Cents
($10,500,000.00), less (i) the sum of all claims of third persons
in regard to the work and (ii) the sum of all prior payments made
hereunder. Notwithstanding the foregoing the Port Authority
shall pay the Lessee only with respect to the Lessee's
construction work included in its plans and specifications. If a
final determination of the Lessee's costs of the Lessee's
construction work or of the limitation amount described in the
first sentence of this paragraph (a) shows that the Port
Authority has paid the Lessee more than the said limitation
amount, the Lessee shall repay the excess payment upon demand.
The full amount of the reasonable costs of construction (up to a
maximum of Ten Million Five Hundred Thousand Dollars and No Cents
($10,500,000.00) including any portion of the reasonable costs
still being withheld by the Port Authority because of claims of
third parties, shall be deemed the "Total Reimbursement Amount"

.. for purposes of determining the basic rental in accordance with
Special Endorsement No. 4 hereof. It is understood that the Port
Authority shall reimburse the Lessee amounts otherwise due
hereunder which are withheld as the result of claims of third
parties when such claims are fully and finally discharged.

4. (a) In addition to the basic rental payable by the
Lessee as described in Special Endorsement No. 2, the Lessee
shall pay to the Port Authority construction rental at a monthly
rate which shall be determined by multiplying 0.009078 times the
‘Total Reimbursement Amount which construction rental shall be
payable on the rent commencement date and on the first day of
each calendar month thereafter until two hundred forty (240)
consecutive full monthly payments have been made. If the rent
commencement date shall be a day other than the first day of a
calendar month the construction rental payable on the rent
commencement date shall be a sum equal to the amount of the full
monthly payment prorated on a daily basis for the period from the

Ok
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rent commencement date to the end of the calendar month in which
the rent commencement date falls and the last payment shall be a
sum equal to the full monthly payment prorated on a daily basis
for a period from the first day of the calendar month in which
the term of the letting hereunder shall expire to the expiration
date.

(b) If the rent commencement date shall occur
before accurate and final determination of the Total
Reimbursement Amount then interim construction rental the Lessee
shall pay to the Port Authority during the period prior to such
determination at the rate of Ninety-five Thousand Three Hundred
Nineteen Dollars and No Cents ($95,319.00) payable on the rent
commencement date (or in an appropriate prorated amount if the
rent commencement date is other than the first day of a calendar
month) and on the first day of each calendar month thereafter
until such determination has been made. If the final computation
and determination of the monthly amount of construction rental
payable to the Lessee shall result in an amount of construction
rental payable for the period prior to final determination which
is less than the total amount of interim construction rental
theretofore paid, the Lessee shall be entitled to a credit
against future construction rental payable equal to such excess.

, (c) If the event of cancellation or termination

under this Agreement for any reason whatsoever, the Lessee shall
pay to the Port Authority, upon the effective date of such
cancellation or termination, the unpaid balance of the Total
Reimbursement Amount determined in accordance with the provisions
of Schedule B attached hereto, and hereby made a part hereof.

(d) Notwithstanding any other provisions of this
Agreement, the construction rental shall not be subject to
abatement or suspension or reduction for any reason whatsoever,
and in the event that the Lessee fails to pay any monthly payment
of construction rental in full when due, the entire unpaid
balance of the Total Reimbursement Amount shall upon the election
of the Port Authority become immediately due and payable without
further demand or notice from the Port Authority, the unpaid

balance to be determined in
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accordance with Schedule B.

(e) Notwithstanding the obligations of the Lessee
to pay the construction rental hereunder as part of the rental
obligations of the Lessee hereunder, the Lessee hereby agrees, as
a separate and independent covenant, that it shall pay to the
Port Authority the amount of the construction rental in full at
the times and in the amounts set forth in this Special
Endorsement No. 4. It is understood further that the
construction rental has not been incorporated in the provisions
of Section 19 of this Agreement setting forth the damages of the
Port Authority in the event of termination or cancellation of
this Agreement or the re-entry, regaining or resumption of
possession by the Port Authority as therein set forth. In lieu
thereof it is hereby expressly understood and agreed that the
provisions of paragraphs (a), (c) and (d) hereof including the
Lessee's obligations to pay the entire unpaid balance as stated
therein shall be in effect. All the provisions of paragraphs
(a), (c) and (d) and of this paragraph (e) shall be deemed to be
obligations and covenants of the Lessee separate and independent
of the obligation to pay the construction rental under this
Agreement. If, however, these provisions are not given full and
complete effect by any court of competent jurisdiction, then and
at the election of the Port Authority, all unpaid installments of
_construction rental shall be and be deemed to be a part of the
damages of the Port Authority under Section 19 of this Agreement
and all of the provisions of said Section 19 shall apply and
pertain thereto.

(£) In addition to all the other payments required
to be made by the Lessee to the Port Authority hereunder, the
Lessee shall pay to the Port Authority a single payment of
additional basic rental, the amount of which payment shall be
determined by adding the results of the following computations:
the amounts of each payment made by the Port Authority to the
Lessee as described in paragraph (b) of Special Endorsement No. 3
shall be multiplied by the number of days which shall elapse from
the date of such payment to the day before the rent commencement
date, and such product shall be further multiplied by .000250.

5. (a) The Lessee shall cause to be designed or 4
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installed "an automatic fire protection sprinkler system in the
premises and the Port Authority shall be responsible for the -~
maintenance of said sprinkler system during the term of the
letting under this Agreement. The Lessee shall be responsible
for making the premises available to the Port Authority for such
maintenance work and the Lessee agrees that the Port Authority
will not be liable for any inconvenience caused by performance of
the maintenance work nor shall there be any diminution or
abatement of the rentals payable under this Agreement during the
period of performance of the maintenance work. In addition to
any other rights of entry reserved to the Port Authority under
this Agreement, the Port Authority reserves for itself, its
employees, agents, representatives, contractors and
subcontractors the right to enter the premises at any time and )
from time to time in order to perform such maintenance work. The
Lessee hereby agrees to pay to the Port Authority for such
maintenance work as additional rental an amount equal to the sum
of all costs incurred for said maintenance work within ten (10)
days after notification of the amount then due whenever and as
often as the Port Authority elects to demand payment and
notwithstanding that the maintenance work may not have been
commenced by the Port Authority or may be incomplete at such
ifes.?

“a
< (b) Anything contained in this Agreement to the
contrary notwithstanding, any failure of the Lessee to pay any
periodic installment of the cost of the maintenance work when due
may, at the election of the Port Authority, be deemed an event of
default under the applicable provisions of Section 16(a) of this
Agreement.

(c) It is expressly understood that the costs in
full of the maintenance work are hereby incorporated in the
provisions of Section 19 of this Agreement setting forth the
damages of the Port Authority in the event of termination or
cancellation of this Agreement or the re-entry, regaining or
resumption of possession by the Port Authority as therein set
forth.

6. The Lessee shall, during the period of
construction, maintain and pay for a polii;é?f builder's risk
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insurance completed value form, and the Lessee€ shall, throughout
the term of the letting hereunder, maintain and pay for a policy
of fire and extended coverage insurance on the distribution
building to be constructed by the Lessee pursuant to Standard
Endorsement No. L15.1 hereof in an amount equal to the full
insurable value thereof by policies containing the usual co-
jnsurance clause. The term "insurable value" as used herein
shall mean the cost of the replacement of the building.
Notwithstanding anything herein to the contrary, the Port
Authority shall at all times be entitled to insurance in an
amount sufficient to avoid the effect of co-insurance in the
event of partial loss. All the provisions of Paragraph (e) of
Standard Endorsement No. L21.1 hereof shall apply to the
insurance required by this paragraph as if said insurance had
been required by said Standard Endorsement.

7. Without limiting the generality of the foregoing
provisions of this Agreement including but not limited to
Standard Endorsement No. L24.4 hereof, it is expressly understood
‘that the Lessee, subject to the provisions of Section 11 of the
Terms and Conditions, will install the rail switch at the main
rail line serving the general area in which the premises are
jocated, and such trackage from said main line to end through the
premises as is necessary to serve the distribution building to be
_constructed by the Lessee pursuant to gtandard Endorsement No.
L15.1 hereof, which trackage will be at all times part of the
realty and owned by the Port Authority.

8. The Lessee shall have the right to make a single
assignment of this Agreement to a corporation all the capital
stock of which is owned by Samuel Weber and Roy Lebovitz,
Qrovided, that in the event of such an assignment the Lessee will
remain liable for the performance of all its obligations under
this Agreement and the assignment shall not be effective until a
form of assignment of lease with assumption and consent has been
executed by the Lessee, the assignee and the Port Authority in
the form hereto attached, hereby made a part hereof and marked
vgxhibit X", and provided, further that the assignment shall be

CEk.
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null and void if the assignee shall cease to be a corporation all
the capital stock of which is owned by Samuel Weber and Roy
Lebovitz.

9. In the event that as a result of a casualty,
whether or not insured or insurable, the premises are damaged the
Lessee shall rebuild the same with due diligence. Proceeds of
insurance from coverages secured in accordance with Standard
Endorsement No. L21.1 and Special Endorsement 6 hereto shall be
made available to the Lessee against the cost of such
rebuilding. The procedures for such rebuilding and for making
proceeds available to the Lessee shall be the same as for the
initial construction and for the Port Authority's payments
thereof. :

10. Notwithstanding the provisions of Section 25 of the
Terms and Conditions, the Lessee may perform its repair and
maintenance operations permitted in Area B under subdivision
(iii) of Article 4 from time to time through a third party
contractor provided that the Lessee shall be fully respsonsible
to the Port Authority for the said operations and for all the
purposes of this Agreement the acts or omissions of the said
contractor, its officers, employees, agents, representatives and
~persons on the premises with the contractor's consent shall be
deemed to be the acts or omissions of the Lessee.

11. Anything to the contrary in this Agreement
notwithstanding, the Lessee shall use the open area shown in
diagonal hatching on Exhibit A solely as a means of ingress and
egress to portions of the premises which are adjacent thereto,
and without limiting the generality of any term and provision of
this Agreement, the Lessee shall perform in a timely manner
removal of snow from the said portion of the premises shown in
diagonal hatching.
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(A)

3-YEAR PERIOD FROM
FOLLOWING ANNIVERSARY
OF RENT COMMENCEMENT DATE

For Area A:

v

3RD <7/.',./". &
6 TH VRS
9TH °/ /7.~
12TH =-v 3
15TH
18TH

21ST

24TH

27TH

30TH

33RD

36TH

39TH

(B) For Area B:

3-YEAR PERIOD FROM
FOLLOWING ANNIVERSARY

OF RENT COMMENCEMENT DATE

June 1, 2003
June 1, 2006
June 1, 2009
June 1, 2012
June 1, 2015
June 1, 2018
June 1, 2021
June 1, 2024

SCHEDULE A

MINIMUM ANNUAL RATE

$ 163,000.00

201,000.00

243,000.00 .
289,000.00.

589,000.00
644,000.00
1,350,000.00
1,474,000.00
1,615,000.00
1,760,000.00
1,922,000.00
2,101,000.00
2,300,000.00

Z/’ilm_
Vi T2
AT
s/ /78

MINIMUM ANNUAL RATE

$ 68,088.75
74,402 .41
81,301.52
88,840.37
97,078.27

106,080.03
115,916.50
126,665.07



Month

1.00

2.00

3.00

4.00

5.00

6.00

7.00

8.00

9.00
10.00
11.00
12.00
13.00
14.00
15.00
16.00
17.00
18.00
19.00
20.00
21.00
22.00
23.00
24.00
25.00
26.00
27.00
28.00
29.00
30.00
31.00
32.00
33.00
34.00
35.00
36.00
37.00
38.00
39.00
40.00
41.00
42.00
43,00
44,00
45.00
46.00
47.00
48.00
49,00
50.00
51.00

SCHEDULE B

Page

Fraction (in decimals) of
Total Reimbursement Amount Ur,

998526 _
997041 '
995545
994038
992519
990989
989446
987893
986327
984750
983160
981558
979945
978319
,976680
975029
973366
971690
.970001
968299
966585
964857
963116
961262
.959595 .
957814
956020
954212,
.952390
.950555
948705
946841
944964
943072
941165
939244
937309 -
935358
933393
931413
929418
927408
925382
.923341
921285
919213
917125
915021
912901
910765
908613



52.00
53.00
54.00
55.00
56.00
57.00
58.00
59.00
60.00
61.00

. 62.00

63.00
64.00
65.00
66.00
67.00
68.00
69.00
70.00
71.00
72.00
73.00
74,00
75.00
76.00
77.00
78.00
79.00
80.00
81.00
82.00
83.00
84.00
85.00
86.00
87.00
88.00
' 89.00
50.00
91.00
92.00
93.00
94.00
95.00
96.00
97.00

98.00

99.00
100.00
101.00
102.00
103.00
104.00
105.00
106.00
107.00
108.00
109.00
110.00
111.00
112.00
113.00

906445
1904260
.902058
899840
897605
895352
.893083

890796

.888492
886171
.883832
881475
.879100
876707
874296
871866
869418
866952
864467
.861962
.859439
.856897
854335
851754
849153
846532
843891
841231
.838550
835848

.833127°

.830384
827621
824836
.822031
819204
816355
813485
.810593
807679
B0L743
801785
798804
.795801
792774
789725
786652
783556
780437
(777293
774126
'770935

'767720:

764480

761215

757926
(754611
.751272
747907
744516
741100
737657
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114.00
115.00
116.00
117.00
118.00
119.00
120.00
121.00
122.00
123.00
124.00
125.00
126.00
127.00
128.00
129.00
130.00
131.00
132.00
133.00
134.00

'135.00
136.00
137.00
138.00
139.00
140.00
141.00
142.00
143,00
144,00
145,00
146.00
147.00
148.00
149.00

"150.00
151.00
152,00
153.00
154.00
155.00
156.00
157.00
158.00
159.00
160.00
161.00
162.00
163.00
164.00
165.00
166.00
167.00
168.00
169.00
170.00
171.00
172.00

734189
730694
727172
723624
720049
J16446
712816
709159

705473

701760
7698019
694249
690450
686622
682766
678880
676964
671019
667044
663038
659002
654935
650838
646709
642549
638357
634133
629877

625589 .

621268
616915
612528
608108
603654
599166
594645
.590089
585498
.580872
576211
571515
566783
562015
557211
552370
547492
542578
537626
532636
.527608

522542
517438
512295 .

507112
.501890
.496629
491327
485986
.480603
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173.00
174.00
175.00
176.00
177.00
178.00
179.00
180.00
181.00
182.00
183.00
184,00
185.00
186.00
187.00
188.00
189.00
190.00
191.00
192.00
193.00
194.00
195.00
196.00
197.00
198.00
199.00
200.00
201.00
202.00
203.00
204.00
205.00
206.00
207.00
208.00
.209.00
210.00
211.00
212.00
213.00
214,00
215.00
216.00
217.00
218.00
219.00

475180
L69715
464209
458661
453071
447438
461762

436044,
.430281.
LA424475.

418625
L412730
406791
.400806

.394776

.388700
382578
376409
370193
7363930
357620
351261
1344854
.338398
.331893
.325339
318735
.312081

305376 .

298620

.291813.

284954
278042
271079
264062
256992
249868
.262690
235457
228170
220827
.213428
1205973
198461
'190892
183265
175581
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220.00
221.00
222.00
223.00
224,00
225.00
226.00
227.00
228.00
229.00
230.00
231.00
232.00
233.00
234.00
235.00
236.00
237.00
238.00
239.00
240.00

167838
.160036
152175
144254
136273
.128231
.120128
111963

.103736.

095447
.087095
.078679
070199
061654

1053045

044370

1035630

.026822
.017948
.009006
0
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FORM;E - Assignment,
10/6/72

L Facilities

covering premises- at

; and
WEERTAS, the Port Authority is willing to consent tc such assign-
ment on cerizin terms, provisicns, covenants and concitions:

1 The Assigncr coes nhereby assign, traznsier anc szt cver o
the 2ssicnes, Reirs, executcrs, administrzicrs = )
to anc¢ their own preper use, kenefit anc bencc
Lease, to have anc to hcld the same unto the Assicgnes
eXxecutors, adminisiraztors and successcrs frcm the
1¢ for and durirg gll the rest, resicdue, and remzin
the lcttlng uncer the Lezse, sutject nevertheless to al
visicns, coveneants and conciticns therein contained; an
herebv assign, transier and set over unto the Assignee
stretors anc successcors, zall ricnt, ti
toc a certzin depesit (whether of cae
- made by the Assignor with the Port
ARuthcritv, as security riormance c¢f the terms, provisions,
covenanits anc concitic ezse, but subiect to the provisions of
the aeace and to anv ¢ nt to the szid deposit cor any part therect
heretcfore or hereaite C be mace on the part c:i the Port Authority

2. The Port herebv cocnsents to the foreccinc assicn-
N1l 1cing "nerein tc the contrary, the cranting of
e Po -norluv shall not be, or be cdeemec to operate
e re fcr consent (or consents) to arc
gssic € Assignes cr by any subsscu zssicree,
nor @ ¢of lizbility undexr the terms, TIOVisiOons,
cndizi ezse by rezscn cf thie consent cf fns Port
cr consenis o ons { r assigcnments

Page 2 of Exhibit X
Page 2
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3. The Assignor ac¢rees that this assignment oI the
Lezse and this consent of the Port Authority thereto shall not
in any way whetsoever affect or impair the liability o the
Assigror to perform all the terms, provisions, coveneants and
conditions, including without limitation thereto the obligaticn
to pay rent, of the Lease on the part of the Lessee or tenant
thereundar to be periormed, and that the Assignor shall continue
for the performance of all the terms, provisicns,
n including without limitaticn L“e:ego
on the part of ths Lesses ©r tan
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Ferm E  ig3

anly present or future

provision of

the Bcnkruotcy Code

Cr any other statute or from the decision cf any court havirng
itriséiction o over the Assignee or its estate; or
The rejection or ci aff1rn nce of the
ecitors;, xrupicy, or
roceeding; or
(¢) Aany disa se oI the
Assignas,
€. Neither the Commissioners cf the Port Authority nor
any of them, nor an ly officers, agsn t Or employee thokeoL,
shall be char ged pe rsonally by the &ssi Cnor or by the Ass icne
with any l*ablllty or held liaple tc 2ither of them under any
term or provision of this Aore-nen:, Or becauss of its
éxecution, or because of any breach or att empted or alleged
breach thereor.
IN WITNESS YHEREOF, the Port Authority, the Assicnor
and the Assignee have executed these presents as of the
date first hereinabove set forth,
ASSICGNOR:
ATTEST: By
(Titlie) Presigsant
Secrz=ary (Sezi)
ASSICGNZI=:
ATTZST: By
(Titiszs Frzzicznt
Sec:etary i1Seazl)
Amrogy.
By
(Title) President
Secretary (Seal)
Page 4 of Exhibit X



FORM E — Acknowledgment (N. Y. Corp.) 6/24/72

STATE OF NEW YORK )
} ss.
COUNTY OF NEW YORK )
On the day of .19 |, before me came

» to me known, who, being by me duly
sworn, did depose and say that he resides at -

that he is the of The Port Authority
of New York and New Jersev, one of the corporations described in, and which executed the
fcregeing inswumeant; that he knows the seal of the szid corporation; that the seal affixed o the szid
Instriment is such corporate sez!: that it was so afiixec by order of the Commissioners of the said
corporation; 2nd thai he signed his name thereto by like order.

(Nozariai Seal and Stamp)
STATE OF

COUNTY OF

— e N

On the day of .12, before me personally came
to me known, who being by me duly sworn, did depose and say, that he resides at

that he is the of

one of the corporations described in and which executed the foregoing instrument; that he knows
the seal of the said corporation; that the seal affixed to the said instrument is such corporate seal;
that it was so affixed by order of the Board of Directors of the said corporation; and that he signed
his name thereto by like order.

(Notarial Seal and Stamp)

STATE OF )
) ss.
COUNTY CF )
Qn the cdzy of » 19 , before me personzily czms

to me knows, who, being by mea duly sworn, did depose and szy, that he resides at

thezheistne H
one of the corperations deseribed in and which execuied the foregoing instrument; that hz knows
the sezl of the sai T ihe seal 2ffixed to the said insoument is such corporate sezl;
that it was so 2f{ixed by order of the Board of Direciors of the said corporation; and tha: he signed
his name thereto by like order.

—_—

{Notarial Seal and Stamp)

Page 5 of Exhibit X



- MLPF-10672 Ack.,N]J. \

STATE OF NEW YORK

os.
COUNTY OF NEW YORK
/! -~
Onthis / day of at *’\'MMX 19 }\ ,(bdort me, the subscriber, a notary public
of New York . parsonally appeared
the ) of The Port Authority of

New York and New Jersey, who 1 am satisfied is the person who has signed the within instrument; and, 1 having
first made known to him the contents thereof, he did acknowledge that he gigned, scaled with the corporate scal
and delivered the same as such officer aforesaid and that the within insfrument is the volunlnry a tnnd?\cd of
guch corporation, made by virtue of the authority of its Board 85(1 10|1cn !
N \ \4‘5 [aa du
\(no&uml gcal and ummp) ! /-' ‘,J
wroeanems et AT /. /

sTATEOF New JER<EY ‘

8. Co T i : é

COUNTY OF U nron

On this ' 8 T day of Sﬁfﬁ” é“/ 19'5)) before me, the subscriber, a notary public
of Uwisn Cr,)(/N\) .PﬂwmﬂyﬁPPw"d \\0 (\ \\)Llo N R LT
the President of

EAST COAST WAREHOUSE & DISTRIBUTION CORP.

who | am oatisfied is the person who has
signed the within instrument; and I having first made known to him the contents thereof, he did acknowledge
that he signed, ocaled with the corporate seal and delivered the mame as such officer aforesaid and that the within
instrument is the voluntary act and deed of such corporation, m by virtue of the nuthority/ff its Board of
Diectors. - /7

X ez }Q}i’\* // "//cc(//

(notarial ceal and mmp)__\ -

O L.
HOTARY PUBLIC OF Nt 1o 1083

pires Mov. =

iy Commission EX

STATE OF
, ss.
COUNTY OF
Be it remembered that on this day of .19 , before me, the
gubscriber, a notary public of , personally appeared

who I am satisfied is the person named in and who executed the within
instrument; and, 1 having first made known to him the contents thereof, he did acknowledge that he signed,
cealed and delivered the same as his voluntary act and deed for the uses and purpoocs therein expressed.

(rotarial ocal and stamp)



FORM E — Assignment, all Facilities

82773
ASSIGNMENT OF LEASE
WITH ASSUMPTION AND CONSENT (Lease No. )
THIS AGREEMENT, made as of by THE PORT

AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafier cailed “‘the Port Authority™), a body
corporate and politic created by Compact beiwesn the States of New York and New Jersey, with the
consent of the Congress of the United Stazes of America, having 2n office for the transacticn of
business at One World Trade Center, in the Berough of Manhatien, in the City, County

and State of New York, and

(hereinafter called “the Assignor™),
a corporation organized and exisdng under the laws of the Staie of
with an office for the transacticon of business at

an individual, residing at -
a partnership, consisting of

and

(hereinafter called “the Assignee’),

a corporation organized and existing under the laws of the Staie of
with an office for the trensaction of business at

an individual, residing at
a2 partnership, consisting oi
the representative of waich is

W ﬁhR...nS the Assignor desires tc assign to the Assignee that ceriain Agreement
of Lease dated as cf ,19 , made by and between The Port Authority and
the Assignor, and hereinafier, as the same has been heretofore amended and extended, called
“the Lease’’; "

Page 1 of Exhibit X



‘MLPF-10672 Act,NJ. o

STATE OF NEW YORK
os.
COUNTY OF NEW YORK
On this i day of ., 19 , beforc me, the subscriber, o notary public
of New York . peroonally appeared
the of The Port Authority of

New York and New Jersey, who 1 am satisfied is the person who has signed the within instrument; and, 1 having
first made known to him the contents thereof, he did acknowledge that he nigned, scaled with the corporate seal
and delivered the same as such officer aforesaid and that the within instrument is the voluntary act and deed of
such corporation, made by virtue of the authority of its Board of Commissioners.

(notarial ccal and stamp)

]
STATE OF NaW T £ASEY

8s.
COUNTY OF U N (")

i~

On this |3 day of g{/)fi MACA . 199> , before me, the subscriber, o notary public

I\ e ooy
of DaioN <y, AT personallysppaared <, 5 2N U ooy

the Pregident of
SAFEWAY TRUCKING CORP.
who 1 am oatisficd is the person who has
gsigned the within instrument; and I having first made known to him the contents thereof, he did ackrowkdge
that he signed, oscaled with the corporate seal and delivered the same as such officer aforesaid arnd that the within
instrument is the voluntary act and deed of such corporation, made by virtue of the authon‘fy :;fjt, Board of

Directors. -
ﬁcm /(;:ZZ / ,2(/(/,(_/
L(nduma] cecal and stamp) é'(
NOTARY pUBLIC 13 ‘\E‘“JA}:?SSB
My Commission £ xpires Nov. =¥
STATE OF
ss.
COUNTY OF
Be it remembered that on this day of , 19, before me, the
subscriber, a notary public of ermnally appeared

who ] am mtisfied is the peroon named in and who executed the within
instrument; and, 1 having frst made known to him the contents thereof, he did acknowledge that he signed,
cealed and delivered the same as his voluntary act and deed for the uses and purpooes therein expressed.

(notarial seal and stamp)



* A':. ’ /‘i-d

Lease No. EP-158

J\)\_Qg\gﬁi Supplement No. 1

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 1, 1987, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and WEBQD_SE_&MRI_BUM
CORP._and SAFEWAY TRUCKING CORP. (hereinafter collectively called
“the LessSEE™), N

WITNESSETH, That:

WHEREAS, heretofore and as of September 3, 1985 the Port
Authority and the Lessee entered into an Agreement of Lease
identified above by Port Authority Lease Number covering premises
at Elizabeth-Port Authority Marine Terminal, in the City of
Elizabeth, in the County of Union and State of New Jersey, 4as
more particularly described in said Agreement of Lease (which
Agreement of Lease as the same may have been heretofore
supplemented and amended, is hereinafter called "the Lease"); and

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

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

1. In addition to the Rights of User described in
Article IV of the Lease, the Lessee shall have the right to use
and occupy Area B for the temporary storage of trucking and
automotive equipment owned or operated by independant contractors
delivering cargo for storage in the building constructed on Area
A, and for the temporary storage, incidental to distribution, of
passenger vehicles for the account of third parties, including,
without limitation, passenger vehicles seized by the U.S. Customs
Service.

2. The Lessee shall be fully responsible for insuring
that any persons storing trucking and automotive equipment on the
premises pursuant to the provisions of paragraph 1 of this
Agreement shall observe all of the applicable terms and
conditions of the Lease as herein amended and all acts and
omissions of such persons shall be deemed acts and omissions of
the Lessee and the Lessee and each such person, as the case may
be, shall be jointly and severally responsible therefor. The Port
Authority and the Lessee hereby agree that neither the execution
and delivery of this Agreement nor any act done pursuant thereto




AR e 8
. }/ ~ ) . ;}}).mc)/\,

shall create between the Lessee and the Port Authority the
relationship of bailor or bailee, the relationship of storer and
garagekeeper, or any other relationship except that of lessee and
lessor, and the Lessee hereby acknowledges that the Port
Authority shall have no responsibility to keep the area guarded,
attended or patrolled at any time and the Port Authority has not
nor shall it be deemed to have assume any liability, duty or
obligation whatsoever, with respect to automotive equipment in
the area nor any property of the Lessee or any other person in
said automotive equiptment and the Lessee hereby releases the
Port Authority of any claims or demands or loss, theft or damage
of or to the same.

3. The Lessee shall daily wipe up all oil, gagoline,
grease, lubricants and other inflammable liquids and substances
and all liquids and substances having a corrosive or detrimental
effect on the paving or other surface of the premises or of the
means of ingress and egress to and from the premises, which may
leak or be spilled or placed thereon. The Lessee shall not
itself or permit others thereto to clean, wash, fuel, lubricate
or paint any vehicle or vehicles, and shall not store or permit
others to store on the premises any automotive fuel or
jubricants, oil, greases or other chemicals or supplies, except
automobile fuel, oil and other liquids contained in the
functional reservoirs of the vehicles parked thereon.

4. Without limiting the generality of Section 7 of the
Terms and Conditions of the Agreement, the Lessee shall repair
any damage to the paving or other surfaces of the premises,
caused by such oil, gasoline, grease, lubricants or other liquids
and substances. In the event the Lessee fails to commence to
repair within a period of ten (10) days after notice from the
Port Authority so to do, or fails diligently to continue to
completion such repair, the Port Authority, in addition to other
remedies it may have, may at its option repair all or any part of
the paving or other surface of the premises and charge the cost
thereof to the Lessee pursuant to Section 12 of the Terms and
Conditions of this Agreement, which cost the Lessee hereby agrees
to pay on demand.

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

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



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

‘8. 1IN WITNESS WHEREOF, the Port Authority and the
Lessee have executed these presents as of the date first above

written.

PEEST THE PORT AUTHORITY OF NEW YORK
_ //;\ - AND NEW JERSEY
2RI
/,CAJbO gz’\‘b\(/xf a By
ecretary :
(Title) JAMES J. KIRK
ATTEST: EAST COAST WAREHOUSE &
e ' . DIS(R?BUTION CORP. .
"‘C ’é/f ://4 7//*——" / By (*’\ mk’cé y
— .~ Secretary /
(Title) L oA <
b
ATTES5L; . 7 SAFEWAY TRUCKING CORP. ,
;o i e e
7 \J RN - 3 . ////
SATI WMYOV = ! By /_%//5// fo—

— 1 ‘JSecretary

~ .- 7
(Title) [F i vc y

APPROVED:




.

| ¢SL-61273; Ack. N.J.; Co1."

" STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK %
On this ﬂl/ day of , 1987 , before me, the
subscriber, a notary public of New k, personally appeared
JAMES J. KIRK the

of TRIREGIOR: PRR: RERARINMENJE New York and New Jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer aforesaid and that
the within instrument is the voluntary act and deed of such corporation made

by virtue of the authority of its Board of Commissioners.

_ S e Lk

]
(notarial seal and s P)
FRANK WYSPIANSKI, JR. .
Notary Pubiic, State of New York
No. 30-9759825

/V!v;‘ RNV : ' Qualified in Nassau County
STATE OF ¢ 3‘/& T’OZ ; .s Commission Expires April 30, 1968

COUNTY OF » Un-ad )

87 , before me, the
F AT, personally
the President

On thiS/fﬁdﬂ/ da¥ﬂpf/. 7?;f . 18
subscriber, a/ _/\"c-/‘/‘)/‘?.((/ '}l/é/'c,/ ¢ j}’ St ¢
appeared v+ N7/ A Ko bou) 5
of East Coast Warehouse & Distribution éor .

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

- ;2;§i;cdx>—/<i21- /fiizkxxgqu/
(notarial seal and stamp)

v
TN . NOTARY -PURLIC OF NEW JERSEY
STATE OFv /M-t Jﬂes;/“ g My Comemeesics T.0 o e 30, 1988
ss.

COUNTY OF7Y Uw:ow

On this/'éb“q/ day v ‘;/“Vf , 1987 , before me, the
subscriber, a/‘\g/n‘*77/%7 /qu/yc “'T‘Sy%'é ”’ﬁ v E/ij‘_personally
appeared v/ Aoanved e 1 the President
of Safeway Trucking Corp. .
who I am satisfied is the person who has signed the within instrument; and
I having first made known to him the contents thereof, he did acknowledge '
that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and that the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of its Board

of Directors. |
%w;e/ /Qv jgm/cé‘_/

A= § ey

(notarial seal and éﬁamﬁj-‘
NOTARY PLML 1T OF NEW FERSEY
My Commission cxpires Nov. 30/ 1388
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Lease No. EP-158
JU\_QS‘\98]‘ Supplement No. 2

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 1, 1987, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and @§§I_QQA§I_HAREHQHSE_&_QLSD&UKHHL»L
CORP. and SAFEWAY TRUCKING CORP. (hereinafter collectively called
"the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 3, 1985 the Port
Authority and the Lessee entered into an Agreement of Lease
identified above by Port Authority Lease Number covering premises
at Elizabeth-Port Authority Marine Terminal, in the City of
Elizabeth, in the County of Union and State of New Jersey, as
more particularly described in said Agreement of Lease (which
Agreement of Lease as the same may have been ‘heretofore
supplemented and amended, is hereinafter called "the Lease"); and

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

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

1. Notwithstanding anything to the contrary contained

in the Lease, upon substantial completion of the Lessee's
construction work and certification by a responsible officer of
the Lessee of the cost thereof in accordance with the provisions
of Special Endorsement No. 3 of the Lease, which certification
shall also state that (i) there is no outstanding indebtedness
known to the persons signing such certificate, after due inquiry,
then due on account of the purchase of any equipment oOr fixtures
described in the certificate or for labor, wages, materials,
supplies or services in connection with any construction and
installation work described therein which, if unpaid, might
become the basis of a vendor's, mechanic's laborer's or
materialmen statutory or similar lien or alleged lien upon said
construction and installation work or upon the premises or any
part thereof, or upon the Lessee's leasehold interest therein,
nor are any of the equipment, fixtures or improvements described
in such certificate secured by any liens, mortgages, security
interests or other encumbrances. Nothing contained herein shall
be deemed or construed as a submission by the Port Authority to
the application to itself of any such lien; and (ii) that the
work for which the amount set forth in the certificate is due has
been performed in accordance with the Lessee's approved plans and
specifications and the provisions of the Lease, the Port
puthority shall pay to the Lessee the sum of Nine Hundred
Thousand Seven Hundred Forty-two Dollars and No Cents
($900,742.00). Nothing contained herein shall affect
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Lessee's obligation to complete the balance of the Lessee's
construction work in accordance with the provisions of the Lease,
and nothing contained herein shall in any way limit the Port
Authority's rights to examine and audit the books and records of
the Lessee relating to the cost of the Lessee's construction
work.

2. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue 1n full
force and effect.

L ]

3. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to the Lessee€ under any term Or provision of this
Supplemental Agreement, Or because of its executlion or attempted
execution, or because of any breach, oOr attempted or alleged

breach thereof.

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

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

}ﬂﬂiET: THE PORT AUTHORITY OF NEW YORK
\ ; AND NEW JERSEY

( y .
\\k /é«n;)Q:j V\VNLJ~Q}L4/&___/ By C;;;é&/7,<;l ¥;~5v

Secretary JAMES J Rk
(Title)wmmm—

ATTEST: EAST COAST WAREHOUSE &
DISTRIBUTION CORP.

s

Secretary ' \(7
(Title) S

SAFEWAY TRUCKING -CORP.

ATTEST :
@f‘/\ ‘ l (;(/M / By «/7;?% /

\ Secretary'? o :
a e . N /? ,
APPROVED: (Title) (//tEs? / i

Ep\ | Thsx
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CSL-61273; Ack. N.J.: Corp. & Corp.

STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )
1
on this éQQ/étr‘day of , Jhnl~ , 1987 , before me, the
subscriber, a notary public of New7 rk, personally appeared
JAMES J. KIRK the :

o f DREGICRoPORADERARIMAN Of New york and New Jersey, who I am satisfied is the
person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as- such officer aforesaid and that
the within instrument 1is the voluntary act and deed of such corporation made

by virtue of the authority of its Board of Commissioners.

- _(‘ sy ,

= (notarial keal and stamg)
FRANK WYSPIANSKI, . / )
Netary Public, State of New York ‘\ e
No. 30-9759825 e

— Y C
STATE OF © Mew ERCEY) Coomon Exgies Ao 3, 1668
) ss.
COUNTY OF/ ({21022 )

Oon this ”7 Zf7t1 day of. 14«4L1 , 1987 , before me, the
subscriber, aw AT/ caws 47 ApW/ , personally
appeared /“7€QZ LEboU; Ta the President
of East Coast Warehouse & Distribution Cor

who I am satisfied 1s the person who Kas signed the within instrument; and
I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and that the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of its Board
of Directors.

. OMM ZQ. f( )Q,A o

notarial seal a9g stamp)

’ pd S
STATE OF NI/ AN ~ B ﬁNE_bl ) : dm*/"‘-—zu) J S/
' ) ss.
county oF” (fw-.or> )
on this’/ ZQ*CL day of 7 Mm/ , 1987 , before me, the
subscribes/ afy AT Torpw= ~7 [AW , personally
appeared \rqer)E,L (Jebe the President

of safeway Trucking Corp.
who I am satisfied is the person who has signed the within instrument; and

1 having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and that the within instrument is the voluntary act
and deed of such corporation made by virtue of the au:~ority of its Board

of Directors.
OM(Q ﬁic&@’\ et
Anotarial s€ and stamp)
éz&.ﬂ%«# d
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Lease No. EP-158
Supplement No. 3

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of May 1, 1987, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and EAST COAST WAREHOUSE & DISTRIBUTION
CORP. and SAFEWAY TRUCKING CORP. (hereinafter collectively called
"the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 3, 1985 the Port
Authority and the Lessee entered into an Agreement of Lease
identified above by Port Authority Lease Number covering premises
at Elizabeth-Port Authority Marine Terminal, in the City of
Flizabeth, in the County of Union and State of New Jersey, as
more particularly described in said Agreement of Lease (which
Agreement of Lease as the same may have been heretofore
supplemented and amended, is hereinafter called "the Lease"); and

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

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

1. Effective from and after May 1, 1987, there shall be
deemed added to the end of the first sentence of paragraph (b) of
Standard Endorsement No. L15.1 of the Lease to read as follows:

"and the installation of rail switch and rail Erack as
described in Special Endorsement No. 7 of the Lease."

2. Effective from and after May 1, 1987, the phrase
"nor the installation of rail switch and rail track as described
in Special Endorsement No. 7 of this Agreement." appearing at the
end of the second sentence on lines 9, 10 and 11 in paragraph (b)
of Standard Endorsement No. L15.1 of the Lease shall be deemed
deleted.

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




ase )

4. Neither the commissioner of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
1iable to the Lessee under any term or provision of this
Supplemental Agreement, or because of its execution or attempted
execution, or because of any breach, or attempted or alleged
breach thereof.

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

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

_ sT: . . - THE PORT AUTHORITY OF NEW YORK
— ' ( _ AND NEW JERSEY
~ = =
s Lg MLl By ( Sy L
: ecretary .
: . (Title) 8 éJAMES (kirk

ATTEST: EAST COAST WAREHOUSE &
= DISTRIBYTION CORP
< -
e e By_\(Ao Q%\M
’ Secretary N <;§ . -
(Title) AT
1

SAFEWAY TRUCKIN

By

(Title) W
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csL-61273; Ack. N.J.; Corp. & Corp.

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

y
On this pz‘/_a: day of %{,fm , 1987 , before me, the
subscriber, a notary public of New York, personally appeared

the AMES J. KIRK

of The Port Authority of New DIREETOR: RQRNPAFEMBRY,, who I am satisfied is the
person who has signed the within instrument; and, I having first made known
to him the contents thereof, he did acknowledge that he signed, sealed with
the corporate seal and delivered the same as such officer aforesaid and that
the within instrument is the voluntary act and deed of such corporation made

by virtue of the authority of its Board of Commissioners.

AT
notarial keal and gtam
( FRANK vwsmm%%, JL )
Notary Public, State of Naw York
No. $0-9759825

l/ . . ttad in N County
STATE OF /1/601) :]90&07 ) co,‘,f,‘,‘:;ﬁ;f,‘,‘, lgr;pu::si:ril 30, 1968

. SS.
COUNTY OF (/N’of/ )

On this 7HQ( %Ey Zf' 37Pf, 19 87 , before me, the
subscriber, a A/o4594€j‘ v ~ ‘ e , personally
appeared /ﬁﬁgp A Le Vi the . President

of East Coast Warehouse & Distribution CoTp.

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

) v"0Q4¢45;/ ‘ L f Al
(notarial seal and stamp)

ERSEY
1988

staTe OF MNewd Jerses)

. ) ss.
COUNTY OF {Jvion )

on this 744£ day of //4%?03'%—’/, 1987 , before me, the
subscriber, a AJa y -y ff?[/ﬂ- ’f: NI , personally
d(){,ése,(o

NOTARY PUBLIC OF New AJ

M .
y Comrmsston Expires Noy 30

appeared \So-mve the President
of Ssafeway Trucking Corp.

who I am satisfied is the person who has signed the within instrument; and
1 having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate seal and delivered the same as
such officer aforesaid and that the within instrument is the voluntary act

and deed of such corporation made by virtue of the authority of its Board
of Directors. . Soaovhg,

(notarial seal, and stamp)
Y i )14 FMAlD‘ (Fad nﬁ’?"’N:,V\II !JERJE\




Lease No. EP-158
Supplement No. 4

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of June 19, 1989, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter called
"the Port Authority") and EAST COAST WAREHOUSE & DISTRIBUTION
CORP. and SAFEWAY TRUCKING CORP. (hereinafter collectively called
"the Lessee"),

WITNESSETH, that:

WHEREAS, heretofore and as of September 3, .1985 the Port
Authority and the Lessee entered into an Agreement of Lease
jdentified above by Port Authority Lease number covering premises
at Elizabeth-Port Authority Marine Terminal, in the City of
Elizabeth, in the County of Union and State of New Jersey, as
more particularly described in said Agreement of Lease (which
Agreement of Lease as the same may have been heretofore
supplemented and amended, is hereinafter called "the Lease"); and

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

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

1. The words and figure "Twelve Thousand Seven Hundred
Sixteen Dollars and Fifty Cents ($12,716.50)" appearing in
Special Endorsement No. 2(e)(a) of the Lease, shall be deemed
deleted and the words and figure "Ten Thousand Nine Hundred
Twenty-four Dollars and Ninety Cents ($10,924.90)" shall be
deemed inserted in lieu thereof.

2. Effective from and after June 19, 1989, Special
Endorsement No. 2(e)(b) shall be deemed deleted in its entirety
and the following shall be deemed substituted in lieu thereof:

"(b) The Lessee shall pay to the Port Authority a

basic rental for Area B during the period of the letting
commencing on June 1, 2000, as follows:

onhbains amren



(1) During the three-year period commencing
June 1, 2000 at the annual rate of Fifty-three
Thousand Five Hundred Thirty-two Dollars and One
Cents ($53,532.01); and

(ii) For each three-year period commencing
on June 1, 2003, June 1, 2006, June 1, 2009, June
1, 2012, June 1, 2015, June 1, 2018, June 1, 2021,
and June 1, 2024, the annual basic rental rate for
Area B shall be Fifty-three Thousand Five Hundred
Thirty-two Dollars and One Cents ($53,532.01)
increased by one-half (1/2) of the percentage
increase in the Consumer Price Index published by
the United States Government for the calendar month
immediately preceding the commencement date of one
of the said three year periods for which the
increase is being computed, over the Consumer Price
Index published for May, 2000."

3. Effective from and after June 19, 1989, Section (B)
of Schedule A attached to the Lease shall be deemed deleted in
its entirety and the following shall be deemed substituted in

lieu thereof:

"(B) For Area B:

3-YEAR PERIOD FROM
FOLLOWING ANNIVERSARY

OF RENT COMMENCEMENT DATE MINIMUM ANNUAL RATE
JUNE 1, 2003 $ 58,495.87

JUNE 1, 2006 63,920.01

JUNE 1, 2009 69,847.12

JUNE 1, 2012 76,323.83

JUNE 1, 2015 83,401.10

JUNE 1, 2018 91,134.63

JUNE 1, 2021 | 99,585.27

JUNE 1, 2024 108,819.51 "

4, Within Thirty (30) days of the execution of this
Agreement by the Lessee and delivery thereof to the Port
Authority, the Port Authority shall pay to the Lessee the sum of
Four Thousand Seven Hundred Seventy-seven Dollars and Sixty Cents
($4,777.60).

5. (a) The policy of comprehensive general liability
insurance required by Standard Endorsement No. L21.1 attached to
the Lease (i) shall not exclude coverage for work performed
within fifty feet (50 ft.) of railroad property, (ii) shall
include coverage for Warehouseman's Legal Liability in the amount



of $2,000,000.00, (iii) shall include a contractual liability
endorsement covering the Lessee's indemnity obligations under the
Lease as herein amended, and (iv) shall name the Port Authority
as an additional insured. As of June 19, 1989 each policy of
insurance required by Standard Endorsement No. L21.1 annexed to
the Lease as herein amended shall contain a provision that the
insurer shall not, without obtaining express advance permission
from the General Counsel of the Port Authority, raise any defense
involving in any way the jurisdiction of the tribunal over the
person of the Port Authority, the immunity of the Port Authority,
its Commissioners, officers, agents or employees, the
governmental nature of the Port Authority or the provisions of
any statutes respecting suits against the Port Authority, and
each such policy of insurance shall provide or contain an
endorsement providing that the protections afforded the Lessee
thereunder with respect to any claim or action against the Lessee
by a third person shall pertain and apply with like effect with
respect to any claims or action against the Lessee by the Port
Authority and against the Port Authority by the Lessee, but such
endorsement shall not limit, vary, change or affect the
protections afforded the Port Authority thereunder as an
additional insured.

(b) A certified copy of each policy or policies or

a certificate or certificates evidencing compliance with the
‘terms and the minimum insurance limits set forth above, and in
compliance with the terms and provisions of the Lease as herein
amended, shall be delivered to the Port Authority on or before
the commencement of this Agreement. 1In the event any binder is
delivered it shall be replaced within thirty (30) days by a
certified copy of the policy or certificate.

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

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

8. This Supplemental Agreement, together with the
Lease (to which it is supplementary) constitutes the entire
agreement between the Port Authority and the Lessee on the
subject matter, and may not be changed, modified, discharged or
extended except by instrument in writing duly executed on behalf
of both the Port Authority and the Lessee. The Lessee agrees



that no representations or warranties shall be binding upon the
Port Authority unless expressed in writing in the Lease or in
this Supplemental Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

Zﬁg;évabb%{]LTVNJL By '~{¢4%¢4L ngyvaégf\v %Zééa

Secretary LILLIANG/ LIBURDI
f,( Title) DIRECTOR, PORT DEPARTMENT

(seal)

ATTEST: EAST COAST WAREHOUSE &

// Secretary

(Tltle)

(seal)

ATTEST: SAFEWAY TRUCKING CORP.

M‘Rx@%:»f/ By

/ (Title)\%l‘dbﬁj/'

(seal)

APPROVED:

v




sL-61273; Ack. N.J.: Corp.=# Corp.

TATE OF NEW YORK ) .
) ss.

‘OUNTY OF NEW YORK

)
On this /ﬂé/day of jaék , 19 , before me, the
.ubscriber, a notary public of New Yotk, personally appeared l-Chﬁﬁvlﬂﬁb
tne Apoit it ne-Lag
»f The Port Authority of New York and New Jersey, who I am sgtxsfled is the
serson who has signed the within jnstrument; and, I having first made known
.0 him the contents thereof, he did acknowledge that he signed, sgaled with
‘he corporate seal and delivered the same as such officer aforesaid gnd that
the within instrument is the voluntary act and deed of such corporation made

>y virtue of the authority of its Board of Commissioners.

~ (notarial seal arw'ﬁ\g)

FRANK WYSPIANSKI, JR.

) ) NOTARY PUSLIC, State of New York

STATE OF S POX| W\ ) No. 9759825 e
© ) SS . Qualified in Suffelk County

COUNTY OF \/L/Y\/\J:\/' ) Commission Expires Ap-il 20, 1990

On this {‘ﬁ day of %/\,Q‘\ . 19&'), before me, the

subscriber, a , personally
appeared (7\\1 ]Q'L)JbiA;F41,/ ’ the President
of East Coast Warehouse & Distribution Corp.

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

of Directors. o

(notarial seal ahd stamp) ~

STATE OF [V M ) NOTARY PUBLIC OF NEW JERSEY-.
R ) ss. My Commission Expires Nov. 30,1993
COUNTY OF it~ )

Oon this ig*tl day of BMJLW ' 19537, before me, the
the

subscriber, a , personally

appeared C; A ;Q LAA;JHJW// President

of Safeway Trucking Corp.
who I am satisfied is the person who has signed the within instrument; and

I having first made known to him the contents thereof, he did acknowledge
that he signed, sealed with the corporate gseal and delivered the same as
such officer aforesaid and that the within instrument is the voluntary act
and deed of such corporation made by virtue of the authority of its Board

of Directors.

(notarial seal and stamp)

NOTARY PUBLIC OF NEW JERSEY -
My Commission Expires Nov. 30, 1993 -




Port Authority Lease No. EP-158
Supplement No. 5 '

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated as of December 1, 1989, by and

between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (7\

(hereinafter called "the Port Authority") and EAST COAST
WAREHOUSE & DISTRIBUTION CORP. and SAFEWAY TRUCKING CORPJRATiI0N
(hereinafter collectively called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 3, 1985 the Port
Authority and the Lessee entered into an agreement of lease
(which agreement of lease, as the same has been heretofore
supplemented and amended, is hereinafter called "the Lease"),
covering premises at Elizabeth-Port Authority Marine Terminal, in
the City of Elizabeth, County of Union and State of New Jersey,
all as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to
substitute new premises under the Lease in place of a portion of
the premises as shown in stipple on the sketch attached hereto,
hereby made a part hereof and marked "Exhibit A-2" which a
portion of the premises shown on Exhibit A attached to the Lease,
and to amend the Lease in certain other respects as hereinafter -
provided;

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

1. (a) In addition to the premises heretofore let to
the Lessee under the Lease, the letting as to which shall
continue in full force and effect, subject to and in accordance
with all the terms, provisions, covenants and conditions of the
Lease as amended by this Agreement, the Port Authority hereby
lets to the Lessee and the Lessee hires and takes from the Port
Authority, at Elizabeth-Port Authority Marine Terminal, the open
area shown in stipple on the sketch attached hereto, hereby made
a part of the Lease as herein amended and marked "Exhibit A-3",
together with the structures, fixtures, improvements and other
property, if any, of the Port Authority located therein or
thereon (all of which is sometimes hereinafter called "Additional
. Premises A-3") to be and become a part of the premises under the
Lease as herein amended on April 1, 1990, subject to postponement
(which date is hereinafter called "Additional Commencement Date
A-3") let to the Lessee, subject to and in accordance with all of

fac¥-




the terms, covenants and conditions of the Lease as herein
amended for and during the balance of the term of the letting
under the Lease as herein amended, unless sooner terminated. The
parties hereby acknowledge that Additional Premises A-3, as well
as the premises heretofore covered by the Lease, constitute non-
residential real property.

(b) If on Additional Commencement Date A-3 fixed
in subparagraph (a) of this paragraph the Substitute Premises are
not available or ready for occupancy or use by the Lessee by
reason of the fact that Additional Premises A-3, or any part
thereof, or any part of the Facility, are in the course of
construction, repair, alteration or improvement or by reason of
the fact that the occupant of Additional Premises A-3, or a part
thereof, failed or refused to deliver possession, or by reason of
any causes or conditions beyond the control of the Port
Authority, the Port Authority may postpone the letting of
Additional Premises A-3, and the Port Authority shall not be
subject to any liability for such postponement or failure to give
possession of Additional Premises A-3 upon such date. No such
postponement or failure to give possession of any portion of
Additional Premises A-3 on Additional Commencement Date A-3 shall
affect the validity of the Lease as herein amended or the
obligations of the Lessee under the Lease as herein amended.
However, rental as to Additional Premises A-3 shall not commence
until possession thereof is tendered by the Port Authority to the
Lessee; tender shall be made by notice given at least five (5)
days prior to the effective date of the tender, but no such
postponement of Additional Commencement Date A-3 shall affect the
expiration date of the letting of Additional Premises A-3 under
the Lease as herein amended. 1In the event that notice of tender
of Additional Premises A~3 is not given for possession thereof to
commence on or before one hundred eighty-five (185) days after
Additional Commencement Date A-3 fixed in subparagraph (a) of
this paragraph, then the letting of Additional Premises A-3 under
the Lease as herein amended shall be deemed cancelled, except
that each party does release and discharge the other from any and
all claims and demands in any way related to the letting thereof
based on the Lease as herein amended, or a breach or alleged
breach thereof. Cancellation of the letting of Additional
Premises A-3 shall not affect the letting of the balance of the
premises under the Lease as herein amended, and the letting
thereunder as to the balance of the premises shall continue in
full force and effect notwithstanding such cancellation.

2. The Lessee shall use Additional Premises A-3 solely
for the purposes set forth in Article IV of the Lease and for no
other purpose or purposes whatsoever.



3. As an undertaking collateral to the letting of
Additional Premises A-3 under the Lease as herein amended and
subject to all the provisions of the Lease as herein amended,
(including but not limited to the Section of the Lease entitled
"Force Majeure"), the Port Authority, through its employees,
agents, representatives, contractors and subcontractors shall
cause Additional Premises A-3 to be paved and fenced. Except as
specifically provided in this Agreement, the Port Authority shall
not provide any improvements or perform any work in Additional
Premises A-3 to prepare Additional Premises A-3 for the Lessee's
use. In addition to any other rights of entry reserved to the
Port Authority under the Lease as herein amended, the Port
Authority reserves for itself, its employees, agents,
representatives, contractors and subcontractors the right to
enter Additional Premises A-3 at any time and from time to time
in order to perform work hereunder.

4. The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the
suitability of Additional Premises A-3 for the operations
permitted thereon by the Lease as herein amended. Without
limiting any obligation of the Lessee to commence operations
under the Lease as herein amended at the time and in the manner
stated elsewhere in this Agreement, the Lessee agrees that no
portion of Additional Premises A-3 will be used initially or at
any time during the term of the letting thereof which is in a
condition unsafe or improper for the conduct of the Lessee's
operations therein under the Lease as herein amended so that
there is possibility of injury or damage to life or property and
the Lessee further agrees that before any use of it will
immediately correct any such safe or improper condition.

5. (a) The Lessee shall pay a basic rental for
Additional Premises A-3 at the annual rate of One Thousand Two
Hundred Eighty-three Dollars and Thirty Cents ($1,283.30) for the
period commencing on Additional Commencement Date A-3 and expiring
on May 31, 2000, both dates inclusive, payable in advance in equal
monthly installments of One Hundred Six Dollars and Ninety-four
Cents ($106.94) on Additional Commencement Date A-3 and on the first
day of each calendar month thereafter during such period, and at the
annual rate of Six Thousand Two Hundred Eighty-eight Dollars and
Seventeen Cents ($6,288.17) for the period commencing on June 1,
2000 and continuing to the expiration date of the term of the
letting of Additional Premises A-3 under the Lease as herein
amended, both dates inclusive, payable in advance in equal monthly
installments of Five Hundred Twenty-four Dollars and One Cent
($524.01) on June 1, 2000 and on the first day of each calendar
month thereafter during such period provided, however, that if
Additional Commencement Date A-3 shall occur on a day other than the




first day of the month, the installment of basic rental payable on
Additional Commencement Date A-3 shall be computed by multiplying
the amount of the installment of basic rental set forth in this
paragraph by a fraction the numerator of which is the number of days
from Additional Commencement Date A-3 to the last day of the
calendar month in which Additional Commencement Date A-3 shall
occur, both dates inclusive, and the denominator of which shall be
the full number of days in that calendar month. During the period
from June 1, 2003 and continuing through the balance of the term of
the letting under the Lease as herein amended, the basic rental for
Additional Premises A-3 set forth in this paragraph shall be
adjusted during the term of the letting under the Lease as herein
amended in accordance with the provisions of subparagraph (c) of
this paragraph.

(b) As used in subparagraph (c) of this paragraph:

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

(2) "“"Base Period" shall mean the calendar month
of June, 2000.

(3) "Adjustment Period" shall mean, as the
context requires, the calendar month of May, 2003 and the
calendar month of May in every third year thereafter
occurring during the term of the letting of Additional
Premises A-3 under the Lease as herein amended.

(4) "Anniversary Date" shall mean, as the
context requires, June 1, 2003 and every third anniversary
of such date thereafter occurring during the term of the
letting of Additional Premises A-3 under the Lease as
herein amended.

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

4 (c) Commencing on each Anniversary Date and for the
period from such Anniversary Date through- the -day preceding the next
Anniversary Date, or the expiration date of the term of the letting
of Additional Premises A-3 under the Lease as herein amended, both



dates inclusive, in lieu of the basic rental set forth in
subparagraph (a) of this paragraph the Lessee shall pay a basic
rental for Additional Premises A-3 at a rate per annum equal to the
greater of:

(1) The sum obtained by adding the basic rental
for Additional Premises A-3 payable immediately prior to
such Anniversary Date (but excluding therefrom any amount
included therein as a result of prior adjustment thereof
pursuant to the provisions of this subparagraph) to the
product obtained by multiplying the basic rental payable
immediately prior to such Anniversary Date (but excluding
therefrom any amount included therein as a result of prior
adjustments thereof pursuant to the provisions of this
subparagraph) by one-half (1/2) of the Percentage Increase
for such Anniversary Date, or

(2) The amount set forth in the schedule
attached hereto, made a part hereof, and marked "Schedule
C" opposite the respective Anniversary Date.

(d) In the event the Index to be used in computing
the basic rental is not available on the date any rental payment is
due, the Lessee shall continue to pay basic rental for Additional
Premises A-3 at the monthly rate then in effect subject to
retroactive adjustment at such time as the specified Index becomes
available, provided, however, that the Port Authority may at its
option substitute for such Index the Index for the latest preceding
month then published to constitute the specified Index. 1In the
event the United States Consumer Price Index for All Urban
Consumers--New York--Northern, New Jersey--Long Island, NY-NJ-CT
(A1l Items, unadjusted 1982-84=100) shall hereafter be converted to
a different standard reference base or otherwise revised or the
United States Department of Labor shall cease to publish the United
States Consumer Price Index for All Urban Consumers--New York--
Northern, New Jersey--Long Island, NY-NJ-CT (All Items, unadjusted
1982-84=100), then for the purposes hereof there shall be
" substituted for the Index such other appropriate index or indices
properly reflecting changes in the value of current United States
money in a manner similar to that established in the Index used in
the latest adjustment as the Port Authority may in its discretion
determine.

If after the basic rental for Additional Premises A-3
shall have been fixed for any period, the Index used for computing
such basic rental shall be changed or adjusted, then the basic
rental for Additional Premises A-3 for that period shall be
recomputed and from and after notification of such change or
adjustment, the Lessee shall make payments based upon the recomputed
basic rental and upon demand shall pay any excess in the ‘basic



rental for Additional Premises A-3 due for such period as recomputed
over amounts theretofore actually paid on account of the basic
rental for the Additional Premises A-3 for such period. If such
change or adjustment results in a reduction in the basic rental for
Additional Premises A-3 due for any period prior to notification,
the Port Authority will credit the Lessee with the difference
between the basic rental for Additional Premises A-3 as recomputed
for that period and amounts of such basic rental actually paid.

6. Effective as of 11:59 o'clock P.M. on the day
preceding the Additional Commencement Date A-3 , (which date and
hour are hereinafter referred to as "the Surrender Date"), the
Lessee hereby surrenders and yields up and does by these presents
grant, bargain, sell, surrender and yield up unto the Port
Authority, its successors and assigns, forever, the portion of the
premises shown in stipple on Exhibit A-2 attached to this Agreement
(which portion of the premises is hereinafter referred to as “"the
Surrendered Premises") and the term of years with respect thereto
under the Lease as herein amended yet to come and has given, granted
and surrendered and by these presents does give, grant and surrender
to the Port Authority, its successors and assigns, all the rights,
rights of renewal, licenses, privileges and options of the Lessee
granted by the Lease as herein amended and extended with respect to
the Surrendered Premises, all to the intent and purpose that the
said term under the Lease as herein amended and the said rights of
renewal, licenses, privileges and options may be wholly merged,
extinguished and determined on the Surrender Date, -with the same
force and effect as if the said term were in and by the provisions
of the Lease as herein amended originally fixed to expire on such
date.

7. The Lessee hereby covenants on behalf of itself, its
successors and assigns that (a) it has not done or suffered and will
not do or suffer anything whereby the Surrendered Premises, or the
Lessee's leasehold therein, has been or shall be encumbered, as of
the effective date in any way whatsoever; (b) the Lessee is and
will remain until the effective date the sole and absolute owner of
the leasehold estate in the Surrendered Premises and of the rights,
rights of renewal, licenses, privileges and options granted by the
Lease as herein amended with respect thereto and that the same are
and will remain until the Surrender Date free and clear of all
licenses and encumbrances of whatsoever nature; and (c) the Lessee
has full right and power to make this Agreement.

8. All promises, covenants, agreements and obligations .of
the Lessee with respect to the Surrendered Premises, under the Lease
as herein amended or otherwise, which under the provisions thereof
would have matured upon the date originally fixed ‘in the Lease as
herein amended for the expiration of the term thereof, or upon the
termination of the Lease prior to the said date, or within a stated



period after expiration or termination, shall notwithstanding such
provisions mature upon the Surrender Date and shall survive the
execution and delivery of this Agreement.

9. The Lessee hereby releases and discharges and does by
these presents release and discharge the Port Authority from any and
all obligations of every kind, past, present or future on the part
of the Port Authority to be ‘performed under the Lease as herein
amended with respect to the Surrendered Premises. The Port
Authority does by these presents release and discharge the Lessee
from any and all obligations on the part of the Lessee to be
performed under the Lease as herein amended with respect to the
Surrendered Premises for that portion of the term subsequent to the
Surrender Date; it being understood that nothing herein contained
shall release, relieve or discharge the Lessee from any liability
for rentals or for other charges that may be due or become due to
the Port Authority for the Surrendered Premises for any period or
periods prior to the Surrender Date, or for breach of any other
obligation on the Lessee's part to be performed under the Lease as
herein amended with respect to the Surrendered Premises for or
during such period or periods or maturing pursuant to Paragraph 8
above, nor shall anything herein be deemed to release the Lessee of
any liability for rentals or other charges that may be due or become
due to the Port Authority for any other portion of the premises or
for breach of any other obligation on the Lessee's part to be
performed under the Lease as herein amended.

10. 1In consideration of the making of this Agreement by
the Port Authority and the above described release, the Lessee
hereby agrees to terminate its occupancy of the Surrendered Premises
and to deliver actual, physical possession of the Surrendered
Premises to the Port Authority, on or before the Surrender Date, in
the condition required by the Lease as herein amended upon
surrender. The Lessee further agrees that it shall remove from the
Surrendered Premises prior to the Surrender Date, all equipment,
inventories, removable fixtures and other personal property of the
Lessee or for which the Lessee is responsible. With respect to any
such property not so removed, the Port Authority may at its option
as agent for the Lessee and at the risk and expense of the Lessee
remove such property to a public warehouse or may retain the same in
its own possession and in either event, after the expiration of
thirty (30) days may sell or consent to the sale of the same at
public auction, the proceeds of any such sale shall be applied first
to the expenses of removal, sale and storage, and second to any sums
owed by the Lessee to the Port Authority; any balance remaining,
shall be paid to the Lessee. The Lessee shall pay to the Port
Authority any excess of the total cost of removal, storage and sale
over the proceeds of sale. - : S
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(a) Effective from and after the Surrender Date the

words and figure "Ten Thousand Nine Hundred Twenty-four Dollars and
Ninety Cents ($10,924.90)" appearing in Special Endorsement No.
2(e)(a) of the Lease, shall be deemed deleted and the words and
figure "Nine Thousand Six Hundred Forty-one Dollars and Sixty Cents
™($9,641.60)" shall be deemed inserted in lieu thereof.

(b) Effective from and after the Surrender Date,

Special Endorsement No. 2(e)(b) shall be deemed deleted in its
entirety and the following shall be deemed substituted in lieu

thereof:

"(b) . The Lessee shall pay to the Port Authority

a basic rental for Area B during the period of the letting
commencing on June 1, 2000, as follows:

(i) During the three-year period commencing
June 1, 2000 at the annual rate of Forty-seven
Thousand Two Hundred Forty-three Dollars and Eighty-
four Cents ($47,243.84); and

(ii) For each three-year period commencing
on June 1, 2003, June 1, 2006, June 1, 2009, June 1,
2012, June 1, 2015, June 1, 2018, June 1, 2021, and
June 1, 2024, the annual basic rental rate for Area B
shall be Forty-seven Thousand Two Hundred Forty-three
Dollars and Eighty-four Cents ($47,243.84) increased
by one-half (1/2) of the percentage increase in the
Consumer Price Index published by the United States
Government for the calendar month immediately
preceding the commencement date of one of the said
three year periods for which the increase is being
computed, over the Consumer Price Index published for
May, 2000."

(c) Effective from and after the Surrender Date,

Section (B) of Schedule A attached to the Lease shall be deemed
deleted in its entirety and the following shall be deemed
substituted in lieu thereof: ‘

"(B) For Area B:

3-YEAR PERIOD FROM
FOLLOWING ANNIVERSARY

OF RENT COMMENCEMENT DATE MINIMUM ANNUAL RATE
JUNE 1, 2003 $51,624.62
JUNE 1, 2006 . : $56,411.61 -
JUNE 1, 2009 $61,642.49
JUNE 1, 2012 $67,358.41
JUNE 1, 2015 $73,604.35
JUNE 1, 2018 $80,429.46
JUNE 1, 2021 $87,887.44
JUNE 1, 2024 $96,036.98



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

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

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

15. This Supplementary Agreement and the Lease which it
amends constitutes the entire agreement between the Port Authority
and the Lessee on the subject matter, and may not be changed,
modified, discharged or extended except by instrument in writing
duly executed on behalf of both the Port Authority and the Lessee.
The Lessee agrees that no representations or warranties shall be
binding upon the Port Authority unless expressed in writing in the
Lease or this Supplemental Agreement.

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

ATTEST: T PORT AUTHORITY OF NEW YORK
' AND NEW JERSEY

g pitllons et Cogae t Sl fis

S I C. LIOURDI
SECRETARY o tILGRAY
(Title) DIRECTOR PORT DEPARTMENT

ATTEST: EAST COAST WAREHOUSE &
DISTRIBUTION CORP.

Mavse (] Jiveesy (o e R

Gé 7 Secret/ary
gyﬁi l}/ (Title) President

(Corporate Seal -

ATTEST: SAFEWAY TRUCKING CORPQRA1)© 6798 [C{_/

. d

Ko d./ Secreta:r}y
E . V [
APPROVED! ' '

(Title) President
(Corporate Seal)

FORM TERMS

CaA Fﬁ\l—ﬂ ‘ Tﬁﬁ‘v



DATE

June
June
June
June
June
June
June

June

1,

1,

2003

2006

2009

2012

2015

2018
2021

2024

SCHEDULE C

_lo_

AMOUNT
$6,871.25
$7,508.40
$8,204.63
$8,965.43
$9,796.76
$10,705.19
$11,697.84

$12,782.55



DATE
January 1,
January 1,
January 1,
January 1,
January 1,
January 1,
January 1,
January 1,
January 1,
January i,

January 1,

January 1,

1993
1996
1999
2002
2005
2008
2011
2014
2017
2020
2023

2026

SCHEDULE D

_ll_

AMOUNT

$1,927.79
$2,106.55
$2,301.88
$2,515.33
$2,748.57
$3,003.43
$3,281.93
$3,586.25
$3,918.80
$4,282.17
$4,679.25

$5,113.14



(a) If otany time the Lessee shall become entitled to an abatement of basic rental
under the provisions of this Agreement of otherwise, such abatement sball be computed as
follows: -

(1) For each oquare foot of usable opea area the use of which .
is denied to the Lessee, at the csnual rate of - 80655

(2) For each square foot of usable covered area the use of
which is denied to the Lessee, at the annual mte of 8 N/A

(b) 1If 8o rotes are filled in above then the abatement of basic rearal shall be
made en an equitable basis, giving effect to the amount and charncter of the area the use
of which is denied the Lessee, as compared with the entire aren of such character included
io the premises.

(c) If an exemption amount is fixed in dis Agreement, it shall be reduced in the
Same proportion as the total basic renral is abated,

(d) For the purposes of this Endorsement, the number of oquare feet of covered
area shall be computed as follows: by measuring from the inside surface of outer building
walls to the sutface of the public area side, or of the non-exclusive area side, as the
casc may require, of all partitions separating the area measwred from adjoining areas
designated for the use of the public or for use by the Lessee in comn on with others, and
to the center of partitions separating the area measured from adjoining area exclusively
used by others; no deduction will be made for columns, partitions, pilasters or projec-
tions necessary to the building and contained within the ares measured. Permanent par-
titions enclosing elevator shafts, stairs, fire towers, vents, pipe shafts, meter closets,
flues, stacks and ony vertical shafis have the same relation to the area measred as do
outer building walls.

(e) In the event that during the term of the letting under this Agreement the
Lessee shall be partially evicted (actually or cons tuctively) and shall remain in
Possession of the premises or the balance thereof, the Lessee agrees chat notwithstanding
it might have the right to suspend payment of dhe tentin the absence of this provision, it
will pay at the times and in the mananer herein provided, the full basic rental less only
an abatemeat thereof computed in accordance with the above.

* The rates thereafter to be adjusted during the term of the letting of

Additional Premises A-3 proportionately to the adjustment in basic
rental in accordance with the provisions of paragraph 5 of this Agreement.

Standard Endorsement No. L 27.4

Abatement

All Marine Terminals

10/6/68
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STATE OF NEW YORK }
=%
QOOUNTY OF NEW YORK
On thls day of o 397 9Q Before e, the cubscriber, 0 potary pudlic
of New Yord « perconally appeared

ghe .. : of The Port Authority of
New York and New Jaoey, who o am catlsfied s the percon wrbo bas algned the within instrument; and, I having

“Test made Bnown to him the contents thereof, be did ocknowledge that be signed, caled tith the corporate seal
and delivered the same as such officer aforesaid and that the within fnstrument & the woluntary act and deed of
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(ootarial ceal ond stamp)
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My Commission Expires
STATE OF
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who | am otiafied b the percon named fn and wrho exnecuted the within
fnrrument; and, 1 having fost wade known w0 Bim the conteau thereof, be did ocknowledge thst be signed,
Cealed and delivered the same as bis voluntary act and deed for the uces and purpocts therein expressed.

(cotarial cenl and gtamp)
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On thlp é’l vl day of o 19°9GBelore me, the aubsariber, o motary public
of New Y@KSISTANT DIREQpeBonally Cioo
the PORT DEPARTMENT . ‘ W of The Port Authority of
New York and New Jaocy, who 1 am watisfied Is the peroon who bas signed the within fnstrument; and, | having
Tt made bnown to him the contents thereo!, be did ocknowledge that be aigned, ocaled with the corporate seal
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FRANK WYSPIANEKI JR.
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Port Authority Lease No. EP-158
Supplement No. 6

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, dated as of December 2, 1989, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority") and EAST COAST
WAREHOUSE & DISTRIBUTION CORP. and SAFEWAY TRUCKING CORPQORAT (ot
(hereinafter collectively called "the Lessee"),

WITNESSETH, That:

' WHEREAS, heretofore and as of September 3, 1985 the Port
Authority and the Lessee entered into an agreement of lease
(which acreement of lease, as the same has been heretofore
supplemented and amended, is hereinafter called "the Lease"),
covering premises at Elizabeth-Port Authority Marine Terminal, in
the City of Elizabeth, County of Union and State of New Jersey,
all as more particularly described in the Lease; and

WHEREAS, the Port Authority and the Lessee desire to add
to the premises and to amend the Lease in certain other respects
as hereinafter provided;

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

1. In addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, subject to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as
amended by this Agreement, the Port Authority hereby lets to the
Lessee and the Lessee hires and takes from the Port Authority, at
Elizabeth-Port Authority Marine Terminal, the open area shown in
stipple and the area shown in diagonal cross-hatching on the
sketch attached hereto, hereby made a part of the Lease as herein
amended and marked "Exhibit A-4", together with the structures,
fixtures, improvements and other property, if any, of the Port
Authority located therein or thereon (all of which is sometimes
hereinafter called "Additional Premises A-4") to be and become a
part of the premises under the Lease as herein amended upon the
execution of this Agreement by the Lessee and the Port Authority
and the delivery to the Lessee of a fully executed copy thereof
(which date is hereinafter called "Additional Commencement Date
A-4") let to the Lessee, subject to and in accordance with all of
the terms, covenants and conditions of the Lease as herein
amended for and during the balance of the term of the letting




under the Lease as herein amended, unless sooner terminated. The
parties hereby acknowledge that Additional Premises A-4
constitutes non-residential real property.

2. The Lessee shall use Additional Premises A-4 solely
for the purposes set forth in Article IV of the Lease and for no
other purpose or purposes whatsoever.

3. The Port Authority shall deliver Additional
Premises A-4 to the Lessee in its presently existing "as is"
condition. The Lessee acknowledges that prior to the execution
of this Agreement, it has thoroughly examined and inspected
Additional Premises A-4 and had found it in good order and repair
and has determined it to be suitable for the Lessee's operations
therein under the Lease as herein amended. The Lessee agrees to
and shall take Additional Premises A-4 in its "as is" condition
and the Port Authority shall have no obligations under the Lease
as herein amended for finishing work or preparation of any
portion of Additional Premises A-4 for the Lessee's use and the
Lessee further agrees that before any use it will immediately
correct any such unsafe or improper condition.

4. The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the
suitability of Additional Premises A-4 for the operations
permitted thereon by the Lease as herein amended. Without
limiting any obligation of the Lessee to commence operations
under the Lease as herein amended at the time and in the manner.
stated elsewhere in this Agreement, the Lessee agrees that no
portion of Additional Premises A-4 will be used initially or at
any time during the letting which is in a condition unsafe or
improper for the conduct of the Lessee's operations therein under
the Lease as herein amended so that there is possibility of
injury or damage to life or property.

5. (a) As used herein the term "Area A-4 Rental
Payment Start Date" shall mean the earlier of:

(1) January 1, 1990; or

(2) such earlier date that the Lessee makes
use of Additional Premises A-4 for any purpose set
forth in paragraph 2 of this Agreement.

(b) In addition to all other rentals payable under
the Lease as herein amended, the Lessee shall pay a basic rental
under the Lease as herein amended for Additional Premises A-4 at
the annual rate of One Thousand Seven Hundred Sixty-four Dollars
and Twenty Cents ($1,764.20) payable in advance in equal monthly



installments in the sum of One Hundred Forty-seven Dollars and
Two Cents ($147.02) on the Area A-4 Rental Payment Start Date and
on the first day of each calendar month thereafter during the
term of the letting of Additional Premises A-4 under the Lease as
herein amended. If the Area A-4 Rental Payment Start Date shall
occur on a day which is other than the first day of a calendar
month, the installment of basic rental payable on the Area A-4
Rental Payment Start Date shall be computed by multiplying the
amount of the installment of basic rental set forth in
subparagraph (b) of this paragraph by a fraction the numerator of
‘which is the number of days from the Area A-4 Rental Payment
Start Date to the last day of the calendar month in which the
Area A-4 Rental Payment Start Date shall occur, both dates
inclusive, and the denominator of which shall be the full number
of days in that calendar month. :

6. (a) The basic rental for additional Premises A-4
set forth in paragraph 5 hereof shall be adjusted during the term
of the letting under the Lease as herein amended in accordance
with the provisions of subparagraph (c) of this paragraph.

(b) As used in subparagraph (c) of this paragraph:

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

(2) "Base Period" shall mean the calendar
month of December, 1989.

(3) "Adjustment Period" shall mean, as the
context requires, the calendar month of December 1992
and the calendar month of December in every third year
thereafter occurring during the term of the letting of
Additional Premises A-4 under the Lease as herein
amended.

(4) "Anniversary Date" shall mean, as the
context requires, January 1, 1993 and every third
anniversary of such date thereafter occurring during the
term of the letting of Additional Premises A-4 under the
Lease as herein amended.

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



Base Period and the denominator of which shall be the
Index for the Base Period.

(c) Commencing. on each. Anniversary Date and .for
the period from such Anniversary Date through the day preceding
the next Anniversary Date, or the expiration date of the term of
the letting of Additional Premises A-4 under the Lease as herein
amended, both dates inclusive, in lieu of the basic rental set
forth in paragraph 5 of this Agreement the Lessee shall pay a
basic rental for Additional Premises A-4 at a rate per annum
equal to the greater of:

(1) The sum obtained by adding the basic
rental for Additional Premises A-4 payable immediately
prior to such Anniversary Date (but excluding therefrom
any amount included tharein as a result of prior
adjustments thereof pursuant to the provisions of this
subparagraph) to the product obtained by multiplying the
basic rental payable immediately prior to such
Anniversary Date (but excluding therefrom any amount
included therein as a result of prior adjustments
thereof pursuant to the provisions of this subparagraph)
by one-half (1/2) of the Percentage Increase for such
Anniversary Date, or

(2) The amount set forth in the schedule
attached hereto, made a part hereof, and marked
"Schedule D" opposite the respective Anniversary Date.

(d) 1In the event the Index to be used in computing
the basic rental is not available on the date any rental payment
is due, the Lessee shall continue to pay the basic rental at the
monthly rate then in effect subject to retroactive adjustment at
such time as the specified Index becomes available, provided,
however, that the Port Authority may at its option substitute for
such Index the Index for the latest preceding month then
published to constitute the specified Index. In the event the
United States Consumer Price Index for All Urban Consumers-—-New
York--Northern, New Jersey--Long Island, NY-NJ-CT (All Items,
unadjusted 1982-84=100) shall hereafter be converted to a
different standard reference base or otherwise revised or the
United States Department of Labor shall cease to publish the
United States Consumer Price Index for All Urban Consumers—-New
York—--Northern, New Jersey--Long Island, NY-NJ-CT (All Items,
unadjusted 1982-84=100), then for the purposes hereof there shall
be substituted for the Index such other appropriate index or
indices properly reflecting changes in the value of current
United States money in a manner similar to that established in
the Index used in the latest adjustment as the Port Authority may
in its discretion determine.



If after the basic rental shall have been
fixed for any period, the Index used for computing such rental
shall be changed or.adjusted, then the rental for: that. period
shall be recomputed and from and after notification of such
change or adjustment, the Lessee shail make payments based upon
the recomputed rental and upon demand shall pay any excess in the
basic rental due for such period as recomputed over amounts
theretofore actually paid on account of the basic rental for
Additional Premises A-4 for such period. If such change or
adjustment results in a reduction in the basic rental due for any
period prior to notification, the Port Authority will credit the
Lessee with the difference between the basic rental as recomputed
for that period and amounts of such basic rental actually paid.

7. The Port Authority shall have no obligation to
supply to the Lessee any services or utilities in Additional
Premises A-4. - '

8. Abatement of basic rental, if any, with respect to
Additional Premises A-4 shall be computed in accordance with
Standard Endorsement No. L27.4 attached hereto, and hereby made a
part of the Lease as herein amended.

9. Effective from and after January 1, 2000 the Lessee
shall have the right to terminate the letting of Additional
Premises A-4 only, at any time,. without cause, by giving at least
one hundred eighty (180) days prior notice to the Port Authority
provided, however, that any notice given by the Lessee pursuant
to the provisions of this paragraph shall not be effective if the
Lessee is in default of any term or provision of the Lease as
herein amended and extended or has been served with a notice of
termination by the Port Authority either on the date of the
giving of the Lessee's notice or on the intended effective date
thereof. Termination of the letting of Additional Premises A-4
pursuant to the provisions of this paragraph shall have the same
effect as if the effective date of termination stated in the
notice were the date of expiration of the letting of Additional
Premises A-4 set forth in the Lease as herein amended. Such
termination shall not relieve the Lessee of any liabilities or
obligations which shall have accrued with respect to Additional
Premises A-4 on or prior to the effective date of termination or
which shall mature on such date. Without limiting or affecting
the Lessee's restoration obligations as set forth elsewhere in
the Lease, in the event the Lessee exercises its right to
terminate the letting of Additional Premises A-4 pursuant to this
paragraph,  the Lessee shall remove any structures installed or
placed on the portion of Additional Premises A-4 shown in
diagonal crosshatching on Exhibit A-4 and shall restore the
affected area to its original condition, if requested by the Port




Authority. If the Lessee shall fail so to remove any such
structure, upon such request by the Port Authority, the Port
Authority may, at its.option, and in:-addition. to .any other..
remedies which may be available to it, as agent for the Lessee
and at the sole risk and expense of the Lessee, remove such
structure from the portion of Additional Premises A-4 shown in
diagonal crosshatching on Exhibit A-4. Termination of the
letting of Additional Premises A-4 pursuant to the provisions of
this paragraph shall not affect the letting as to the balance of
the premises under the Lease as herein amended and the letting as
to the balance of the premises shall continue in full force and
effect notwithstanding such cancellation.

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

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

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

13. This Supplementary Agreement and the Lease which it
amends constitutes the entire agreement between the Port
Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in
writing duly executed on behalf of both the Port Authority and
the Lessee. The Lessee agrees that no representations or
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warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or this Supplemental Agreement.

. IN WITNESS:WHEREOF;?the'Port;Adtho:ityuandwthe,Lessee
have executed these presents as of :the date first above 'written.

ATTEST: THE PORT AUTHORITY OF NEW YORK

SECRETARY . LILUAN ROA
: (Title) npeovor pORY DEARTMENT.

ATTEST: EAST COAST WAREHOUSE &
DISTRIBUTION CORP.

~—

s J/@W/ G A et

SNV Secfletary
ﬂ¥§>3}r' %7 (Title) President

ATTEST:

SAFEWAY TRUCKING CORPORAT;0nY < <.t

m i/ e O R |

<A i) Secyetary

(Corporate Seal)

Py

L

(Corporate Sea&gg Q@f/
, % ~ )0

)

ot

(Title) President; . %

]



DATE

Janﬁafy

January
January
January

January

‘January

Jahuary
January
January
January
January

January

1,
1,
1,
1,
1,
1,
1,
1,
1,
1,
1,

1,

g e e e

1993
1996
1999
2002
2005
2008
2011
2014
2017
2020
2023

2026

SCHEDULE D

AMOUNT

§1;927.79
$2,106.55
$2,301.88
$2,515.33
$2,748.57
$3,003.43
$3,281.93
$3,586.25
$3,918.80
$4,282.17
$4,679.25

$5,113.14



(e) If ot any time the Lessee ohall become eatitled 10 an abatement of basic restal
under the peovisions of this Agreement ¢ otheruise, ouch abatement oball be computed as
follows: "

(1) For each oquare foot of usable open area the woe of ohich .
is denied to the Lessee, ot the oomol rate of - g9 10

(2) For each square foot of ucable cove}ed ateo the uoe of
ohich is denied to the Lessee, at the annual rote of g_0.70 **

(b) U mo rotes are filled in above then the abatement of basic rental ohall be
made on an equitable basis, giviog effect to the amount and chamcter of the ares the use
of which is denied the Lessee, 05 compared wich the endre area of ouch character included
in the premmes. '

(c) I an exemption amount is fized in chis Agreement, it shall be reduced in che
some proportion os the tota] basic reatal is abated.

(d) For the purposes of this Endorsement, the aumber of square feet of covered
area shall be computed as follows: by measuring from the inside ourface of outer building
walls to the surlace of the public area side, or of the non-exclusive area gside, as the
case may require, of all partitions separating the area measured from adjoining areas
designated for the use of the public or for use by tbe Lessee in common with others, ond
go the center of partitions separating the area measured {rom odjoiaing area exclusively
used by others; no deduction will be made for columns, pattitions, pilasters of projec-
tions necessary to the building and contained within the area measured. Permonent par-
titions enclosing elevator shafts, gtairs, [ire towers, veats, pipe shafis, meter closets,
flues, stacks and ony vertical shafis have the same relation to the area messured as do
outer building walls.

(¢) In the event that during the term of the letting under this Agreement the
Lessee shall be partially evicted (actually or constructively) and shall remain in
possession of the premises or the balance thereof, the Lessee agrees that notwithstanding
it might have the right to suspend poyment of the rent in the abseace of this provision, it
will pay at the times and in the manner berein provided, the full basic rental less oaly
an obatement thereof computed in accordance with the obove.

* the rates thereafter to be adjusted during the term of the letting of the
Additional Premises proportionately to the adjustment in basic rental in
accordance with the provisions of paragraph 6 of this Agreement.

% the rates thereafter to be adjusted during the term of the letting of

the Additional Premises proportionately to the adjustment in basic reantal
in accordance with the provisions of paragraph 6 of this Agreement.

Standard Endorsement No. L 27.4
Abatement
All Marine Terminals

10/6/68
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BTATE OF NEW YORK }
=%
OOUNTY OF NEW YORK
On this day of . 19" 9Q before me, the aubscariber, o potary public
of New Yosb , « peroonally appeared
the of The Port Authority of

New York ond New Jeroey, wrho o om satisfied bs the pereon who has aigned the within instrument; and, 1 having

“fuot made known to him the contents thereof, be did ocknowkedge that be aigned, cealed with the corporate eeal
ond dclivered the same as such officer oforesaid and that the within bnstrument & the voluntary act and deed of
ouch corporation, mode by virtue of the authority of its Board of Commbasioners.

STATEOF [g,) \X/\M\ }n

DOUNTY OF (S~ o
On this 314*‘““-4“7 of ,Y\'\/‘V‘/‘/L\ R 199{) , before me, the gubscrider, 0 potary public
of . peroonally appenred (—\Zb\,\ /\ LJQ; e

the -l?'nddcal of
EAST COAST WAREHOUSE & DISTRIBUTION CORP.

(potaria! cesl ond samp)

obo ] am otisfied & the person who has
gigned the within fnstrument; and 1 having furst moede hnown 1o him the contents thereof, be did schnowledge
that he signed, otaled with the corporate oeal and delivered the aime os cuch officer aforemid and that the within
oard of

fnstrument b the voluntary oet and deed of cuch eorporntion, mede by virtue of the authority of iy}
Directorn. : - SN
7 ] .

(potarial ceal and samp) SR
fw AT PUBUIC OF NEW JERSEY -,

STATE OF -
as.
COUNTY OF
Be ks temembered that on this day of . .19, before me, the
cubscriber, o potary public of o perconally appcared

 who § am otisfied b the percon named in ond who executed the whbin
tnstrument; ond, 1 Baving fem mode bnown 1o him the contents thereo!, Be did ocknowledge that be signed,
cealed and delivered the same os bis voluntary oct and deed for the ucts and purpoces thereln cxpressed. '

(cotarial cea) and stamp)
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STATE OF NEW YORK }
3.
COUNTY OF NEW YORK
,Jd/ . 7/
ontis A day of 199§ before me, the cubscriber, 8 potary public

°
of New Yorb sonally appeared W c%m/a
gbe ~ ASSISTANT pRECTOR _ of The Port Autharity of

New York RW@:D&W@ astisfied Is the person who has glgned the within nstrument; and, § having
“fuot made known to him the contents thereof, be did ocknowledge that he gigned, oealed with the corporate scal

and delivered the same as such officer Monmﬁd and that the within tnstrument b the voluntary act and deed of
ouch corporation, mode by virtue of the authority of its Doard of Commbuaioner.

(notsrial ceal and stamp)
FiAST e
NOTARY pUMIC, Sate ot Mow York
M No. 9759525
STATE of ‘\/ M . -Qualified in Suffolk County .
< =3 Commission Expires April 30, 1992
COUNTY OF {) o

On thhg l &A&‘\ day of v\’\’“"‘"/L\ .lﬁéé , before me, the gubscrider, o notary public
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ﬁ@é\d}/ Preddent of
SAFEWAY TRUCKING CORPORAT IOI\)QE who 1 om ctisfied & the person who has
ot

gigned the within fnstrument; and § having for ed¢ hnown to him the contents thereof, be did schnowledge
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fnstrument & the voluntary act and deed of cuch corporntion, mpdt by virtue of the opthority of iu Board of -
Directors. _ . ) Ve

(ootarial ceal and camp) =y S

NU AR runbiv Ui ltevy Siivaniy

My Commission Expires Nov. 30, 1998~

STATE OF
o,
COUNTY OF
Be lt l;nmbﬂed that on this day of . L 19 , before me, the
cubdscrider, o potary pubbic of o perconally oppeared

orbo 1 am Otlafied b the percon pamed i and who executed the within
nrrument; and, 3 Baving frst mode hnown o bim the contents thereof, Be did ocknowledge that be signed,
cealed ond delivered the came s bis voluntary oct ond deed for the ucta and purpoces therein cxpressed. -

(cotarial cenl and amp)
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Port AuthOfity Lease No. EP-158
Supplement No. 7

SUPPLEMENTAL AGREEMENT

: THIS AGREEMENT, made as of January 5, 1994, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY
(hereinafter called "the Port Authority*") and EAST COAST
WAREHOUSE & DISTRIBUTION CORP. (hereinafter called "the Lessee"),

WITNESSETH, That :

WHEREAS, heretofore and as of September 3, 1985, the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has been heretofore
amended, modified and Supplementeéd, called “the Lease") covering
premises at the Elizabeth-Port Authority Marine Terminal, in the
City of Elizabeth, County of Union and State of New Jersey; and

WHEREAS, the Port Authority and the Lessee have entered
into an agreement of even date supplementing an agreenent of
lease between the Port Authority and the Lessee bearing Port
Authority Lease No. EP-149 under which supplementary agreement

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

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

1. The Port Authority shall have the right to
terminate the letting of the portion of the premises shown in
stipple on Exhibit A-3 annexed to Supplement No. 5 to the Lease,
without cause, at any time, on thirty (30) days’ prior written
notice to the Lessee, Termination under the provisions of this

force and effect, subject to and in accordance with all the
térms, provisions, covenants and conditions of the Lease as
herein amended.
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2. As hereby amended, all the terms, provisions,
covenants and conditions of the Lease shall continue in full
force and effect.

3. The Lessee represents and warrants that no broker
has been concerned 1in the negotiation of this Agreement and that
there is no broker who is or may be entitled to be paid a
commission in connection therewith. The Lessee shall indemnify
and save harmless the Port Authority of and from all claims for
commission or brokerage made by any and all persons, firms or
. corporations whatsoever for services in connection with the
negotiation or execution of this Agreement.

4. Neither the Commissioners of the Port Authority nor
any of them, nor any officer, agent or employee thereof, shall be
charged personally by the Lessee with any liability, or held
liable to the Lessee under any term oOr provision of this

Agreement, or because of its execution or attempted execution, or
because of any breach, or attempted or alleged breach thereof.

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

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

ATTEST: THE PORT AUTHORITY OF NEW YORK
AND NEW JERSEY

SECRETARY L (Titde) m/cr m; [IBURBY

PORY PEBETATEN T

ATTEST: - : : EAST COAST WAREHOUSE &
DISTRIBUTION CORP.

(Corporaué\iiiil)

APPROVED: |
)

\17;Zi;/1 TERMjUM//é _ .,
4T
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STATE OF NEW YORK }
(=W
COUNTY OF NEW YORK _ 47/
. On this /5\;/\_, dyof 312» .lf%wmm,mmwb«.ummpwm
Yozt . S
e e Vo= pearconally appeared ~ THGAN C. UBURD! .
of The Port Authority of

New Yorh and New Jmoey, who & am cathafied b the R el Qe B AT otrument: and. § having
“fhst made known to him the contents thereof, be did schnowtrdge that be dgned, cealed with the corporate oeal
and delivered the came as such officer aforesaid and that the within tnsTument b the polgntary o and deed of
ouch corporation, made by virtue of the autherity of ks Doud\% / 5

: AL

(eowrial cral and camp)

, 7T MARIE M. EDWARDS, NOTARY
\/sTAn or Uew JELSEy Publc 5584%); glg«QNSYork e
s o. . -
; ) a lified in Kings County Zjl_(/ 5
l/coum OF (/} M o/ } Commisg:: E)l(pirg; s L - q

. Oz this ? v@vdbﬁfﬁﬂ% 1093, before me, the aubscriber, o potary public
o New (ﬁffé/ . perconally appared
(/C?QA7(Q %/ZM'(ZD the Precdent of

East Coast Warehouse & Distribution Corp. who | om otisfied & the pereon who bas
digned the whhin strument; and 1 Daving fb'.ul mede known to Mim the contents thereof, be did acknowledge
that he signed, ctaled with the corporate cen] and delivered the ame o cuch officer aforecid and that e whlin
fnstrument b the voluntary oct and deed of cuch eorporntion, mede b ae of the ogthority ol_b/Qo'éJrq &f

preee v bl e N4 Jz/

),/

<
2

STATE OF
&
COUNTY OF
Be &t remembered that ca this Ay of ) 10, bedore me, the
cubscriber, 0 notary peblic of . pereonally appared

obe J am othfid bdcmamdhm&wﬁoncamﬂmvﬁh
tarorument; ond, 1 having frat Dede haown & Nm the contents thereof, be did ochnowledge that be signed.
mkdwdeﬁvcdmncmhbwhnwymuadbedfammwmaamhcw.

(cotarial el ond ctamp)



7D

Port Authority Lease No. EP-158
Supplement No. 8

SUPPLEMENTAL AGREEMENT

THIS AGREEMENT, made as of October 10, 2006, by and
between THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY (hereinafter
called "the Port Authority") and EAST COAST WAREHOUSE &
DISTRIBUTION CORP. (hereinafter called "the Lessee"),

WITNESSETH, That:

WHEREAS, heretofore and as of September 3, 1985, the
Port Authority and the Lessee entered into an agreement of lease
(hereinafter, as the said agreement of lease has been heretofore
amended, modified and supplemented, called "the Lease") covering
premises at the Elizabeth-Port Authority Marine Terminal, in the
City of Elizabeth, County of Union and State of New Jersey; and

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

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

1. (a) Effective as of 11:59 o'clock P.M. on the
"Surrender Date”. (as such term is defined in subparagraph (g) of
this paragraph), the Lessee has granted, bargained, sold,
surrendered and yielded up and does by these presents grant,
bargain, sell, surrender and yield up to the Port Authority, its
successors and assigns, forever, that part of the premises let to
the Lessee shown in diagonal hatching and designated in part as
“Area A (EP 158 A-1)” and in part as "Area A (EP 158 A-3)” on the
sketch attached hereto, hereby made a part hereof and marked
"Exhibit PS-1", and the term of years with respect thereto under
the Lease as herein amended yet to come (which premises are
hereinafter called "the Surrendered Area") and has given, granted
and surrendered and by these presents does give, grant and
surrender to the Port Authority, its successors and assigns, all
the rights, rights of renewal, licenses, privileges and options of
the Lessee granted by the Lease as herein amended with respect to
the Surrendered Area all to the intent and purpose that the said
term under the Lease as herein amended and the said rights, rights
of renewal, licenses, privileges and options may be wholly merged,
extinguished and determined on the Surrender Date with the same
force and effect as if the said term were in and by the provisions
of the Lease as herein amended originally fixed to expire on such




date; to have and to hold the same unto the Port Authority, its
successors and assigns forever.

(b) The Lessee hereby covenants on behalf of
itself, its successors and assigns that (i) it has not done or
suffered and will not do or suffer anything whereby the
Surrendered Area, or the Lessee's leasehold therein, has been or
shall be encumbered, as of the Surrender Date in any way
whatsoever; (ii) the Lessee is and will remain until the Surrender
Date the sole and absolute owner of the leasehold estate in the
Surrendered Area and of the rights, rights of renewal, licenses,
privileges and options granted by the Lease as herein amended with
respect thereto and that the same are and will remain until the
Surrender Date free and clear of all liens and encumbrances of
whatsoever nature; and (iii) the Lessee has full right and power
to make this Agreement.

(c) All promises, covenants, agreements and
obligations of the Lessee with respect to the Surrendered Area
under the Lease as herein amended or otherwise which under the
provisions thereof would have matured upon the date originally
fixed in the Lease as herein amended for the expiration of the
term thereof, or upon the termination of the Lease as herein
amended prior to the said date, or within a stated period after
expiration or termination, shall, notwithstanding such provisions,
mature upon the Surrender Date and shall survive the partial
surrender provided for in this paragraph.

: (d) The Lessee has released and discharged and
does by these presents release and discharge the Port Authority
from any and all obligations of every kind, past, present or
future on the part of the Port Authority to be performed under the
Lease as herein amended with respect to the Surrendered Area. The
Port Authority does by these presents release and discharge the
Lessee from any and all obligations on the part of the Lessee to
be performed under the Lease as herein amended with respect to the
Surrendered Area for that portion of the term subsequent to the
Surrender Date; it being understood that nothing herein contained
shall release, relieve or discharge the Lessee from any liability
for rentals or for other charges that may be due or become due to
the Port Authority for any period or periods prior to the
Surrender Date, or for breach of any other obligation on the
Lessee's part to be performed under the Lease as herein amended
for or during such period or periods or maturing pursuant to
subparagraph (c) of this paragraph.



(e) In consideration of the making of this
Agreement by the Port Authority, the Lessee hereby agrees to
terminate its occupancy of the Surrendered Area and to deliver
actual physical possession of the same to the Port Authority on or
before the Surrender Date in the condition required by the Lease
as herein amended upon surrender. The Lessee further agrees that
it will remove from the Surrendered Area prior to the Surrender
Date all equipment, removable fixtures and other personal property
of the Lessee or for which the Lessee is responsible. With
respect to any such property not so removed, the Port Authority
may at its option as agent for the Lessee and at the risk and
expense of the Lessee remove such property to a public warehouse
or may retain the same in its own possession and in either event,
after the expiration of thirty (30) days may sell or consent to
the sale of the same at public auction; the proceeds of any such
sale shall be applied first to the expenses of removal, sale and
storage, and second to any sums owed by the Lessee to the Port
Authority; any balance remaining shall be paid to the Lessee.
The Lessee shall pay to the Port Authority any excess of the total
cost of removal, storage and sale over the proceeds of sale.

(f) The Port Authority and the Lessee acknowledge
and agree that the basic rental payable under the Lease shall be
abated commencing on the Surrender Date at the annual rate of
Twenty-two Thousand Two Hundred Fifty-one Dollars and Forty-eight
Cents ($22,251.48) on a monthly basis in the amount of One Thousand
Eight Hundred Fifty-four Dollars and Twenty-nine Cents ($1,854.29)
as a result of the surrender provided for in this paragraph, and
that such rate of abatement shall thereafter increase
proportionately to any escalation of the basic rental that would
have been payable for the Surrendered Area during the term of the
letting if the surrender provided for herein had not occurred.

(g) The term “Surrender Date” shall mean the date
set forth in written notice given by the Port Authority to the
Lessee as the date that the Surrendered Area is required in
connection with the performance of work on the ExpressRail
Elizabeth second lead track (hereinafter called “the Rail Work”).

2. In addition to the premises heretofore let to the
Lessee under the Lease, the letting as to which shall continue in
full force and effect, subject to and in accordance with all the
terms, provisions, covenants and conditions of the Lease as amended
by this Agreement, the Port Authority hereby lets to the Lessee and
the Lessee hires and takes from the Port Authority, at the
Elizabeth-Port Authority Marine Terminal, the open area shown in
diagonal crosshatching on the sketch attached hereto, hereby made a
part hereof and marked "Exhibit A-5", together with the structures,

_3_
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fixtures, improvements and other property, if any, of the Port
Authority located or to be located therein or thereon, the said
open area, and the said structures, fixtures, improvements and
other property (all of which is sometimes hereinafter in this
Agreement called "the Additional Premises") to be and become a part
of the premises under the Lease let to the Lessee at 12:01 o'clock
A.M. on November 1, 2006 (which hour and date is hereinafter called
“the Additional Premises Start Date”), subject to and in accordance
with all of the terms, covenants and conditions of the Lease as
herein amended, for a term expiring at 11:59 o'clock P.M. on
November 30, 2026, unless sooner terminated. The parties hereby
acknowledge that the Additional Premises constitute non-residential
property.

3. The Lessee shall use the Additional Premises solely
for the purposes set forth in Article IV of the Lease, and for no
other purpose or purposes whatsoever.

4. The Port Authority shall deliver the Additional
Premises to the Lessee in its presently existing "as is"
condition. The Lessee acknowledges that prior to the execution of
this Agreement, it has thoroughly examined and inspected the
Additional Premises and has found it in good order and repair and
has determined it to be suitable for the Lessee's operations
therein under the Lease as herein amended. The Lessee agrees to
and shall take the Additional Premises in its "as .is" condition
and the Port Authority shall have no obligations under the Lease
as herein amended for finishing work or preparation of any portion
of the Additional Premises for the Lessee's use.

5. The Lessee acknowledges that it has not relied upon
any representation or statement of the Port Authority or its
Commissioners, officers, employees or agents as to the suitability
of the Additional Premises for the operations permitted thereon by
the Lease as herein amended. Without limiting any obligation of
the Lessee to commence operations under the Lease as herein
amended at the time and in the manner stated elsewhere in this
Agreement, the Lessee agrees that no portion of the Additional
Premises will be used initially or at any time during the letting
thereof under the Lease as herein amended which is in a condition
unsafe or improper for the conduct of the Lessee's operations
therein under the Lease as herein amended so that there is
possibility of injury or damage to life or property.

6. The Port Authority shall have no obligation to
supply to the Lessee any services or utilities in the Additional
Premises.



7. In addition to all other rentals payable under the
Lease as herein amended, the Lessee shall pay a basic rental for
the Additional Premises at the annual rate of Four Hundred Eight
Thousand Nine Hundred Ninety-six Dollars and No Cents
($408,996.00) payable in advance in equal monthly installments of
Thirty-four Thousand Eighty-three Dollars and No Cents
($34,083.00) on the Additional Premises Start Date and on the
first day of each calendar month thereafter during the term of the
letting of the Additional Premises, except that if the Additional
Premises Start Date shall be a day other than the first day of a
calendar month then the monthly installment for the month in which
the Additional Premises Start Date shall occur shall be prorated
based on the number of days from the Additional Premises Start
Date through the last day of the month in which the Additional
Premises Start Date shall occur. The basic rental set forth in
this paragraph shall be adjusted during the term of the letting in
accordance with the provisions of subparagraph (b) of paragraph 8
hereof.

8. (a) As used in subparagraph (b) of this paragraph:

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

(2) "Base Period" shall mean the calendar
month of October 2006.

(3) "Adjustment Period" shall mean, as the
context requires, the calendar month of October 2009, the
calendar month of October 2012 the calendar month of October
2015, the calendar month of October 2018, the calendar month
of October 2021, and the calendar month of October 2024.

(4) "Anniversary Date" shall mean, as the
context requires, November 1, 2009 and every third
anniversary of such date which thereafter occurs during the
term of the letting under the Lease as herein amended.

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



(b) Commencing on each Anniversary Date and for the
period commencing with such Anniversary Date and continuing
through to the day preceding the next Anniversary Date, or the
expiration date of the term of the letting under the Lease as
herein amended, as the case may be, both dates inclusive, in lieu
of the basic rental set forth in paragraph 7 hereof the Lessee
shall pay a basic rental at a rate per annum equal to the greater

of:

(1) the sum obtained by adding to the basic
rental set forth in paragraph 7 hereof the product obtained by
multiplying such basic rental by one hundred percent (100%) of
the Percentage Increase for such Anniversary Date, or

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

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

Notwithstanding any other provision of the Lease as herein
amended, the basic annual rental that shall be payable pursuant to
paragraph 7 hereof and this paragraph commencing with each
Anniversary Date and continuing through to the day preceding the
following Anniversary Date, or the expiration date of the term of
the letting under the Lease as herein amended, as the case may be,
both dates inclusive, shall in no event exceed the amount set
forth in the Schedule annexed to this Agreement, hereby made a
part hereof, and marked "Schedule B" opposite the respective
Anniversary Date. For example, if the Percentage Increase for the
calendar month of October 2009 is shown to be twelve percent (12%)
then the basic annual rental payable under paragraph 7 hereof and
this paragraph for the three-year period commencing November 1,
2009 shall be $408,996.00 plus twelve percent (12%) thereof or
$458,075.52, but if (1) said increase is shown to be eight percent
(8%) then the basic annual rental for that three-year period shall
be $446,920.97, and if (2) said increase is shown to be twenty
percent (20%) then the basic annual rental for that three-year
period shall be $473,463.99.

(c) In the event the Index to be used in computing
any adjustment referred to in subparagraph (b) of this paragraph
is not available on the effective date of such adjustment, the
Lessee shall continue to pay the basic rental at the annual rate

_6_



then in effect subject to retroactive adjustment at such time as
the specified Index becomes available, provided, however, that the
Port Authority may at its option substitute Ffor such Index the
Index for the latest preceding month then published to constitute
the specified Index. 1In the event the United States Consumer
Price Index for All Urban Consumers - New York-Northern New
Jersey-Long Island, NY-NJ-CT (All Items, unadjusted 1982-84=100)
shall hereafter be converted to a different standard reference
base or otherwise revised or the United States Department of Labor
shall cease to publish the United States Consumer Price Index for
All Urban Consumers - New York-Northern New Jersey-Long Island,
NY-NJ-CT (All Items, unadjusted 1982-84=100), then for the
purposes hereof there shall be substituted for the Index such
other appropriate index or indices properly reflecting changes in
the value of current United States money in a manner similar to
that established in the Index used in the latest adjustment as the
Port Authority may in its discretion determine.

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

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

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



10. (a) The Lessee shall provide security under the
Lease as herein amended in accordance with the provisions of this
paragraph and Standard Endorsement No. L23.2 attached hereto.
Notwithstanding any provision contained in said Standard
Endorsement No. L23.2 attached hereto, the Lessee specifically
agrees that the security to be deposited under said Standard
Endorsement No. L23.2 and maintained thereunder throughout the
extended term of the letting shall be a letter of credit under the
provisions of paragraph (b) of said Standard Endorsement No. L23.2
and not cash or bonds under the provisions of paragraph (a) of
said Standard Endorsement No. L23.2. Except in the first line of
said Standard Endorsement No. L23.2 attached hereto, the words
"this Agreement" shall be deemed deleted therefrom and the words
"the Lease as herein amended" shall be deemed inserted in lieu

thereof.

(b) The Port Authority and the Lessee have
heretofore entered into an agreement of lease dated as of March
15, 1984 and bearing Port Authority Lease No. EP-149 covering the
letting of premises at the Elizabeth-Port Authority Marine
Terminal (which agreement of lease, as the same has been or may be
supplemented, amended or extended, is hereinafter called "Lease
No. EP-149"). The Lessee and the Port Authority hereby agree that
all sums deposited by the Lessee as security under this Agreement
shall be held and used by the Port Authority as security for the
full, faithful and prompt performance of and compliance with, on
the part of the Lessee, all of the terms, provisions, covenants
and conditions of the Lease as herein amended and Lease No. EP-
149. All security deposited under this Agreement shall be
considered as if deposited under Lease No. EP-149 and no part of
the security deposited under this Agreement shall be repaid until
the Lease as herein amended and Lease No. EP-149 shall have
expired and except in accordance with the provisions of the last
of the said agreements to expire.

11. (a) The Lessee hereby grants to the Port
Authority, its employees, agents, representatives, contractors,
subcontractors and designees a right of entry and exclusive
occupancy and possession of the portion of the premises shown in
diagonal hatching and designated in part as “Area B (EP 158 A-1)"
and in part as “Area B (EP 158 A-3)” on Exhibit PS-1 annexed
hereto for its use by the Port Authority in connection with the
performance of the Rail Work (which right of entry and exclusive
occupancy and possession of said portion of the premises is
hereinafter called “the Temporary Surrender” and which portion of
the premises is hereinafter called “the Temporarily Surrendered
Area”). The Temporary Surrender shall commence on the “Temporary
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Surrender Date” (as such term is defined in subparagraph (b) of
this paragraph) and shall terminate on the date set forth in
written notice given by the Port Authority to the Lessee as the
date that the Temporarily Surrendered Area is no longer of use in
connection with the performance of the Rail Work (which date, as
so determined, is hereinafter called “the Exit Date”). The Lessee
shall be entitled to an abatement of the basic rental payable
under the Lease at the annual rate of Seventeen Thousand Six
Hundred Dollars and Forty-six Cents ($17,600.46) on a monthly
basis in the amount of One Thousand Four Hundred Sixty-six Dollars
and Seventy-one Cents ($1,466.71) as a result of the Temporary
Surrender commencing on the Temporary Surrender Date and
continuing through the Exit Date, except that if the Temporary
Surrender Date shall be a day other than the first day of a
calendar month then the monthly abatement amount- allowable for the
month in which the Temporary Surrender Date shall occur shall be
prorated based on the number of days from the Temporary Surrender
Date through the last day of the month in which the Temporary
Surrender Date shall occur, and if the Exit Date shall be a day
other than the last day of a calendar month then the monthly
abatement amount allowable for the month in which the Exit Date
shall occur shall be prorated based on the number of days from the
first day of the month in which the Exit Date shall occur through
the Exit Date. Further, in the event that the basic rental
payable for the Temporarily Surrendered Area shall escalate during
the period of the Temporary Surrender, the abatement shall be
increased proportionately to such escalation effective on the date
of any such escalation. Nothing contained in this agreement shall
or shall be deemed to create any obligation on the part of the
Port Authority to perform any or all of the Rail Work.

(b) The term “Temporary Surrender Date” shall mean
the date set forth in written notice given by the Port Authority
to the Lessee as the date that the Temporarily Surrendered Area is
required in connection with the performance of the Rail Work.

12. In addition to all other rights under the Lease as
herein amended, the Port Authority shall have the right to
terminate the letting of all or any part of the portions of the
Additional Premises designated as “Area B” or “"Area C” on Exhibit
A-5 annexed hereto (which portions of the Additional Premises are
hereinafter called “the Area B and Area C Premises”), without
cause, effective on October 31, 2015 and on each anniversary of
that date to occur during the term of the letting, upon two (2)
years’ prior written notice to the Lessee. Termination under the
provisions of this paragraph shall have the same effect as if the
effective date of termination stated in the notice were the date
of expiration of the term of the letting of the Area B and Area C

9.
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Premises (or a portion or portions thereof) under the Lease as
herein amended. Such termination shall not relieve the Lessee of
any liabilities or obligations which shall have accrued as to said
portion or portions of the premises on or prior to the effective
date of termination thereof or which shall mature on said date.

13. In addition to all other rights under the Lease as
herein amended, the Port Authority shall have the right to
terminate the letting of all or any part of the Area B and Area C
Premises upon one hundred eighty (180) days’ prior written notice
to the Lessee if in the Port Authority’s sole opinion the Area B
and Area C Premises or any portion thereof is required for roadway
purposes. Termination under the provisions of this paragraph shall
have the same effect as if the effective date of termination stated
in the notice were the date of expiration of the term of the
letting of the Area B and Area C Premises or any portion thereof
under the Lease as herein amended. Such termination shall not
relieve the Lessee of any liabilities or obligations which shall
have accrued as to the Area B and Area C Premises on or prior to
the effective date of termination thereof or which shall mature on
said date.

14. 1If the Lessee should fail to pay any amount
required under the Lease as herein amended when due to the Port
Authority, including without limitation any payment of rental or
any payment of utility fees or charges, or other charges or fees,
or if any such amount is found to be due as the result of an
audit, then, in such event, the Port Authority may impose (by
statement, bill or otherwise) a late charge with respect to each
such unpaid amount for each late charge period hereinbelow
described during the entirety of which such amount remains unpaid,
each such late charge not to exceed an amount equal to eight-
tenths of one percent of such unpaid amount for each late charge
period. There shall be twenty-four late charge periods during
each calendar year; each late charge period shall be for a period
of at least fifteen (15) calendar days except one late charge
period each calendar year may be for a period of less than fifteen
(but not less than thirteen) calendar days. Without limiting the
generality of the foregoing, late charge periods in the case of
amounts found to have been owing to the Port Authority as the
result of Port Authority audit findings shall consist of each late
charge period following the date the unpaid amount should have
been paid under the Lease as herein amended. Each late charge
shall be payable immediately upon demand made at any time therefor
by the Port Authority. No acceptance by the Port Authority of
payment of any unpaid amount or of any unpaid late charge amount
shall be deemed a waiver of the right of the Port Authority to
payment of any late charge or late charges payable under the
provisions of this paragraph, with respect to such unpaid amount.
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Each late charge shall be and become additional rent, recoverable
by the Port Authority in the same manner and with 1like remedies as
if it were originally a part of the rentals as set forth in the
Lease as herein amended. Nothing in this paragraph is intended
to, or shall be deemed to, affect, alter, modify or diminish in
any way (i) any rights of the Port Authority under the Lease as
herein amended, including without limitation the Port Authority's
rights set forth in Section 16 of the Terms and Conditions of the
Lease entitled "Termination" or (ii) any obligations of the Lessee
under the Lease as herein amended. 1In the event that any late
charge imposed pursuant to this paragraph shall exceed a legal
maximum applicable to such late charge, then, in such event, each
such late charge payable under the Lease as herein amended shall
be payable instead at such legal maximum.

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

and effect.

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

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

18. This Agreement, together with the Lease (to which it
is supplementary) constitutes the entire agreement between the Port
Authority and the Lessee on the subject matter, and may not be
changed, modified, discharged or extended except by instrument in
writing duly executed on behalf of both the Port Authority and



the Lessee. The Lessee agrees that no representations or
warranties shall be binding upon the Port Authority unless
expressed in writing in the Lease or in this Agreement.

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

ATTEST: THE PORT AUTHORITY OF NEW YORK

AND NEW JERSEY
W By

" $ECRETARY Titie *

ATTEST: EAST COAST WAREHOUSE & DISTRIBUTION
CORP.
D foCag, B(QW
/j// O ~Secretar TN ~
//r» President
(Corporate Seal)

APPROVED:

RM | TERMS
) )
1 S”y;”\: 6

3 A |



(a) Upon the execution of this Agreement by the
Lessee and delivery thereof to the Port Authority, the Lessee
shall deposit with the Port Authority (and shall keep deposited
throughout the letting under this Agreement) either the sum of
Three Hundred Ninety Thousand Dollars and No Cents ($390,000.00)
in cash, or bonds of the United States of America, or of the
State of New Jersey, or of the State of New York, or of The Port
Authority of New York and New Jersey, having a market value of
that amount, as security for the full, faithful and prompt per-
formance of and compliance with, on the part of the Lessee, all
of the terms, provisions, covenants and conditions of this
Agreement on its part to be fulfilled, kept, performed or
observed. Bonds qualifying for deposit hereunder shall be in
bearer form but if bonds of that issue were offered only in
registered form, then the Lessee may deposit such bond or bonds
in registered form, provided, however, that the Port Authority
shall be under no obligation to accept such deposit of a bond in
registered form unless such bond has been re-registered in the
name of the Port Authority (the expense of such re-registration
to be borne by the Lessee) in a manner satisfactory to the Port
Authority. The Lessee may request the Port Authority to accept a
registered bond in the Lessee’s name and if acceptable to the
Port Authority the Lessee shall deposit such bond together with a
bond power (and such other instruments or other documents as the
Port Authority may require) in form and substance satisfactory to
the Port Authority. 1In the event the deposit is returned to the
Lessee any expenses incurred by the Port Authority in re-
registering a bond to the name of the Lessee shall be borne by
the Lessee. In addition to any and all other remedies available
to it, the Port Authority shall have the right, at its option, at
any time and from time to time, with or without notice, to use
the deposit or any part thereof in whole or partial satisfaction
of any of its claims or demands against the Lessee. There shall
be no obligation on the Port Authority to exercise such right and
neither the existence of such right nor the holding of the
deposit itself shall cure any default or breach of this Agreement
on the part of the Lessee. With respect to any bonds deposited
by the Lessee, the Port Authority shall have the right, in order
to satisfy any of its claims or demands against the Lessee, to
sell the same in whole or in part, at any time and from time to
time, with or without prior notice at public or private sale, all
as determined by the Port Authority, together with the right to
purchase the same at such sale free of all claims, equities or
rights or redemption of the Lessee. The Lessee hereby waives all
right to participate therein and all right to prior notice or

STANDARD ENDORSEMENT NO. L23.2A (Page 1)
Security or Letter of Credit
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demand of the amount or amounts of the claims or demands of the
Port Authority against the Lessee. The proceeds of every such
sale shall be applied by the Port Authority first to the costs
and expenses of the sale (including but not limited to
advertising or commission expenses) and then to the amounts due
the Port Authority from the Lessee. Any balance remaining shall
be retained in cash toward bringing the deposit to the sum
specified above. In the event that the Port Authority shall at
any time or times so use the deposit, or any part thereof, or if
bonds shall have been deposited and the market value thereof
shall have declined below the above-mentioned amount, the Lessee
shall, on demand of the Port Authority and within two (2) days
thereafter, deposit with the Port Authority additional cash or
bonds so as to maintain the deposit at all times to the full
amount above stated, and such additional deposits shall be
subject to all the conditions of this Section. After the
expiration or earlier termination of the letting under this
Agreement as the said letting may have been extended, and upon
condition that the Lessee shall then be in no wise in default
under any part of this Agreement, as this Agreement may have been
amended or extended (or both), and upon written request therefor
by the Lessee, the Port Authority will return the deposit to the
Lessee less the amount of any and all unpaid claims and demands
(including estimated damages) of the Port Authority by reason of
any default or breach by the Lessee of this Agreement or any part
thereof. The Lessee agrees that it will not assign or encumber
the deposit. The Lessee may collect or receive any interest or
income earned on bonds and interest paid on cash deposited in
interest-bearing bank accounts, less any part thereof or amount
which the Port Authority is or may hereafter be entitled or
authorized by law to retain or to charge in connection therewith,
whether as or in lieu of an administrative expense, or custodial
charge, or otherwise; provided however, that the Port Authority
shall not be obligated by this provision to place or to keep cash
deposited hereunder in interest-bearing bank accounts.

(b) The Lessee may at any time during the term of
the letting under this Agreement offer to deliver to the Port
Authority, as security for all obligations of the Lessee under
this Agreement, a clean irrevocable letter of credit issued by a
banking institution satisfactory to the Port Authority and having
its main office within the Port of New York District, in favor of
the Port Authority in the amount of Three Hundred Ninety Thousand
Dollars and No Cents ($390,000.00). The form and terms of such
letter of credit, as well as the institution issuing it, shall be
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Security or Letter of Credit

All Facilities

6/12/87



subject to the prior and continuing approval of the Port
Authority. Such letter of credit shall provide that it shall
continue throughout the term of the letting under this Agreement
and for a period of not less than six (6) months thereafter; such
continuance may be by provision for automatic renewal or by
substitution of a subsequent satisfactory letter. Upon notice of
cancellation of a letter of credit the Lessee agrees that unless,
by a date twenty (20) days prior to the effective date of
cancellation, the letter of credit is replaced by security in
accordance with paragraph (a) of this Standard Endorsement or
another letter of credit satisfactory to the Port Authority, the
Port Authority may draw down the full amount thereof and
thereafter the Port Authority will hold the same as security
under paragraph (a) of this Standard Endorsement. Failure to
provide such a letter of credit at any time during the term of
the letting, valid and available to the Port Authority, including
any failure of any banking institution issuing any such letter of
credit previously accepted by the Port Authority to make one or
more payments as may be provided in such letter of credit shall
be deemed to be a breach of this Agreement on the part of the
Lessee. Upon acceptance of such letter of credit by the Port
Authority, and upon request by the Lessee made thereafter, the
Port Authority will return the security deposit, if any,
theretofore made under and in accordance with the provisions of
paragraph (a) of this Standard Endorsement. The Lessee shall
have the same rights to receive such deposit during the existence
of a valid letter of credit as it would have to receive such sum
upon expiration of the letting and fulfillment of the obligations
of the Lessee under this Agreement. If the Port Authority shall
make any drawing under a letter of credit held by the Port
Authority hereunder, the Lessee, on demand of the Port Authority
and within two (2) days thereafter, shall bring the letter of
credit back up to its full amount.

(c) For purposes of the provisions set forth in
this Standard Endorsement, the Lessee hereby certifies that its
I.R.S. Employer Identification No. is 22-1618765.
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(a) If at any time the Lessee shall become entitled to an abatement of basic
rental under the provisions of the Lease as herein amended or otherwise, such
abatement shall be computed as follows:

(1) For each square foot of usable open area the use of which
is denied to the Lessee, at the annual rate of $0.585+

(2) For each square foot of usable covered area the use of which
is denied to the Lessee, at the annual rate of Not Applicable
(b) If no rates are filled in above then the abatement of basic rental shall

be made on an equitable basis, giving effect to the amount and character of the area
the use of which is denied the Lessee, as compared with the entire area of such
character included in the premises.

(c) If an exemption amount is fixed in the Lease as herein amended, it shall
be reduced in the same proportion as the total basic rental is abated. :

(d) For the purposes of this Endorsement, the number of square feet of
covered area shall be computed as follows: by measuring from the inside surface of
outer building walls to the surface of the public area side, or of the non-exclusive
area side, as the case may require, of all partitions separating the area measured
from adjoining areas designated for the use of the public or for use by the Lessee in
common with others, and to the center of partitions separating the area measured from
adjoining area exclusively used by others; no deduction will be made for columns,
partitions, pilasters or projections necessary to the building and contained within
the area measured. Permanent partitions enclosing elevators shafts, stairs, fire
towers, vents, pipe shafts, meter closets, flues, stacks and any vertical shafts have
the same relation to the area measured as do outer building walls.

(e) In the event that during the term of the letting under the Lease as
herein amended the Lessee shall be partially evicted (actually or constructively) and
shall remain in possession of the premises or the balance thereof, the Lessee agrees
that notwithstanding it might have the right to suspend payment of the rent in the
absence of this provision, it will pay at the times and in the manner herein
provided, the full basic rental less only an abatement thereof computed in accordance
with the above.

* for the portions of the Additional Premises designated as “Area A” and
“Area B” on Exhibit A-S5 annexed hereto; at the annual rate of $1.75 for
the portion of the Additional Premises designated as “Area C” on Exhibit
A-5 annexed hereto; the rate thereafter to be adjusted during the term of
the letting proportionately to the adjustment in basic rental in
accordance with the provisions of paragraph 8 hereof.

Standard Endorsement No. L27.4
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SCHEDULE A

For the respective periods commencing on each of the following
dates:

November 1, 2009 $446,920. 97
November 1, 2012 $488,362.61
November 1, 2015 $533,647.01
November 1, 2018 : $583,130.50
November 1, 2021 $637,202.44

November 1, 2024 $696,288.31



SCHEDULE B

For the respective periods commencing on each of the following
dates:

November 1, 2009 $473,463.99
November 1, 2012 $548,093.76
November 1, 2015 $634,487.04
November 1, 2018 $734,498.05
November 1, 2021 $850,273.31

November 1, 2024 $984,297.64
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STATE OF NEW YORK )
) ss.

COUNTY OF NEW YORK )

On theé/éﬁc day of Wr\ the year 2006, before me, the undersigned, a Notary Public in and
for said state, personally appeared R . LARRABEE , personally known to me or proved
to me on the basis of satisfactory evidmmﬂmm whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument. MM

7’ (fotaNal seal and stamp)

LUCY AMBROSINO
NOTARY PUBLIC, STATE OF NEW YORK
~No. 01AM6101070
QUALIFIED IN NEW YORK COUNTY
MY COMMISSION EXPIRES NOV. 3, 2007

STATE OF Ak f%/ )

) ) ss.
COUNTY OF (WioR )

Onthe [97# dayof CEPT: inthe year 2006, before me, the undersigned, a Notary Public in and
for said state, personally appeared % A /560 VIT 2. , personally known to me or proved
to me on the basis of satisfactory evidence to be the individual(s) whose name(s) is (are) subscribed to the
within instrument and acknowledged to me that he/she/they executed the same in his/her/their capacity(ies),
and that by his/her/their signature(s) on the instrument, the individual(s), or the person upon behalf of which

the individual(s) acted, executed the instrument.

(notarial seal and-ﬂal?np)







THIS SURRENDER SHALL NOT BE BINDING UPON THE PORT
AUTHORITY UNTIL DULY EXECUTED BY AN EXECUTIVE
OFFICER THEREQF, AND DELIVERED TO THE TENANT

OR LESSEE BY AN AUTHORIZED REPRESENTATIVE
OF THE PORT AUTHORITY

{Lease No. EP-158)

THIS AGREEMENT, dated as of July 8, 2010, by and between
THE PORT AUTHORITY OF NEW YORK AND NEW JERSEY {(hereinafter called
the “Port Authority"), and EAST COAST WAREHCQUSE & DISTRIBUTION CORP.
{hereinafter called the “Tenant"),

WITNESSETH, That:

WHEREAS, by a certain agresement dated as of Cctober 10,
2006 and denominated “Supplement No. &" to an agreement of lease by
and between the Port Authority and the Tenant dated as of September
3, 1985 (which lease, as the same has been supplemented and amended,
is hereinafter called the “Lease") the Pcrt Authority let to the
Tenant and the Tenant took from the Port Authority, for a texrm
commencing on November 1, 2006 and expiring on November 30, 2026
certain premises at the Elizabeth-Port Authority Marine Terminal in
the City of Elizabeth, County of Union and State of New Jersey, in
addition to its existing premises and consisting of an open area of
approximately seven acres as shown on Exhibit A-5 attached to said
"Supplement No. 8" to the Lease (which additional portion of the
premises under the Lease i1s hereinafter called the "Supplement No. 8
Additional Premises”), and subsequently the Tenant surrendered a
portion of the Supplement No. 8 Additional Premises pursuant to and
in accordance with the provisions of paragraph 13 of Supplement No.
8 and the rental applicable to the Supplement No. 8 Additional
Premises was accorxdingly abated; and

WHEREAS, the Tenant being presently in possession under the
Lease, desires to terminate its occupancy of the balance of the
Supplement No. 8 Additiocnal Premises, (which area is shown.in
diagonal crosshatching on the sketch attached hereto, hereby made a
part hereof and marked “Exhibit PS-2,” and hereinafter called the
wopen area”)}, and to surrender the same to the Port Authority
effective as of July 31, 2010 at 11:59 o'‘clock P.M. (which date and
hour are hereinafter collectively called "the Surrender Date"); and

WHEREAS, the Port Authority is willing to accept such
partial surrender on the terms and conditiong hereinafter set forth;

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

1. The Tenant has granted, bargained, sold, surrendered
and yielded up and does by these presents grant, bargain, sell,
surrender and yield up unto the Port Authority, its successors and
assigns, forever, the open area and the term of years with respect
thereto under the Lease yet to come and has given, granted and
surrendered and by these presents does give, grant and surrender to
the Port Authority, its successors and assigns, all the rights,
rights of renewal, licenses, privileges and options of the Tenant
granted by the Lease with respect to the open area, all to the
intent and purpose that the said term under the Lease and the said
rights of renewal, licenses, privileges and cptions may be wholly
merged, extinguished and determined on the Surrender Date, with the
same force and effect as if the said term were in and by the
provisions of the Lease originally fixed to expire on the Surrender
Date;

TO HAVE AND TO HOLD the same unto the Port Authority, its
successors and assigns forever.
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2. The Tenant ‘herxeby covenants on behalf of itself, its
successors and assigns that (a) it has not done or suffered and will
not do or suffer anything whereby the open area, or the Tenant's
leasehold therein, has been or shall be encumbered as of the
Surrender Date in any way whatscever; (b) the Tenant is and will
remain until the Surrender Date the scle and absolute owner of the
leasehold estate in the open area and of the rights, rights of
renewal, licenses, privileges and options granted by the Lease with
respect thereto and that the same are and will remain until the
Surrendexr Date free and clear of all liens and encumbrances of
whatsoever nature; and {(c¢) the Tenant has full right and power to
make this Adreement.

3. All promises, covenants, agreements and obligations
of the Tenant with respect to the open area, under the Lease or
otherwise, which under the provisions thereof would have matured
upon the date originally fixed in the Lease for the expiration of
the term thereof, or upon the termination of the Lease prior to
the said date, or within a stated period after expiration or
termination, shall notwithstanding such provisions, mature upon
the Surrender Date and shall survive the execution and delivery
of this Agreement.

4. The Tenant has released and discharged and does by
these presents release and discharge the Port Authority from any
and all obligations of every kind, past, present or future on the
part of the Port Authority to be performed under the Lease with
respect to the open area. The Port Authority does by these
presents release and discharge the Tenant from any and all
obligations on the part of the Tenant to be performed under the
Lease with respect to the open area for that portion of the term
subsequent to the Surrender Date; it being understood that
nothing herein contained shall release, relieve or discharge the
Tenant from any liability for rentals or for other charges that
may be due or become due to the Port Authority for any period or
periods prior to the Surrender Date, or for breach of any other
obligation on the Tenant's part to be performed undexr the Lease
for or during such period or periods or maturing pursuant to
paragraph 3 above.

5. In consideration of the making ¢f this Agreement by
the Port Authority and the above described release, the Tenant
hereby agrees to terminate its occupancy of the open area and to
deliver actual, physical possession ¢f the open area to the Port
Authority, on oxr before the Surrender Date, in the condition
required by the Lease upon surrender. The Tenant further agrees
that it shall remove from the open area, prior to the Surrender
Date, all eguipment, inventories, removable fixtures and other
personal property of the Tenant or for which the Tenant is
responsible. With respect to any such property not so removed,
the Port Authority may at its option, as agent for Tenant and at
the risk and expense of the Tenant, remove such property to a
public warehouse or may retain the same in its own possession and
in either event, after the expiration of thirty (30) days, may
sell or consent to the sale of the same at a public auction; the
proceeds of any such sale shall be applied first to the expenses
of removal, sale and storage, and second to any sums owed by the
Tenant to the Port Authority; any balance remaining shall be paid
to the Tenant. The Tenant shall pay to the Port Authority any
excess of the total cost of removal, storage and sale over the
proceeds of sale.

6. The Port Authority and the Lessee acknowledge and
agree that the basic rental payable under the Lease shall be
abated commencing as of the day immediately following the
Surrender Date at the annual rate of Two Hundred Seventy-seven
Thousand Three Hundred Thirty-one Dcllars and Four Cents
($277,331.04), on a monthly basis in the amount Twenty-three
Thousand One Hundred Ten Dollars and Ninety-two Cents
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($23,110.92) as a result .of the surrender provided for in this
Agreement and that the basic rental payable by the Tenant for the
premises under the Lease shall thereafter be at the annual rate
of One Million Three Hundred Ninety-eight Thousand Five Hundred
Thirty-five Dollars and Eighty Cents ($1,398,535.80}, payable in
advance in equal monthly installments of One Hundred Sixtesn
Thousand Five Hundred Forty-four Dollars and Sixty-five Cents
{$116,544.658) throughout the balance of the term of the letting
under the Lease.

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

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

THE PORT AUTHCORITY COF NEW YORK

D y:w JERSEY

ATTEST 4 EAST COAST WAREHOUSE & DISTRIBUTION

i
LY

Y
) - A
Secretary (Tiigé?/éz//:z? cx,gﬁtééresident

{corporate seal}
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Form - All-Purpose Ack. N.Y. (rev 9/1/99)

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

On theﬂg : 5&}' Of/@a/(wufén the year 2010, befare o [Wrsngned a Notary
Public in and for said state, personally appeared i HAN E‘

personally known to me or proved to me on the basis of sat peTe he mdmdual(s)
whose name(s) is (ar»::) subscribed to the within instrument LR 3 at he/she/they
executed the same in his/her/their capacity(ies), and that by hlsfher!their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument.

(@ai seal and stamp)

LUCY AMBROSIND
NOTARY PUBLIC, STATE OF NEW YORK
No. 01AME101070
QUALIFIED IN NEW YORK COUNTY
MY COMMISSION EXPIRES NOV. 3, 2047

STATE OF nr

)
) ss.
county oF (ot )

Onthe &X/ >+day of % in the year 2010, before me, the undersigned, a Notary
Public in and for said state, perSonally appeared R / OIRA.Q‘U?/

personally known to me or proved to me on the basis of satisfactory evidence to be the individual(s)
whose name(s) is (are) subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their capacity(ies), and that by his/her/their signature(s) on the
instrument, the individual(s), or the person upon behalf of which the individual(s) acted, executed
the instrument. 8
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