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Lease No. L-PN-309 

THIS AGREEMENT OF LEASE (this "Agreement• or "Lease"), made 
as of October 1, 2010, by and between THE PORT AUTHORITY OF NEW 
YORK AND NEW JERSEY (hereinafter called "the Port Authority") , a 
body corporate and politic created by Compact between the States 
of New Jersey and New York, with the consent of the Congress of 
the United States of America, and having an office and place of 
business at 225 Park Avenue South, New York, New York 10003; and 
FAPS, INC., a New Jersey corporation (hereinafter called "the 
Lessee") with an office and place of business at 371 Craneway 
Street, Port Newark, Newark, New Jersey 07114, whose 
representative is Gary LoEue, President, or such authorized 
person as may be designated by the Lessee to the Port Authority. 

WITNESSETH, THAT: 

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

section 1. Background 

(a) Effective as of June 1, 2009, the Port Authority and 
the Lessee entered into that certain Agreement of Lease L-PN-293 
("Lease 293) ", which Lease 293 terminated and replaced three 
prior leases, Agreement Number L-PN-265, dated December 1, 2000 
("Lease 265"), Agreement Number L-PN-266, dated December 1, 2000 
("Lease 266"), and Agreement Number L-PN-291, dated February 15, 
2009 ("Lease 291"), for certain premises (the "Lease 293 
Premises") located at Port Newark (hereinafter called the 
"Facility"), on the north side of the Port Newark Channel ("Port 
Newark North") and on the south side of the Port Newark Channel 
("Port Newark South"). 

(b) Pursuant to a surrender and Termination Agreement (the 
"Surrender Agreement") of even date herewith, the Port Authority 
and the Lessee have agreed to: (i) the termination of Lease 293, 
and (ii) the surrender of certain portions of the Lease 293 
Premises. The parties have further agreed that those portions 
of the Lease 293 Premises that were not surrendered in 
accordance with the Surrender Agreement shall be the premises ., 
that are the subject of this Lease as more particularly set " 
forth on "Exhibit A," attached hereto and made a part hereof 
(the "Premises") , and the terminal space that is the subject of 
the Operating Agreement (as hereinafter defined), also as more 
particularly set forth on "Exhibit A" attached hereto. 
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(e) Simultaneous1y with the execution of 
pursuant to the Surrender Agreement, the Leasee 
the following space located in the Lease 
approximately 96.84 acres shown on "Exhibit A" 
and as such term is defined in the Surrender 
''Surrendered Premises") . 

this Lease and 
is surrendering 
293 Premises: 

attached hereto 
Agreement (the 

(f) As set forth on "Exhibit A", the Premises, the Lessee 
will retain the following space: ( i) Parcel 5 (also known as 
FAPS Lots E & L) , consisting of approximately 75.04 acres and 
including the two (2) eastern sections of Building 263 and its 
surrounding open area; (ii) Parcel 8 (also known as FAPS Lot D), 
consisting of approximately 15.09 acres; (iii) the eastern half 
of Parcel 4 (also known as FAPS Lot S), consisting of 
approximately 13.61 acres; and (iv} Building 371, with the 
associated open area, consisting of approximately 10,514 square 
feet, said premises being more particularly defined in Section 
1A, subsection (a} below. 

(g) Simultaneously with the execution of this Lease, the 
Port Authority and the Lessee have agreed to enter into a 
Railroad Operating Agreement governing the use of certain 
railroad tracks and related terminal area shown on "Exhibit A" 
(the "Operating Agreement") 

Section lA. Letting 

(a} Subject to and in accordance with the terms and 
conditions of this Agreement, the Port Authority hereby lets to 
the Lessee and the Lessee hereby hires and takes from the Port 
Authority, at Port Newark, in the City of Newark, in the County 
of Essex and the State of New Jersey, the following: One Hundred 
Three and Ninety-Eight/One Hundredths (103. 98} acres as marked 
in checkered hatching on "Exhibit A", together with the 
buildings, structures, fixtures, improvements and other 
property, if any, of the Port Authority located or to be located 
or constructed therein or thereon, and buildings, structures, 
fixtures, improvements and other property of the Port Authority 
being hereinafter collectively called "the Premises". The 
parties agree that the Premises constitute non-residential 
property. 

(b) Nothing 
Lessee any rights 
any building or 
buildings, if any 
extent required in 
obligations of the 

contained in this Agreement shall grant to the 
' 
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whatsoever in the air space above the roof of 
buildings or portion of any building or 
are included in the Premises (except to the 
either case for the performance of any of the 
Lessee hereunder, including the installation 
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and operation of information technology communications and 
security systems), oc more than twenty (20) feet above the 
present ground level of any open area included in the Premises 
(except to the extent required for the installation and 
operation of information technology communications and security 
systems) . 

Section 2. Term; Lease Commencement Date 

The term of the letting under this Agreement shall commence 
at 12:01 o'clock A.M. as of October l, 2010 (the 0 Lease 
Commencement Date") and shall expire if not sooner terminated, 
at 11:59 o'clock P.M on December 31, 2019 (the 0 Term"). 

Section 3. Basic Rental 

(a) Beginning on the Lease Commencement Date, the Lessee 
shall pay a basic rental to the Port Authority at the annual 
rate of Six Million One Hundred Fifty Nine Thousand Nine Hundred 
Forty Two and 00/100 Dollars ($6,159,942.00) for the entire 
Premises, payable in advance on the first day of each calendar 
month in equal monthly installments of Five Hundred Thirteen 
Thousand Three Hundred Twenty Eight and 00/100 Dollars 
( $513, 328. 00), representing a rate of One Dollar and Thirty Six 
Cents ($1. 36) per square foot (the 0 Basic Rental"). Commencing 
January 11, 2012, the Basic Rental set forth in this Section 
shall be adjusted during the Term under this Agreement only in 
accordance with the provisions of paragraph (b) of Section 4 
hereof. 

(b) This Lease is a triple net lease, and, except as 
expressly provided to the contrary in this Lease, the Lessee 
shall pay any and all costs, charges, and other expenses of 
every character and nature, foreseen or unforeseen, whether 
currently in existence or enacted at a future date, for the 
payment of which the Port Authority or the Lessee is or shall 
become liable by reason of its respective estate, right, title 
or interest in the Premises, or which are connected with or 
arise out of the possession, use, occupancy, maintenance, 
addition to, repair of or construction on the Premises, 
including, without limitation, those specifically referred to in 
this Lease; provided, however, that Lessee shall not be liable 
for the repair, maintenance or upgrade of any u~rground 
utilities. 

(c) 

as Basic 
the Port 

The Lessee further agrees to pay promptly upon demand 
Rental any user fees and/or security fees imposed by 
Authority pursuant to the Rules and Regulations (as 
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hereinafter defined) and/or the Tariff (as hereinafter defined); 
provided, however, that such fees must be simultaneously imposed 
upon all users of public berths. 

Section 4. Basic Rental Escalation 

(a) Definitions. As used in this Section: 

(i) "Adjustment Period{/ shall mean, as the context 
requires, the calendar month of November 2011 and the same 
calendar month in each calendar year thereafter during the Term. 

(ii) "Anniversary Date" shall mean, as the context 
requires, January 1, 2012 (the "First Anniversary Date"} and 
each anniversary of such date occurring during the Term. 

(iii) "Annual Index Increase" shall mean the 
percentage of increase in the Index on each Anniversary Date, 
equal to: (x} with respect to the First Anniversary Date, a 
fraction of which the numerator shall be the Index for the 
Adjustment Period immediately preceding such Anniversary Date 
less the Index for the Base Period, and the denominator shall be 
the Index for the Base Period, and (y) with respect to each 
Anniversary Date thereafter, a fraction of which the numerator 
shall be the Index for the Adjustment Period immediately 
preceding such Anniversary Date less the Index for the next 
preceding Adjustment Period, and the denominator shall be the 
Index for such next preceding Adjustment Period. For example, 
the Annual Index Increase for the Anniversary Date that is 
January 1, 2012 would be a fraction of which the numerator is 
the Index for November 2011 less the Index for November 2010 and 
the denominator is the Index for November 2010. As a further 
example, the Annual Index Increase for the Anniversary Date that 
is January 1, 2013 would be a fraction of which the numerator is 
the Index for November 2012 less the Index for November 2011 and 
the denominator is the Index for November 2011. 

(iv} "Base Period" shall mean the calendar month of 
November 2010. 

(v) "Index" shall mean the Consumer Pdce Index for 
All Urban Consumers - New York-Northern New Jersey-Long Island, 
NY-NJ-CT (All Items, unadjusted 1982-84=100), published by the 
Bureau of Labor Statistics of the United States Department of 
Labor. 
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(vi) nPercentage Increase" shall mean, with respect to 
each Anniversary Date, a percentage equal to the Annual Index 
Increase for that Anniversary Date, unless (x) such Annual Index 
Increase is less than three percent (3%), in which case the 
Percentage Increase shall be three percent (3%) or (y) such 
Annual Index Increase is more than four and one half percent (4 
1/2%), in which case the Percentage Increase shall be four and 
one half percent (4 1/2%). 

(b) Annual Increases. Commencing on the First Anniversary 
Date and for the period commencing with each Anniversary Date 
and continuing through to the day preceding the next Anniversary 
Date for each year thereafter, or the expiration date of the 
Term under this Agreement, as the case may be, the Lessee shall 
pay a Basic Rental at a rate per annum equal to the sum of: (x) 
the Basic Rental theretofore payable and (y) the product 
obtained by multiplying such theretofore payable Basic Rental by 
one hundred percent (100%) of the Percentage Increase for such 
Anniversary Date. 

(c) All Basic Rentals shall be paid in advance on the 
first day of each calendar month in equal monthly installments. 

(d) Adjustments. 

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

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

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

Section 5. Annual Vehicle Throughput Rental 

(a) For purposes of this Section 
purposes under this Agreement the following 
respective meanings provided below: 

and for all other 
terms shall have the 

"Calendar Year" shall mean each twelve-month period 
commencing on January 1 and terminating on December 31 and each 
Calendar Year thereafter and continuing throughout the Term of 
the letting under this Agreement. 

automobile, truck, sports 
or other such vehicle as 

handled as part of a 
operation, whether such 

or railcar independently or 
by container crane, which 

"FAPS Vehicle" shall mean (i) an 
utility vehicle, trailer, motorcycle, 
is commonly processed or otherwise 
privately-owned vehicle stevedoring 
vehicle is rolled on or off a vessel 
on a flat-bed trailer, or is moved 
vehicle is handled by the Lessee at the Premises or at any of 
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the Port Authority's marine terminal facilities, whether 
domestic, lmport or export vehicles; and (ii) "Heavy Cargo,,_. as 
defined in the next sentence, which Heavy Cargo is handled by 
the Lessee at the Premises or at any of the Port Authority's 
marine terminal facilities. "Heavy Cargo" shall mean boats, 
aircraft, buses, farm and construction equipment, cranes, 
machinery, and any other heavy .item requiring utilization of 
wheeled equipment in order to be discharged from or loaded onto 
a vessel or railcar. For purposes of the calculation of the 
"Annual Vehicle Throughput Rental," as defined in Paragraph (b) 
of this Section 5, each boat, aircraft, bus or other item of 
Heavy Cargo shall be deemed equivalent to three (3) FAPS 
Vehicles. 

Further, each FAPS Vehicle that arrives at or ships from 
any of the Port Authority's marine terminal facilities in a 
container shall be counted as one ( 1) FAPS Vehicle for the 
purpose of calculating the Annual Vehicle Throughput Rental (as 
hereinafter defined) . 

(b) In addition to all other rentals payable under this 
Agreement, commencing on January 1, 2011, Lessee shall pay, as 
additional Basic Rental under this Lease, a FAPS Vehicle/Heavy 
Cargo throughput rental (hereinafter called the ''Annual Vehicle 
Throughput Rental'') for each Calendar Year running from January 
1, 2011 through the expiration of the Term of this Lease as 
follows: during each Calendar Year, the Lessee shall pay the 
Port Authority, in accordance with subsection (c) below, an 
Annual Vehicle Throughput Rental by multiplying ( i) the amount 
of Three and 50/100 Dollars ($3.50) per FAPS Vehicle (the "Pre­
Change Rate") up to the Two Hundred Thousandth (200, OOOth) FAPS 
Vehicle handled by the Lessee during that Calendar Year (the 
"Vehicle Charge Change Threshold"), with the amount adjusting 
downwards to Two and 50/100 Dollars ($2.50) (the "Post-Change 
Rate") for each FAPS Vehicle handled by the Lessee in excess of 
the Two Hundred Seventy Five Thousandth (275, OOOth) FAPS Vehicle 
during that Calendar Year (the "Excess Vehicle Charge 
Threshold"), for the remainder of such Calendar Year (the "FAPS 
Vehicle Charge") by ( ii) the actual number of FAPS Vehicles 
entering the leasehold Premises or loaded onto or discharged 
from vessels berthing or railcars stopping at any of the Port 
Authority's marine terminal facil~ties handled by the Lessee 
during such Calendar Year; provid~d, however, that no FAPS 
Vehicle Charge shall be due on any FAPS Vehicles handled by the 
Lessee during such Calendar Year that fall between the Vehicle 
Charge Change Threshold and the Excess Vehicle Charge Threshold. 
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The Annual Vehicle Throughput Rental is not subject to the Basic 
Rental Escalation as set forth in Section 4. 

(c) The Annual Vehicle Throughput Rental shall be reported 
and payable as set forth below in this paragraph, based on the 
number of ~APS Vehicles and/or Heavy Cargo loaded onto or 
discharged from vessels berthing at or railcars stopping at any 
of the Port Authority's marine terminal facilities handled by 
the Lessee, per Calendar Year: 

(1) On or before ~ebruary 20, 2011, and on the 
twentieth (20'h) day of each and every month thereafter 
occurring during the Term of the letting hereunder, 
including the month following the end of the Term of this 
Lease, the Lessee shall render to the Port Authority a 
statement (a "~APS Waterborne Vehicles Monthly Report") 
certified by a responsible officer of the Lessee showing 
(i) the names of vessels berthing at any of the Port 
Authority's marine terminal facilities during the preceding 
month, date of entry/arrival and duration of stay of each 
such vessel or railcars from which FAPS Vehicles are 
discharged or onto which ~APS Vehicles are loaded, (ii) the 
total number of FAPS Vehicles loaded onto or discharged 
from vessels berthing at any of the Port Authority's marine 
terminal facilities or from railcars at any of the Port 
Authority's marine terminal facilities, (iii) the number of 
those FAPS Vehicles received or shipped in containers; and 
(iv) the cumulative number of ~APS Vehicles loaded onto or 
discharged from vessels berthing at any of the Port 
Authority's marine terminal facilities or railcars arriving 
at any of the Port Authority's marine terminal facilities, 
from the date of the commencement of the Calendar Year for 
which the ~APS Waterborne Vehicle Monthly Report is made 
through the last day of the preceding month. 

(2) As Annual Vehicle Throughput Rental the Lessee 
will be billed the guaranteed minimum amount of Seven 
Hundred Thousand Dollars ($700,000.00) (the "Guaranteed 
Minimum Throughput Rental"), payable on the first day of 
each calendar month in equal monthly installments of Fifty 
Eight Thousand Three Hundred Thirty Three and 33/100 
Dollars ($58, 333. 33) , ~hich amount represents the 
guaranteed minimum requireCi number of ~APS Vehicles equal 
to one-twelfth (1!12'h) of the Vehicle Charge Change 
Threshold multiplied by the Pre-Change Rate per FAPS 
Vehicle, plus any additional amounts payable in accordance 
with subsection (3) below. 
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( 3) The Lessee shall render to the Port Authority on 
the 20th day of each January of each Calendar Year, the r'APS 
Waterborne Vehicle Annual Report (the "Final Annual 
Waterborne Monthly ReportH) which shall include a 
reconciliation of the amount of the Annual Vehicle 
Throughput Rental payable for the preceding Calendar Year. 
In the event that the Final Annual Waterborne Monthly 
Report indicates that the actual numbers of FAPS Vehicles 
handled by the Lessee during such Calendar Year exceeded 
the 8xcess Vehicle Charge Threshold, the Port Authority 
will bill the Lessee the difference between the Guaranteed 
Minimum Throughput Rental already paid and the amount of 
Annual Vehicle Throughput Rental actually due (calculated 
by subtracting the Excess Vehicle Charge Threshold from the 
actual number of FAPS Vehicles handled by the Lessee, and 
multiplying the result by the Post-Change Rate), and the 
Lessee's payment of such difference shall be due and 
payable within thirty ( 30) days of the date of the Port 
Authority's bill. It being understood and agreed by Lessee 
that Lessee shall be responsible for payment of the 
Guaranteed Minimum Throughput Rental of $700,000 per annum 
(equating to 200,000 vehicles X $3. 50), payable at 
$58,333.33 per month on the first day of each month during 
the Term commencing on January 1, 2011, regardless of 
whether less than 200,000 vehicles are throughput by Lessee 
during a Calendar Year. 

(e) The computation of the Annual Vehicle Throughput 
Rental for each Calendar Year, or a portion of a Calendar Year, 
shall be individual to such Calendar Year, or such portion of a 
Calendar Year, and without relation to any other Calendar Year, 
or any other portion of any Calendar Year; provided, however, 
that for each such Calendar Year, the Port Authority shall 
receive for Annual Vehicle Throughput Rental, at a minimum, the 
Guaranteed Minimum Throughput Rental. 

(f) Upon any termination of the letting (even if stated to 
have the same effect as expiration), no later than the twentieth 
(20th) day of the month following the month in which the 
effective date of termination occurs, the Lessee shall render to 
the Port Authority a ~atement certified by a responsible 
officer of the Lessee setting forth the total actual number of 
FAPS Vehicles handled on the Premises or loaded onto or 
discharged from vessels berthing at any of the Port Authority's 
marine terminal facilities or from railcars stopping at any of 
the Port Authority's marine terminal facilities from the 
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commencement of the Calendar Year through the effective date of 
termination, the names of vessels berthing at any of the Port 
Authority's marine terminal facilities during such Calendar 
Year, the date of arrival/entry and of stay of each such vessel 
or railcars from which FAPS Vehicles are discharged or onto 
which FAPS Vehicles are loaded. The statement shall also set 
forth the number obtained by (a) multiplying (i) a fraction, the 
numerator of which shall be the 8xcess Vehicle Charge Threshold, 
and the denominator of which shall be 365 by (ii) the number of 
days from the commencement of the Calendar Year in which the 
effective date of termination occurs through the effective date 
of termination (the result of such calculation being hereinafter 
called the "Projected Number of FAPS Vehicles"). Then, the 
Projected Number of FAPS Vehicles, rounded to the nearest whole 
number, shall be subtracted from the actual number of FAPS 
Vehicles handled during the partial Calendar Year. In the event 
that the result is positive, the result shall be multiplied by 
the Post-Change Rate, and the Lessee shall pay this amount to 
the Port Authority as Annual Vehicle Throughput Rental, with the 
Port Authority to bill the Lessee for such amount, and the 
Lessee to remit payment within thirty ( 30) days of the date of 
the Port Authority's invoice. 

As an example, in the event that the Agreement is 
terminated 180 days into the Calendar Year of 2011, and the 
Lessee has handled 150,000 FAPS Vehicles at that time, the 
calculation shall be (275,000/365) x 180 135,616.44 (the 
Projected Number of FAPS Vehicles) . Then, the equation shall be 
reflected as follows: 150,000-135, 616= 14,384. As the Lessee 
has paid the Annual Vehicle Throughput Rental for up to 135,616 
FAPS Vehicles at this point, but handled 150,000 Vehicles, the 
Lessee will pay to the Port Authority the amount of 14,384 x 
$2.50=$35,960.00. 

(g) Subject to Section 6 herein, the 
required to handle and process vehicles that 
waterborne. 

Lessee shall be 
are substantially 

Section 6. Non-Waterborne Vehicle Wharfage Rate 

(a) Up to and including twenty five percent (25%) of the 
FAPS Vehicles handleq at the Premises in a Calendar Year may be 
non-waterborne to 'the Port Authority's marine terminal 
facilities, or not intended to be waterborne therefrom ("Non­
Waterborne Vehicle"). In the event that the total number of 
Non-Waterborne Vehicles in a Calendar Year exceeds twenty five 
percent (25%) of the total FAPS Vehicles handled at the Premises 
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during such Calendar Year (the "Non-Waterborne Vehicle 
Th~eshold"), or1 a one-time basis, v.Jithin twenty (20) days after 
the end of the applicable Calendar Year, the Lessee shall pay to 
the Port Authority as additional Basic Rental an amount equal to 
the product obtained by multiplying each such Non-Waterborne 
Vehicle in excess of the Non-Waterborne Vehicle Threshold by the 
"Non-Waterborne Vehicle Wharfage Rate" as hereinafter defined 
(the "Non-Waterborne Vehicle Wharfage Rental"). The "Non­
Waterborne Vehicle Wharfage Rate" shall be Seven Dollars and 
Fifty Cents ($7. 50) and shall be adjusted during the Term of 
this Lease proportionately to such adjustments as may be made 
from time to time in the per ton wharfage charge for unboxed 
automobiles discharged at public berths located at the Port 
Authority's marine terminal facilities, as set forth in the 
Tariff, during the Term. 

(b) On or before October 20, 2010, and or before the 20th 
day of each and every month occurring thereafter during the Term 
of the letting of this Agreement, the Lessee shall render to the 
Port Authority a statement certified by a responsible officer of 
the Lessee showing the total number of FAPS Vehicles released 
from the Port Authority's marine terminal facilities during the 
preceding month (a "Non-Waterborne Vehicle Monthly Report") . The 
Non-Waterborne Vehicle Monthly Report made on the 20th day of 
each January of each Calendar Year (the "Final Annual Non­
Waterborne Monthly Report") shall include the total number of 
Non-Waterborne Vehicles handled by the Lessee during the 
preceding Calendar Year, the total number of FAPS Vehicles 
actually handled by the Lessee during the preceding Calendar 
Year, and the percentage of such FAPS Vehicles that were Non­
Waterborne Vehicles (such percentage calculated by dividing the 
number of Non-Waterborne Vehicles by the total number of FAPS 
Vehicles handled by the Lessee and multiplying the result by 
100) . 

(c) No penalties, incentives or credits for the dwell time 
of Non-Waterborne Vehicles will be assessed or granted. 

Section 7. Abatement 

(a) If at any time during the Term, the Lessee shall 
become entitled to an abatement of Basic Rental, pursuant to the 
terms of this 'Agreement, such abatement shall be computed as 
follows: for the period from October 1, 2010 to December 31, 
2011 both dates inclusive, for each square foot of usable area, 
the use of which is denied the Lessee, at the annual rate of One 
Dollar and Thirty Six Cents ($1. 36), the rate thereafter to be 
adjusted during the Term proportionately to the adjustment ln 
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Basic Rental in accordance with the provisions of paragraph (b) 
of Section 4 hereof. Notwithstanding the foregoing, no rent 
abatement shall be allowed in connection with any areas ot the 
Premises that are currently or are in the future encumbered by 
jersey barriers. 

(b) Except as 
19(d), no abatement 
hereinafter defined) 
Lessee. 

provided in this Section and in Section 
of Basic Rental or Additional Rental (as 
shall be claimed by or allowed to the 

Section 8. Rights of User 

The Lessee shall use the Premises for the following 
purposes and in full compliance with all applicable laws, rules 
and regulations: (i) receipt, preparation, storage incidental to 
distribution, and distribution of FAPS Vehicles and Heavy Cargo 
substantially waterborne to or from the Facility or the 
Elizabeth Port Authority Marine Terminal, for the benefit of 
third parties and (ii) uses incidental to the foregoing (i), 
including without limitation uses and operations relating to the 
security of the Premises and, as necessary, the Facility. Any 
other use not specifically authorized in this Section 8 shall 
require the prior written consent of the Port Authority, in its 
sole and absolute discretion. Nothing herein shall prevent 
Lessee from allowing the use of the Premises by security 
personnel or federal or state law enforcement in fulfilling 
their law enforcement responsibilities; provided, however, that 
any Sublease (as defined herein in Section 18) shall require the 
prior consent of the Port Authority. 

Section 9. Ingress and Egress 

The Lessee shall have the right of ingress and egress 
between the Premises and the city streets outside the Facility. 
Such right shall be exercised by means of such pedestrian or 
vehicular ways, to be used in common with others having rights 
of passage within toe Facility, as may from time to time be 
designated by the Port Authority for the use of the public. The 
use of any such way shall be subject to the Rules and 
Regulations of the Port Authority which are now in effect or 
which may hereafter be promulgated for the safe and efficient 
operation ~f the Facility (See Section 11 for Rules and 
Regulations). The Port Authority may at any time temporarily or 
permanently close, or consent to or request the closing of, any 
such way or any other area at, in or near the Facility presently 
or hereafter used as such, so long as a means of ingress and 
egress as provided above remains available to the Lessee. The 
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Lessee hereby releases and discharges the Port Authority and its 
successors and assigns, of and front ac1y and all claims, demands, 
or causes of action which the Lessee may now or at any time 
hereafter have against any of the foregoing, arising o.r alleged 
to arise out of the closing of any way or other area whether 
within or outside the Facility; provided, that, a reasonably 
equivalent means of ingress and egress remains available. The 
Lessee shall not do or permit anything to be done which will 
interfere with the free access and passage of others to space 
adjacent to the Premises or in, along, across or through any 
streets, ways and walks near the Premises. 

Section 10. Governmental and Other Requirements 

(a) Prior to or contemporaneous with the commencement of 
its operations under this Agreement, at its sole cost and 
expense, the Lessee shall procure from all governmental 
authorities having jurisdiction over the operations of the 
Lessee hereunder, all licenses, certificates, permits and other 
authorizations which may be necessary for the conduct of such 
operations and, upon the request of the Port Autho.ri ty, shall 
provide copies of all such items to the Port Authority. Lessee 
covenants that it shall ensure that all such licenses, 
certificates, permits and other authorizations shall remain in 
full force and effect through the Term. 

(b) The Lessee shall promptly observe, comply with and 
execute all laws and ordinances and governmental rules, 
regulations, .requirements, orders and similar items now or at 
any time during the occupancy of the Premises by the Lessee 
which as a matter of law are applicable to or which affect (i) 
the Premises, (ii) the operations of the Lessee at the Premises 
or the Facility, (iii) the use and occupancy of the Premises 
and/or (iv) any Hazardous Substance on, at or migrating from the 
Premises, in accordance with Section 50 hereof. The Lessee, at 
its sole cost and expense, shall make any and all structural and 
non-structural improvements, repairs or alterations of the 
Premises and perform all remediation work and clean up of 
Hazardous Substances required in order to fully satisfy the 
compliance obligations set forth in this Agreement, subject to 
the provisions of Section 20(q) hereof. 

~) The Lessee shall, for the Port Autho.ri ty' s 
information, deliver to the Port Authority promptly after 
.receipt any notice, warning, summons or other legal process for 
the enforcement of any enactment, ordinance, resolution or 
regulation of a governmental authority of competent jurisdiction 
that may .reasonably have a material effect on the Premises, the 
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Facility, the Port Authority or the Lessee (collectively, a 
\'Not ice") 

(d) The obligation of the Lessee to comply with 
governmental requirements is provided herein for the purpose of 
assuring proper safeguards for the protection of persons and 
property in or near the Facility, and proper operation by the 
Lessee. Notwithstanding the focegoing in this Section 10, the 
Lessee shall not be deemed in breach or violation of its 
obligations hereunder and to the Port Authority for not 
complying with any license, certificate, permit, or other 
authorization, so long as (i) the Lessee is pursuing a good 
faith challenge or amendment to such license, certificate, 
permit, or other authorization; ( ii) such non-compliance does 
not result in criminal liability; (iii) such non-compliance does 
not cause a lien to be incurred on the Premises or the Facility; 
(iv) such non-compliance will not adversely affect any other 
tenant at the Facility; (v) will not cause the Port Authority to 
breach any agreement; and (vi) that such non-compliance does not 
pose a potential or actual danger to person or property in the 
discretion of the Port Authority. The Port Authority shall have 
no liability or obligation with regard to such matters. 

Section 11. Rules and Regulations 

(a) The Lessee covenants and agrees to observe and obey 
(and to compel its officers, employees, guests, invitees, 
agents, representatives, and others on the Premises with its 
consent to observe and obey) the Rules and Regulations of the 
Port Authority now or hereafter in effect, and such further 
reasonable rules and regulations (including amendments and 
supplements thereto) for the governance of the conduct and 
operations of the Lessee as may from time to time, during the 
letting, be promulgated by the Port Authority for reasons of 
safety, security, health, or preservation of property, or for 
the maintenance of the good and orderly appearance of the 
Premises, or for the safe and efficient operation of the 
Facility. The Port Authority agrees that, except in cases of 
emergency, it will give notice to the Lessee of every such 
further rule or regulation, and every proposed change or 
amendment as provided for by Section IX of the Port Authority's 
By-Laws, but at least five (5) days before the Lessee shall be 
t~quired to comply therewith. 

(b) Intentionally Deleted 

(c) No statement or provision in the Rules and Regulations 
shall be deemed a representation or promise by the Port 
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Authority that the services or privileges described shall be or 
.remain available, o:r that the charges, p:cices, rates or fees 
stated therein shall be or rema1n in effect throughout the 
letting, all of the same being subject to change by the Port 
Authority from time to time whenever it deems a change 
advisable. 

Section 12. Operational Obligations of the Lessee 

(a) In the performance of its obligations hereunder and in 
the use of the Premises, the Lessee shall conduct its operations 
in an orderly, lawful and proper manner, so as not to annoy, 
disturb or be offensive to others near the Premises or at the 
Facility. 

(b) The Lessee shall control the conduct, demeanor and 
appearance of its officers, members, employees, agents, 
representatives, contractors, customers, guests, invitees and 
those doing business with it. As soon as reasonably possible 
the Lessee shall remove the cause of any objection made by the 
Port Authority relative to the demeanor, conduct or appearance 
of any of the employees of the Lessee or of any such others on 
the Premises with the consent of the Lessee. 

(c) The Lessee shall not allow any garbage, debris or 
other waste materials (whether solid or liquid) to collect or 
accumulate on the Premises and the Lessee shall remove from the 
Premises and from the Facility all garbage, debris and other 
waste materials (whether solid or liquid) arising out of its 
operations hereunder. Any such material which may be 
temporarily stored shall be kept in suitable waste receptacles 
in a concealed location, the same to be made of metal and 
equipped with tight-fitting covers, and in any case to be 
designed and constructed to contain safely the waste material 
placed by the Lessee therein. Said receptacles shall be 
provided and maintained by the Lessee and shall be kept covered 
except when being filled or emptied. The Lessee shall use 
extreme care when effecting removal of all such material, shall 
effect such removal at such times and by such means as are first 
approved by the Port Authority, and shall in no event make use 
of any facilities or equipment of the Port Authority for the 
removal of such material except with the prior consent of the 
Port Authority in its sole discretion; provided, however, that 
such garbage shall be collected and removed from the Premises a 
minimum of three (3) times weekly. 
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(d) The Lessee shall 
eliminate vibratj_ons t2nding 
Facility or a11y pdrt tl1ereof. 

take 
to 

all reasonable measures 
damagE the Premises or 

to 
the 

(e) The Lessee shall permit the use of and provide 
reasonable access to the Premises from time to time for the 
installation, maintenance and operation of such navigation 
lights, as the same may be required by the United States Coast 
Guard or other governmental authority having jurisdiction; 
provided, however, that reasonable prior written notice shall be 
afforded to the Lessee. 

(f) From time to time and as often as reasonably required 
by the Port Authority and upon prior notice to the Port 
Authority, the Lessee shall conduct pressure, water-flow and 
other appropriate tests of the fire-extinguishing system and 
fire-fighting equipment on the Premises, whether furnished by 
the Port Authority or by the Lessee, without cost to the Port 
Authority. The Lessee shall keep all firefighting and fire­
extinguishing equipment well supplied with a fresh stock of 
chemicals and with sand, water or other materials as the case 
may be, for the use of which such equipment is designed, and 
shall train the appropriate number of its employees in the use 
of all such equipment (with such employees to participate in 
periodic training drills). 

(g) Intentionally Deleted. 

Section 13. Prohibited Acts 

(a) The Lessee shall not do or permit to be done anything 
which may interfere with the effectiveness or accessibility of 
the drainage and sewerage system, water system, corrununications 
system, electrical system, fire-protection system, sprinkler 
system, alarm system, fire hydrants and hoses and other systems, 
if any, installed or located on, under, or in the Premises. 
Notwithstanding the foregoing, such services may be temporarily 
interrupted for the purposes of repairing or upgrading same, if 
approved by the Port Authority and undertaken by the Lessee in 
accordance with Section 20(q) hereof. 

(b) The Lessee shall not do or permit to be done anything 
which may interfere with the effectiveness or accessibility o~ 
existing and future utilities systems or portions thereof on the 
Premises or elsewhere at the Facility, including without 
limitation, systems for the supply of heat, hot and cold water, 
gas, electricity and fuel, and for the furnishing of air­
conditioning, telephone, telegraph, telereg ister, internet, 

(00631402.DOC Ver: 13} 17 



fiber optic cable, and intercommunications services including 
any lines, pipes, mains, wire, conduits and equipment connected 
with or appurtenant to aLl such systems. Notwithstanding the 
foregoing, such services may be temporarily interrupted for the 
purposes of repairing or upgrading same, if approved by the Port 
Authority and undertaken by the Lessee in accordance with 
Section 20(q) hereof. 

(c) The Lessee shall not commit any nuisance or permit its 
employees or others on the Premises with its consent to commit 
or create or continue or tend to create any nuisance in or near 
the Facility. 

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

(e) The Lessee shall not dispose of nor permit any one to 
dispose of any industrial/Hazardous waste material by means of 
the toilets, manholes, sanitary sewers or storm sewers in the 
Premises or on the Facility except after treatment in 
installations or equipment included in plans and specifications 
submitted to and approved by the Port Authority, and in 
compliance with all applicable statutes, ordinances, laws, 
rules, and regulations. 

(f) The Lessee shall not operate any engine or any item of 
automotive equipment in any enclosed space on the Premises 
unless such space is adequately ventilated and unless such 
engine or item of automotive equipment is equipped with a proper 
spark arresting device which has been approved by the Port 
Authority. 

(g) Except as set forth in paragraphs (g) ( 1) - ( 2) of this 
Section, the Lessee shall not install, maintain or operate, or 
permit the installation, maintenance or operation on the 
Premises of any vending machine or device designed to dispense 
or sell food, beverages, tobacco, tobacco products or 
merchandise of any kind whether or not included in the above 
categories, or of any restaurant, cafeteria, kitchen, stand or 
other establishment of any type for the preparation or 
dispensing of food, beverages, tobacco, tobacco produc~~. or 
merchandise of any kind whether or not included in the above 
categories, or of any equipment or devices for the furnishing to 
the public of service of any kind including therein, without 
limitation thereto, telephone pay stations. 
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(1) Subject to the provisions of paragraph (g) (2) of 
this Section, the Port Authority, by itself or by 
contr~ctors, lessees or permittees, shall nave the 
exclusive right to install, maintain and receive the 
revenues from all coin-operated or other vending machines 
or devices installed by it and operated on the Premises for 
the sale of merchandise of all types or for the rendering 
of services. The Lessee shall have the right to receive 
and retain the revenues from all coin-operated or other 
vending machines or devices which it may install on the 
Premises pursuant to the provisions of paragraph (g) (2) of 
this Section. 

( 2) Subject to all of the terms and provisions of 
this Agreement, the Lessee may install vending machines or 
devices designed to dispense or sell food, beverages, 
tobacco or tobacco products, subject to the Port 
Authority's approval of the type and method of installation 
thereof. The Lessee may use an independent contractor, 
operator or supplier for such machines selected by the 
Lessee unless the Port Authority determines, in its 
reasonable discretion, that said contractor, operator or 
supplier will adversely affect or interfere with operations 
of the Facility or will cause or contribute to the causing 
of labor problems or disturbances thereat. Such machines 
shall be installed and operated solely for use by the 
Lessee's officers, employees, members, contractors, 
customers, guests and invitees. The Lessee's agreement 
with any contractor, operator or supplier of vending 
machines shall permit cancellation by the Lessee on short 
term notice in the event that the Port Authority notifies 
the Lessee that such contractor, operator or supplier fails 
to meet the standards set forth in this paragraph (g) (2). 
The Lessee shall be fully responsible for insuring that its 
contractor, operator or supplier shall comply with all of 
the applicable provisions of this Agreement and all acts 
and omissions of such contractor, operator or supplier 
shall be deemed acts or omissions of the Lessee, and the 
Lessee and the contractor, operator or supplier shall be 
jointly and severally responsible therefor to the Port 
Authority only. 

(h) The Lessee shall not place a load upon a~ floor or 
paved area of the Premises that exceeds one hundred (100) pounds 
per square foot in any office area, or five hundred (500) pounds 
per square foot for any other portion of the Premises, and shall 
repair any floor, including supporting members, and any paved 
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area damaged by overloading. Nothing in this paragraph (h) or 
elsewhere in this Agreem211t shall be CJL be construed to be a 
r·epresentation by the Port Authority of the weight any floor 
will bear. The Lessee shall also not overload any roof, land 
surface, bulkhead, pavement, landing, pier or wharf at the 
Facility and shall repair, replace or rebuild any such roof, 
land surface, bulkhead, pavement, landing, pier or wharf, 
including but not limited to supporting mewbers, damaged by 
overloading. Any repair, replacement or rebuilding required 
under this Section shall be conducted in accordance with the 
provisions of Section 20(q) hereof. 

( i) The Lessee shall not fuel or defuel its vehicles or 
equipment in the enclosed portions of the Premises without the 
prior approval of the Manager of the Facility (as hereinafter 
defined). 

(j) The Lessee shall not keep or store in the Premises, 
explosives, inflammable liquids or solids or oxidized materials 
or use any cleaning materials having a harmful corrosive effect 
on any part of the Premises, except for those materials normally 
used in the operations permitted at the Premises pursuant to 
Section 8 hereof and stored in a structure normally used for the 
storage of such materials and made safe for t.he storage thereof. 

( k) The Lessee shall not use or permit the use of any 
truss or structural supporting member of a building or roof or 
any part thereof at the Facility for the storage of any material 
or equipment, or to hoist, lift, move or support any material or 
equipment or other weight or load, by means of said trusses or 
structural supporting members. 

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

(m) The Lessee shall not do or permit to be done any act 
or thing on the Premises or at the Facility which ( i) will 
invalidate or conflict with any fire insurance policies covering 
the Premises or any part thereof, or the Facility, or any part 
thereof, or (ii) which, in the opinion of the Port Authority, 
may constitute an extra-hazardous condition, so"'-as to increase 
the risks normally attendant upon the operations permitted by 
this Agreement or (iii) which will increase the rate of any fire 
insurance, extended coverage or rental insurance on the Facility 
or any part thereof or upon the contents of any building 
thereon. The Lessee shall promptly observe, comply with and 
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